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May 30, 2025 
 
 
VIA EMAIL  
 
Hon. Sherri L. Lewis 
Secretary to the Board 
Board of Public Utilities 
44 South Clinton Ave., 1st Floor 
P.O. Box 350 
Trenton, NJ 08625-0350 
 
Re: In the Matter of the Joint Petition of American Water Works Company, Inc., 

New Jersey-American Water Company, Inc, Nexus Regulated Utilities, LLC, 
Montague Water Co., Inc., and Montague Sewer Co., Inc. for: (1) American 
Water Works Company, Inc. to Acquire Control of Montague Water Co., 
Inc. and Montague Sewer Co., Inc.; (2) Montague Water Co., Inc. and 
Montague Sewer Co., Inc. to Transfer Upon Their Books All of Their Capital 
Stock to American Water Works Company, Inc.; (3) Shortly Thereafter, 
Montague Water Co,, Inc. and Montague Sewer Co., Inc. to be Merged into 
New Jersey-American Water Company, Inc.; and (4) for Such Other 
Approvals as May be Necessary to Complete the Proposed Transaction 

 
Dear Secretary Lewis: 
 
Enclosed for filing with the New Jersey Board of Public Utilities is a Joint Petition of 
American Water Works Company, Inc., New Jersey-American Water Company, Inc., 
Nexus Regulated Utilities, LLC, Montague Water Co., Inc. and Montague Sewer Co., 
Inc. for a change in control, transfer of stock and subsequent merger as more fully 
described in the Joint Petition and associated exhibits. 
 
If you have any questions or require any additional information, please do not hesitate to 
contact me.   
 
Very truly yours, 
  
 
Stephen R. Bishop 
Vice President and General Counsel 
 
SRB:dlc 
Enc. 
c:  Attached service list (via email, w/enc.)



 

  

CERTIFICATE OF SERVICE 
 
I hereby certify that I am this day serving a true copy of the foregoing document upon 

those listed below in accordance with the requirements of N.J.A.C. § 14:1-4.5. 
 
 

Stacy Peterson 
Board of Public Utilities 
44 South Clinton Avenue 
PO Box 350 
Trenton, NJ 08625 
stacy.peterson@bpu.nj.gov 
 
Dr. Ben Witherell, Chief Economist 
Board of Public Utilities 
44 South Clinton Avenue 
PO Box 350 
Trenton, NJ 08625 
ben.witherell@bpu.nj.gov 
 
Jackie O’Grady 
Office of the Economist 
Board of Public Utilities 
44 South Clinton Avenue 
PO Box 350 
Trenton, NJ 08625 
jackie.ogrady@bpu.nj.gov  
 
Dean Taklif, Director 
Division of Engineering 
Board of Public Utilities 
44 South Clinton Avenue 
PO Box 350 
Trenton, NJ 08625 
dean.taklif@bpu.nj.gov  
 
John Masiello, Deputy Director 
Division of Engineering 
Board of Public Utilities 
44 South Clinton Avenue 
PO Box 350 
Trenton, NJ 08625 
john.masiello@bpu.nj.gov  
 
 
 

Michael Hunter 
Board of Public Utilities 
44 South Clinton Avenue 
PO Box 350 
Trenton, NJ 08625 
michael.hunter@bpu.nj.gov 
 
Kit Burnette 
Board of Public Utilities 
44 South Clinton Avenue 
PO Box 350 
Trenton, NJ 08625 
kit.burnette@bpu.nj.gov 
 
Charles Gurkas 
Board of Public Utilities 
44 South Clinton Avenue 
PO Box 350 
Trenton, NJ 08625 
charles.gurkas@bpu.nj.gov  
 
Brian O. Lipman, Director 
Division of Rate Counsel 
140 East Front Street, 4th Floor 
P.O. Box 003 
Trenton, NJ 08625 
blipman@rpa.nj.gov 
 
Susan McClure, Esq. 
Managing Attorney-Water/Wastewater 
Division of Rate Counsel 
140 East Front Street, 4th Floor 
P.O. Box 003 
Trenton, NJ 08625 
smcclure@rpa.nj.gov 
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Pamela Owen, DAG 
Division of Law 
Hughes Justice Complex 
25 Market Street 
P.O. Box 112 
Trenton, NJ 08625 
pamela.owen@law.njoag.gov  
 
Dana Klinger 
Municipal Clerk, Administrator 
Township of Montague 
277 Clove Road 
Montague, NJ 07827 
clerk@montaguenj.org  
 
James Laskey 
James Creech 
Norris McLaughlin, P.A. 
400 Crossing Blvd. 
8th Floor 
P.O. Box 5933 
Bridgewater, NJ 08807-5933 
jlaskey@norris-law.com   
jjcreech@norris-law.com  
  

Stephen R. Bishop, Esq. 
VP and General Counsel 
New Jersey American Water  
1 Water Street 
Camden, NJ 08102 
stephen.bishop@amwater.com  
 
Teresa K. Harrold, Esq. 
Director, Corporate Counsel 
New Jersey American Water 
1 Water Street 
Camden, NJ 08102 
teresa.harrold@amwater.com  
 
Debbie C. Albrecht 
VP, Chief Rates & Regulatory Counsel  
American Water  
1 Water Street 
Camden, NJ 08102 
debbie.albrecht@amwater.com  
 
 
 
 
 
 
 

 
 

 
 
Stephen R. Bishop 
Vice President and General Counsel  
New Jersey-American Water Company, Inc. 

 
Dated this 30th day of May, 2025 in Camden, NJ 
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STATE OF NEW JERSEY 
BOARD OF PUBLIC UTILITIES 

 
IN THE MATTER OF THE JOINT PETITION OF 
AMERICAN WATER WORKS COMPANY, INC., NEW 
JERSEY-AMERICAN WATER COMPANY, INC., NEXUS 
REGULATED UTILITIES, LLC, MONTAGUE WATER 
CO., INC., AND MONTAGUE SEWER CO., INC. FOR: 
(1) AMERICAN WATER WORKS COMPANY, INC. TO 
ACQUIRE CONTROL OF MONTAGUE WATER CO., 
INC. AND MONTAGUE SEWER CO., INC.; (2) 
MONTAGUE WATER CO., INC. AND MONTAGUE 
SEWER CO., INC. TO TRANSFER UPON THEIR BOOKS 
ALL OF THEIR CAPITAL STOCK TO AMERICAN 
WATER WORKS COMPANY, INC.; (3) SHORTLY 
THEREAFTER, MONTAGUE WATER CO,, INC. AND 
MONTAGUE SEWER CO., INC. TO BE MERGED INTO 
NEW JERSEY-AMERICAN WATER COMPANY, INC.; 
AND (4) FOR SUCH OTHER APPROVALS AS MAY BE 
NECESSARY TO COMPLETE THE PROPOSED 
TRANSACTION  

 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 

 
 
 
BPU DOCKET NO.: 
 
 

JOINT PETITION 

 

TO THE HONORABLE COMMISSIONERS OF THE 
NEW JERSEY BOARD OF PUBLIC UTILITIES: 

I. PRELIMINARY STATEMENT 

1. By this Joint Petition (the “Petition”) American Water Works Company, Inc. 

(“American Water”), New Jersey-American Water Company, Inc. (“NJAWC” or “New Jersey 

American Water”), Nexus Regulated Utilities, LLC (“Nexus”), Montague Water Co., Inc. and 

Montague Sewer Co., Inc. (together, the “Montague Companies” or “Montague”) (collectively, 

the “Joint Petitioners”), by and through counsel, respectfully request that the Board of Public 

Utilities (“Board”) approve the acquisition and change in control of the Montague Companies as 

described herein pursuant to the provisions of N.J.S.A. 48:2-51.1, 48:3-7, and 48:3-10, N.J.A.C. 

14:1-5.10 and 14:1-5.14, and such other statutes and regulations as may be deemed relevant to 

this matter.   
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II. THE ENTITIES INVOLVED 
 

2. American Water, a corporation of the State of Delaware, with its principal office 

located at 1 Water Street, Camden, New Jersey 08102, is a publicly traded company, whose 

stock is traded upon the New York Stock Exchange.  American Water is the largest and most 

geographically diverse investor-owned water and wastewater utility in the United States, serving 

an estimated 3.5 million customer connections in 14 states. Its transmission and distribution 

network includes 795 water and wastewater treatment plants, 1,700 pumping stations, 1,200 

groundwater wells, 1,100 treated water storage facilities, 74 dams, and approximately 

54,000 miles of main and collection pipes. 

3. Nexus Regulated Utilities, LLC, is a limited liability company organized and 

existing under the laws of the State of Illinois.  Nexus is a holding company with its principal 

place of business in Chicago, Illinois that owns U.S. water and wastewater utility 

companies.  Nexus is the direct corporate parent of the Montague Companies.  Nexus is a wholly 

owned indirect subsidiary of Nexus Water Group, Inc., which is headquartered in Sugar Land, 

Texas.  

4. The Montague Companies are regulated water and wastewater public utility 

corporations of the State of New Jersey serving a portion of Montague Township, Sussex 

County.  The Montague Companies serve approximately 776 water customers and 268 sewer 

customers, all within Montague Township.  Montague owns five treatment plants, five 

groundwater wells, four pressure tanks and two storage tanks, and 11.75 miles of main and 

collection pipes.    

5. NJAWC is a regulated water and wastewater public utility corporation of the State 

of New Jersey.  NJAWC’s service territory includes portions of the counties of Atlantic, Bergen, 
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Burlington, Camden, Cape May, Essex, Gloucester, Hunterdon, Mercer, Middlesex, Monmouth, 

Morris, Ocean, Passaic, Salem, Somerset, Union and Warren.  NJAWC maintains its principal 

office at 1 Water Street, Camden, New Jersey 08102.  NJAWC is the largest privately-owned 

water and wastewater utility in New Jersey, serving 672,000 water and fire service customers 

and 70,000 wastewater customers in over 190 communities.  NJAWC is a wholly-owned 

subsidiary of American Water.  

III. TRANSACTION AND MERGER 
 

6. On May 19, 2025, American Water and Nexus entered into a Purchase and Sale 

Agreement (the “Stock Purchase Agreement”) for the purchase of all of the issued and 

outstanding equity interests in specified entities that own regulated water and wastewater 

systems located in several states, including the Montague Companies.  Subject to obtaining 

certain regulatory approvals and the satisfaction of certain other conditions, this will result in the 

change of control of the Montague Companies from Nexus to American Water upon closing of 

the transactions contemplated in the Stock Purchase Agreement (hereinafter referred to as the 

“Transaction”).  A copy of American Water’s Form 8-K, which includes the Stock Purchase 

Agreement, is attached hereto as Exhibit A. 

7. The Montague Companies seek authority, pursuant to N.J.S.A. 48:3-10, to 

transfer upon their books and records all of their capital stock held by Nexus to American Water. 

The authorized capital stock of the Montague Companies consists of 2,500 shares of common 

stock for each company with no par value; all 5,000 issued and outstanding shares are owned by 

Nexus.  Upon closing of the Transaction, all 5,000 shares will transfer to American Water.  

8. Immediately after closing of the Transaction, American Water intends to merge 

the Monague Companies into NJAWC, leaving NJAWC as the surviving entity after merger 
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(“Merger”). Pursuant to N.J.S.A. 48:3-7, the Joint Petitioners seek authorization from this Board 

to complete this merger, as contemplated in the Plans of Merger by and among American Water, 

the Montague Companies, and NJAWC, substantially in the form of which are attached hereto as 

Exhibit B, without further order of the Board. 

IV. THE TRANSACTION AND SUBSEQUENT MERGER SHOULD BE APPROVED 
CONSISTENT WITH N.J.S.A. 48:2-51.1 AND N.J.A.C. 14:1-5.14 

 
9. Pursuant to N.J.S.A. 48:2-51.1, American Water may not acquire control of the 

Montague Companies without approval of this Board.  As set forth in N.J.A.C. 14:1-5.14(c), the 

Board should approve this Transaction if it is satisfied that positive benefits will flow to 

customers and the State of New Jersey, and that there will be no adverse impacts from the 

Transaction and Merger on the criteria delineated in N.J.S.A. 48:2-51.1.  In considering requests 

pursuant to N.J.S.A. 48:2-51.1, the Board evaluates the following factors: 

A. Impact on Competition.   

10. Unlike in the electric and natural gas utility sectors, there is no competition 

among water and wastewater utilities. This Board has previously determined that there is no 

retail competition in the water and wastewater utility industry.1  Thus, impact on competition is 

inapplicable to this proposed change of control.  

B. The Change in Control Will Have a Beneficial Effect on Rates of 
Customers. 

11. Immediately following the Transaction and subsequent Merger, there will be no 

effect upon customer rates, other than minor changes for certain ancillary services.  The Joint 

 
1 In re Joint Petition of American Water Works Company, Inc. and Environmental Disposal Corporation, Docket 
No. WM15040492 (Order dated 12/16/15).  See also In Re Joint Petitioners of New Jersey American Water 
Company, Inc., S.J. Services, Inc., South Jersey Water Supply Company, Inc., and Pennsgrove Water Supply 
Company, Inc., Docket No. WM07020076 (Order dated 9/13/07). 
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Petitioners are only seeking approval by the Board of the Transaction and Merger; they are not, 

at this time, seeking any ratemaking treatment relative to the acquisition.2 

12. It is intended that following the Transaction and Merger, new rate schedules 

applicable solely to the current service territory of the Montague Companies will be added to 

NJAWC’s Tariff for Water and Wastewater Service, B.P.U. No. 8.  Those rate schedules will 

contain the rates currently charged by the Montague Companies to their residential and 

commercial water and wastewater service customers, and fire hydrant service customers.  There 

will be no rate changes for Montague customers at least until New Jersey American Water’s next 

rate case.  However, Montague customers will be subject to the other terms and conditions in 

NJAWC’s Tariff, which include some differences in ancillary charges (e.g. bad check and 

restoration charges) which inure to the benefit of Montague customers, as this Petition requests 

that Montague customers follow the general terms and conditions contained in NJAWC’s current 

Tariff upon completion of the Merger. Montague customers will not be subject to NJAWC’s 

current Purchased Water Adjustment Clause, Purchased Wastewater Adjustment Clause, 

Distribution System Improvement Charge, Wastewater System Improvement Charge, Special 

Program Charge, or Resiliency and Environmental System Investment Charge rate schedules 

until after NJAWC’s next base rate proceeding including the Montague Companies.  Montague 

customers will be subject to NJAWC’s Lead Service Line Replacement Charge following a 

subsequent semi-annual filing after the Transaction and Merger.  

13. While the short-term effect upon rates will be neutral, the long-term effect upon 

the rates of New Jersey American Water’s customers will be beneficial.  Existing NJAWC 

customers and Montague customers will benefit because an expanded customer base benefits 

 
2 New Jersey American Water will seek ratemaking recognition for the Montague systems as part of its next general 
base rate proceeding. 
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customers by spreading utility costs among a larger number of customers, allowing all customers 

to share future infrastructure and other expenses. The Transaction and Merger promote rate 

stability because customers in any area are unlikely to experience sharp rate increases when their 

individual system requires extensive capital investments. 

14. In addition, American Water’s size and scale position it well to be able to obtain 

discounts on goods and services, such as water treatment chemicals, pipe valves and fittings, 

meters, engineering services, consulting services, professional services and employee benefits.   

15. Finally, the Joint Petitioners anticipate that the Transaction and Merger will 

improve efficiency and the integration of various functions, which should result in cost 

efficiencies that accrue over time.  

C. Impact of the Acquisition on Employees of the Montague Companies.  

16. Paragraph 6.01(b) of the Stock Purchase Agreement states as follows:  

Purchaser shall, or shall cause one of its Affiliates to, provide each 
Acquired Business Employee who is employed by Purchaser or its 
Affiliates (including an Acquired Subsidiary) following the Closing 
(each such individual, a “Continuing Employee”) with (A) a base 
salary (or hourly base wage rate), (B) target short-term incentive 
opportunities and (C) employee benefits (excluding defined benefit 
pensions and retiree medical plans) that are in the aggregate no less 
favorable than the employee benefits provided or made available to 
such Continuing Employee immediately prior to the Applicable 
Transfer Time, and (ii) Purchaser and its Affiliates shall not terminate 
any Continuing Employee (other than for cause or in the event of a 
voluntary resignation) for twelve (12) months following the 
Applicable Transfer Time. 

17. The operators and regional employees that service the Montague Companies take 

pride in providing water and wastewater service in these areas, and to ensure a smooth transition 

for customers and employees, New Jersey American Water is committed to offering employment 

to Montague employees consistent with the terms of the Stock Purchase Agreement. In addition, 
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New Jersey American Water commits not to terminate any Montague employee (other than for 

cause or in the event of a voluntary resignation) who accepts an offer of employment for twelve 

(12) months following the closing of the proposed Transaction. 

18. Employees of the Montague Companies will benefit by being employed by New 

Jersey American Water, a financially strong, well-managed company whose continuation is 

virtually assured.  In short, Montague employees will benefit from the Transaction.  No 

American Water or NJAWC employees will be adversely affected.  

D. The Acquisition Will Provide Substantial Benefits to the Provision of 
Safe, Adequate and Proper Utility Service at Just and Reasonable 
Rates. 
 

19. The Joint Petitioners agree that the Transaction and subsequent Merger provide 

substantial benefits and promote the continued provision of safe, clean, reliable and affordable 

water and wastewater service to customers.   

20. For American Water, the Transaction will strengthen its utility operations in 

several states and allows American Water to continue to leverage its scale and size to cost-

effectively serve its existing and new customers over the long-term.  For Nexus, the Transaction 

allows it to focus on a smaller core geography where it is better poised to grow and efficiently 

serve its customers over the long-term.  

21. As discussed in Section IV.B. above, existing NJAWC customers and Montague 

customers will benefit from spreading utility costs among a larger customer base, which 

promotes long-term just and reasonable rates. In addition, the combination of companies likely 

will create economies of scale, which should result in cost savings that accrue over time. 

22. The Montague Companies and their customers will benefit from their affiliation 

with the American Water family of companies, which provide access to extensive water and 
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wastewater utility expertise and the increased purchasing power and financial strength of a larger 

organization. The Montague Companies had access to capital at competitive rates, cash 

management services, and the ability to spread debt issuance costs through its parent company 

Nexus, and after the Merger, the former Montague Companies will have access to short-term 

loans, long-term borrowings, and cash management services at competitive rates; rates that they 

would not be able to obtain on their own.  Through American Water, the former Montague 

Companies have access to public debt markets that provide lower all-in interest rates via lower 

credit spreads than can typically be achieved in the private placement market by a smaller utility.  

American Water also achieves economies of scale by spreading debt issuance costs across all of 

its regulated subsidiaries. 

23. The former Montague Companies will have access to American Water’s highly 

trained professionals who possess expertise in various specialized areas, and are dedicated to 

providing necessary, cost-effective, value-added services that support the provision of safe, 

reliable and affordable water and wastewater service in a manner consistent with the long-term 

best interest of customers.  This centralized expertise drives knowledge sharing, standardization, 

process transparency and operational efficiency among American Water’s subsidiaries, including 

the former Montague Companies as part of NJAWC. 

24. One such area of expertise is a central laboratory that supports research and water 

compliance efforts through sophisticated testing and analysis.  American Water’s central 

laboratory processes more than 30,000 sample events each year, is certified in 17 states and 

territories, and performs testing using 35 methodologies for over 220 compounds.  The lab has a 

history of being on the forefront of monitoring, testing, identifying and controlling analytes in 

advance of federal regulations, and regularly collaborates with the USEPA to help develop 
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federal drinking water standards and regulations.  American Water’s highly sophisticated 

analytical and research capabilities are why the USEPA regularly taps into American Water’s lab 

and research team to help develop federal drinking water standards and regulations.   

25. Water and wastewater industries are faced with complying with increasingly 

stringent environmental standards, while also rehabilitating and replacing aging water and 

wastewater system infrastructure, which has created major demands for capital investment.  The 

financial resources and backing of American Water will enhance the ability of the former 

Montague Companies to access capital markets, which will be a benefit to Montague customers 

in the replacement of infrastructure and compliance with environmental laws and regulations. 

26. Customers of the former Montague Companies will receive the benefit of industry 

standard best practices demonstrated by NJAWC and American Water in the areas of planning, 

research, environmental compliance, customer service, finance, risk management, operations and 

service delivery, and management. 

27. American Water’s customer service organization (“CSO”) is dedicated to 

enhancing and enriching the lives of customers through high-quality service and self-service 

options using industry-leading technology.  From starting service, to handling customer 

questions and concerns, billing and collections-related inquiries, collaborating with operations 

teams in every state and gauging customer feedback on services, the CSO works diligently to 

keep customers informed and supported.  This includes, among other things, being available 

around the clock seven days a week in the event of an emergency and expanded customer service 

hours from 7 a.m. to 7 p.m.  In addition, Montague customers will have access to MyWater, 

which provides customers and company employees with detailed information about customers’ 

accounts and allows customers to pay their bills and submit service requests online. New Jersey 
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American Water has been named number one in residential customer satisfaction for large, 

northeast water utilities by J.D. Power & Associates for the past two years. 

28. Montague customers will also gain access to customer assistance programs if they 

are income eligible.  NJAWC’s H2O Help to Others Program offers grants to customers up to 

$500 if their household income is at or below 300% of the federal poverty level.  In addition, 

NJAWC offers monthly bill discounts to water and wastewater customers with household 

income at or below 200% of the federal poverty level through its Universal Affordability 

Discount.  The Montague Companies do not currently offer any customer assistance programs 

for their customers. The availability of customer assistance programs for Montague customers 

benefits both the customers themselves and the State of New Jersey as a whole because more 

New Jersey residents will have access to safe and affordable water and wastewater service.  

29. In addition to the specific business-related benefits previously noted, New Jersey 

American Water has a long history of service in the communities in which it operates.  In 2024, 

New Jersey American Water and the American Water Charitable Foundation donated over $1.6 

million to community-based organizations across the State of New Jersey.  NJAWC and 

American Water employees also volunteered for over 2,192 hours at community events 

throughout New Jersey. The philosophy of corporate responsibility to the communities served is 

at the core of American Water’s culture, and that philosophy will be continued in the former 

Montague service area. 

30. The proposed Transaction and Merger meet the requirements of N.J.S.A. 48:2-

51.1, and therefore, should be approved by the Board.  The Transaction and Merger provide 

significant positive benefits to the Montague customers, the customers of New Jersey American 

Water, and the State of New Jersey.  
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V. APPROVAL PURSUANT TO N.J.S.A. 48:3-7, 48:3-10, AND N.J.A.C. 14:1-5.10 

31. The Montague Companies seek authority, pursuant to N.J.S.A. 48:3-10, to 

transfer upon their books and records all of their capital stock held by Nexus to American Water. 

Subsequently, American Water intends to merge the Monague Companies into NJAWC, leaving 

NJAWC as the surviving entity after merger. Pursuant to N.J.S.A. 48:3-7, the Joint Petitioners 

seek authorization from this Board to complete this merger.   

32. In conformity with the requirements set forth at N.J.A.C. 14:1-5.10 and N.J.A.C. 

14:1-5.14, Joint Petitioners provide the following information:  

 A copy of the Stock Purchase Agreement is attached hereto as Exhibit A. 

 Copies of the Plans of Merger substantially in the form of which are attached 
hereto as Exhibit B.   

 Copies of the Resolutions necessary to authorize the Transaction are attached 
hereto as Exhibit C. 

 Copies of the Balance Sheets of the Joint Petitioners as of December 31, 2024, 
and a Pro Forma Balance Sheet of NJAWC giving effect to the merger are 
attached hereto as Exhibit D. 

 Copies of Income Statements of each Joint Petitioner for the period ending 
December 31, 2024, are attached hereto as Exhibit E. Also attached as part of 
Exhibit E is a pro forma income statement of NJAWC, giving effect to the 
merger. 

 Certificates of Incorporation of the Joint Petitioners are attached hereto as 
Exhibit F. 

 The total number of shares of the Montague Companies issued and outstanding 
pursuant to the Stock Purchase Agreement is 5,000 with no par value.   

 After the Merger, all shares of the Montague Companies shall automatically be 
canceled and cease to exist.  No new shares of capital stock will be issued.  

 No franchise is proposed to be capitalized on the books of American Water, 
NJAWC, or the Montague Companies by virtue of this Joint Petition. 
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 Following the Merger, the Board of Directors of New Jersey American Water 
shall remain as follows:  

Mark K. McDonough  
Tywannette M. Balmir  
Vincent Maione  
Bryan Delahunty  
Donald C. Shields  
Benjamin Morris  
Richard Smith  

 After the Merger, the officers and active managers of New Jersey American 
Water shall remain as follows:  

President .................................................................... Mark K. McDonough  
Director of Finance and Treasurer  ............................ Bryan Delahunty  
Vice President, Secretary and General Counsel ......... Stephen R. Bishop  
Vice President – Operations ...................................... Benjamin Morris  
Vice President – Engineering .................................... Donald C. Shields  
Vice President – Business Development, GA/EA ...... Kimberly Shalek Downes 
Sr. Director, HR Operations ...................................... Holly Rotkowitz  
Assistant Treasurer .................................................... Jennifer Gonzalez  
Assistant Secretary .................................................... Elizabeth Triscari  
Assistant Secretary .................................................... Matthew Stanger  
Assistant Comptroller ................................................ Melissa Ciullo  

 All of the officers and directors of NJAWC have significant business and 
technical experience in the water utility business.  As a result, they will be able to 
and will carry out Montague Companies’ responsibility to render safe, adequate 
and proper utility service. 

 Additional benefits of the Transaction and Merger are described in Section IV, 
above. 

 Following the Transaction and Merger, the Montague Companies will embrace 
and comply with the policies of NJAWC related to operations, financing, 
accounting, capitalization, depreciation, maintenance, and services, and any other 
matters affecting the public interest.  The Montague Companies will begin 
providing service subject to the terms and conditions of NJAWC’s Tariff for 
Water and Wastewater Service, B.P.U. No. 8.  Montague Companies’ existing 
rates will remain in effect (except for certain ancillary services as discussed 
above), unless and until the Board otherwise directs.  
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 As indicated by the attached Certificate of Service, this Joint Petition was served 
upon Brian Lipman, Director, Division of Rate Counsel, the Joint Petitioners, and 
the clerk of the municipality served by the Montague Companies.   

 The Transaction and Merger will comply with all applicable rules, regulations and 
statutes from all state and federal regulatory agencies, as applicable. 

 A statement of the fees and expenses associated with the Transaction and Merger 
to be incurred on the books of NJAWC is attached hereto as Exhibit G.  

VI. NOTICES AND COMMUNICATIONS 
 

33. All correspondence and communications in connection with this proceeding are to 

be addressed to the following:   

On behalf of American Water: 

Debbie C. Albrecht 
Vice President, Chief Rates & Regulatory Counsel 
 
American Water 
1 Water Street 
Camden, NJ 08102 
856. 955.4135 
debbie.albrecht@amwater.com  

On behalf of NJAWC: 

Stephen R. Bishop 
Vice President and General Counsel 

Teresa Harrold  
Director, Corporate Counsel 

American Water, Eastern Division 
1 Water Street 
Camden, NJ 08102 
856.955.4877 
stephen.bishop@amwater.com   
teresa.harrold@amwater.com  
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On behalf of the Montague Companies: 

James Laskey 
James Creech 
Norris McLaughlin, P.A. 
400 Crossing Blvd. 
8th Floor 
P.O. Box 5933 
Bridgewater, NJ 08807-5933 
908.252.4202 
jlaskey@norris-law.com  
jjcreech@norris-law.com  

VII. CONCLUSION

34. For the reasons stated herein, the Joint Petitioners respectfully request that the

Board grant the relief sought in this Petition, and such other relief as may be just and reasonable. 

American Water Works Company, Inc.  

By: 
Dated: May 30, 2025 Jordan S. Mersky 

New Jersey-American Water Company, Inc.  

By: 
Dated:  May 30, 2025  Stephen R. Bishop    

Nexus Regulated Utilities, LLC 
Montague Water Co., Inc. and  
Montague Sewer Co., Inc. 

By:
Dated:  May 30, 2025 James Creech 
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Item 1.01. Entry into a Material Definitive Agreement.

Execution of Purchase and Sale Agreement with Nexus Regulated Utilities, LLC to Acquire Entities Owning Regulated Water and Wastewater
System Assets in Eight States

On May 19, 2025, American Water Works Company, Inc. (the “Company” or the “Buyer”) entered into a Purchase and Sale Agreement (the

“Purchase Agreement”) with Nexus Regulated Utilities, LLC, an Illinois limited liability company, as seller (“Seller”). Seller directly owns all of the

issued and outstanding equity interests in specified entities (collectively, the “Acquired Entities”) that own regulated water and wastewater system assets

located in Illinois, Indiana, Kentucky, Maryland, New Jersey, Pennsylvania, Tennessee and Virginia. Seller is a subsidiary of Nexus Water Group, Inc., a

privately-held water and wastewater utility serving more than 1.3 million people across 20 states in the United States and two Canadian provinces.

Under the terms of the Purchase Agreement, the Buyer has agreed to acquire from Seller (collectively, the “Equity Purchase”) all of Seller’s equity

interests in each of the Acquired Entities on a cash-free and debt-free basis. The aggregate purchase price to be paid by the Buyer under the Purchase

Agreement for the Equity Purchase (the “Purchase Price”) will be approximately $315 million in cash, subject to adjustment at the closing of the Equity

Purchase (the “Closing”) based on the calculations and criteria provided in the Purchase Agreement. Aggregate rate base at Closing is estimated to be

approximately $200 million, subject to final determination by the respective public utility commissions. Based on current connection counts, when the

Closing occurs, the Company would add nearly 47,000 customer connections to its regulated businesses in the eight states above, distributed as follows:

Illinois — 17,100 customer connections; Indiana — 8,900 customer connections; Kentucky — 7,000 customer connections; Maryland — 4,600

customer connections; New Jersey — 1,100 customer connections; Pennsylvania — 7,300 customer connections; Tennessee — 400 customer

connections; and Virginia — 200 customer connections. The Buyer intends to fund the payment of the final Purchase Price through its cash flow from

operations and its existing sources of liquidity.

The Purchase Agreement contains customary representations, warranties and covenants of Seller and the Buyer. The parties’ obligations to

complete the Closing are subject to the receipt of the required regulatory approvals of public utility commissions, as applicable, the expiration or

termination of any waiting period (or any extension thereof) under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR

Act”), and the absence of any law, statute, rule or regulation, interpretation, writ, injunction, judgment, order, decree or requirement (or other similar

matters as described in the Purchase Agreement) of a governmental entity in effect, or any judgment, order or decree of an arbitrator, making illegal or

prohibiting the consummation of the Closing (a “Legal Restraint”). The Purchase Agreement also provides that Seller’s and the Buyer’s obligations to

complete the Closing are subject to: (i) the accuracy of the respective parties’ representations and warranties contained in the Purchase Agreement,

subject to such exceptions, limitations and qualifications, or the absence of such exceptions, limitations and qualifications, as specified in the Purchase

Agreement; (ii) the absence of any required regulatory approval that has become final and imposed terms or conditions on a party that would reasonably

be expected to (a) in the case of Seller, be adverse to Seller or its affiliates (other than the Acquired Entities) after giving effect to the Equity Purchase

and (b) in the case of Buyer, result in a material adverse effect on the business, assets, liabilities, properties, financial condition or results of operations

of the Buyer and its utility affiliates within the eight applicable states, taken together as a whole, without giving effect to the Equity Purchase (a

“Burdensome Effect”); and (iii) the compliance by the parties in all material respects with their respective agreements required to be performed or

complied with under the Purchase Agreement prior to the Closing. The Company currently anticipates that the Closing will occur by or before August

2026.

The Purchase Agreement may be terminated under certain circumstances, including: (i) by mutual written consent of the Buyer and Seller; (ii) by

either the Buyer or Seller if the Closing has not occurred on or before August 19, 2026, subject to up to two three-month extensions by either the Buyer

or Seller for a total additional period of up to six months after August 19, 2026, in order to obtain required regulatory approvals; (iii) by either the Buyer

or Seller if any Legal Restraint permanently prohibiting the Closing shall have become final and non-appealable; (iv) by either party, in the case of

certain breaches or failures by the other party to perform in any material respect any of such other party’s obligations in the Purchase Agreement; (v) by

Seller, if the Buyer fails to complete the Closing after the satisfaction or waiver of the Buyer’s conditions following written notice from Seller; and

(vi) by the Buyer, if any final required regulatory approval imposes terms or conditions that would result in a Burdensome Effect. If the Purchase

Agreement is terminated, such termination will be without liability of a party to the other party to the Purchase Agreement, except (x) in the case of

fraud or willful breach of the Purchase Agreement by a party thereto, and (y) that the Buyer will be required to pay to Seller a cash termination fee of

$15,750,000 (the “Termination Fee”) in the event of a termination, subject to certain conditions, limitations and exceptions, of the Purchase Agreement

(a) by Seller or the Buyer where any of the conditions related to obtaining required regulatory approvals described above have not been satisfied, (b) by

Seller or the Buyer if an applicable Legal Restraint giving rise to such termination arises in connection with such required regulatory approvals, (c) by

Seller if the Buyer has failed to perform its obligations in any material respect, as described in clause (iv) above, and (d) by the Buyer for reasons

described in clause (vi) above.

�
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The foregoing description of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of

the Purchase Agreement, which is filed as Exhibit 2.1 hereto and is incorporated by reference herein.

There are no other relationships between the Company or its affiliates, on the one hand, and Seller or its affiliates, on the other hand, that may be

entered into at or in connection with the Closing, other than as described in response to this Item 1.01 hereto.

�
Item 7.01. Regulation FD Disclosure.

On May 19, 2025, the Company issued a press release to announce that the Company and Seller entered into the Purchase Agreement referenced

in Item 1.01 above. A copy of this press release has been included as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated by reference

in response to this Item 7.01.

The information furnished in response to this Item 7.01, including Exhibit 99.1, shall not be deemed to be “filed” for purposes of Section 18 of the

Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor shall it be deemed to be incorporated by reference into any filing under the

Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.

�
Item 9.01. Financial Statements and Exhibits.
�
(d) Exhibits.

The following exhibits to this Current Report have been filed herewith (except as noted below):

�
Exhibit

No.   Description

 2.1*   Purchase and Sale Agreement, dated as of May 19, 2025, by and among the Buyer and Seller.

99.1**  Press Release, dated May 19, 2025, issued by the Company.

104   Cover Page Interactive Data File (the cover page XBRL tags are included and formatted as Inline XBRL).
�
* Filed herewith. Certain schedules and exhibits to this agreement have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company

will furnish the omitted schedules and exhibits to the U.S. Securities and Exchange Commission (the “SEC”) upon request.

** Furnished herewith.

The Purchase Agreement filed as Exhibit 2.1 herewith has been included to provide investors and security holders with information regarding its

terms. It is not intended to provide any other factual information about the Company or Seller, or any of their respective subsidiaries or affiliates. The

representations, warranties and covenants contained in the Purchase Agreement (i) were made by the parties thereto only for purposes of that agreement

and as of specific dates; (ii) were made solely for the benefit of the parties to the Purchase Agreement; (iii) may be subject to limitations agreed upon by

the contracting parties, including being qualified by confidential disclosures and schedules exchanged between the parties in connection with the

execution of the Purchase Agreement (such disclosures and schedules include information contained in public disclosures, as well as additional

non-public information); (iv) may have been made for the purposes of allocating contractual risk between the parties to the Purchase Agreement instead

of establishing these matters as facts; and (v) may be subject to standards of materiality applicable to the contracting parties that differ from those

applicable to investors.

Investors should not rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of

facts or condition of the Company or Seller, or any of their respective subsidiaries or affiliates. Additionally, the representations, warranties, covenants,

conditions and other terms of the Purchase Agreement may be subject to subsequent waiver or modification. Moreover, information concerning the

subject matter of the representations, warranties and covenants may change after the date of the Purchase Agreement, which subsequent information

may or may not be fully reflected in the Company’s public disclosures. The Purchase Agreement should not be read alone, but should instead be read in

conjunction with the other information regarding the Company that is or will be contained in, or incorporated by reference into, the reports and other

documents that are filed by the Company with the SEC.

�
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Cautionary Statement Concerning Forward-Looking Statements

Certain statements included in this Current Report on Form 8-K (or the exhibits thereto) are forward-looking statements within the meaning of

Section 27A of the Securities Act of 1933, Section 21E of the Securities Exchange Act of 1934, and the Private Securities Litigation Reform Act of

1995. In some cases, these forward-looking statements can be identified by words with prospective meanings such as “intend,” “plan,” “estimate,”

“believe,” “anticipate,” “expect,” “predict,” “project,” “propose,” “assume,” “forecast,” “outlook,” “future,” “pending,” “goal,” “objective,” “potential,”

“continue,” “seek to,” “may,” “can,” “will,” “should” and “could,” or the negative of such terms or other variations or similar expressions. These

forward-looking statements are predictions based on the Company’s current expectations and assumptions regarding future events. They are not

guarantees or assurances of any outcomes, performance or achievements, and readers are cautioned not to place undue reliance upon them. The

forward-looking statements are subject to a number of estimates and assumptions, and known and unknown risks, uncertainties and other factors. Actual

results may differ materially from those discussed in the forward-looking statements included in this Current Report on Form 8-K as a result of the

factors discussed in the Company’s Annual Report on Form 10-K for the year ended December 31, 2024, as filed with the SEC on February 19, 2025,

and other filings with the SEC, and additional risks and uncertainties, including with respect to, among other things (1) the Company’s ability to

complete the Equity Purchase and consummate the Closing on a timely basis or at all; (2) the final amount of the Purchase Price following post-Closing

adjustments, if any, as contemplated by the Purchase Agreement; (3) the ability to satisfy (or have permissibly waived) closing and other covenants and

conditions related to the Equity Purchase and the ability to obtain required regulatory approvals (including the expiration or termination of the

applicable waiting period under the HSR Act) from applicable governmental entities or public utility commissions without the imposition of a

Burdensome Condition not ultimately and permissibly waived under the Purchase Agreement; (4) the compliance by the parties (or the permissible

waiver of such compliance) with all other agreements and obligations set forth in the Purchase Agreement; (5) the lack of existence of any Legal

Restraint under the Purchase Agreement that would cause the parties to the Purchase Agreement not to consummate the Equity Purchase or effect the

Closing; (6) accounting, financial, tax and other impacts of the Equity Purchase on the Company; (7) impacts of the execution, delivery, and

compliance, attempted compliance or a failure by the parties to comply, with the terms of the Purchase Agreement, including the consummation of the

Equity Purchase, on the Company’s current and short- and long-term operations, strategy, guidance, expectations and plans with respect to its Regulated

Businesses (considered individually or together as a whole), its current or future capital expenditures, its current and future debt and equity capital

needs, dividends, earnings (including earnings per share), growth, future regulatory outcomes, expectations with respect to rate base growth, and other

financial and operational goals, plans, estimates and projections; (8) the ability to achieve the Company’s regulatory and other strategies, benefits, plans

and goals, including realizing anticipated operational and regulatory benefits, synergies and/or efficiencies, related to the completion of the Equity

Purchase and/or the ownership of the water and wastewater systems owned by the Acquired Entities; (9) any requirement by the Company to pay Seller

a Termination Fee under the Purchase Agreement in the event the Closing is not consummated; and (10) various other risks and uncertainties.

These forward-looking statements are qualified by, and should be read together with, the risks and uncertainties set forth above and the risk factors

included in the Company’s annual and quarterly reports as filed with the SEC, and readers should refer to such risks, uncertainties and risk factors in

evaluating such forward-looking statements. Any forward-looking statements speak only as of the date of this Current Report on Form 8-K. The

Company does not have any obligation or intention to update or revise any forward-looking statement, whether as a result of new information, future

events, changed circumstances or otherwise, except as otherwise required by the federal securities laws. New factors emerge from time to time, and it is

not possible for the Company to predict all such factors. Furthermore, it may not be possible to assess the impact of any such factor on the Company’s

businesses, either viewed independently or together, or the extent to which any factor, or combination of factors, may cause results to differ materially

from those contained in any forward-looking statement. The foregoing factors should not be construed as exhaustive.

�
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.

�
  AMERICAN WATER WORKS COMPANY, INC.

Dated: May 19, 2025   By:  /s/ DAVID M. BOWLER

   David M. Bowler

   Executive Vice President and Chief Financial Officer

�
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Exhibit 2.1

Execution Version
 
  

PURCHASE AND SALE AGREEMENT

between

Nexus Regulated Utilities, LLC,

as Seller,

and

American Water Works Company, Inc.,

as Purchaser

Dated as of May 19, 2025
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PURCHASE AND SALE AGREEMENT

This PURCHASE AND SALE AGREEMENT (this “Agreement”) is entered into as of May 19, 2025, by and between Nexus Regulated Utilities,

LLC, an Illinois limited liability company (“Seller”) and American Water Works Company, Inc., a Delaware corporation (“Purchaser”). Each of Seller

and Purchaser is, individually, a “Party,” and, collectively, the “Parties.”

RECITALS

WHEREAS, as of the date hereof, Seller owns 100% of the outstanding Equity Interests in the Acquired Subsidiaries (as defined below);

WHEREAS, the Acquired Subsidiaries are engaged in the business of providing water and wastewater utility services in Illinois, Indiana,

Kentucky, Maryland, New Jersey, Pennsylvania, Tennessee, and Virginia (such business as conducted by the Acquired Subsidiaries as of the date hereof,

the “Acquired Business”); and

WHEREAS, pursuant to the terms of this Agreement, Seller desires to sell to Purchaser and Purchaser desires to purchase from Seller the

Acquired Business by purchasing 100% of the outstanding Equity Interests in the Acquired Subsidiaries (the “Transaction”).

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, hereby agree as follows:

ARTICLE I

DEFINITIONS

1.01 Definitions.

As used in this Agreement (including in the Recitals above), the following terms, when capitalized, shall have the following meanings:

“2025 Capital Expenditure Amount” means the cumulative amount of Capital Expenditures made by Seller or any of its Affiliates with respect to

the Acquired Business in the 2025 calendar year, as determined in accordance with the Accounting Principles.

“2025 Capital Expenditure Excess” means the amount by which the 2025 Capital Expenditure Amount exceeds the 2025 Target Capital

Expenditure Amount.

“2025 Capital Expenditure Shortfall” means the amount by which the 2025 Target Capital Expenditure Amount exceeds the 2025 Capital

Expenditure Amount.

“2025 Target Capital Expenditure Amount” means $29,255,000.
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“Accountant Arbitrator” has the meaning given such term in Section 2.03(c).

“Accounting Principles” means the accounting principles, policies and practices set forth on Exhibit A hereto.

“Acquired Business” has the meaning given such term in the Recitals.

“Acquired Business Assets” means all assets, properties, claims and rights of the Acquired Subsidiaries, including:

(a) all Permits Related to the Acquired Business;

(b) all Contracts Related to the Acquired Business and all rights or claims related to or arising under the foregoing;

(c) all machinery, equipment, office equipment and supplies and all other items of tangible personal property (including all furniture, furnishings,

fixtures, vehicles, tools, components, laptops, tablets and smartphones) that are Related to the Acquired Business or otherwise exclusively utilized by the

Acquired Business Employees;

(d) all Intellectual Property Related to the Acquired Business owned or purported to be owned by Seller or an Affiliate of Seller (excluding, for

clarity, the Seller Marks and all goodwill associated therewith or symbolized thereby); and

(e) the assets, properties, claims and rights set forth on Section 1.01 of the Seller Disclosure Letter.

“Acquired Business Employees” means (a) each of the employees of Seller or its Subsidiaries listed on Schedule I hereto, which may be updated

by Seller from time to time prior to Closing to reflect ordinary course staffing changes and (b) any other employee of Seller or its Subsidiaries that

Purchaser and Seller mutually agree to treat as an Acquired Business Employee.

“Acquired Business Leases” has the meaning given such term in Section 3.17(b).

“Acquired Business Liabilities” means all liabilities of the Acquired Subsidiaries, including:

(a) all liabilities Related to the Acquired Business or arising therefrom;

(b) all liabilities in respect of any claim, whether or not presently threatened, asserted or pending, Related to the Acquired Business, arising

therefrom or arising from the operation of the Acquired Business Assets;

(c) all liabilities arising out of any noncompliance Related to the Acquired Business or the Acquired Business Personnel with any applicable Law;

and

(d) the liabilities of the Acquired Subsidiaries set forth on Section 1.02 of the Seller Disclosure Letter.
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“Acquired Business Permits” has the meaning given such term in Section 3.12.

“Acquired Business Personnel” means, as of the Closing Date, any (a) current or former director, officer, consultant or employee of any Acquired

Subsidiary or (b) individual who otherwise provided services Related to the Acquired Business at any point during the twelve (12)-month period

immediately preceding such individual’s cessation of employment or engagement with Seller or any of its Affiliates. For the avoidance of doubt,

Acquired Business Personnel includes all Acquired Business Employees.

“Acquired Business Property” has the meaning given such term in Section 3.17(b).

“Acquired Interests” has the meaning given such term in Section 2.01.

“Acquired Interests Assignment Agreement” has the meaning given such term in Section 2.04(a)(ii).

“Acquired Subsidiary” or “Acquired Subsidiaries” means individually or collectively, as applicable, Colchester Utilities, Inc., Community Utilities

of Indiana Inc., Community Utilities of Maryland Inc., Community Utilities of Pennsylvania Inc., Maryland Water Service, Inc., Montague Sewer Co.,

Inc., Montague Water Co., Inc., Prairie Path Water Company, Tennessee Water Service, Inc., and Water Service Corporation of Kentucky.

“Adjusted Purchase Price” means (a) the Base Purchase Price, plus (b) the Net Working Capital Excess (if any), minus (c) the Net Working Capital

Shortfall (if any), plus (d) the 2025 Capital Expenditure Excess (if any), minus (e) the 2025 Capital Expenditure Shortfall (if any), plus (f) the Closing

Capital Expenditure Amount, minus (g) the Closing Net Indebtedness, in each case of clauses (b) through (g), as finally determined in accordance with

Section 2.03.

“Affiliate” means any Person that directly, or indirectly through one or more intermediaries, controls or is controlled by or is under common

control with, the Person specified. For purposes of this definition, control of a Person means the power, direct or indirect, to direct or cause the direction

of the management and policies of such Person whether through ownership of voting securities, by contract or otherwise. For the avoidance of doubt,

(a) no other portfolio company nor client, fund, investment vehicle, or separate account that is a client of or sponsored, advised or managed or owned by

either (A) BCI or (B) IIF or its Affiliates shall be deemed to be an Affiliate of Seller or any of the Acquired Subsidiaries for the purposes of this

Agreement, (b) the Acquired Subsidiaries shall be considered “Affiliates” of (i) Seller prior to, but not after, the Closing and (ii) Purchaser after, but not

prior to, the Closing and (c) J.P. Morgan Chase & Co. and its affiliates are not Affiliates of IIF or any of its Affiliates, including Seller.

“Affiliate Contract” means any Contract between Seller or any of its Affiliates (other than any Acquired Subsidiary), on the one hand, and any

Acquired Subsidiary, on the other hand.

“Agreement” has the meaning given such term in the Preamble.

“AML Laws” has the meaning given such term in Section 3.22(b).
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“Ancillary Agreements” means the Acquired Interests Assignment Agreement and all other agreements, certificates and instruments executed and

delivered in connection with the transactions contemplated hereby.

“Anti-Corruption Laws” has the meaning given such term in Section 3.22(a)(i).

“Applicable Transfer Time” means (a) the Closing Date or (b) with respect to any Delayed Transfer Employees, the date such Acquired Business

Employee’s employment transfers to the Purchaser or its Affiliate (including an Acquired Subsidiary).

“Base Purchase Price” means $315,000,000.

“BCI” means British Columbia Investment Management Corporation, including its successors and assigns.

“Books and Records” means originals, copies or electronic versions of all books, ledgers, files, reports, operating records and any other material

documents of the Acquired Subsidiaries.

“Burdensome Effect” means any order, action or regulatory condition (including any Final Order) of any Governmental Entity containing terms,

conditions, liabilities, obligations, commitments or sanctions, that, individually or in the aggregate, would reasonably be expected to result in a material

adverse effect on the business, assets, liabilities, properties, financial condition or results of operations of Purchaser and its utility Affiliates within

Illinois, Indiana, Kentucky, Maryland, New Jersey, Pennsylvania, Tennessee and Virginia, taken as a whole (without giving effect to the Transaction);

provided, however, that none of the following shall constitute or be taken into account in determining whether any such terms, conditions, liabilities,

obligations, commitments or sanctions would, individually or in the aggregate, have such a Burdensome Effect: (i) any Judgment issued by any of the

Utilities Commissions prior to the date of this Agreement and applicable to the Acquired Subsidiaries; (ii) any Regulatory Proceedings, including any

rate cases, involving the Acquired Subsidiaries; (iii) any terms, conditions, liabilities, obligations, commitments or sanctions imposed by any of the

Utilities Commissions on the Acquired Subsidiaries in connection with obtaining approval of the Subsequent Mergers or under the Fair Market Value

Statutes, or (iv) any other terms, conditions, liabilities, obligations, commitments or sanctions imposed by any of the Utilities Commissions on the

Acquired Subsidiaries other than in connection with obtaining a Required Statutory Approval.

“Business Day” means any day other than (a) a Saturday or a Sunday or (b) a day on which banking and savings and loan institutions are

authorized or required by Law to be closed in New York City.

“Capital Expenditure” means (a) any expenditure, including construction work in process, to add to, repair, restore or replace property, plant,

equipment or tools which have a useful life that extends beyond one year or which extends an asset’s estimated useful life Related to the Acquired

Business, which expenditures will include contracted labor, internal direct labor, materials and indirect costs including an allowance for funds used

during construction, and (b) any expenditure, excluding amounts not included in rate base, to acquire an entity, assets or business of the Acquired

Business or to add to, repair, restore or replace property, plant, equipment or tools related to an acquisition of an entity, assets or business of the

Acquired Business.
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“Closing” has the meaning given such term in Section 2.04.

“Closing Capital Expenditure Amount” means the cumulative amount of Capital Expenditures made by Seller or any of its Affiliates with respect

to the Acquired Business, after December 31, 2025, until the Closing Date, as determined in accordance with the Accounting Principles, less an

aggregate amount of $500,000 for each month (pro rated for any portion of a month) after December 31, 2025, until the Closing Date (representing the

change in accumulated depreciation). For the avoidance of doubt, any amounts included in the calculations of Closing Net Indebtedness and Closing Net

Working Capital, in each case, shall not be included in the calculation of the Closing Capital Expenditure Amount for the purposes of this Agreement.

“Closing Cash” means, as of the Closing Date, all (a) cash, bank deposits or cash equivalents (whether in hand or credited to any account with any

banking, financial, lending or other similar institution or organization), (b) liquid or easily realizable stocks, shares, bonds, treasury bills and other

securities (and interest accrued on each of the foregoing) and (c) such other line items designated for inclusion therein pursuant to the Accounting

Principles, held by the Acquired Subsidiaries on a consolidated basis and without duplication.

“Closing Date” has the meaning given such term in Section 2.04.

“Closing Indebtedness” means, with respect to the Acquired Subsidiaries, on a consolidated basis and without duplication, (a) all obligations of

the Acquired Subsidiaries for borrowed money, (b) all obligations of the Acquired Subsidiaries evidenced by bonds, debentures, notes or similar

instruments, (c) all unpaid income Taxes of the Acquired Subsidiaries relating to taxable periods ending on or before the Closing Date (calculated in

accordance with Section 8.07), excluding Taxes to be taken into account on any Tax Return that is filed on a combined, consolidated or unitary basis

with Seller or an Affiliate thereof (other than an Acquired Subsidiary) and (d) PFAS Proceeds. For the avoidance of doubt, (i) all liabilities in respect of

Taxes other than Taxes described in clause (c), (ii) Intercompany Indebtedness, and (iii) current liabilities relating to Capital Expenditures, in each case,

shall not be included in the calculation of Closing Indebtedness.

“Closing Net Indebtedness” means, as of the Closing Date (without giving effect to the transactions contemplated in this Agreement), as

determined in accordance with, and adjusted by, the Accounting Principles, (a) the Closing Indebtedness (stated as a positive amount), minus (b) the

Closing Cash (it being understood that the Closing Net Indebtedness may be either a positive or negative number).

“Closing Net Working Capital” means, as of the Closing Date (without giving effect to the transactions contemplated in this Agreement), as

determined in accordance with, and adjusted by, the Accounting Principles, (a) current assets of the Acquired Subsidiaries (excluding cash and deferred

Tax assets or deferred Tax liabilities, if any), minus (b) current liabilities of the Acquired Subsidiaries. For the avoidance of doubt, (i) all current and

deferred income Tax assets and liabilities, (ii) Intercompany Indebtedness, (iii) liabilities relating to Capital Expenditures, and (iv) the current portion of

Closing Indebtedness, in each case, shall not be included in the calculation of Closing Net Working Capital.
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“Closing Statement” has the meaning given such term in Section 2.03(a).

“Code” means the Internal Revenue Code of 1986, as amended.

“Company Benefit Plan” means each (a) “employee benefit plan” within the meaning of Section 3(3) of ERISA (whether or not subject to

ERISA), (b) other benefit and compensation plan, contract, policy, program, practice, arrangement or agreement, including, but not limited to, pension,

profit-sharing, savings, termination, executive compensation, phantom stock, change-in-control, retention, salary continuation, vacation, sick leave,

disability, death benefit, insurance, hospitalization, medical, dental, life, employee loan, education assistance, fringe benefit, deferred compensation,

retirement or post-retirement, severance, supplemental retirement, equity or equity-based, incentive and bonus plan, contract, policy, program, practice,

arrangement or agreement, and (c) other employment, consulting or other individual agreement, and each other benefit or compensation plan, practice,

policy, contract, program, and arrangement, in each case of (a), (b), and (c) if, (i) it is sponsored, maintained or contributed to by Seller, any Acquired

Subsidiary or any other ERISA Affiliate of Seller (or with respect to which any of the foregoing are a party) in each case for the benefit of the Acquired

Business Personnel or (y) with respect to which any of the Acquired Subsidiaries could reasonably be expected to have any actual or potential material

liability, but excluding from the definition of Company Benefit Plan any multiemployer pension plan within the meaning of Section 3(37) of ERISA.

“Conduct of Business Exceptions” has the meaning given such term in Section 5.02(a).

“Confidentiality Agreement” means that certain Confidentiality Agreement, dated as of November 1, 2024, between Purchaser and Seller.

“Confidentiality Terms” has the meaning given such term in Section 5.04(b).

“Consent” has the meaning given such term in Section 3.04(b).

“Continuing Employee” has the meaning given such term in Section 6.01(b).

“Contract” means any legally binding contract, lease, license, indenture, note, bond, agreement, concession, franchise or other instrument.

“D&O Indemnified Parties” has the meaning given such term in Section 6.06(c).

“Data” means the data relating to the Acquired Subsidiaries or the Acquired Business as currently stored in either paper or an electronic format on

computer servers operated by Seller (or any Affiliate thereof), including financial, employee, customer payment and billing information, customer

service records, property records and maintenance records.

“Delayed Transfer Employee” means each Acquired Business Employee whose employment transfers to Purchaser or any of its Affiliates

following the Closing Date, if any (including, for the avoidance of any doubt, any Leave Employee) because (a) such individual’s employment may not

transfer to Purchaser or an Affiliate (including an Acquired Subsidiary) before the Closing Date under applicable Laws or (b) Seller reasonably believes

that it is necessary to delay the transfer of employment for such individual.
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“DOJ” has the meaning given such term in Section 5.01(b).

“Environmental Claim” has the meaning given such term in Section 3.15(e).

“Environmental Law” has the meaning given such term in Section 3.15(e).

“Environmental Permit” has the meaning given such term in Section 3.15(a).

“Equity Interests” means, with respect to any Person, any and all shares, interests, participations, rights in or other equivalents of such Person’s

capital stock, partnership interests, membership interests, limited liability company interests or other equivalent equity or ownership interests and any

rights, warrants, stock appreciation rights, phantom stock or options exchangeable or exercisable for or convertible into such capital stock or other

equity or ownership interests (whether embedded in other securities or not), and all rights, privileges, liabilities and obligations incident thereto

(including any put rights, call rights, preemptive rights or rights of first refusal or offer with respect thereto).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” with respect to an entity shall mean any other entity that, together with such first entity, would be treated as a single employer

under Section 414 of the Code.

“Estimated 2025 Capital Expenditure Amount” has the meaning given such term in Section 2.02(b).

“Estimated 2025 Capital Expenditure Excess” means the amount by which the Estimated 2025 Capital Expenditure Amount exceeds the 2025

Target Capital Expenditure Amount.

“Estimated 2025 Capital Expenditure Shortfall” means the amount by which the 2025 Target Capital Expenditure Amount exceeds the Estimated

2025 Capital Expenditure Amount.

“Estimated Closing Capital Expenditure Amount” has the meaning given such term in Section 2.02(b).

“Estimated Closing Net Indebtedness” has the meaning given such term in Section 2.02(b).

“Estimated Closing Statement” has the meaning given such term in Section 2.02(b).

“Estimated Net Working Capital” has the meaning given such term in Section 2.02(b).

“Estimated Net Working Capital Excess” means the amount by which the Estimated Net Working Capital exceeds the Target Net Working Capital.

“Estimated Net Working Capital Shortfall” means the amount by which the Target Net Working Capital exceeds the Estimated Net Working

Capital.

“Excess Payment” has the meaning given such term in Section 2.03(d)(i).
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“Fair Market Value Statutes” means 220 Illinois Compiled Statutes 5/9-210.5; Indiana Code 8-1-30.3; Kentucky Revised Statutes 278.295;

Maryland Public Utilities Article § 6-301, et seq.; Tennessee Code Annotated 65-4-113; Tennessee Public Utility Regulation 1220-04-14-.03.

“Final Allocation Schedule” has the meaning given such term in Section 8.08(c).

“Final Order” has the meaning given such term in Section 7.01(a).

“Final Settlement Date” has the meaning given such term in Section 2.03(b).

“Final Statement” has the meaning given such term in Section 2.03(c).

“Financial Statements” has the meaning given such term in Section 3.05(a).

“Fraud” means a Party’s knowing and intentional misrepresentations with actual knowledge of falsity with respect to the making of the

representations and warranties set forth in Article III (in the case of Seller) or Article IV (in the case of Purchaser), as applicable, or in any certificate

delivered pursuant to this Agreement. For the avoidance of doubt, “Fraud” does not include equitable fraud, promissory fraud, unfair dealings fraud,

constructive fraud or any claim based on constructive knowledge, negligent or reckless misrepresentation or any similar theory.

“FTC” has the meaning given such term in Section 5.01(b).

“GAAP” means United States generally accepted accounting principles as in effect during the applicable periods.

“Good Utility Practice” means (a) any of the practices, methods and acts engaged in or approved by a significant portion of the water and

wastewater utility industry during the relevant time period or (b) any of the practices, methods or acts that, in the exercise of reasonable judgment in

light of the facts known at the time the decision was made, would reasonably have been expected to accomplish the desired result at a reasonable cost

consistent with good business practices, reliability, safety and expedition; provided that Good Utility Practice is not intended to be limited to optimum

practices, methods or acts to the exclusion of all others but rather to be acceptable practices, methods or acts generally accepted in the geographic

location of the performance of such practice, method or act.

“Government Official” has the meaning given such term in Section 3.22(a)(ii).

“Governmental Entity” has the meaning given such term in Section 3.04(b).

“HSR Act” has the meaning given such term in Section 3.04(b).

“IIF” means the Infrastructure Investment Fund, a fund advised by J.P. Morgan Asset Management.
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“Indebtedness” means, with respect to any Person, without duplication, (a) all obligations of such Person for borrowed money, (b) all obligations

of such Person evidenced by bonds, debentures, notes or similar instruments, (c) all capitalized lease obligations of such Person or obligations of such

Person to pay the deferred and unpaid purchase price of property or equipment (other than trade payables incurred in the ordinary course of business),

(d) all guarantees and arrangements having the economic effect of a guarantee of such Person of any Indebtedness of any other Person, (e) all

obligations or undertakings of such Person to maintain or cause to be maintained the financial position or covenants of any other Person or to purchase

the obligations or property of any other Person, (f) net cash payment obligations of such Person under swaps, options, derivatives and other hedging

agreements or arrangements that will be payable upon termination thereof (assuming they were terminated on the date of determination) or (g) letters of

credit, performance bonds, bank guarantees and other similar contractual obligations entered into by or on behalf of such Person, to the extent amounts

are drawn upon.

“Intellectual Property” means intellectual property rights existing under the Laws of any jurisdiction worldwide, including (a) patents,

(b) trademarks, service marks, trade dress, logos, trade names, and Internet domain names and all goodwill associated therewith or symbolized thereby,

(c) copyrighted works and copyrights, (d) trade secrets and rights in know-how and (e) as applicable, all registrations and applications for any of the

foregoing.

“Intercompany Indebtedness” means any Indebtedness owed by an Acquired Subsidiary to another Acquired Subsidiary.

“IRS” means the U.S. Internal Revenue Service.

“Judgment” has the meaning given such term in Section 3.04(a).

“Knowledge” of (a) Seller means, with respect to any matter in question, the actual knowledge of the following: Steve Lubertozzi or Justin Kersey

and (b) Purchaser means, with respect to any matter in question, the actual knowledge of the following: John Griffith, in each of (a) and (b), after

making reasonable inquiry of such Person’s direct reports having primary responsibility for such matter.

“Labor Organization” has the meaning given such term in Section 3.10(a).

“Law” means any domestic or foreign, federal, state or local statute, law (including common law), ordinance, rule, binding administrative

interpretation, code, rule, regulation, Order, writ, injunction, directive, judgment, decree or other requirement of any Governmental Entity, including the

rules, directives, regulations and requests of the Utilities Commissions.

“Leased Property” has the meaning given such term in Section 3.17(b).

“Leave Employee” has the meaning given such term in Section 6.01(a).

“Legal Restraint” has the meaning given such term in Section 7.01(b).

“Liens” has the meaning given such term in Section 3.02(a).

“Loss(es)” means any and all judgments, losses, liabilities, amounts paid in settlement, damages, fines, penalties, deficiencies, losses and expenses

(including interest, court costs, reasonable fees of attorneys, accountants and other experts or other reasonable expenses of litigation or other

proceedings or of any claim, default or assessment).
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“Material Adverse Effect” means any fact, circumstance, effect, change, event or development (an “Effect”) that has or would reasonably be

expected to have, individually or taken together with all other Effects, a material adverse effect on the business, assets, liabilities, properties, financial

condition or results of operations of the Acquired Subsidiaries, taken as a whole; provided that no Effect to the extent resulting from or arising out of

any of the following, individually or in the aggregate, shall constitute or be taken into account in determining whether a Material Adverse Effect has

occurred: (a) any Effect affecting the water or wastewater utility industries in which the Acquired Subsidiaries operate (including, in each case, any

changes in the operations thereof); (b) any Effect affecting any economic, legislative or political condition (including the imposition or adjustment of

tariffs) or affecting any securities, credit, financial or other capital markets conditions, in each case in the United States, in any foreign jurisdiction or in

any specific geographical area; (c) any change in customer usage patterns; (d) any failure in and of itself by the Acquired Subsidiaries to meet any

internal or public projection, budget, forecast, estimate or prediction in respect of revenues, earnings or other financial or operating metrics for any

period (it being understood that the underlying causes of the failure to meet any projections, budgets, forecasts, estimates or predictions may be taken

into account in determining whether a Material Adverse Effect may have occurred unless such cause is otherwise excepted from this definition); (e) any

change attributable to the announcement, execution or delivery of this Agreement or the pendency of the transactions contemplated by this Agreement (it

being understood that the exception in this clause (e) shall not apply to the references to Material Adverse Effect in the representations and warranties

contained in Section 3.04(a) and, to the extent related to such portions of such representations and warranties, the condition in Section 7.03(a)),

including (i) any action taken by any Acquired Subsidiary that is required or contemplated pursuant to this Agreement, or is consented to by Purchaser,

or any action taken by Purchaser or any Affiliate thereof, to obtain any Consent from any Governmental Entity to the consummation of the transactions

contemplated by this Agreement and the result of any such actions, (ii) any Effect in supplier, employee, financing source, shareholder, regulatory,

partner or similar relationships resulting therefrom, (iii) any reduction in the credit rating of any of the Acquired Subsidiaries or (iv) any Effect that

arises out of or relates to the identity of Purchaser or any of its Affiliates as the acquirer of the Acquired Subsidiaries; (f) any change in applicable Law

or GAAP (or authoritative interpretation thereof); (g) geopolitical conditions, the outbreak or escalation of hostilities, any act of war, sabotage or

terrorism, or any escalation or worsening of any such act of war, cyber-attack, sabotage or terrorism threatened or underway as of the date hereof;

(h) any hurricane, tornado, tsunami, flood, earthquake, fire or other natural disaster or weather-related event, circumstance or development; or (i) any

Effect (regardless of the applicability of any other subpart hereof) arising out of, in response to, or resulting from any pandemic (including COVID-19),

epidemic or other disease outbreak or any domestic or foreign protests, including any changes in habits of people or markets, or any Law or any

directive, pronouncement or guideline issued by a Governmental Entity or industry group, including providing for business closures,

“sheltering-in-place,” curfews or other restrictions that relate to, or arise out of any of the foregoing; provided, however, that any Effect set forth in

clauses (a), (b), (c) and (h) above may be taken into account in determining whether a Material Adverse Effect has occurred solely to the extent such

Effect has a materially disproportionate adverse effect on the Acquired Subsidiaries, taken as a whole, as compared to other entities (if any) engaged in

the water and wastewater utility business and related businesses in the same state or states in which such Effect has taken place (in which case, only the

incremental disproportionate impact may be taken into account in determining whether there has been, or would be, a Material Adverse Effect, to the

extent such change is not otherwise excluded from being taken into account by clauses (a) through (i) of this definition).
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“Material Contract” has the meaning given such term in Section 3.16(a).

“Materials of Environmental Concern” has the meaning given such term in Section 3.15(e).

“Net Working Capital Excess” means the amount by which the Closing Net Working Capital exceeds the Target Net Working Capital, provided,

however, such Net Working Capital Excess shall in no event be greater than $2,000,000 for purposes of determining the Purchase Price.

“Net Working Capital Shortfall” means the amount by which the Target Net Working Capital exceeds the Closing Net Working Capital.

“Notice of Disagreement” has the meaning given such term in Section 2.03(b).

“Order” means any order, injunction, Judgment, decree, ruling, writ, assessment, settlement, stipulation or award.

“Organizational Documents” means any corporate, partnership or limited liability organizational documents, including certificates or articles of

incorporation, articles, notices of articles, bylaws, certificates of formation, operating agreements (including limited liability company agreement and

agreements of limited partnership), certificates of limited partnership, partnership agreements, shareholder agreements and certificates of existence, as

applicable.

“Outside Date” has the meaning given such term in Section 9.01(b).

“Owned Property” has the meaning given such term in Section 3.17(b).

“Party” has the meaning given such term in the Preamble.

“Permit” has the meaning given such term in Section 3.12.

“Permitted Encumbrances” means:

(a) liens for Taxes not yet due or delinquent or the validity of which is being contested in good faith by appropriate proceedings and for which

adequate reserves have been established in accordance with GAAP;

(b) mechanic’s, carriers’, workmen’s, repairmen’s or other like liens arising or incurred in the ordinary course of business or in connection with

workers’ compensation, unemployment insurance and other types of social security or to secure the performance of tenders, statutory obligations, surety

and appeal bonds, bids, leases, government contracts, performance and return of money bonds and similar obligations for amounts not yet delinquent or

for amounts the validity of which is being contested in good faith by appropriate proceedings;
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(c) easements, covenants, rights of way, convents, conditions and restrictions and other similar encumbrances or imperfections of title and other

Liens that would not reasonably be expected to materially impair the value of such real property or materially impair the continued use and operation of

such real property, as presently conducted;

(d) matters that are shown in title reports, title commitments, title opinions or title policies and encroachments, Liens and any matters not of record

that would be disclosed by an accurate survey or inspection of such real property that would not reasonably be expected to materially impair the value of

such real property or materially impair the continued use and operation of such real property, as presently conducted;

(e) zoning, entitlement, environmental or conservation restrictions and other land use and environmental restrictions and ordinances that would not

reasonably be expected to materially impair the value of such real property or materially impair the continued use and operation of such real property, as

presently conducted;

(f) rights, terms or conditions of any Acquired Business Lease or Liens arising under equipment leases with third parties;

(g) with respect to any Leased Property, any Liens affecting solely the interest of the landlord under the applicable Acquired Business Lease;

(h) licenses of or other grants of rights to use Intellectual Property;

(i) Liens that will be released prior to or as of the Closing Date;

(j) liens arising under applicable securities laws; and

(k) Liens arising under this Agreement.

“Person” means any individual, partnership, limited liability company, corporation, joint stock company, trust, estate, joint venture, association or

unincorporated organization, or any other form of business or professional entity.

“Personal Information” has the meaning given such term in Section 5.04(c).

“PFAS Proceeds” means the aggregate amount of all cash proceeds or damages awards actually received by any Acquired Subsidiary prior to and

including the Closing Date in connection with the litigation proceedings listed in Item 2 of Section 1.01 of the Seller Disclosure Letter.

“Post-Closing Transition” has the meaning given such term in Section 5.11(b).

“Pre-Closing Claims” has the meaning given such term in Section 6.06(b).

“Preliminary Purchase Price” means (a) the Base Purchase Price, plus (b) the Estimated Net Working Capital Excess (if any), minus (c) the

Estimated Net Working Capital Shortfall (if any), plus (d) the Estimated 2025 Capital Expenditure Excess (if any), minus (e) the Estimated 2025 Capital

Expenditure Shortfall (if any), plus (f) the Estimated Closing Capital Expenditure Amount, minus (g) the Estimated Closing Net Indebtedness.
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“Proposed Allocation Schedule” has the meaning given such term in Section 8.08(c).

“Purchase Price” has the meaning given such term in Section 2.02(a).

“Purchaser” has the meaning given such term in the Preamble.

“Purchaser Fundamental Representations” means those representations and warranties set forth in Section 4.01 (Organization, Standing and
Power), Section 4.02 (Authority; Execution and Delivery; Enforceability), Section 4.03(a)(i), 4.03(a)(iii) and 4.03(b) (No Conflicts; Consents) and

Section 4.07 (Brokers’ Fees and Expenses).

“Purchaser Indemnified Parties” has the meaning given such term in Section 8.06(a).

“Purchaser Material Adverse Effect” means any Effect that has or would reasonably be expected to have a material adverse effect on the ability of

Purchaser to consummate, or that would reasonably be expected to prevent or materially impede, interfere with or delay Purchaser’s consummation of,

the transactions contemplated by this Agreement.

“Purchaser Statutory Approvals” has the meaning given such term in Section 4.03(b).

“Purchaser Termination Fee” means five percent (5%) of the Base Purchase Price.

“Qualified Plan” has the meaning given such term in Section 3.09(c).

“Regulatory Proceedings” has the meaning given such term in Section 5.03.

“Related to the Acquired Business” means exclusively relating to, exclusively held for use with, or exclusively used in connection with the

Acquired Business, in each case, as the context requires.

“Related to the Retained Business” means primarily relating to, primarily held for use with, or primarily used in connection with the Retained

Business, in each case, as the context requires.

“Release” has the meaning given such term in Section 3.15(e).

“Released Parties” has the meaning given such term in Section 10.14.

“Representatives” means, with respect to any Person, such Person’s Affiliates and its and their respective officers, directors, principals, partners,

managers, members, attorneys, accountants, agents, employees, consultants, financial advisors or other authorized representatives, in each case, solely to

the extent acting on behalf of such Person in connection with the Transaction.

“Required Consents” has the meaning given such term in Section 4.03(a).

“Required Seller Consents” has the meaning given such term in Section 3.04(a).
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“Required Statutory Approvals” has the meaning given such term in Section 4.03(b).

“Retained Business” means all other businesses, products or services, other than the Acquired Business, now, previously or hereafter conducted by

Seller and the Retained Companies.

“Retained Business Assets” means, as of the Closing Date, all assets, properties, claims and rights of Seller and the Retained Companies,

including:

(a) all Permits Related to the Retained Business;

(b) all Contracts Related to the Retained Business and all rights or claims related to or arising under the foregoing;

(c) all machinery, equipment, office equipment and supplies and all other items of tangible personal property (including all furniture, furnishings,

fixtures, vehicles, tools, components, laptops, tablets and smartphones) that are Related to the Acquired Business or otherwise primarily utilized by the

Retained Business Personnel;

(d) all assets of any Company Benefit Plan other than any Company Benefit Plan sponsored by an Acquired Subsidiary;

(e) the Seller Marks (and all goodwill associated therewith or symbolized thereby, all applications and registrations therefor and all rights and

remedies against past, present, and future infringement, misappropriation, or other violation thereof) and all Intellectual Property Related to the Retained

Business; and

(f) the assets, properties, claims and rights of Seller and the Retained Companies set forth on Section 1.03 of the Seller Disclosure Letter.

“Retained Business Liabilities” means, as of the Closing Date, all liabilities of Seller and the Retained Companies, including:

(a) all liabilities to the extent Related to the Retained Business or arising therefrom;

(b) all liabilities in respect of any claim, whether or not presently threatened, asserted or pending, to the extent Related to the Retained Business or

the operation of the Retained Business Assets;

(c) all liabilities with respect to Company Benefit Plans other than those Company Benefit Plans sponsored by an Acquired Subsidiary;

(d) all liabilities to the extent arising out of any noncompliance Related to the Retained Business or the Retained Business Personnel with any

applicable Law; and

(e) the liabilities of Seller and the Retained Companies set forth on Section 1.04 of the Seller Disclosure Letter.
 

14

 

Exhibit A 
Page 23 of 86



“Retained Business Personnel” means employees and independent contractors of Seller and the Retained Companies other than the Acquired

Business Personnel.

“Retained Companies” means all of Seller’s direct and indirect Subsidiaries other than the Acquired Subsidiaries, including any Subsidiary formed

after the date hereof for the purpose of engaging in the Retained Business.

“Sanctioned Jurisdiction” means any country or region subject to comprehensive Sanctions (at the time of this Agreement, Cuba, Iran, North

Korea Syria, Crimea, the so-called Donetsk People’s Republic, the so-called Luhansk People’s Republic regions of Ukraine and the Russian-occupied

areas of the Kherson Oblast and the Zaporizhzhia Oblast).

“Sanctioned Person” means any Person subject to Sanctions, including as a result of being (a) listed on any Sanctions-related list of restricted

Persons maintained by the United States (including the Office of Foreign Assets Control of the U.S. Department of the Treasury or the U.S. Department

of State), the government of Canada, Global Affairs Canada, Public Safety Canada, the Department of Justice Canada, the United Nations Security

Council, the European Union, any European Union member state and the United Kingdom, (b) located, organized, or ordinarily resident in a Sanctioned

Jurisdiction or (c) directly or indirectly owned fifty percent or more or controlled, individually or in the aggregate, by one or more Persons described in

the foregoing clauses (a) or (b).

“Sanctions” means any economic or financial sanctions or trade embargoes imposed, administered or enforced by the Office of Foreign Assets

Control of the U.S. Department of the Treasury, the U.S. Department of State, the government of Canada, Global Affairs Canada, Public Safety Canada,

the Department of Justice Canada, the United Nations Security Council, the European Union, any European Union member state, or the United

Kingdom.

“Section 338(h)(10) Elections” has the meaning given such term in Section 8.08(b).

“Securities Act” means the Securities Act of 1933, as amended.

“Seller” has the meaning given such term in the Preamble.

“Seller Disclosure Letter” has the meaning given such term in Article III.

“Seller Fundamental Representations” means those representations and warranties set forth in Section 3.01 (Organization, Standing and Power),

Section 3.02 (Capital Structure; Title), Section 3.03 (Authority; Execution and Delivery, Enforceability), Sections 3.04(a)(i), 3.04(a)(iii) and 3.04(b) (No
Conflicts; Consents) and Section 3.21 (Brokers’ Fees and Expenses).

“Seller Indemnified Parties” has the meaning given such term in Section 8.06(b).

“Seller Indirect Parent” means Nexus Water Group Holdings, Inc.

“Seller Marks” has the meaning given such term in Section 5.09(a).
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“Seller Related Party” means any of Seller’s former, current and future Affiliates, and each of its and their respective former, current and future

direct or indirect directors, officers, principals, general or limited partners, employees, stockholders, other equity holders, members, managers, agents,

successors, assignees, Affiliates, controlling Persons or representatives.

“Seller Statutory Approvals” has the meaning given such term in Section 3.04(b).

“Senior Foreign Political Figure” has the meaning given such term in 31 C.F.R. § 1010.605(p).

“Shared Seller Policies” has the meaning given such term in Section 6.06(b).

“Shortfall Payment” has the meaning given such term in Section 2.03(d)(i).

“Skadden” means Skadden, Arps, Slate, Meagher & Flom LLP and Affiliates.

“Straddle Period” has the meaning given such term in Section 8.07.

“Straddle Period Return” has the meaning given such term in Section 8.01.

“Subsequent Mergers” means, after the Closing, the merger of each Acquired Subsidiary with and into the Subsidiary owned by Purchaser in the

state that such Acquired Subsidiary is engaged in the business of providing water and wastewater utility services.

“Subsidiary” of any Person means another Person, an amount of the voting securities, other voting ownership or voting partnership interests of

which is sufficient to elect at least a majority of its board of directors or other governing body (or, if there are no such voting interests, more than fifty

percent (50%) of the Equity Interests of which) is owned directly or indirectly by such first Person.

“Support Obligations” has the meaning given such term in Section 5.08(a).

“Surviving Covenants” has the meaning given such term in Section 10.01.

“Target Net Working Capital” means ($3,000,000).

“Tax Proceeding” has the meaning given such term in Section 8.03.

“Tax Returns” means any return, declaration, statement, report, election, claim for refund, information return or similar filing filed or required to

be filed with respect to Taxes, including any schedule or attachment thereto, and including any amendment thereof.

“Taxes” means any and all U.S. federal, state, local, or non-U.S. taxes, customs, tariffs, imposts, levies, duties, fees or other like assessments or

charges of any kind, including gross income, net income, gross receipts, capital gains, net worth, payroll, employment, excise, severance, stamp,

occupation, premium, windfall profits, capital stock, franchise, profits, branch profits, estimated, withholding, social security (or similar, including

FICA), unemployment, disability, real property, or personal property, ad valorem, sales, services, digital services, use,
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transfer, documentary, recording, environmental, registration, value added, alternative or add-on minimum, or other tax, governmental charge, customs

duty, tariff, impost, levy or other similar charges, in each case, in the nature of a tax and imposed by a Governmental Entity, together with all interest,

penalties and additions imposed with respect to such amounts, and any liability for any of the foregoing resulting from having been a member of a group

filing a combined, consolidated, affiliated, unitary or similar tax group, by operation of any other applicable tax Law, or as a transferee or successor.

“Taxing Authority” means any Governmental Entity responsible for the administration or collection of any Tax.

“Transaction” has the meaning given such term in the Recitals.

“Transfer Taxes” has the meaning given such term in Section 8.05.

“Transition Committee” has the meaning given such term in Section 5.11(a).

“Transition Plan” has the meaning given such term in Section 5.11(a).

“Utilities Commissions” means Indiana Utility Regulatory Commission, Illinois Commerce Commission, Kentucky Public Service Commission,

Maryland Public Service Commission, New Jersey Board of Public Utilities, Pennsylvania Public Utilities Commission, Tennessee Public Utility

Commission and Virginia Corporation Commission.

“WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988, as amended, or any similar applicable state or local Law

requiring notice to employees in the event of a plant closing or mass layoff.

“Water Rights” has the meaning given such term in Section 3.14.

“Willful Breach” means a material breach of, or failure to perform, any of the covenants or other agreements contained in this Agreement, that is a

consequence of an act or failure to act by the breaching or non-performing Party with actual knowledge, or knowledge that a Person acting reasonably

under the circumstances should have, that such Party’s act or failure to act would, or would reasonably be expected to, result in or constitute a breach of

or failure of performance under this Agreement.

1.02 Interpretation; Construction. When a reference is made in this Agreement to an Exhibit, an Article or a Section, such reference shall

be to an Exhibit, an Article or a Section of this Agreement unless otherwise indicated. The table of contents, index of defined terms and headings

contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever

the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.” Any

reference herein to any statute shall also be deemed to refer to all rules and regulations promulgated thereunder. The words “hereof,” “hereto,” “hereby,”

“herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular

provision of this Agreement. The term “or” is not exclusive. The word “extent” in the phrase “to the extent” shall mean the degree to which a subject or
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other thing extends, and such phrase shall not mean simply “if.” The definitions contained in this Agreement are applicable to the singular as well as the

plural forms of such terms. Any Law defined or referred to herein means such Law as amended, modified or supplemented as of the applicable date or

period of time. Any Contract defined or referred to herein means such Contract as from time to time amended, modified or supplemented, unless

otherwise specifically indicated. References to a Person are also to its permitted successors and assigns. Unless otherwise specifically indicated, all

references to “dollars” and “$” will be deemed references to the lawful money of the United States of America. Each of the Parties has participated in

the drafting and negotiation of this Agreement. If an ambiguity or question of intent or interpretation arises, this Agreement must be construed as if it is

drafted by all the Parties, and no presumption or burden of proof shall arise favoring or disfavoring any Party by virtue of authorship of any of the

provisions of this Agreement. The words “made available” and words of similar import refer to documents which were, at least two (2) Business Days

prior to the execution of this Agreement, posted to the data site maintained by Seller or its Representatives in connection with the transactions

contemplated by this Agreement. When calculating the period of time before which, within which or after which any act is to be done or step taken

pursuant to this Agreement, (i) the date that is the reference date in calculating such period shall be excluded and (ii) if the last day of such period is not

a Business Day, the period in question shall end on the next succeeding Business Day. All references in this Agreement to a number of days are to such

number of calendar days unless Business Days are specified. References herein to “as of the date hereof” or words of similar import shall be deemed to

mean “as of immediately prior to the execution and delivery of this Agreement.”

ARTICLE II

SALE AND PURCHASE

2.01 Sale and Purchase. Subject to the terms and conditions of this Agreement, at the Closing, Seller shall sell, convey, assign, transfer and

deliver to Purchaser and Purchaser shall purchase, acquire and accept from Seller, the Equity Interests in the Acquired Subsidiaries (the “Acquired

Interests”), free and clear of all Liens (other than Permitted Encumbrances), for the consideration specified in Section 2.02(a).

2.02 Purchase Price; Estimated Closing Statement.

(a) Purchase Price. At the Closing, Purchaser shall pay Seller the Preliminary Purchase Price in immediately available funds by wire transfer to an

account or accounts that have been designated by Seller to Purchaser in writing prior to the Closing, which amount shall be adjusted in accordance with

Section 2.03 (as so adjusted, the “Purchase Price”).

(b) Estimated Closing Statement. No later than five (5) Business Days prior to the Closing Date, Seller shall deliver to Purchaser a written

statement (the “Estimated Closing Statement”) setting forth, with reasonable supporting information, Seller’s estimated calculation of (i) the Closing Net

Indebtedness (the “Estimated Closing Net Indebtedness”), also setting forth therein the calculation of the Closing Cash, (ii) the 2025 Capital

Expenditure Amount (the “Estimated 2025 Capital Expenditure Amount”), (iii) the Closing Capital Expenditure Amount (the “Estimated Closing Capital

Expenditure Amount”) and (iv) the Closing Net Working Capital (the “Estimated Net Working Capital”), in each case, determined as of the anticipated

Closing Date and calculated in accordance with the Accounting Principles.
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2.03 Purchase Price Adjustments.

(a) Closing Statement. Within thirty (30) days after the Closing, Purchaser shall prepare and deliver to Seller a written statement (the “Closing

Statement”) setting forth, with reasonable supporting information, Purchaser’s calculation of (i) the Closing Net Indebtedness, setting forth therein the

calculation of the Closing Cash, (ii) the 2025 Capital Expenditure Amount, (iii) the Closing Capital Expenditure Amount, (iv) the Closing Net Working

Capital and (v) any asserted Excess Payment or Shortfall Payment, in each case, determined as of the Closing Date and calculated in accordance with

the Accounting Principles; provided that if Purchaser does not deliver the Closing Statement within such time period, then the Estimated Closing

Statement shall be deemed to be the Closing Statement. Purchaser shall provide Seller and its Representatives reasonable access during normal business

hours to the Books and Records as may reasonably be required by Seller for purposes of Seller’s review of the Closing Statement. Each Party shall make

itself and its Representatives available as reasonably required by the other Party for purposes of this Section 2.03.

(b) Notice of Disagreement. The Closing Statement shall become final and binding upon the Parties on the earlier of the date that is (i) thirty

(30) days after receipt thereof by Seller and (ii) ten (10) days after the expiration of the thirty (30)-day time period specified in Section 2.03(a) in the

event Purchaser does not deliver a Closing Statement within such time period (the “Final Settlement Date”), unless Seller gives written notice of its

disagreement (“Notice of Disagreement”) to Purchaser prior to such date. Any Notice of Disagreement shall specify in reasonable detail the dollar

amount, nature and basis of any such disagreement. If a Notice of Disagreement is received by Purchaser, then the Closing Statement (as revised in

accordance with Section 2.03(c), if applicable) shall become final and binding on the Parties on, and the Final Settlement Date shall be, the earlier of

(A) the date upon which Seller and Purchaser agree in writing with respect to all matters specified in the Closing Statement and (B) the date upon which

the Final Statement is issued by the Accountant Arbitrator pursuant to Section 2.03(c).

(c) During the first thirty (30) days after the date upon which Purchaser receives a Notice of Disagreement, the Parties shall attempt to resolve in

writing any differences that they may have with respect to all matters specified in the Notice of Disagreement. If the Parties have not reached agreement

within such thirty (30) day period, then the Parties shall, within ten (10) days thereafter, agree upon the selection of an arbitrator (the “Accountant

Arbitrator”), who shall be a partner of a nationally recognized independent public accounting firm, to determine the Final Statement. If the Parties fail to

agree upon the selection of the Accountant Arbitrator within such ten (10) day period, then either Party may request that the AAA appoint the

Accountant Arbitrator. Upon his or her appointment, the Accountant Arbitrator shall, as soon as reasonably practicable, establish a timetable and a

hearing date for the determination of the Final Statement. All proceedings before the Accountant Arbitrator shall be conducted on a confidential basis.

Such proceedings shall be seated in Houston, Texas, although the Accountant Arbitrator may direct that any physical hearing occur in another location,

or by video conference or teleconference. Neither the Accountant Arbitrator nor any Person within his or her firm shall have any ex parte
 

19

 

Exhibit A 
Page 28 of 86



communications with any of the Parties concerning the determinations required hereunder. All communications between any Party, or any of its

Representatives, and the Accountant Arbitrator shall be conducted in writing, with copies sent simultaneously to the other Party in the same manner, or

at a hearing or preliminary conference to which the representatives of both Seller and Purchaser have been invited and of which such Parties have been

provided prior written notice. Seller and Purchaser shall, not later than seven (7) days prior to the hearing date set by the Accountant Arbitrator, each

submit a brief (to include their respective calculations with regard to amounts in dispute) to the Accountant Arbitrator. Within three (3) Business Days

after the conclusion of the hearing, the Accountant Arbitrator shall render a written award, which award shall include a written statement of his or her

findings and conclusions regarding the calculations of the Closing Net Indebtedness (including the calculation of the Closing Cash), the 2025 Capital

Expenditure Amount, the Closing Capital Expenditure Amount and the Closing Net Working Capital set forth in the Closing Statement. The Accountant

Arbitrator shall (i) act as an arbitrator and not as an expert, (ii) not have power to resolve any disputes other than disagreements as to the calculations of

the Closing Net Indebtedness (including the calculation of the Closing Cash), the 2025 Capital Expenditure Amount, the Closing Capital Expenditure

Amount and the Closing Net Working Capital in accordance with this Section 2.03(c) and (iii) for each disputed item, not assign a value greater than the

greatest value for such item claimed by either Seller or Purchaser or smaller than the smallest value for such item claimed by either Seller or Purchaser.

The decision of the Accountant Arbitrator shall be final and binding on the Parties, absent manifest error, and judgment thereupon may be entered in any

court of competent jurisdiction. Seller and Purchaser shall each bear fifty percent (50%) of the fees and expenses of the Accountant Arbitrator pursuant

to this Section 2.03(c) and shall bear their own costs and expenses (including attorney’s fees) in any dispute arising under this Section 2.03. As used in

this Agreement, the term “Final Statement” shall mean (A) the Closing Statement delivered pursuant to Section 2.03(a), as subsequently adjusted, if

applicable, pursuant to this Section 2.03(c) to reflect any subsequent written agreement between the Parties with respect thereto and, if submitted to the

Accountant Arbitrator, any amendments or modifications to the Closing Statement decided by the Accountant Arbitrator or (B) if the Closing Statement

is not delivered within the time period specified in Section 2.03(a), the Estimated Closing Statement.

(d) Final Settlement and Adjustment to Purchase Price; Payment.
 

 

(i) (A) If the Preliminary Purchase Price is less than the Adjusted Purchase Price, then the Purchase Price shall equal the Preliminary

Purchase Price increased by an amount equal to such difference (a “Shortfall Payment”) and (B) if the Preliminary Purchase Price is

greater than the Adjusted Purchase Price, then the Purchase Price shall equal the Preliminary Purchase Price decreased by an amount

equal to such difference (an “Excess Payment”).
 

 

(ii) Any Shortfall Payment or Excess Payment shall be paid by Purchaser to Seller or Seller to Purchaser, respectively, not later than

three (3) Business Days after the Final Settlement Date by wire transfer of immediately available funds to an account or accounts

specified by Purchaser or Seller, as applicable.
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To the extent permitted by applicable Law, the Parties shall treat any payment made pursuant to this Section 2.03(d) as an adjustment to the

aggregate consideration paid to Seller in connection with the Transaction for all Tax purposes.

2.04 Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place remotely via the exchange

of electronic documents, at 9:00 a.m. New York time, on the tenth (10th) Business Day after the day on which all of the conditions set forth in

Article VII have been satisfied or waived in accordance with this Agreement (other than those conditions that by their nature can only be satisfied at the

Closing, but subject to the satisfaction or waiver of such conditions at the Closing). The date on which the Closing occurs is referred to as the “Closing

Date.” Notwithstanding anything to the contrary in Section 9.01(b), if the conditions to the Closing set forth in Article VII (except for those conditions

to the Closing that by their nature are to be satisfied at the Closing but subject to the satisfaction or waiver of such conditions) have been satisfied or

waived on a date that is prior to the Outside Date but the Closing Date would occur after the Outside Date, the Outside Date shall be automatically

extended such that it occurs on the day immediately following the ten (10) Business Day period described in the preceding sentence. At the Closing:

(a) Seller shall deliver, or cause to be delivered, to Purchaser the following:
 

 (i) a properly completed and executed IRS Form W-9 for Seller and each Acquired Subsidiary;
 

 
(ii) an assignment of the Acquired Interests in substantially the form of Exhibit B hereto (the “Acquired Interests Assignment

Agreement”), duly executed by Seller;
 

 (iii) all other Ancillary Agreements, if any, to which Seller or an Affiliate is a party, duly executed by Seller or such Affiliate thereof;
 

 
(iv) copies (or other evidence) of all valid Consents of all Governmental Entities required to be obtained, filed or made by Seller in

satisfaction of Section 7.01(a);
 

 (v) the officer’s certificate referred to in Section 7.03(b); and
 

 (vi) a duly executed IRS Form 8023 making the Section 338(h)(10) Election.

(b) Purchaser shall deliver, or cause to be delivered, to Seller the following:
 

 (i) the Preliminary Purchase Price referred to in Section 2.02(a);
 

 (ii) the Acquired Interests Assignment Agreement, duly executed by Purchaser;
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(iii) all other Ancillary Agreements, if any, to which Purchaser or an Affiliate is a party, duly executed by Purchaser or such Affiliate

thereof;
 

 (iv) the officer’s certificate referred to in Section 7.02(b); and
 

 
(v) copies (or other evidence) of all valid Consents of all Governmental Entities required to be obtained, filed or made by Purchaser in

satisfaction of Section 7.01(a).

2.05 Withholding. Except as otherwise provided in Section 5.11, Purchaser and any other Person making payments pursuant to this

Agreement shall be entitled to deduct and withhold any amount from any amounts payable pursuant to this Agreement as it is required to deduct and

withhold with respect to the payment of such amounts under the Code, or any provision of U.S. federal, state, local or foreign Law. As soon as

reasonably practicable, but in any event at least fifteen (15) Business Days prior to deducting or withholding from any amounts otherwise payable

pursuant to this Agreement, the applicable payor shall notify the applicable payee in writing of such intent to deduct and withhold and the basis therefor

and shall provide such payee with a reasonable opportunity to provide such forms or other evidence as will reduce or eliminate such deduction or

withholding. Any withheld amounts shall be duly and timely paid over to the appropriate Taxing Authority and any amounts so paid over shall be treated

for all purposes of this Agreement as having been paid to the Person in respect of which such deduction and withholding was made.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER REGARDING SELLER, THE ACQUIRED SUBSIDIARIES AND THE

ACQUIRED BUSINESS

Except as set forth in the disclosure letter delivered by Seller to Purchaser concurrently with the execution and delivery by Seller of this

Agreement (the “Seller Disclosure Letter”) and subject to Section 10.12, Seller represents and warrants to Purchaser as of the date hereof and as of the

Closing Date (unless otherwise stated) as follows:

3.01 Organization, Standing and Power . Each of Seller and the Acquired Subsidiaries is as of the date hereof, and as of the Closing Date

each of the Acquired Subsidiaries will be, duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is

organized (in the case of good standing, to the extent such jurisdiction recognizes such concept), except where the failure to be so organized, existing or

in good standing, individually or in the aggregate, is not and would not reasonably be expected to be, individually or in the aggregate, material to the

Acquired Subsidiaries, taken as a whole. Seller and each Acquired Subsidiary is as of the date hereof, and as of the Closing Date each of the Acquired

Subsidiaries will be, duly qualified or licensed to do business in each jurisdiction where the nature of its business or the ownership, operation or leasing

of its properties and assets makes such qualification necessary, other than in such jurisdictions where the failure to be so qualified or licensed has not

had, and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect. Seller has made available to Purchaser,

prior to execution of this Agreement, true, correct and complete copies of the applicable Organizational Documents of each of the Acquired Subsidiaries.
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3.02 Capital Structure; Title.

(a) All the outstanding Equity Interests in each Acquired Subsidiary have been as of the date hereof, and as of the Closing Date all the outstanding

Equity Interests in each of the Acquired Subsidiaries will have been, validly issued and are fully paid and nonassessable and are indirectly owned by

Seller free and clear of all pledges, liens, claims, charges, mortgages, deeds of trust, security interests, easements, rights of way and other similar

encumbrances (collectively, “Liens”) and free of any other restrictions (including any restriction on the right to vote, sell or otherwise dispose of such

Equity Interests), except for (i) Permitted Encumbrances or (ii) restrictions set forth in each Acquired Subsidiary’s Organizational Documents or

restrictions generally imposed on securities under U.S. federal or state securities Laws applicable to securities generally or utility Laws. Except as set

forth in each Acquired Subsidiary’s Organizational Documents and in this Agreement, none of the Equity Interests in the Acquired Subsidiaries are as of

the date hereof, and as of the Closing Date none of the Equity Interests in the Acquired Subsidiaries will be, subject to any shareholder agreement,

investor rights agreement, registration rights agreement, voting agreement, trust or proxy arrangement other than as a result of the transactions

contemplated by this Agreement.

(b) Section 3.02(b) of the Seller Disclosure Letter lists the authorized and outstanding capitalization of each Acquired Subsidiary as of the date

hereof. Seller has good and valid title to all Acquired Interests, free and clear of any Liens (other than (x) Permitted Encumbrances or (y) restrictions set

forth in each Acquired Subsidiary’s Organizational Documents or restrictions generally imposed on securities under U.S. federal or state securities Laws

applicable to securities generally or utility Laws).

(c) No Acquired Subsidiary owns, directly or indirectly, any Equity Interests in, or any interest convertible into or exchangeable or exercisable for,

any Equity Interests in, any firm, corporation, partnership, company, limited liability company, trust, joint venture, association or other entity other than

ordinary course investments in publicly traded securities constituting five (5%) percent or less of a class of outstanding securities of any entity.

(d) There are no outstanding securities convertible into or exchangeable for Equity Interests in any Acquired Subsidiary or any options, warrants,

phantom stock, stock appreciation rights, profit participation, purchase rights, subscription rights, conversion rights, exchange rights, calls, puts, rights

of first refusal or first offer, preemptive rights, convertible securities or other Contracts that could require any Acquired Subsidiary to issue, sell or

otherwise cause to become outstanding or to acquire, repurchase or redeem Equity Interests in any Acquired Subsidiary.

3.03 Authority; Execution and Delivery, Enforceability. Seller has all requisite corporate power and authority to execute and deliver this

Agreement and the other Ancillary Agreements to which it is or will be a party and to consummate the Transaction and the other transactions

contemplated by this Agreement. The execution and delivery of this Agreement and the consummation of the Transaction and the transactions

contemplated hereby have been duly and validly authorized and no other corporate proceedings are necessary to authorize, adopt or approve this

Agreement or to consummate the Transaction and the other transactions contemplated by this Agreement. Seller has duly executed and delivered this

Agreement and, assuming the due authorization, execution and delivery by Purchaser, this Agreement constitutes the legal, valid and binding obligation

of Seller, enforceable against Seller in accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization or

similar Laws affecting creditors’ rights generally and by general principles of equity.
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3.04 No Conflicts; Consents.

(a) The execution and delivery by Seller of this Agreement does not, and the performance by Seller of its obligations hereunder and the

consummation of the Transaction and the other transactions contemplated by this Agreement and the Ancillary Agreements to which Seller is a party,

will not, conflict with, or result in any violation of or default (with or without notice or lapse of time, or both) under, or give rise to a right of

termination, cancelation or acceleration of any obligation under, or result in the creation of any Lien upon any of the properties or assets of any Acquired

Subsidiary under, any provision of (i) the Organizational Documents of Seller or any Acquired Subsidiary, (ii) assuming the receipt of the Consents

contemplated in Section 3.04(a)(ii) of the Seller Disclosure Letter (the “Required Seller Consents”), any Material Contract or (iii) subject to the

Consents and other matters referred to in Section 3.04(b), any judgment, order or decree of a Governmental Entity or arbitrator other than a Permit

(“Judgment”) or Law, in each case applicable to any Acquired Subsidiary or their respective properties or assets, except, in the case of the preceding

clauses (ii) and (iii), for such violations or breaches that have not had, and would not reasonably be expected to have, individually or in the aggregate, a

Material Adverse Effect.

(b) No consent, waiver, Permit, declaration or filing (any of the foregoing, a “Consent”), of or from, or made to or with, any federal, national,

state, tribal, provincial or local, whether domestic or foreign, government or any court of competent jurisdiction, administrative agency or commission

or other governmental entity or instrumentality, whether domestic, foreign or supranational (a “Governmental Entity”), is required to be obtained or

made by Seller in connection with the execution and delivery of this Agreement or its performance of its obligations hereunder or the consummation of

the Transaction and the other transactions contemplated by this Agreement, other than (i) compliance with and Consents under the Hart-Scott-Rodino

Antitrust Improvements Act of 1976 (the “HSR Act”), (ii) the Consents of each of the Utilities Commissions with respect to the consummation of the

Transaction set forth in Section 3.04(b)(ii) of the Seller Disclosure Letter, and (iii) any pre-approvals of license transfers by the Federal Communications

Commission (collectively, the Consents in the preceding clauses (i) through (iii), the “Seller Statutory Approvals”).

3.05 Financial Statements.

(a) Copies of the unaudited consolidated balance sheets of the Acquired Subsidiaries for the fiscal years ended December 31, 2023 and

December 31, 2024, and the related unaudited consolidated statements of income, owners’ equity and cash flows with respect thereto, together with all

related notes and schedules thereto (the “Financial Statements”), have been made available to Purchaser.
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(b) The Financial Statements present in all material respects the financial condition and results of operations of the applicable Acquired

Subsidiaries as of the dates thereof or for the periods covered thereby, and have been prepared in accordance with GAAP applied on a basis consistent

with the past practices of the applicable Acquired Subsidiaries, and for the period from April 1, 2024 through December 31, 2024, with GAAP applied

on a basis consistent with the past practices of the applicable Acquired Subsidiaries, except, for the absence of footnote disclosure and normal and

recurring year-end adjustments, none of which would be material (whether individually or in the aggregate).

3.06 Regulation as a Utility.

(a) Each Acquired Subsidiary set forth in Section 3.06 of the Seller Disclosure Letter is a regulated public utility or public service company (or

similar designation) in the jurisdiction, and by the Governmental Entity, listed opposite such Acquired Subsidiary.

(b) Since December 31, 2023, each Acquired Subsidiary has filed with the appropriate Governmental Entities all documents required to be filed by

it under applicable state utility Laws, except for filings the failure of which to make are not and would not reasonably be expected to have, individually

or in the aggregate, a Material Adverse Effect.

(c) As of the date hereof, no Acquired Subsidiary is subject to regulation as a public utility or public service company (or similar designation) by

any other state in the United States, other than the state listed opposite such Acquired Subsidiary in Section 3.06 of the Seller Disclosure Letter.

3.07 Absence of Certain Changes or Events. Since December 31, 2024, and until the date hereof, the Acquired Business has in all material

respects been conducted in the ordinary course and there has not been any event or development that would reasonably be expected to have, individually

or in the aggregate, a Material Adverse Effect.

3.08 Taxes. Except for failures that would not have reasonably been expected to have, individually or in the aggregate, a Material Adverse

Effect:

(a) Each Acquired Subsidiary has (i) filed, or caused to be filed, all Tax Returns that it was required to file when due in accordance with applicable

Law (taking into account any extension of time within which to file) and (ii) paid or caused to be paid all Taxes shown as due and payable on such Tax

Returns.

(b) There are no outstanding agreements or waivers extending the statutory period of limitations applicable to the assessment of any Tax against

the Acquired Subsidiaries (other than extensions arising from an automatic extension of the due date for filing a Tax Return).

(c) There are no ongoing, pending or, to the Knowledge of Seller, threatened audits, examinations or other administrative or judicial proceedings

with respect to any Taxes of any Acquired Subsidiary being conducted, or proposed deficiencies or other claims for unpaid material Taxes of the

Acquired Subsidiaries.

(d) No Acquired Subsidiary (i) is now or has been a member of an “affiliated group” as defined in Section 1504 of the Code (or any similar

provision of any applicable Law), other than an “affiliated group” of which Seller Indirect Parent or any of its Subsidiaries is the common parent or

(ii) has any material liability for the Taxes of any other Person (other than a member of an “affiliated group” of which Seller Indirect Parent or any of its

Subsidiaries is the common parent) under Treasury Regulation Section 1.1502-6 (or any similar provision of any applicable Law), or as a transferee or

successor.
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(e) No Acquired Subsidiary (i) is a party to or bound by, or has any liability under any Tax allocation, indemnification, sharing or similar Contract

other than, (x) any Contract solely between one or more of the Acquired Subsidiaries or (y) customary indemnifications for Taxes contained in Contracts

the primary purposes of which do not relate to Taxes, or (ii) has granted any power of attorney with respect to any matters related to Taxes that is

currently in force.

(f) Since January 1, 2023, no Acquired Subsidiary has entered into or been a party to any “listed transaction” within the meaning of Treasury

Regulations Section 1.6011-4(b)(2) as of the date hereof, respectively, excluding any transactions contemplated by this Agreement.

(g) Notwithstanding anything to the contrary in this Agreement, this Section 3.08 (and so much of Section 3.09 as relates to Taxes) are the sole

representations and warranties in this Agreement, and no other representation or warranty in this Agreement shall be construed or interpreted as

containing any representation or warranty, in each case with respect to Tax matters. The representations and warranties set forth in this Section 3.08

(i) are made only with respect to Tax periods ending on or prior to the Closing Date and (ii) shall not be construed as a representation or warranty, and

shall not be relied upon for any claim for Losses, with respect to the existence, amount, expiration date, limitation on or availability of any Tax asset or

attribute attributable to any Tax period (or portion thereof) beginning after the Closing Date, or for any Tax positions taken by Purchaser or its Affiliates

(including the Acquired Subsidiaries) in any Tax period (or portion thereof) beginning after the Closing Date.

3.09 Employee Benefits.

(a) Section 3.09(a) of the Seller Disclosure Letter sets forth a correct and complete list of each material Company Benefit Plan in effect as of the

date hereof. Seller has made available to Purchaser written summary plan descriptions of each material Company Benefit Plan that is sponsored by an

Acquired Subsidiary or an Affiliate thereof.

(b) Each Company Benefit Plan has been established, registered, operated and administered in accordance with its terms and the requirements of

all applicable Laws, including ERISA and the Code, except as would not reasonably be expected to have, individually or in the aggregate, a Material

Adverse Effect. There are no pending or, to the Knowledge of Seller, threatened material claims (other than routine claims for benefits) by, on behalf of

or against any of the Company Benefit Plans or any trusts related thereto.

(c) Section 3.09(c) of the Seller Disclosure Letter identifies each Company Benefit Plan that is intended to be qualified under Section 401(a) of the

Code as of the date hereof (each, a “Qualified Plan”). To the Knowledge of Seller, there are no existing circumstances and no events have occurred that

could reasonably be expected to adversely affect the qualified status of any Qualified Plan or the related trust.
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(d) Each Company Benefit Plan that is intended to qualify for tax-preferred or tax-exempt treatment has been duly registered in accordance with

applicable Laws, and, to the Knowledge of Seller, there are no existing circumstances and no events have occurred that could reasonably be expected to

adversely affect the tax or registered status of any such Company Benefit Plan except as would not reasonably be expected to have, individually or in the

aggregate, a Material Adverse Effect.

(e) With respect to each Company Benefit Plan subject to Title IV or Section 302 of ERISA or Section 412 of the Code, no liability under Title IV

or Section 302 of ERISA has been incurred by any Acquired Subsidiary that has not been satisfied in full, and no condition exists that presents a material

risk to any Acquired Subsidiary of incurring any such liability.

(f) None of the Acquired Subsidiaries has maintained, established, contributed to, been obligated to contribute to, or has any liability (including

“withdrawal liability” within the meaning of Title IV of ERISA) with respect to any plan that is a “multiemployer plan” within the meaning of

Section 4001(a)(3) of ERISA or a plan that has two or more contributing sponsors at least two of whom are not under common control within the

meaning of Section 4063 of ERISA. No Acquired Subsidiary sponsors, has sponsored or has any obligation with respect to any employee benefit plan

that provides for any United States employees with post-employment or post-retirement medical or death benefits (whether or not insured) with respect

to former or current directors or employees, or their respective beneficiaries or dependents, beyond their retirement or other separation from service,

except as required by Section 4980B of the Code or similar state statute.

(g) The execution of this Agreement and the consummation of the Transaction will not, either alone or, to the Knowledge of Seller, in combination

with another event, (i) entitle any Acquired Business Personnel to severance pay, retention or any other bonus amount or accrued pension benefit or any

other payment, (ii) accelerate the time of payment or vesting, or increase the amount of compensation due any such Acquired Business Personnel,

(iii) trigger any funding obligation under any Company Benefit Plan sponsored by an Acquired Subsidiary or to which an Acquired Subsidiary is a party,

(iv) result in the forgiveness of Indebtedness for the benefit of any Acquired Business Personnel or (v) result in any breach or violation of, or default

under, or limit any Acquired Subsidiary’s right to extend, renew, replace, amend, modify or terminate, any Company Benefit Plan sponsored by an

Acquired Subsidiary or to which an Acquired Subsidiary is a party.

3.10 Labor and Employment Matters.

(a) As of the date hereof, no Acquired Subsidiary is a party to or bound by any collective bargaining agreement or other written Contract with any

labor union or other similar organization with respect to any Acquired Business Employee. As of the date hereof, no Acquired Business Employees are

represented by any labor union or other similar organization (“Labor Organization”) with respect to their employment with an Acquired Subsidiary.
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Except for matters that are not and would not reasonably be expected to, individually or in the aggregate, result in a Material Adverse Effect, (i) there is

no pending or, to the Knowledge of Seller, threatened strike, lockout, slowdown, work stoppage or unfair labor practice by or with respect to any

Acquired Business Employees and (ii) to the Knowledge of Seller, there are no activities or proceedings of any Labor Organization to organize any

employees of any Acquired Subsidiary and no demand for recognition as the exclusive bargaining representative of any such employees has been made

by or on behalf of any Labor Organization.

(b) Except for instances of noncompliance that are not and would not reasonably be expected to, individually or in the aggregate, result in a

Material Adverse Effect, the Acquired Subsidiaries are in compliance with all applicable Laws relating to labor and employment, including those

relating to labor management relations, wages, hours, overtime, discrimination, sexual harassment, civil rights, affirmative action, work authorization,

child labor, immigration, safety and health, disability rights or benefits, equal employment, plant closures and layoffs, workers’ compensation, employee

leave issues, unemployment insurance and continuation coverage under group health plans (each, if and as applicable).

3.11 Litigation. As of the date hereof, there are no claims, suits, actions, or other proceedings pending or, to the Knowledge of Seller,

threatened in writing at law or in equity by or before any Governmental Entity against any Acquired Subsidiary that are reasonably likely to result in a

Material Adverse Effect, and other than Permits, there are no outstanding Judgments to which any Acquired Subsidiary is a party or by which it is bound

that are, individually or in the aggregate, material to the Acquired Business, taken as a whole.

3.12 Permits. Each Acquired Subsidiary has all requisite power and authority and possesses all governmental franchises, licenses, permits,

authorizations, variances, easements, exemptions, exceptions, consents, certificates, orders, registrations, permissions, qualifications, clearances and

other approvals (collectively, “Permits”) necessary to enable such Acquired Subsidiary to own, lease and operate its respective properties and assets or

to develop, produce, store, distribute, promote, offer and sell its respective products and services or otherwise to carry on the Acquired Business

(collectively, the “Acquired Business Permits”), and, as of the date hereof, all such Acquired Business Permits are in full force and effect and no

suspension, revocation, termination, cancellation, non-renewal, or modification not requested by Seller or an Acquired Subsidiary of any of the Acquired

Business Permits is pending or, to the Knowledge of Seller, threatened, except where the failure to have such power or authority or to possess the

Acquired Business Permits has not had, and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

3.13 Compliance with Applicable Laws. The Acquired Subsidiaries are in compliance with all applicable Laws and Acquired Business

Permits except for instances of noncompliance that would not reasonably be expected to, individually or in the aggregate, result in a Material Adverse

Effect. This Section 3.13 does not relate to Tax matters, employee benefits matters, labor and employment matters, Water Rights, environmental matters

or Intellectual Property, information technology or data privacy matters which are the subjects of Sections 3.08, 3.09, 3.10, 3.14, 3.15, 3.18, respectively.
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3.14 Water Rights. As of the date hereof, the Acquired Subsidiaries have all material rights, authorizations, Permits, easements, contractual

rights, prescriptive rights or rights of way, whether or not of record, which are necessary to extract and deliver water to their respective customers in a

manner adequate and sufficient for the conduct of the Acquired Business (the “Water Rights”).

3.15 Environmental Matters.

(a) The Acquired Business is, and, except for matters that have been resolved or for which the statute of limitations has expired, has been, in

material compliance with all Environmental Laws in all material respects (which compliance includes possession of all material Permits required under

Environmental Laws (“Environmental Permits”) and compliance with the terms thereof), and no written or, to the Knowledge of Seller, oral notice has

been received alleging that any Acquired Subsidiary is in violation of, or has any liability under, any Environmental Law, except as would not

reasonably be expected to, individually or in the aggregate, result in a Material Adverse Effect. There are no administrative or legal proceedings pending

or, to the Knowledge of Seller, threatened to revoke or adversely modify the terms of any Environmental Permit, except as would not reasonably be

expected to, individually or in the aggregate, result in a Material Adverse Effect.

(b) There are no material Environmental Claims pending or, to the Knowledge of Seller, threatened against or affecting any Acquired Subsidiary.

(c) No Acquired Subsidiary has contractually or, to the Knowledge of Seller, by operation of law, retained or assumed any liabilities or obligations

that Seller expects would form the basis of any Environmental Claim against any Acquired Subsidiary, except in respects that are not and would not

reasonably be expected to be, individually or in the aggregate, material to the Acquired Subsidiaries, taken as a whole.

(d) To the Knowledge of Seller, there has been no Release of any Materials of Environmental Concern at any Owned Property or Leased Property

at any property formerly owned, leased or used by any of the Acquired Subsidiaries during the time of such ownership, leasing or use, that in any case

requires reporting, investigation, assessment, cleanup, or remediation by Seller or any of the Acquired Subsidiaries pursuant to any Environmental Law,

except to the extent that such Release or threatened Release has been addressed appropriately pursuant to Environmental Law or to the extent that such

reporting, investigation, assessment, cleanup or remediation is not and would not be reasonably expected to be material to the Acquired Subsidiaries

taken as a whole.

(e) For all purposes of this Agreement: (i) “Environmental Claims” means any and all administrative, regulatory or judicial suits, actions, other

proceedings, demands, investigations, Judgments, directives, Liens or written or oral notices of noncompliance or violation by or from any Person

alleging liability of any kind or nature (including liability or responsibility for Losses relating to enforcement proceedings, investigations, cleanup,

removal, remediation, mitigation, corrective actions, response actions, natural resource damages, property damages, personal injuries, medical

monitoring, penalties, contribution, indemnification and injunctive relief) arising out of, based on or resulting from (A) the presence or Release of, or

exposure to, any Materials of Environmental Concern at any location or (B) the failure to comply with any Environmental Law; (ii) “Environmental
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Law” means any Law, Judgment, Permit or legally binding agreement issued, promulgated or entered into by or with any Governmental Entity relating

to pollution, contamination, water quality, natural resources, the climate, human health and safety (as it relates to exposure to or handling of Materials of

Environmental Concern) or the protection or conservation of the environment (including ambient and indoor air, surface water, groundwater, land

surface or subsurface strata, natural resources or endangered or threatened species); (iii) “Materials of Environmental Concern” means any per- and

polyfluoroalkyl substances, petroleum or petroleum products, radioactive materials or wastes, asbestos in any form, polychlorinated biphenyls,

hazardous or toxic substances and any other chemical regulated as “hazardous,” “toxic,” a pollutant, a contaminant or words of similar import under

Environmental Laws; and (iv) “Release” means any actual or threatened release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal,

discharge, dispersal, leaching or migration.

3.16 Material Contracts.

(a) Section 3.16(a) of the Seller Disclosure Letter sets forth, to the extent in effect as of the date hereof, a list of the following (excluding any

Company Benefit Plan and any insurance Contract or policy):
 

 

(i) each non-competition Contract or other Contract containing terms that expressly limit any Acquired Subsidiary from engaging or

competing in any line of business or in any geographic area in a manner that would be reasonably likely to be material to the

Acquired Business;
 

 
(ii) each Contract pursuant to which any Indebtedness of any Acquired Subsidiary for an amount greater than $10,000,000 is

outstanding or may be incurred, other than any such Contract or understanding solely between or among the Acquired Subsidiaries;
 

 
(iii) each partnership or joint venture Contract to which any Acquired Subsidiary is a party relating to the formation, creation, operation,

management or control of any partnership or joint venture, in each case material to the Acquired Business;
 

 

(iv) each Contract providing for the purchase or other acquisition or sale or other disposition (directly or indirectly) by any of the

Acquired Subsidiaries of an asset or assets or a business or businesses (A) in which the aggregate purchase or sale price (regardless

of whether the consideration was paid or received) (1) was paid upon closing or was to be paid over time, (2) involved an earn-out or

other contingency (in which case the amount of the consideration subject to any as yet-unrealized earn-out or other contingency shall

be estimated reasonably and in good faith) and (3) in the form of cash, stock, assets, a debt instrument or otherwise, was in excess of

$20,000,000 and (B) under which any of the Acquired Subsidiaries have or are reasonably likely to have a payment obligation,

including any obligation to make any indemnification payment (other than indemnification with respect to directors and officers) or

any payment under any guarantee or other financial obligation, in each case, involving consideration in excess of $5,000,000;
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(v) each Contract or understanding to which any Acquired Subsidiary is a party involving the future disposition or acquisition of assets

or properties with a fair market value in excess of $5,000,000; and
 

 

(vi) each Contract which obligates any Acquired Subsidiary to make future payments in excess of (A) $2,500,000 in connection with

operations and maintenance services and (B) $20,000,000 for construction services in connection with Capital Expenditures, in each

case, not terminable by the applicable Acquired Subsidiary without material penalty on one hundred twenty (120) days’ or less

notice.

Each Contract or understanding of the type described in this Section 3.16(a) is referred to herein as a “Material Contract.”

(b) Except as has not had or would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, (i) each

Material Contract is a valid, binding and legally enforceable obligation of one of the Acquired Subsidiaries, as the case may be, and, to the Knowledge

of Seller, of the other parties thereto, except, in each case, as enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws

affecting creditors’ rights generally and by general principles of equity, (ii) each such Material Contract is in full force and effect and (iii) no Acquired

Subsidiary is (with or without notice or lapse of time, or both) in breach or default under any such Material Contract and, to the Knowledge of Seller, no

other party to any such Material Contract is (with or without notice or lapse of time, or both) in breach or default thereunder.

3.17 Real Property.

(a) Except as has not had or would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, (i) an Acquired

Subsidiary has good and valid fee simple title to all Owned Property, in each case, free and clear of all Liens (other than Permitted Encumbrances) and

(ii) there is no suit, action or other proceeding pending or, to the Knowledge of Seller, threatened against or affecting any Acquired Subsidiary

challenging the applicable Acquired Subsidiary’s fee simple title to the Owned Property.

(b) (i) An Acquired Subsidiary holds good and subsisting leasehold interests in the Leased Property, free and clear of all Liens (other than

Permitted Encumbrances or Liens which do not, individually or in the aggregate, materially impair and would not reasonably be expected to materially

impair the continued use and operation of the Leased Property, as presently conducted), and (ii) except as has not had or would not reasonably be

expected to have, individually or in the aggregate, a Material Adverse Effect, (A) all Acquired Business Leases are in full force and effect and (B) there

is not any existing material breach of, or material default under, any Acquired Business Lease by any Acquired Subsidiary.
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For all purposes of this Agreement, (i) “Owned Property” means the material real property and personal property (other than the Water Rights) owned

by an Acquired Subsidiary and necessary to conduct the Acquired Business, (ii) “Leased Property” means the real property (other than the Water Rights)

leased pursuant to the Acquired Business Leases, (iii) “Acquired Business Leases” means the leases, subleases, licenses or other occupancy agreements

for real property material to the Acquired Business to which any Acquired Subsidiary is a party that are currently in effect and (iv) “Acquired Business

Property” means the Leased Property and the Owned Property.

(c) Except as has not had or would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, (i) no

condemnation, eminent domain or other similar proceeding is pending or, to the Knowledge of Seller, threatened against any of the Acquired Business

Property and (ii) to the Knowledge of Seller, there are no outstanding options, rights of first offer or rights of first refusal for any other Person to

purchase any Acquired Business Property or any portion thereof or interest therein.

3.18 Intellectual Property; Information Technology; Data Privacy.

(a) Section 3.18(a) of the Seller Disclosure Letter sets forth, as of the date hereof, a correct and complete list of all (i) patents and patent

applications, (ii) trademark registrations and applications (excluding, for clarity, for Seller Marks) and (iii) copyright registrations, in each case, which is

owned by the Acquired Subsidiaries.

(b) As of the Closing Date, except for matters that would not reasonably be expected to have, individually or in the aggregate, a Material Adverse

Effect (i) each Acquired Subsidiary owns any material Intellectual Property owned or purported to be owned by it, and, is validly licensed or otherwise

has the right to use all other material Intellectual Property used in the operation of the Acquired Business as currently conducted (excluding the Seller

Marks); provided that the foregoing shall not be deemed to constitute a representation or warranty with respect to infringement, misappropriation or

other violation of Intellectual Property (which is solely addressed in clauses (ii) through (iv) below), (ii) as of the date hereof, no suits, actions or other

proceedings are pending or, to the Knowledge of Seller, threatened in writing against an Acquired Subsidiary alleging that any Acquired Subsidiary is

infringing, misappropriating or otherwise violating the Intellectual Property of any Person, (iii) to the Knowledge of Seller, no Person is infringing,

misappropriating or otherwise violating any Intellectual Property owned by any Acquired Subsidiary, and (iv) to the Knowledge of Seller, the conduct of

the business of the Acquired Subsidiaries as currently conducted does not infringe, misappropriate or otherwise violate, and has not in the past two

(2) years, infringed, misappropriated or otherwise violated, the Intellectual Property of any other Person.

3.19 Insurance. Section 3.19 of the Seller Disclosure Letter sets forth a list of all material insurance policies maintained as of the date

hereof by any Acquired Subsidiary or with respect to which any Acquired Subsidiary is a named insured or otherwise the beneficiary of coverage. As of

the date hereof, each such insurance policy listed in Section 3.19 of the Seller Disclosure Letter is in full force and effect, and neither Seller nor any

Acquired Subsidiary has, with respect to the Acquired Business, received any notice from the insurer under any such insurance policy of non-renewal.
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3.20 Related Party Transactions. Except for Contracts entered into on arm’s-length terms or that will be terminated as of the Closing Date

(in both cases which have been set forth in Section 3.20 of the Seller Disclosure Letter), there are no Contracts that are in existence as of the date hereof

between, on the one hand, any Acquired Subsidiary and, on the other hand, (a) any present executive officer or director of any Acquired Subsidiary or

any person that has served as an executive officer or director of any Acquired Subsidiary within the last two (2) years or any of such officer’s or

director’s immediate family members or (b) to the Knowledge of Seller, any Affiliate of any such officer or director.

3.21 Brokers’ Fees and Expenses. Except for RBC Capital Markets, LLC, no broker, investment banker, financial advisor or other Person

is entitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with the transactions contemplated by this

Agreement based upon arrangements made by or on behalf of Seller or any Acquired Subsidiary.

3.22 Anti-Corruption; Anti-Money Laundering; Sanctions.

(a) None of Seller or the Acquired Subsidiaries or, to the Knowledge of Seller, any of their respective directors, officers, employees or other

Persons acting on behalf of any of the foregoing, directly or indirectly in relation to the Acquired Subsidiaries, has, since the date falling two (2) years

prior to the date hereof:
 

 

(i) violated any applicable anti-corruption Laws in any material respect, including the Corruption of Foreign Public Officials Act

(Canada), the U.S. Foreign Corrupt Practices Act or any other applicable anti-corruption Law (collectively, “Anti-Corruption

Laws”);
 

 

(ii) made, offered or promised to make, or authorized the payment or giving of money, or anything else of value, to any (A) executive,

official, employee or Person acting in an official capacity for or on behalf of a Governmental Entity, (B) political party or official

thereof, or candidate for political office (each of the foregoing a “Government Official”), or (C) any other Person, while knowing or

believing that all or some portion of the money or value will be offered, given or promised to a Government Official, in the case of

clause (A), (B) or (C), for the purposes of obtaining or retaining business or securing any improper advantage in violation of any

applicable Anti-Corruption Law or in other circumstances when such offer, payment or promise would be unlawful; or
 

 
(iii) been the subject of any suit, action or other proceeding or, to the Knowledge of Seller, investigation with regard to any actual or

alleged breach of any Anti-Corruption Law.

(b) Seller and each Acquired Subsidiary and any Person controlling Seller and the Acquired Subsidiaries (in each case, solely with respect to their

relationship with the Acquired Subsidiaries) is in compliance in all material respects with all applicable anti-money laundering Laws related to the

prevention of money laundering and terrorist financing, including to the extent applicable the Bank Secrecy Act, the USA PATRIOT Act and the

Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) (collectively, “AML Laws”) and applicable Sanctions.
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(c) None of Seller or the Acquired Subsidiaries, nor any Person controlling Seller or the Acquired Subsidiaries, is currently, or has been since

April 24, 2019, a Sanctioned Person.

3.23 No Additional Representations. Except for those representations and warranties expressly set forth in this Article III and except as

otherwise expressly set forth in this Agreement, none of Seller or any other Person acting on behalf of Seller or the Acquired Subsidiaries has made or

makes any representation or warranty of any kind or nature, express or implied, with respect to the Acquired Subsidiaries or any of their Affiliates or any

of their respective businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects in connection with this Agreement or the

transactions contemplated by this Agreement. In addition, without limiting the generality of the foregoing, none of the Acquired Subsidiaries or other

Person acting on behalf of the Acquired Subsidiaries has made or makes any representation or warranty with respect to any projections, estimates or

budgets made available to Purchaser or its Affiliates of future revenues, future results of operations (or any component thereof), future cash flows or

future financial condition (or any component thereof) of the Acquired Subsidiaries.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to Seller as of the date hereof and as of the Closing Date (unless otherwise stated) as follows:

4.01 Organization, Standing and Power. Purchaser is duly organized, validly existing and in good standing under the laws of the

jurisdiction in which it is organized (in the case of good standing, to the extent such jurisdiction recognizes such concept). Purchaser is duly qualified or

licensed to do business in each jurisdiction where the nature of its business or the ownership, operation or leasing of its properties and assets makes such

qualification necessary, other than in such jurisdictions where the failure to be so qualified or licensed has not had and would not reasonably be expected

to have, individually or in the aggregate, a Purchaser Material Adverse Effect.

4.02 Authority; Execution and Delivery; Enforceability. Purchaser has all requisite corporate power and authority to execute and deliver

this Agreement and the other Ancillary Agreements to which it is or will be a party and to consummate the Transaction and the other transactions

contemplated by this Agreement. The execution and delivery of this Agreement and the consummation of the Transaction and the transactions

contemplated hereby have been duly and validly authorized and no other corporate proceedings are necessary to authorize, adopt or approve this

Agreement or to consummate the Transaction and the other transactions contemplated by this Agreement. Purchaser has duly executed and delivered this

Agreement and, assuming the due authorization, execution and delivery by Seller, this Agreement constitutes the legal, valid and binding obligation of

Purchaser, enforceable against Purchaser in accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization

or similar Laws affecting creditors’ rights generally and by general principles of equity.
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4.03 No Conflicts; Consents.

(a) The execution and delivery by Purchaser of this Agreement does not, and the performance by Purchaser of its obligations hereunder and the

consummation of the Transaction and the other transactions contemplated by this Agreement, and the Ancillary Agreements to which Purchaser is a

party, will not, conflict with, or result in any violation of or default (with or without notice or lapse of time, or both) under, or give rise to a right of

termination, cancelation or acceleration of any obligation under, or result in the creation of any Lien upon any of the properties or assets of Purchaser

under, any provision of (i) its Organizational Documents, (ii) any Contract to which Purchaser is a party or by which any of its properties or assets is

bound or any Permit applicable to the business of Purchaser and its Affiliates, or (iii) subject to the Consents and other matters referred to in

Section 4.03(b), any Judgment or Law, in each case applicable to Purchaser or its properties or assets, except, in the case of the preceding clauses (ii)

and (iii), for such violations or breaches that have not had and would not reasonably be expected to have, individually or in the aggregate, a Purchaser

Material Adverse Effect.

(b) No Consent, of or from, or made to or with, any Governmental Entity, is required to be obtained or made by Purchaser or any Affiliate of

Purchaser in connection with Purchaser’s execution and delivery of this Agreement or its performance of its obligations hereunder, other than

(i) compliance with and Consents under the HSR Act, (ii) the Consents of each of the Illinois Commerce Commission, the Kentucky Public Service

Commission, the Maryland Public Service Commission, the New Jersey Board of Public Utilities, the Pennsylvania Public Utilities Commission, the

Tennessee Public Utility Commission and the Virginia Corporation Commission with respect to the consummation of the Transaction, and (iii) any

pre-approvals of license transfers by the Federal Communications Commission (collectively, the Consents in the preceding clauses (i) through (iii), the

“Purchaser Statutory Approvals” and together with the Seller Statutory Approvals, the “Required Statutory Approvals”).

4.04 Litigation. As of the date hereof, there are no claims, suits, actions or other proceedings pending or, to the Knowledge of Purchaser,

threatened in writing at law or in equity by or before any Governmental Entity against Purchaser, and there are no outstanding Judgments to which

Purchaser is a party or by which it is bound by or with any Governmental Entity, in each case, that has had or would reasonably be expected to have,

individually or in the aggregate, a Purchaser Material Adverse Effect.

4.05 Compliance with Applicable Laws. Except as has not had or would not reasonably be expected to have, individually or in the

aggregate, a Purchaser Material Adverse Effect, Purchaser is in compliance with all applicable Laws and material Permits applicable to the business and

operations of Purchaser.

4.06 Financial Capacity; Solvency. On and after the date hereof, Purchaser has sufficient cash or other access to sources of immediately

available funds to pay in cash the Preliminary Purchase Price and for all other actions necessary for Purchaser to consummate the transactions

contemplated in this Agreement and perform its obligations hereunder. Purchaser acknowledges that receipt or availability of funds or financing by

Purchaser or any of its Affiliates shall not be a condition to Purchaser’s obligations hereunder. After giving effect to the transactions contemplated
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hereby, and assuming the accuracy of the representations and warranties of Seller contained in this Agreement, Purchaser will not (a) be insolvent (either

because its financial condition is such that the sum of its debts is greater than the fair value of its assets or because the present fair saleable value of its

assets will be less than the amount required to pay its probable liability on its debts as they become absolute and matured), (b) have unreasonably small

capital with which to engage in its business or (c) have incurred or plan to incur debts beyond its ability to pay as they become absolute and matured.

4.07 Brokers’ Fees and Expenses. No broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s,

financial advisor’s or other similar fee or commission in connection with the transactions contemplated under this Agreement based upon arrangements

made by Purchaser or any of its Affiliates.

4.08 Information. Seller and the Acquired Subsidiaries have provided Purchaser with such access to the facilities, books, records and

personnel of the Acquired Subsidiaries as Purchaser has deemed necessary and appropriate in order for Purchaser to investigate to its satisfaction the

Acquired Business and properties of the Acquired Subsidiaries sufficiently to make an informed investment decision to purchase the Acquired Interests

and to enter into this Agreement. Purchaser is knowledgeable, sophisticated and experienced in financial and business matters so as to be capable of

evaluating the merits and risks of an investment in the Acquired Interests, and Purchaser is capable of bearing the economic risks of an investment in the

Acquired Interests for an indefinite period and could afford a complete loss of such investment. Purchaser’s purchase of the Acquired Interests on the

Closing Date shall be based upon its own investigation, examination and determination with respect thereto as to all matters and without reliance upon

any express or implied representations or warranties of any nature made by or on behalf of or imputed to Seller, except as expressly set forth in this

Agreement. Purchaser does not know of the existence or non-existence or occurrence or non-occurrence of any event, condition or circumstance the

occurrence or non-occurrence of which does or would cause any representation or warranty of Seller contained in this Agreement to be untrue or

inaccurate in any respect or would excuse Purchaser from its timely performance of its obligations hereunder.

4.09 Purchase for Investment. Purchaser understands and acknowledges that the Acquired Interests being acquired by Purchaser pursuant

to the transactions contemplated hereby have not been registered under the Securities Act or under any state securities Laws. Purchaser is not an

underwriter, as such term is defined under the Securities Act, and Purchaser is purchasing the Acquired Interests solely for its own account for

investment purposes and not with a view toward, or for sale in connection with, any distribution of such securities or any portion thereof (or any

securities issuable upon conversion or exchange thereof) in violation of any federal or state securities Laws. Purchaser and its Affiliates acknowledge

that the Acquired Interests are being offered and sold in reliance upon exemptions provided in the Securities Act and state securities Laws for

transactions not involving any public offering and, therefore, cannot be re-offered for sale, re-sold or otherwise transferred except in compliance with

the registration requirements or exemption provisions under the Securities Act and the rules and regulations promulgated thereunder, or any other

applicable securities Laws. Purchaser is an “accredited investor” as defined in Regulation D under the Securities Act, and Purchaser is not subject to,

and has not been subject to or experienced (in each case, within the period of time prescribed by the applicable disqualifying or disclosable event under

Rule 506(d) of the Securities Act), any of the disqualifying events described in Rule 506(d)(1)(i)-(viii) of the Securities Act.
 

36

 

Exhibit A 
Page 45 of 86



4.10 Anti-Money Laundering; Sanctions.

(a) Purchaser and any Person controlling Purchaser is in compliance in all material respects with all applicable AML Laws and Sanctions.

(b) None of Purchaser, nor any Person controlling Purchaser, is currently, or has been since April 24, 2019, a Sanctioned Person.

(c) None of Purchaser, nor, to the Knowledge of Purchaser, any Person controlling Purchaser, is a Senior Foreign Political Figure, an immediate

family member of a Senior Foreign Political Figure, or a close associate of a Senior Foreign Political Figure.

None of Purchaser, nor, to the Knowledge of Purchaser, any Person controlling Purchaser is a foreign shell bank, as defined in 31 C.F.R. § 1010.605(g).

ARTICLE V
COVENANTS

5.01 Further Actions; Regulatory Approvals; Required Actions.

(a) Subject to the terms and conditions of this Agreement, each of the Parties shall use reasonable best efforts to take, or cause to be taken, all

actions, and do, or cause to be done, and assist and cooperate with the other Party in doing, all things necessary to cause the conditions to the Closing set

forth in Article VII to be satisfied as promptly as reasonably practicable or to effect the Closing as promptly as reasonably practicable, including

(i) making all necessary filings with Governmental Entities and (ii) obtaining the Required Statutory Approvals, the Required Consents and all other

Consents that are necessary, proper or advisable to consummate the transactions contemplated hereunder. Each of the Parties shall use commercially

reasonable efforts to cooperate with the other Party with respect to any actions required under the Fair Market Value Statutes or in connection with

seeking Consent from the Utilities Commissions for the Subsequent Mergers; provided, however, that no specific Consent or finding under the Fair

Market Value Statutes nor any such Consents relating to the Subsequent Mergers shall constitute a condition to Closing.

(b) In connection with and without limiting the generality of Section 5.01(a) on or as promptly as reasonably advisable after the three (3)-month

anniversary but prior to the six (6)-month anniversary of the date hereof the Parties shall file with the United States Federal Trade Commission (the

“FTC”) and the Antitrust Division of the United States Department of Justice (the “DOJ”) Notification and Report Forms relating to the transactions

contemplated herein required by the HSR Act. Without limitation of Section 5.01(c) below, each Party shall, as promptly as reasonably practicable,

(i) supply the other Party with any information which may be required in order to effectuate such filings and (ii) supply any additional information

which reasonably may be required by the FTC or the DOJ.

(c) The Parties shall use reasonable best efforts to prepare and file, or cause to be prepared and filed, as promptly as reasonably practicable after

the date hereof but in no event more than forty-five (45) Business Days or by such other time as is mutually agreed to by the Parties, all Consents

required to be filed with any Governmental Entity with respect to the Transaction and the other transactions contemplated by this Agreement, including
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all Required Statutory Approvals except for any filings in connection with the HSR Act which shall be prepared and filed in accordance with

Section 5.01(b). Each Party shall, as promptly as reasonably practicable, (i) supply the other Party with any information which reasonably may be

required in order to effectuate such filings, (ii) supply any additional information which reasonably may be required by a Governmental Entity of any

jurisdiction and which the Parties may reasonably deem appropriate and (iii) subject to applicable Law and the instructions of any Governmental Entity,

keep each other apprised of the status of matters relating to the completion of the transactions contemplated hereby, including promptly furnishing the

other with copies of notices or other communications received by a Party or any of their respective Subsidiaries or Affiliates, from any third party or any

Governmental Entity with respect to such transactions. No Party shall independently participate in any meeting, or engage in any substantive

conversation, with any Governmental Entity in respect to any such filings, investigation or other inquiry without using reasonable best efforts to give (to

the extent feasible and appropriate) the other Party prior notice of the meeting or conversation and, unless prohibited by such Governmental Entity, a

reasonable opportunity to attend or participate. Subject to applicable Law and the instructions of any Governmental Entity, the Parties will consult and

cooperate with one another and permit the other Party or its counsel to review in advance, and consider in good faith the views of the other in connection

with, any proposed written or oral communication by such Party to any Governmental Entity in connection with any analyses, appearances,

presentations, memoranda, briefs, arguments, opinions and proposals made or submitted by or on behalf of any Party in connection with proceedings

under or relating to the Required Statutory Approvals or any applicable state Laws in connection with the Transaction and the other transactions

contemplated by this Agreement.

(d) The Parties shall and shall cause their respective Subsidiaries and Affiliates to, (i) use reasonable best efforts to obtain, and to maintain in full

force and effect once obtained, any approval, consent, ratification, permission, waiver or authorization required to be obtained from any Governmental

Entity with respect to the Transaction and the other transactions contemplated by this Agreement, including all Required Statutory Approvals, prior to

the Closing, and (ii) reasonably cooperate with the other in connection therewith. Nothing contained in this Agreement (including the obligations set

forth in the first sentence of this Section 5.01(d) and Section 5.01(c)) shall require (A) Seller or any of its Affiliates to take any action or agree to any

commitment in connection with obtaining the Seller Statutory Approvals or (B) Purchaser or any of its Affiliates to take any action or agree to any

commitment in connection with obtaining the Purchaser Statutory Approvals that is not conditioned on the Closing.

(e) Without limiting the foregoing, Purchaser shall take, or cause to be taken, any and all actions to eliminate any actual or asserted impediment

under any applicable Law to enable the Closing to occur, including, if necessary to obtain any Required Statutory Approval (i) proposing, negotiating,

committing to, and effecting, by consent decree, hold separate order or otherwise, the sale, divestiture, license or disposition of such business, product

lines, assets or properties of Purchaser or its Affiliates as may be necessary to obtain such Required Statutory Approval, (ii) terminating, modifying or

waiving existing contractual rights, relationships or obligations and (iii) taking any action to avoid, eliminate or resolve each and every actual or

threatened impediment to obtaining such Required Statutory Approval. Notwithstanding the foregoing, this Section 5.01 shall not (A) require Purchaser,

or any Affiliate of Purchaser or (B) permit Seller or any of the Acquired Subsidiaries, without the prior written consent of Purchaser (which consent shall

not to be unreasonably withheld, conditioned, or delayed), to undertake any efforts or take any action (including accepting any terms, conditions,

liabilities, obligations, commitment, sanctions or other measures) if the taking of such efforts or action, individually or in the aggregate, has resulted or

would reasonably be expected to result in a Burdensome Effect.
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(f) The Parties shall each (i) give the other prompt notice of the commencement or threat of commencement of any legal proceeding by or before

any Governmental Entity with respect to the Transaction or any of the other transactions contemplated by this Agreement, (ii) keep the other informed as

to the status of any such legal proceeding or threat and (iii) cooperate in all material respects with each other with respect to any such action or

proceeding.

(g) Purchaser shall not, and shall cause its Affiliates not to, take any action, including acquiring any asset, property, business or Person (by way of

merger, consolidation, share exchange, investment, other business combination, asset, stock or equity purchase, or otherwise), that would reasonably be

expected to materially and adversely affect Purchaser’s ability to obtain any Purchaser Statutory Approval or Required Consent or materially delay the

timely receipt thereof.

(h) Purchaser shall be responsible for and shall pay all filing fees and other charges for the filings required pursuant to this Section 5.01. Seller

shall not be required to pay any amount in connection with obtaining the Required Consents, Required Statutory Approvals or otherwise complying with

this Section 5.01.

5.02 Conduct of Business.

(a) Except for (1) actions taken in connection with the Retained Business, (2) the matters set forth in Section 5.02(a) of the Seller Disclosure

Letter or actions otherwise permitted or required by this Agreement, (3) as required by applicable Law or (4) actions taken with the prior written consent

of Purchaser (which shall not be unreasonably withheld, conditioned or delayed) (the exceptions under clauses (1) through (4) above, the “Conduct of

Business Exceptions”), from the date hereof to the Closing Date, Seller shall, and shall cause each Acquired Subsidiary to, (x) use commercially

reasonable efforts to conduct the Acquired Business in the ordinary course consistent with past practice in all material respects, (y) use commercially

reasonable efforts to (A) preserve the goodwill and maintain all material relationships of each Acquired Subsidiary with customers, suppliers,

Governmental Entities and other Persons with which the Acquired Subsidiaries have material business dealings and (B) preserve, maintain and protect

the material assets of the Acquired Business and the Acquired Subsidiaries (ordinary wear and tear excepted) and (z) maintain in full force and effect

customary insurance policies providing coverage for each Acquired Subsidiary. In addition, and without limiting the generality of the foregoing, subject

to the Conduct of Business Exceptions, from the date hereof to the Closing Date, Seller shall not, and shall not permit any Acquired Subsidiary to, do

any of the following (solely with respect to the Acquired Subsidiaries):
 

 (i) amend the Organizational Documents of any Acquired Subsidiary (except for immaterial or ministerial amendments);
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(ii) transfer, issue, deliver, sell, grant, pledge or otherwise encumber or subject to any Lien (other than Permitted Encumbrances) (A)

any Equity Interests in an Acquired Subsidiary, (B) any securities convertible into Equity Interests in an Acquired Subsidiary or

(C) any warrants, calls, options or other rights to acquire any Equity Interests in an Acquired Subsidiary, in each case except in

connection with incurrence of Indebtedness as permitted by this Agreement;
 

 
(iii) split, combine, consolidate, subdivide or reclassify Equity Interests in an Acquired Subsidiary, or issue or authorize the issuance of

any other Equity Interests in an Acquired Subsidiary;
 

 
(iv) adopt a plan of complete or partial liquidation or resolutions providing for or authorizing such liquidation or a dissolution, merger,

consolidation, restructuring, recapitalization or other reorganization;
 

 

(v) (A) grant to any Acquired Business Employee any material increase in compensation or benefits except for increases in base salary,

wages or annual or other incentive compensation made in the ordinary course of business or (B) establish, adopt, enter into, amend

in any material respect or terminate any Company Benefit Plan sponsored by an Acquired Subsidiary or to which an Acquired

Subsidiary is a party (or any plan or agreement that would be a Company Benefit Plan sponsored by an Acquired Subsidiary or to

which an Acquired Subsidiary is a party if in existence on the date hereof) by any such Company Benefit Plan covering any

Acquired Business Employee or by applicable Law;
 

 
(vi) make any material change in accounting methods, principles or practices, except to the extent as may have been required by a

change in applicable Law, GAAP or by any Governmental Entity;
 

 

(vii) make any acquisition or disposition of any business or line of business (whether by merger, consolidation or acquisition of stock or

assets), except for any acquisition or disposition for consideration that is individually not in excess of $10,000,000 and in the

aggregate not in excess of $25,000,000; or pursuant to the capital plan set forth in Section 5.02(a)(vii) of the Seller Disclosure Letter

(for the avoidance of doubt, Capital Expenditures for the purchase of assets shall be governed solely by Section 5.02(a)(viii));
 

 

(viii) make, or agree or commit to make, any Capital Expenditure, except for (A) Capital Expenditures in accordance with the capital plan

set forth in Section 5.02(a)(viii) of the Seller Disclosure Letter, plus a 25% positive variance for each principal category set forth in

such capital plan, (B) with respect to any Capital Expenditure not addressed by the preceding clause (A), not to exceed $10,000,000

in any 12-month period or (C) Capital Expenditures related to operational emergencies, equipment failures or outages or deemed

necessary or prudent based on Good Utility Practice;
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(ix) other than in the ordinary course of business or with respect to a Material Contract that otherwise would be permitted pursuant to

another subsection of this Section 5.02, either (A) extend, renew, replace, amend, modify or terminate any Material Contract in a

manner which would be reasonably expected to result in a Material Adverse Effect or (B) enter into any Contract that would have

been a Material Contract if it had been entered into prior to the date hereof;
 

 

(x) (A) make (other than in the ordinary course of business), change or rescind any material Tax election, material method of Tax

accounting or any annual Tax accounting period, or (B) settle or compromise any audit, assessment, claim or other controversy, in

each case relating to material Taxes;
 

 (xi) enter into any new line of business;
 

 

(xii) initiate, settle or compromise any claim or other proceeding involving an amount equal to or in excess of $10,000,000, or waive,

release or assign any material rights or claims thereunder, excluding, in each case, any such claim or other proceeding that are solely

with the control of an insurer; or
 

 (xiii) enter into any Contract to do any of the foregoing.

In the event that Seller or any Acquired Subsidiary would be prohibited from taking any action by reason of this Section 5.02(a) without the prior written

consent of Purchaser, such action may nevertheless be taken without such consent if Seller requests Purchaser’s prior written consent and Purchaser fails

to respond in writing or fails to withhold its consent to such request within five (5) Business Days after the date of such request; provided that Purchaser

shall use reasonable best efforts to respond within any such shorter time period as may be requested by Seller and reasonably warranted by the

circumstances.

(b) Emergencies. Notwithstanding anything to the contrary herein, Seller may, and may cause any Acquired Subsidiary to, take reasonable actions

(i) to comply with applicable Law (including any Law, directive, pronouncement or guideline issued by a Governmental Entity or industry group

providing for business closures, “sheltering-in-place” or other restrictions that arise from or are in response to or otherwise resulting from any pandemic,

epidemic or disease outbreak or domestic or foreign protest) or (ii) with respect to any operational emergencies (including any restoration measures in

response to any hurricane, strong winds, ice event, fire, tornado, tsunami, flood, earthquake or other natural disaster, severe weather-related event,

circumstance or development, act of terrorism or sabotage), cybersecurity incidents, equipment failures, outages or an immediate and material threat to

the health or safety of natural Persons.
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(c) No Control of Seller’s Business. Purchaser acknowledges and agrees that (i) nothing contained herein is intended to give Purchaser, directly or

indirectly, the right to control or direct the operations of Seller, the Acquired Business or any Acquired Subsidiary prior to the Closing Date and (ii) prior

to the Closing Date, Seller shall exercise complete control and supervision over the Acquired Business and the Acquired Subsidiaries’ respective

operations.

(d) For the avoidance of doubt, this Section 5.02 does not relate to the ability of Seller or the Acquired Subsidiaries to make filings in connection

with, or agree to settlement or stipulation of, Regulatory Proceedings.

5.03 Regulatory Proceedings. Between the date hereof and the Closing Date, Seller and the Acquired Subsidiaries may (a) initiate,

continue to pursue or settle rate cases and any other regulatory proceedings in the ordinary course of business and (b) initiate or participate in any other

proceeding with Governmental Entities in the ordinary course of business (the preceding clauses (a) and (b), collectively, “Regulatory Proceedings”);

provided that in any Regulatory Proceeding described in the preceding clauses (a) and (b), Seller shall cause the Acquired Subsidiaries to keep the

Purchaser reasonably informed as to the progress of such Regulatory Proceedings, and to the extent reasonably practicable and as permitted by

applicable Law, consult in advance with Purchaser and consider in good faith any suggestions made by Purchaser in connection therewith, except with

respect to Regulatory Proceedings of the type disclosed in the preceding clauses (a) and (b) that are immaterial to the applicable Acquired Subsidiary.

5.04 Access and Information.

(a) Subject to applicable Law and the Confidentiality Agreement, Seller shall, and shall cause each of the Acquired Subsidiaries to, afford to

Purchaser and its Representatives reasonable access (at Purchaser’s sole cost and expense), during normal business hours and upon reasonable advance

notice, during the period from the date hereof until the earlier of the Closing Date or termination of this Agreement pursuant to Section 9.01, to such

properties, books, contracts, commitments, personnel and records that are Related to the Acquired Business as Purchaser may reasonably request, and

during such period, Seller shall cause the Acquired Subsidiaries to, make available promptly to Purchaser all available information concerning the

Acquired Business as Purchaser may reasonably request; provided, however, that Seller and the Acquired Subsidiaries may withhold from Purchaser or

its Representatives any document or information that Seller or such Acquired Subsidiary believes: (i) is subject to the terms of a confidentiality

agreement with a third party (provided that (A) Seller or such Acquired Subsidiary shall use its commercially reasonable efforts to obtain the required

consent of such third party to disclose such document or information and (B) commercially reasonable efforts shall not include the making of any

concession, waiving any right, or incurring any unreimbursed cost, expense, or fee), (ii) is subject to any attorney-client privilege (provided that

(A) Seller or such Acquired Subsidiary shall use its commercially reasonable efforts to allow the disclosure of such document or information (or as

much of it as possible) in a manner that does not result in a loss of attorney-client privilege and (B) commercially reasonable efforts shall not include the

making of any concession, waiving any right, or incurring any unreimbursed cost, expense, or fee), or (iii) the sharing of such document or information

would result in a violation of applicable Law; provided, however, in any event, (1) Purchaser and its Representatives shall not have the right to collect

any air, soil, surface water or ground water samples or perform any invasive or destructive air sampling on, under, at or from any of the properties

owned, leased or operated by Seller or any of its Affiliates, except with the advance written consent of Seller, which shall not be unreasonably withheld
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or delayed and (2) Seller may withhold any document, information or access to properties or personnel to the extent related solely to the Retained

Business or the Retained Companies. Except for incidents caused by Seller’s or its Affiliates’ intentional misconduct, Purchaser shall indemnify Seller

and its Affiliates and Representatives from, and hold Seller and its Affiliates and Representatives harmless against, any and all claims and Losses, and

the cost of enforcing this indemnity arising out of or resulting from any access to such properties provided pursuant to this Section 5.04(a).

(b) The terms and existence of this Agreement, the Ancillary Agreements, and all information exchanged pursuant to this Section 5.04 shall be

deemed Confidential Information (as defined in the Confidentiality Agreement) and be subject to the confidentiality and non-use obligations (including

all permitted uses and exceptions) as set forth in the Confidentiality Agreement (collectively, the “Confidentiality Terms”); provided that

notwithstanding the expiration of the Confidentiality Agreement or the termination of this Agreement, the Parties shall remain subject to the

Confidentiality Terms until the earlier of (i) the Closing or (ii) twenty-four (24) months after the date that this Agreement is terminated in accordance

with Article IX.

(c) To the extent information provided to Purchaser by Seller or the Acquired Subsidiaries includes information about an identifiable individual

(“Personal Information”), Purchaser shall, at all times, comply with all Laws governing personal information, including any obligation to notify affected

individuals that personal information was disclosed in the course of the transactions contemplated by this Agreement and that the transactions

contemplated by this Agreement have been consummated. Purchaser shall only collect, use or disclose such Personal Information for the purposes of

investigating the Acquired Subsidiaries and the Acquired Business as contemplated in this Agreement and completing the transactions contemplated in

this Agreement. Purchaser shall safeguard all Personal Information collected from Seller or the Acquired Subsidiaries in a manner consistent with the

degree of sensitivity of the Personal Information and maintain, at all times, the security and integrity of the Personal Information. Purchaser shall not

make copies of the Personal Information or any excerpts thereof or in any way recreate the substance or contents of the Personal Information if the

Transaction is not consummated for any reason and shall return all Personal Information to Seller or, at Seller’s request, destroy such Personal

Information at Purchaser’s sole cost. To the extent any Personal Information is information regarding individuals who will become either customers or

employees of Purchaser or its Affiliates, the public announcement of the Transaction described herein shall satisfy all notice requirements of this

Section 5.04(c) if (and only to the extent) such notice satisfies any notice obligations under applicable Laws.

5.05 Publicity. Purchaser and Seller shall consult with each other before issuing, and give each other the opportunity to review and

comment upon, any press release or other written public statement with respect to this Agreement or the transactions contemplated hereby and shall not

issue any such press release or make any such written public statement prior to such consultation, except as such Party reasonably concludes may be

required by applicable Law or court process. Purchaser and Seller agree that the initial press release to be issued with respect to this Agreement or the

transactions contemplated hereby shall be in a form agreed to by the Parties. Nothing in this Section 5.05 shall limit the ability of any Party to make

internal announcements to its respective employees that are consistent in all material respects with the prior public disclosures regarding the transactions

contemplated by this Agreement.
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5.06 Misallocated Assets and Liabilities. Following the Closing, in the event that any Party becomes aware that (a) record or beneficial

ownership or possession of any asset that is a Retained Business Asset or Acquired Business Asset has not been contributed, assigned, transferred,

conveyed or delivered by the applicable Acquired Subsidiary to Seller or a Retained Company, or by Seller or any of its Affiliates to an Acquired

Subsidiary, as applicable, prior to the Closing or (b) any Retained Business Liability has been erroneously assumed by Purchaser or any of its Affiliates,

or any Acquired Business Liability has been erroneously retained by Seller or any of its Affiliates, then it shall promptly notify the applicable Party and

the Parties shall thereafter reasonably cooperate to, as promptly as practicable, contribute, assign, transfer, convey or deliver (or cause to be contributed,

assigned, transferred, conveyed or delivered), as applicable, without consideration the relevant asset to the relevant entity or assignee or cause the

relevant liability to be assumed by the relevant entity or assignee in furtherance of the terms of this Agreement.

5.07 Litigation Support. Subject to Section 10.15, in the event and for so long as any Party or its Affiliate is actively contesting or

defending against any claim, action or proceeding after the Closing in connection with any fact, situation, circumstance, status, condition, activity,

practice, plan, occurrence, event, incident, action, failure to act, or transaction on or prior to the Closing Date involving any Acquired Subsidiary or the

Acquired Business, the other Party will make reasonable efforts to cooperate with such Party or its counsel in the contest or defense, make reasonably

available their personnel for the purpose of such contest or defense and reasonably provide such testimony and access to their books and records as shall

be reasonably necessary solely in connection with such contest or defense, all at the sole cost and expense of the contesting or defending Party and

solely upon written notice from the contesting or defending Party, which written notice shall specify in reasonable detail the nature of the support

required of the assisting Party and the anticipated timeframe for such support; provided that no Party shall be obligated to (a) assist the contesting or

defending Party in any claim, action or proceeding among the Parties or their respective Affiliates, (b) assist the contesting or defending Party in

any claim, action or proceeding to the extent that such Party reasonably believes that such assistance or any portion thereof is sought in furtherance of,

or in preparation for, a claim, demand or other proceeding against such Party or any of its Affiliates, (c) provide access to or disclose information that

constitutes attorney work product or that the assisting Party reasonably determines would vitiate any attorney-client privilege of such Party or any of its

Affiliates or their respective Representatives, or which is restricted or prohibited under applicable Laws, (d) provide any assistance or take any action

that would violate any Law or Order or (e) provide any information or assistance that would require the consent of any third party (unless such consent

has previously been obtained by the contesting or defending Party). The contesting or defending Party shall indemnify and hold harmless the other Party

from and against any and all Losses arising out of or in connection with such other Party’s compliance with its obligations under this Section 5.07. To

the extent that any litigation is initiated against Seller or its Affiliates that is Related to the Acquired Business and Seller or any of its Affiliates (other

than the Acquired Subsidiaries) are named as a defendant party in any such litigation as a result of their ownership or control of the Acquired

Subsidiaries, from and after the Closing, Purchaser will, and will cause the Acquired Subsidiaries to, make reasonable efforts to cause Seller and its

Affiliates to be removed and released from any such litigation.
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5.08 Support Obligations.

(a) Purchaser and Seller shall cooperate and each use their commercially reasonable efforts to obtain from the respective beneficiary, in form and

substance reasonably satisfactory to Seller, on or before the Closing Date, valid and binding written unconditional releases of Seller and its Affiliates, as

applicable, from their respective obligations under the Contracts or other instruments set forth on Section 5.08 of the Seller Disclosure Letter (together

with any similar obligations under any Contracts entered into after the date hereof in accordance with this Agreement (copies of which shall be provided

to Purchaser within a reasonable time after entering into such Contracts), the “Support Obligations”) which shall be effective as of the Closing Date,

including the Purchaser offering substitute guarantees, furnishing letters of credit, instituting escrow arrangements, posting surety or performance bonds

or making other arrangements as the counterparty may reasonably request.

(b) Without limiting Purchaser’s obligations under Section 5.08(a), if such releases are not obtained as of the Closing Date, Seller or its Affiliates

shall continue to maintain the applicable Support Obligations at the same levels as provided as of the Closing Date, and Purchaser and Seller shall

continue to use their commercially reasonable efforts to replace such Support Obligations as promptly as practicable following the Closing Date (but in

no event later than two (2) months following the Closing Date). Subject to the terms hereof, effective as from the Closing Date and limited to any

Support Obligations to the extent and for as long as not released, Purchaser shall (i) reimburse Seller and its Affiliates for, and indemnify and hold each

of them harmless from, all amounts paid or payable to the relevant beneficiary and (ii) reimburse Seller and its Affiliates for any third party expenses

reasonably incurred by Seller or its Affiliates for any Support Obligations issued by third parties on Seller’s or its Affiliates’ behalf. From and after the

Closing, Purchaser shall promptly provide any financial, operational or ownership information regarding the assets underlying any outstanding Support

Obligations reasonably requested by Seller from time to time, including for purposes of Seller’s risk assessment procedures and financial reporting

obligations, and shall cause proper provision to be made such that any successors, assigns or acquirors of such assets shall assume the obligations set

forth in this Section 5.08.

(c) Notwithstanding anything to the contrary herein, the Parties acknowledge and agree that at any time on or after the Closing Date, none of

Seller or any of its Affiliates will have any obligation to renew any letters of credit or surety or performance bonds issued on behalf of any Acquired

Subsidiary or the Acquired Business after the expiration of any such letters of credit or surety or performance bonds.

5.09 Business Name Changes; No Rights to Seller Intellectual Property.

(a) Purchaser shall promptly (and, in any event, within thirty (30) Business Days following the Closing Date) cause the Acquired Subsidiaries to

cease using the words “Nexus Water Group” and any associated designs, and the designs set forth on Section 5.09(a) of the Seller Disclosure Letter, and

any name, domain name, social media account or handle or mark consisting or comprising of, or containing, any of the foregoing or including or

constituting an abbreviation, translation, transliteration, derivation, stylized version or extension thereof, or that is otherwise confusingly similar to any

of the foregoing, and any logos associated therewith (the “Seller Marks”), including, as soon as reasonably practicable, eliminating or covering the

Seller Marks from all assets, systems and other materials owned or controlled by the Acquired Subsidiaries, including stationary and literature,
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packaging materials, displays, signs, promotional materials, manuals, forms, and websites of the Acquired Subsidiaries bearing the Seller Marks. Except

as may be otherwise agreed by the Parties in a separate Contract, Purchaser shall not, and shall cause the Acquired Subsidiaries not to, use the Seller

Marks or any other Intellectual Property of Seller or its Affiliates, whether arising under statutory or common law, and Purchaser acknowledges that it,

its Affiliates and the Acquired Subsidiaries have no rights whatsoever to use or otherwise exploit such Intellectual Property from and after the Closing.

Without limiting the foregoing:

(b) Within three (3) Business Days after the Closing Date, Purchaser shall cause the Acquired Subsidiaries whose names consist of, contain or

comprise any of the Seller Marks to change their names to a name that does not contain any of the Seller Marks (and, as applicable, cause their

respective Organizational Documents to be amended to remove any reference to Seller Marks).

(c) Within thirty (30) days after the Closing Date, Purchaser shall provide evidence that is reasonably acceptable to Seller that Purchaser has

(i) made all filings necessary or advisable to effect the name changes required by Section 5.09(b) and (ii) provided notice to all applicable Governmental

Entities and all counterparties to the Material Contracts regarding the sale of the Acquired Subsidiaries to Purchaser and the new addresses for notice

purposes.

5.10 Termination of Affiliate Contracts. Seller shall terminate all Affiliate Contracts effective immediately prior to the consummation of

the Closing and, thereafter, such Contracts shall have no further force and effect.

5.11 Transition Committee; Transition Matters.

(a) Within fifteen (15) days following the date of this Agreement, each of Seller and Purchaser will designate three (3) individuals to a joint

transition team (the “Transition Committee”) for the purpose of, subject to compliance with applicable Law, coordinating with respect to transition

planning. The Transition Committee will be responsible for preparing, as soon as reasonably practicable after the date of this Agreement, and overseeing

the implementation of, a transition plan (to be mutually agreed upon by Purchaser and Seller) that will identify and describe substantially all of the

transition activities that the Parties will use commercially reasonable efforts to cause to occur before the Closing as well as certain post-Closing

transition support activities described herein (in each case, subject to applicable Law and any obtaining any required consents of any third party),

specifically including the extraction of Data from Seller’s systems and the transfer of the Acquired Business Employees (the “Transition Plan”). Prior to

the transfer of any Personal Information pursuant to this Section 5.11, the Parties shall enter into a Data Privacy Agreement regarding the transfer of

such Personal Information in connection with this Section 5.11 (which shall provide that Purchaser indemnifies, defends and holds harmless Seller and

the Acquired Subsidiaries against, any and all claims and Losses arising out of or resulting from the transfer of Personal Information to Purchaser in

accordance therewith and shall address removal, at Purchaser’s sole cost, of Data from Purchaser’s systems if the Transaction is not consummated for

any reason). This Transition Committee will stay in place for six (6) months after the Closing. Notwithstanding anything herein to the contrary, the

Parties shall be permitted to invite additional representatives to attend any meeting of the Transition Committee as reasonably necessary or appropriate.
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(b) Seller and each of the Acquired Subsidiaries agree to reasonably cooperate with and provide (or cause to be provided) reasonable assistance to

Purchaser, prior to Closing, in connection with the matters described in Section 5.11(a), which, for clarity, shall not include formatting or conversion of

any Data to facilitate the transfer of the Data to Purchaser (which formatting and conversion and shall be Purchaser’s sole responsibility, and all Data

transferred by Seller or any Acquired Subsidiary shall be in the same form and format maintained by Seller or such Acquired Subsidiary at such time or

such other form and format agreed upon by the Parties). This cooperation shall include reasonable and mutually agreed-upon technical support (and

reasonable access to system matter experts of Seller and the Acquired Subsidiaries) during normal business hours to reasonably assist with the transfer

of Data to Purchaser (consistent with the Transition Plan). To the extent not already completed by the Closing, Seller will continue (for a period of no

longer than six (6) months) to use commercially reasonable efforts to transfer the Data (consistent with the Transition Plan) until all necessary Data is

provided to Purchaser for inclusion in Purchaser’s information technology systems in all material respects (the “Post-Closing Transition”). With regard

to the Post-Closing Transition, Purchaser shall pay to Seller, free of any deduction or withholding, the actual cost (without markup) to provide the

foregoing cooperation and assistance (and the transition activities described in Section 5.11(a)), including direct labor and direct material and allocation

of overhead (and reimbursement of any out-of-pocket costs and expenses) incurred in providing the foregoing cooperation and assistance. If any

deduction or withholding for Taxes is required under applicable Law, Purchaser shall pay additional amounts to Seller such that, after taking into

account such deduction or withholding for Taxes (including such deduction or withholdings applicable to additional sums payable under this

Section 5.11(b)), Seller receives the amount it would have received had no such deduction or withholding been applicable. Purchaser shall pay or

reimburse Seller for and be responsible for any sales, use, transfer, turnover, excise, value-added, services, goods and services Taxes, customs duties,

tariffs, imposts, levies or other similar charges or similar Taxes, in each case, imposed on or with respect to the provision of such cooperation and

assistance (and the performance of such transition activities) hereunder, including any interest and any penalties, fines, additions to tax or additional

interest related thereto.

(c) For a period of twelve (12) months after the Closing, upon reasonable request, Seller will provide (or cause to be provided) reasonable support

consisting of provision of information and documentation to Purchaser consistent with the Transition Plan, including providing information and

documentation in connection with (i) claims made after the Closing which pertain to pre-Closing events (including customer complaints) and

(ii) required federal or state reporting (e.g., consumer confidence reports and reports to Governmental Entities) due after the Closing Date; and (iii) any

and all post-Closing regulatory proceedings related to the Acquired Subsidiaries. Purchaser shall pay to Seller, free of any deduction or withholding, the

actual cost (without markup) to provide the foregoing support, including direct labor and direct material and allocation of overhead (and reimbursement

of any out-of-pocket costs and expenses) incurred in providing the foregoing support. If any deduction or withholding for Taxes is required under

applicable Law, Purchaser shall pay additional amounts to Seller such that, after taking into account such deduction or withholding for Taxes (including

such deduction or withholdings applicable to additional sums payable under this Section 5.11(c)), Seller receives the amount it would have received had

no such deduction or withholding been applicable. Purchaser shall pay or reimburse Seller for and be responsible for any sales, use, transfer, turnover,

excise, value-added, services, goods and services Taxes, customs duties, tariffs, imposts, levies or other similar charges or similar Taxes, in each case,

imposed on or with respect to the provision of such support hereunder, including any interest and any penalties, fines, additions to tax or additional

interest related thereto.
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(d) For clarity, any Personal Information transferred or required to be transferred under Sections 5.11(a), 5.11(b) or 5.11(c) shall be subject to the

terms of Section 5.04(c). Notwithstanding anything to the contrary in Sections 5.11(a), 5.11(b) or 5.11(c), Seller and the Acquired Subsidiaries may

withhold from Purchaser or its Representatives (and shall not be obligated hereunder to provide) any document or information or Data (or any such

cooperation or assistance) that Seller or such Acquired Subsidiary believes: (i) is subject to the terms of a confidentiality agreement with a third party or

otherwise requires the consent of a third party (provided that (A) Seller or such Acquired Subsidiary shall use its commercially reasonable efforts to

obtain the required consent of such third party to disclose such document or information or Data (or provide such cooperation or assistance) and

(B) commercially reasonable efforts shall not include the making of any concession, waiving any right, or incurring any unreimbursed cost, expense, or

fee), (ii) is subject to any attorney-client privilege (provided that (A) Seller or such Acquired Subsidiary shall use its commercially reasonable efforts to

allow the disclosure of such document or information or Data (or as much of it as possible) or provision of such cooperation or assistance in a manner

that does not result in a loss of attorney-client privilege and (B) commercially reasonable efforts shall not include the making of any concession, waiving

any right, or incurring any unreimbursed cost, expense, or fee), or (iii) the sharing of such document or information or Data (or the provision of such

cooperation or assistance) would result in a violation of applicable Law or breach of a contractual obligation; provided, however, in any event, Seller

may withhold any document, information or Data to the extent related solely to the Retained Business or the Retained Companies. Except for incidents

caused by Seller’s or its Affiliates’ intentional misconduct, Purchaser shall indemnify Seller, its Affiliates and their respective Representatives from, and

hold Seller, its Affiliates and their respective Representatives harmless against, any and all claims and Losses, and the cost of enforcing this indemnity

arising out of or resulting from any access to such documents, information or Data provided pursuant to Sections 5.11(a), 5.11(b) or 5.11(c).

(e) Notwithstanding anything in this Section 5.11 to the contrary, (i) Seller and the Acquired Subsidiaries shall only be required to provide such

support, cooperation and assistance in respect of (and Purchaser shall only utilize such support, cooperation and assistance for) the Acquired Business,

(ii) Seller shall not be liable to Purchaser for any Losses suffered by Purchaser in connection with Seller’s or its Affiliates’ errors or other failures to

perform its obligations under this Section 5.11, except to the extent such Loss is caused by Seller’s or its Affiliates’ intentional misconduct, and

(iii) EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT, THE SUPPORT, COOPERATION AND ASSISTANCE

REQUIRED TO BE PROVIDED UNDER THIS SECTION 5.11 ARE PROVIDED ON AN “AS IS” BASIS, WITHOUT WARRANTY OF ANY

KIND, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, WARRANTIES OF QUALITY, MERCHANTABILITY, FITNESS FOR A

PARTICULAR PURPOSE, NON-INFRINGEMENT OR OTHER WARRANTIES, CONDITIONS, GUARANTEES OR REPRESENTATIONS,

WHETHER EXPRESS OR IMPLIED.
 

48

 

Exhibit A 
Page 57 of 86



(f) NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, EXCEPT FOR CLAIMS ARISING OUT OF SELLER’S OR ITS

AFFILIATES’ INTENTIONAL MISCONDUCT, IN NO EVENT SHALL SELLER OR ANY OF ITS AFFILIATES (OR ANY OF THEIR

RESPECTIVE REPRESENTATIVES) BE LIABLE FOR ANY PUNITIVE, EXEMPLARY, SPECIAL, UNFORESEEN, INDIRECT OR OTHER

CONSEQUENTIAL DAMAGES (OR ANY DAMAGES MEASURED BY LOST PROFITS OR REVENUE) ARISING OUT OF OR IN

CONNECTION WITH SECTIONS 5.11(a), 5.11(b) or 5.11(c) (OR ITS PERFORMANCE OR NON-PERFORMANCE THEREUNDER OR ACTS OR

OMISSIONS TAKEN IN RESPECT THEREOF), EVEN IF IT HAD BEEN ADVISED, KNEW OR SHOULD HAVE KNOWN THE POSSIBILITY

THEREOF, AND WHETHER SUCH DAMAGES OR OTHER RELIEF ARE SOUGHT BASED ON BREACH OF CONTRACT, NEGLIGENCE,

STRICT LIABILITY OR ANY OTHER LEGAL OR EQUITABLE RELIEF.

ARTICLE VI
OTHER AGREEMENTS

6.01 Employee Matters.

(a) Not later than immediately prior to the Closing, Seller shall use commercially reasonable efforts to cause the employment of Acquired

Business Employees who are employed by Seller or any of its Affiliates (but not by an Acquired Subsidiary) to transfer employment to an Acquired

Subsidiary. With respect to each Delayed Transfer Employee (if any), the Purchaser shall, or shall cause an Affiliate (including an Acquired Subsidiary)

to, offer such individual employment as soon as reasonably practicable following the Closing to each such Delayed Transfer Employee on terms and

conditions consistent with this Article VI and subject to and in accordance with applicable Law. With respect to each Delayed Transfer Employee

(i) who is employed by Seller or its Affiliates (other than an Acquired Subsidiary) as of immediately prior to the Closing and (ii) who is on an approved

leave of absence as of immediately prior to the Closing (each such individual, a “Leave Employee”), if any, such transfer of employment to Purchaser or

an Affiliate (including an Acquired Subsidiary) following the Closing will (1) be contingent on such employee presenting himself or herself for active

employment during the one hundred eighty (180)-day period immediately following the Closing Date and (2) will be effective as of, and have an

Applicable Transfer Time that is, the date that such employee presents himself or herself to the Purchaser or an Affiliate (including an Acquired

Subsidiary) for active employment.

(b) Subject, and in addition, to requirements imposed by applicable Law, (i) Purchaser shall, or shall cause one of its Affiliates to, provide each

Acquired Business Employee who is employed by Purchaser or its Affiliates (including an Acquired Subsidiary) following the Closing (each such

individual, a “Continuing Employee”) with (A) a base salary (or hourly base wage rate), (B) target short-term incentive opportunities and (C) employee

benefits (excluding defined benefit pensions and retiree medical plans) that are in the aggregate no less favorable than the employee benefits provided or

made available to such Continuing Employee immediately prior to the Applicable Transfer Time, and (ii) Purchaser and its Affiliates shall not terminate

any Continuing Employee (other than for cause or in the event of a voluntary resignation) for twelve (12) months following the Applicable Transfer

Time.
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(c) Subject, and in addition, to requirements imposed by applicable Law, Purchaser shall, or shall cause one of its Affiliates to (i) provide each

Continuing Employee full credit for service with Seller or any of its Affiliates for all purposes under each employee benefit or compensation plan,

program or agreement in which the Continuing Employee is, or in which the Continuing Employee becomes, eligible to participate on or after the

Closing Date; provided that such credit shall not be given to the extent that it would result in a duplication of benefits for the same period of service and

(ii) waive any limitation on health and welfare coverage for each Continuing Employee due to pre-existing conditions, waiting periods, active

employment requirements and requirements to show evidence of good health under any applicable health and welfare plan in which the Continuing

Employee is, or in which the Continuing Employee becomes, eligible to participate on or after the Closing Date and credit each Continuing Employee

with all deductible payments, co-payments and co-insurance paid by such employee under any medical plan of Seller or any of its Affiliates prior to the

Closing Date during the year in which the Closing occurs for the purpose of determining the extent to which any such employee has satisfied any

applicable deductible and whether such employee has reached the out-of-pocket maximum under any benefit plan of Purchaser or any of its Affiliates

for such year.

(d) As promptly as practicable following the date hereof, Seller will provide Purchaser with a summary of the employee contribution percentages

and estimated aggregate annual employee contributions with respect to each Company Benefit Plan.

(e) The Parties shall cooperate and work together in good faith prior to the Closing to timely satisfy their respective notice, information,

bargaining or consultation obligations, in accordance with applicable Laws, and each Party shall provide all documents and information necessary to

complete such notice, information or consultation obligations within a reasonable period following request by another Party.

(f) For a period of twelve (12) months after the Closing Date, Purchaser shall not engage in any conduct that would result in an employment loss

for a sufficient number of Acquired Business Employees which, if aggregated with any such conduct on the part of Seller or any of its Affiliates prior to

the Closing Date, would trigger the WARN Act.

(g) Seller shall take such action as is necessary to ensure that each Acquired Subsidiary is no longer a participating employer eligible to participate

in any Company Benefit Plan on or after the Closing Date. With respect to Company Benefit Plans in which any Acquired Subsidiary cease to be

participating employers, Seller shall take such action as necessary to ensure that all Acquired Business Employees cease to participate in the Company

Benefit Plans on or after the Closing Date, except to the extent (i) they, or their dependents, beneficiaries or alternate payees are entitled to receive a

previously accrued benefit under a Company Benefit Plan or (ii) as required by applicable Law (including the health care continuation provisions of the

Consolidated Omnibus Budget Reconciliation Act (or similar state law)).

(h) Nothing contained in this Section 6.01, express or implied, is intended to confer upon any Person not a party (including any employee of an

Acquired Subsidiary or any beneficiary thereof) any right, benefit or remedy of any nature whatsoever, including any right to employment or continued

employment or service for any period of time by reason of this Agreement, any right to a particular term or condition of employment or any right to any

specific compensation or benefits. Notwithstanding anything to the contrary contained in this Agreement, no provision of this Agreement is intended to,

or does, constitute the establishment of, or an amendment to, any Company Benefit Plan or benefit or compensation plan of Purchaser or an Affiliate or

similar arrangement.
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6.02 Release. Effective as of the Closing Date and subject to the immediately following sentence (a) Seller hereby unconditionally and

irrevocably releases and waives any claims that Seller has or may have, in its capacity as an equity holder or otherwise, against the Acquired

Subsidiaries to the extent relating to actions, omissions, facts or circumstances occurring or existing at or prior to the Closing and (b) Purchaser hereby,

on its own behalf and on behalf of its Affiliates, unconditionally and irrevocably releases and waives any claims that Purchaser or its Affiliates have or

may have against Seller or any Released Parties, arising out of, resulting from or relating to actions, omissions, facts or circumstances occurring, arising

or existing at or prior to the Closing. Nothing contained in this Section 6.02 is intended to, nor does it, (i) extend to any claims in respect of this

Agreement, any Ancillary Agreement or any of the provisions set forth herein or therein, (ii) affect any right to indemnification, exculpation or

advancement of expenses to which Seller or any Released Party may be entitled as a result of such Person’s interest in or service as a manager, director,

officer, employee, advisor, consultant or other representative of the Acquired Subsidiaries, including the rights set forth in Section 6.06, or (iii) affect

Purchaser’s indemnification rights under Section 8.06.

6.03 “AS IS, WHERE IS”. PURCHASER SPECIFICALLY ACKNOWLEDGES AND AGREES THAT EXCEPT FOR THE

REPRESENTATIONS AND WARRANTIES CONTAINED IN ARTICLE III (AS MODIFIED BY THE SELLER DISCLOSURE LETTER), NEITHER

SELLER, A SELLER RELATED PARTY NOR ANY OTHER PERSON MAKE, OR HAVE MADE, ANY OTHER EXPRESS OR IMPLIED

REPRESENTATION OR WARRANTY WITH RESPECT TO THE ACQUIRED SUBSIDIARIES, THE ACQUIRED BUSINESS OR THE

TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. PURCHASER SPECIFICALLY ACKNOWLEDGES AND AGREES TO SELLER

AND THE SELLER RELATED PARTIES’ EXPRESS DISAVOWAL AND DISCLAIMER OF ANY OTHER REPRESENTATIONS OR

WARRANTIES, WHETHER MADE BY SELLER OR THE SELLER RELATED PARTIES OR THEIR RESPECTIVE REPRESENTATIVES, AND

OF ALL LIABILITY AND RESPONSIBILITY FOR ANY REPRESENTATION, WARRANTY, PROJECTION, FORECAST, STATEMENT, OR

INFORMATION MADE, COMMUNICATED, OR FURNISHED (ORALLY OR IN WRITING) TO PURCHASER OR ITS EQUITYHOLDERS,

INCORPORATORS, CONTROLLING PERSONS, LIMITED OR GENERAL PARTNERS, MEMBERS, AFFILIATES OR REPRESENTATIVES

(INCLUDING ANY OPINION, INFORMATION, PROJECTION, OR ADVICE THAT MAY HAVE BEEN OR MAY BE PROVIDED TO

PURCHASER OR ITS EQUITYHOLDERS, INCORPORATORS, CONTROLLING PERSONS, LIMITED OR GENERAL PARTNERS, MEMBERS,

AFFILIATES OR REPRESENTATIVES BY SELLER, ANY SELLER RELATED PARTY OR ANY OF THEIR REPRESENTATIVES). PURCHASER

ACKNOWLEDGES AND AGREES THAT IT HAS CONDUCTED TO ITS SATISFACTION ITS OWN INDEPENDENT INVESTIGATION OF THE

CONDITION, OPERATIONS, LIABILITIES AND BUSINESS OF THE ACQUIRED SUBSIDIARIES AND, IN MAKING ITS DETERMINATION

TO PROCEED WITH THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, PURCHASER RELIED SOLELY ON THE RESULTS

OF ITS OWN INDEPENDENT INVESTIGATION AND THE EXPRESS REPRESENTATIONS AND WARRANTIES OF SELLER SET FORTH IN

ARTICLE III (AS MODIFIED BY THE SELLER DISCLOSURE LETTER). IN FURTHERANCE OF THE FOREGOING, AND NOT IN LIMITATION

THEREOF, PURCHASER SPECIFICALLY ACKNOWLEDGES AND AGREES THAT SELLER DOES NOT MAKE,
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NOR HAS ANY OTHER PERSON MADE, ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO ANY

FINANCIAL PROJECTION OR FORECAST DELIVERED TO PURCHASER OR ITS EQUITYHOLDERS, INCORPORATORS, CONTROLLING

PERSONS, LIMITED OR GENERAL PARTNERS, MEMBERS, AFFILIATES OR REPRESENTATIVES WITH RESPECT TO THE

PERFORMANCE OF THE ACQUIRED SUBSIDIARIES OR THE ACQUIRED BUSINESS WHETHER BEFORE, ON OR AFTER THE CLOSING

DATE. PURCHASER SPECIFICALLY ACKNOWLEDGES AND AGREES THAT SELLER DOES NOT MAKE, NOR HAS MADE (OR HAS

AUTHORIZED ANY OTHER PERSON TO MAKE ON THEIR BEHALF), ANY REPRESENTATION OR WARRANTY TO PURCHASER

REGARDING THE PROBABLE SUCCESS OR PROFITABILITY OF THE ACQUIRED SUBSIDIARIES OR THE ACQUIRED BUSINESS.

PURCHASER SHALL ACQUIRE THE ACQUIRED SUBSIDIARIES (A) WITHOUT ANY REPRESENTATION OR WARRANTY, EXPRESS OR

IMPLIED, AS TO THE QUALITY, MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE, CONFORMITY TO SAMPLES, OR

CONDITION OF THE ACQUIRED BUSINESS, ANY ASSETS OR ANY PART THEREOF AND (B) IN AN “AS IS” CONDITION AND ON A

“WHERE IS” BASIS, EXCEPT, IN EACH CASE, FOR THE REPRESENTATIONS AND WARRANTIES CONTAINED IN ARTICLE III (AS
MODIFIED BY THE SELLER DISCLOSURE LETTER). PURCHASER HEREBY WAIVES, ON BEHALF OF ITSELF AND ITS AFFILIATES,

FROM AND AFTER THE CLOSING, TO THE FULLEST EXTENT PERMITTED UNDER APPLICABLE LAW, ANY AND ALL RIGHTS,

CLAIMS AND CAUSES OF ACTION IT MAY HAVE AGAINST SELLER, ANY OF THE SELLER RELATED PARTIES AND ANY OF THEIR

REPRESENTATIVES, AND AGREES NO RECOURSE SHALL BE SOUGHT OR GRANTED AGAINST ANY OF THEM, RELATING TO THE

OPERATION OF THE ACQUIRED BUSINESS OR RELATING TO THE SUBJECT MATTER OF THIS AGREEMENT (INCLUDING THE

REPRESENTATIONS, WARRANTIES AND COVENANTS CONTAINED HEREIN, THE SCHEDULES AND EXHIBITS HERETO AND ANY

CERTIFICATE, INSTRUMENT, OPINION OR OTHER DOCUMENTS DELIVERED IN CONNECTION HEREWITH) AND THE

TRANSACTIONS CONTEMPLATED HEREBY, WHETHER ARISING UNDER OR BASED UPON ANY FEDERAL, STATE, LOCAL OR

FOREIGN STATUTE, LAW, ORDINANCE, RULE OR REGULATION OR OTHERWISE (INCLUDING ANY RIGHT, WHETHER ARISING AT

LAW OR IN EQUITY, TO SEEK INDEMNIFICATION, CONTRIBUTION, COST RECOVERY, DAMAGES, OR ANY OTHER RECOURSE OR

REMEDY, INCLUDING AS MAY ARISE UNDER COMMON LAW). FURTHERMORE, WITHOUT LIMITING THE GENERALITY OF THIS

SECTION 6.03, NO ACTION, CAUSE OF ACTION, CLAIM, CROSS-CLAIM OR THIRD-PARTY CLAIM OR LEGAL PROCEEDING OF ANY

KIND (WHETHER AT LAW, IN EQUITY, IN CONTRACT, IN TORT OR OTHERWISE) SHALL BE BROUGHT OR MAINTAINED BY

PURCHASER OR ANY OF ITS AFFILIATES AGAINST SELLER, ANY SELLER RELATED PARTY OR ANY OF THEIR RESPECTIVE

REPRESENTATIVES, AND NO RECOURSE SHALL BE SOUGHT OR GRANTED AGAINST ANY OF THEM, BY VIRTUE OF OR BASED

UPON (I) ANY ALLEGED MISREPRESENTATION OR INACCURACY IN OR BREACH OF ANY OF THE REPRESENTATIONS, WARRANTIES

OR COVENANTS SET FORTH OR CONTAINED IN THIS AGREEMENT, ANY CERTIFICATE, INSTRUMENT, OPINION OR OTHER
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DOCUMENTS DELIVERED HEREUNDER, THE EXHIBITS AND DISCLOSURE SCHEDULE HERETO OR THE SUBJECT MATTER HEREOF

OR THEREOF, OR (II) THE ACQUIRED BUSINESS, THE OWNERSHIP, OPERATION, MANAGEMENT, USE OR CONTROL OF THE

ACQUIRED SUBSIDIARIES OR THE ACQUIRED BUSINESS, ANY OF THEIR ASSETS, ANY OF THE TRANSACTIONS CONTEMPLATED

HEREBY OR ANY ACTIONS OR OMISSIONS AT OR PRIOR TO THE CLOSING DATE.

NOTWITHSTANDING THE ABOVE, PURCHASER RETAINS THE RIGHT TO MAKE ANY CLAIMS FOR INDEMNIFICATION

CONTEMPLATED IN, AND IN ACCORDANCE WITH, SECTION 8.06.

6.04 Further Assurances. Seller and Purchaser each agree that from time to time after the Closing they will execute and deliver, and will

cause their respective controlled Affiliates to execute and deliver, such further instruments, and take, and cause their respective controlled Affiliates to

take, such other actions as may be reasonably necessary to carry out the purposes and intent of this Agreement.

6.05 Fees, Costs and Expenses. Except as provided otherwise in this Agreement, all fees, costs and expenses incurred in connection with

this Agreement and the transactions contemplated hereby shall be paid by the Party incurring such fees, costs or expenses, whether or not the Closing

occurs.

6.06 Insurance Matters; Directors’ and Officers’ Indemnification.

(a) From and after the Closing, the Acquired Subsidiaries shall cease to be insured by Seller’s or its Affiliates’ insurance policies or

programs or self-insured programs. Seller and its Affiliates may, to be effective at the Closing, amend any such insurance policies and ancillary

arrangements in the manner they deem appropriate. From and after the Closing, Purchaser and its Affiliates shall be responsible, at their sole discretion,

for securing all insurance they consider appropriate for the Acquired Subsidiaries and the Acquired Business with respect to claims arising out of any

actual or alleged act, omission, circumstance, matter, event or occurrence first existing or occurring after the Closing relating to the Acquired

Subsidiaries or the Acquired Business.

(b) At and after the Closing, Purchaser agrees to cause an Acquired Subsidiary to, (i) take over and assume all known and incurred but not

reported claims of the Acquired Subsidiaries and the Acquired Business (whether known by Seller or any of its Affiliates or by any of the Acquired

Subsidiaries) and (ii) be responsible to pay such claims until they are finally settled and closed. Notwithstanding anything in this Agreement to the

contrary, from and after the Closing, the Acquired Subsidiaries shall have the right to assert claims and access coverage under Seller’s or any of its

Affiliates’ current and historical insurance policies, excluding any self-insured programs (“Shared Seller Policies”), arising out of any actual or alleged

act, omission, circumstance, matter, event or occurrence existing or occurring in whole or in part at or prior to the Closing relating to the Acquired

Subsidiaries or the Acquired Business (“Pre-Closing Claims”). From and after the Closing, Seller and its Affiliates shall use commercially reasonable

efforts to make any available insurance coverage under the Shared Seller Policies available to the Acquired Subsidiaries for Pre-Closing Claims, whether

asserted prior to, on or after the Closing, including noticing claims to the applicable insurer(s) and promptly remitting insurance proceeds to the

Acquired Subsidiaries; provided that in the event that the applicable insurer(s) fails to accept coverage for a Pre-Closing Claim within a reasonable time

(including by denying, disputing or reserving rights with respect to any such Pre-Closing Claim), then Seller shall promptly provide to Purchaser copies

of the applicable Shared Seller Policies which Purchaser and its Affiliates shall only use for purposes of pursuing any such Pre-Closing Claim.
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(c) From and after the Closing, Purchaser shall cause the Acquired Subsidiaries to (i) indemnify and hold harmless all past and present directors,

officers and employees of the Acquired Subsidiaries (collectively, the “D&O Indemnified Parties”) against any and all Losses incurred in connection

with any action arising out of or pertaining to acts or omissions of any such D&O Indemnified Party, who is or was a director, officer or employee of

any Acquired Subsidiary, as applicable, or is or was serving at the request of Seller or its Affiliates on behalf of any Acquired Subsidiary as a director,

officer or employee of any other Person, occurring at or prior to the Closing, whether asserted or claimed before, at or after the Closing (including such

acts or omissions occurring in connection with this Agreement, the Ancillary Agreements and the consummation of the Closing) and promptly provide

advancement of reasonable expenses to the D&O Indemnified Parties (for claims in existence as of the Closing Date after receipt by Purchaser or its

Affiliates from a D&O Indemnified Party of a proper request therefor including an undertaking by such D&O Indemnified Party to repay such legal and

other fees and expenses paid in advance if it is ultimately determined in a final and non-appealable Judgment that such D&O Indemnified Party is not

entitled to be indemnified), in all such cases to the greatest extent that the D&O Indemnified Parties have the right to be indemnified or have expenses

advanced by any Acquired Subsidiary, as applicable, as provided in the Organizational Documents of Seller, Seller’s Affiliates and the Acquired

Subsidiaries, and any indemnification or other similar Contracts or policies of any Acquired Subsidiary set forth on Section 6.06(c) of the Seller

Disclosure Letter, in each case, as in effect on the date hereof, and (ii) without limitation of clause (i), to the fullest extent permitted by applicable Law,

include and cause to be maintained in effect the provisions regarding elimination of liability of directors, and indemnification of and advancement of

expenses to directors, officers and employees equivalent to those contained in the Organizational Documents of Seller, Seller’s Affiliates and the

Acquired Subsidiaries in existence on the date hereof.

(d) Each D&O Indemnified Party under this Section 6.06 will, promptly after the receipt of notice of the commencement of any action or

other proceeding against such D&O Indemnified Party in respect of which indemnity may be sought from a Purchaser or an Acquired Subsidiary under

this Section 6.06, notify Purchaser in writing of the commencement thereof. The omission of any D&O Indemnified Party to notify Purchaser of any

such action shall not relieve such Purchaser from any liability which it may have to such D&O Indemnified Party, unless, and only to the extent that,

such omission actually and materially prejudices Purchaser or the appropriate Acquired Subsidiary. In case any such action or other proceeding shall be

brought against any D&O Indemnified Party and it shall notify Purchaser of the commencement thereof, the Purchaser and the appropriate Acquired

Subsidiary shall be entitled to participate therein and, to the extent that it may wish, to assume the defense thereof, with counsel reasonably satisfactory

to such D&O Indemnified Party; provided, however, that any D&O Indemnified Party may, at its own expense, retain separate counsel to participate in

such defense. Notwithstanding the foregoing, in any action or proceeding in which both the Purchaser or the appropriate Acquired Subsidiary and a

D&O Indemnified Party are, or are reasonably likely to become, a party, such D&O Indemnified Party shall have the right to employ separate counsel at
 

54

 

Exhibit A 
Page 63 of 86



the Purchaser or appropriate Acquired Subsidiary’s expense and to control its own defense of such action or proceeding if, based on the advice of

counsel to such D&O Indemnified Party, (i) there are or may be legal defenses available to such D&O Indemnified Party or to other D&O Indemnified

Parties that are different from or additional to those available to either the Purchaser or the appropriate Acquired Subsidiary or (ii) any conflict or

potential conflict exists between the Purchaser or the appropriate Acquired Subsidiary and such D&O Indemnified Party that would make such separate

representation advisable. The Purchaser or the appropriate Acquired Subsidiary shall not, without the consent of the D&O Indemnified Party, consent to

the entry of any judgment or enter into any settlement which does not include as an unconditional term thereof the giving by the claimant or plaintiff to

such D&O Indemnified Party of a release from all liability in respect to such claim or litigation or which requires action by the D&O Indemnified Party.

The rights accorded to D&O Indemnified Parties under this Agreement shall be in addition to any rights that any D&O Indemnified Party may have at

common law, by separate agreement or otherwise.

(e) Following the Closing Date, Purchaser shall either (i) for a period of at least six (6) years following the Closing Date, continue to maintain in

effect the current policies of directors’ and officers’ liability insurance and fiduciary liability insurance as maintained by Seller or its Affiliates that cover

the D&O Indemnified Parties for claims arising out of or pertaining to events occurring at or prior to the Closing or (ii) at its option, purchase a “tail”

directors’ and officers’ liability insurance policy and fiduciary liability insurance policy for the D&O Indemnified Parties who are currently covered by

the directors’ and officers’ and fiduciary liability insurance coverage currently maintained by Seller or its Affiliates, such tail to provide coverage in an

amount not less than the existing coverage and to have other terms not less favorable to the insured persons than the directors’ and officers’ liability

insurance and fiduciary liability insurance coverage currently maintained by Seller or its Affiliates with respect to claims arising from facts or events

that occurred on or before the Closing Date for a period of not less than six (6) years. Purchaser shall maintain such policies in full force and effect, and

continue to honor the obligations thereunder, for such six (6)-year period.

(f) The obligations of Seller and its Affiliates, Purchaser and the Acquired Subsidiaries under this Section 6.06 shall not be terminated, amended or

modified in any manner so as to adversely affect any D&O Indemnified Party (including their successors, heirs and legal representatives) to whom this

Section 6.06 applies without the written consent of such affected D&O Indemnified Party (it being expressly agreed that the D&O Indemnified Parties

to whom this Section 6.06 applies shall be third party beneficiaries of this Section 6.06, and this Section 6.06 shall be enforceable by such D&O

Indemnified Parties and their respective successors, heirs and legal representatives and shall be binding on all successors and assigns of Seller and its

Affiliates, Purchaser and the Acquired Subsidiaries).

(g) If Seller or any of its Affiliates, Purchaser or, following the Closing, the Acquired Subsidiaries, or any of their respective successors or assigns

(i) shall consolidate with or merge into any other Person and shall not be the continuing or surviving entity of such consolidation or merger or (ii) shall

transfer all or substantially all of its properties and assets to any Person, then, and in each such case, proper provisions shall be made so that the

successors and assigns of Seller or any of its Affiliates, Purchaser or the Acquired Subsidiaries, or any of their respective successors or assigns, as the

case may be, shall assume all of the obligations of their respective predecessor and assignor set forth in this Section 6.06.
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(h) The provisions of this Section 6.06 (i) shall survive the Closing, (ii) are intended to be for the benefit of, and will be enforceable by, each

indemnified or insured party (including the D&O Indemnified Parties) and each of their heirs and representatives and (iii) are in addition to, and not in

substitution for, any other rights to indemnification or contribution that any such Person may have under the Organizational Documents of the Acquired

Subsidiaries, by Contract or otherwise.

6.07 Resignations. Seller shall use its reasonable best efforts to deliver any resignations (effective as of the Closing Date) of, or evidence

of removal of, the directors, managers and officers of the Acquired Subsidiaries that are requested by Purchaser no less than five (5) Business Days prior

to the Closing Date.

6.08 Post-Closing Access. In connection with any matter relating to any period prior to, or any period ending on, the Closing Date,

Purchaser shall, upon the request and at the expense of Seller, permit Seller and its Affiliates and its and their Representatives full access at all

reasonable times to the Books and Records as Seller or its Affiliates may reasonably request for any reasonable business purpose, including insurance

matters, financial reporting, accounting matters or in connection with any disclosure obligation or the defense of any claim, and Purchaser shall execute

and shall cause the Acquired Subsidiaries to execute such documents as Seller may reasonably request in connection therewith. Purchaser shall not

dispose of such Books and Records during the seven (7)-year period beginning with the Closing Date without Seller’s prior written consent.

ARTICLE VII
CONDITIONS PRECEDENT

7.01 Conditions to Obligations of Both Parties. The respective obligations of Seller and Purchaser to consummate the Transaction shall be

subject to the satisfaction at or prior to the Closing of the following conditions, any or all of which may be waived by written agreement of Seller and

Purchaser, in whole or in part, to the extent permitted by applicable Law:

(a) the Required Statutory Approvals, including the expiration or termination of any waiting periods applicable to the purchase of the Acquired

Interests pursuant hereto under the HSR Act shall have been obtained at or prior to the Closing Date and such Required Statutory Approvals shall have

become Final Orders. For purposes of this Section 7.01(a), a “Final Order” means an action by the relevant Governmental Entity that has not been

reversed, stayed, enjoined, set aside, annulled or suspended, with respect to which any waiting period prescribed by Law before the transactions

contemplated hereby may be consummated has expired, and as to which all conditions to the consummation of such transactions prescribed by

applicable Law or order have been satisfied; and

(b) there shall not be in effect any Law or Judgment, whether preliminary, temporary or permanent, making illegal or prohibiting the

consummation of the Transaction or the other transactions contemplated by this Agreement (any such Law, a “Legal Restraint”).

7.02 Conditions to Obligations of Seller. The obligation of Seller to consummate the Transaction shall be subject to the satisfaction at or

prior to the Closing of the following conditions, any or all of which may be waived by Seller, in whole or in part, to the extent permitted by applicable

Law:
 

56

 

Exhibit A 
Page 65 of 86



(a) (i) the Purchaser Fundamental Representations shall be true and correct in all material respects on and as of the Closing Date with the same

force and effect as though such representations and warranties had been made on the Closing Date (except for such representations and warranties that

by their express provisions are made as of an earlier date, in which case, as of such earlier date) and (ii) the representations and warranties of Purchaser

contained in this Agreement (other than the Purchaser Fundamental Representations), disregarding all qualifications contained herein relating to

materiality, Purchaser Material Adverse Effect or similar qualifications, shall be true and correct on and as of the Closing Date with the same force and

effect as though such representations and warranties had been made on the Closing Date (except for such representations and warranties that by their

express provisions are made as of an earlier date, in which case, as of such earlier date), except to the extent that the failure of such representations and

warranties to be true and correct has not had, and would not reasonably be expected to have, individually or in the aggregate, a Purchaser Material

Adverse Effect;

(b) Purchaser shall have delivered to Seller a certificate dated the Closing Date and signed by a senior executive officer of Purchaser as to the

fulfillment of the conditions set forth in Section 7.02(a);

(c) Purchaser shall have duly performed and complied in all material respects with all agreements contained herein required to be performed or

complied with by it at or before the Closing;

(d) no Required Statutory Approvals which have become Final Orders shall have imposed terms or conditions that would reasonably be expected

to be adverse to Seller or its Affiliates (other than the Acquired Subsidiaries) after giving effect to the Transaction; and

(e) Purchaser shall have delivered, or caused to be delivered, to Seller all items required to be delivered in accordance with Section 2.04(b).

7.03 Conditions to Obligations of Purchaser. The obligation of Purchaser to consummate the Transaction shall be subject to the satisfaction

at or prior to the Closing of the following conditions, any or all of which may be waived by Purchaser, in whole or in part, to the extent permitted by

applicable Law:

(a) (i) the Seller Fundamental Representations shall be true and correct in all material respects on and as of the Closing Date with the same force

and effect as though such representations and warranties had been made on the Closing Date (except for such representations and warranties that by their

express provisions are made as of an earlier date, in which case, as of such earlier date) and (ii) the representations and warranties of Seller contained in

this Agreement (other than the Seller Fundamental Representations), disregarding all qualifications contained herein relating to materiality, Material

Adverse Effect or similar qualifications, shall be true and correct on and as of the Closing Date with the same force and effect as though such

representations and warranties had been made on the Closing Date (except for such representations and warranties that by their express provisions are

made as of an earlier date, in which case, as of such earlier date), except to the extent that the failure of such representations and warranties to be true

and correct has not had, and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect;
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(b) Seller shall have delivered to Purchaser a certificate dated the Closing Date and signed by a senior executive officer of Seller as to the

fulfillment of the conditions set forth in Section 7.03(a);

(c) Seller shall have duly performed and complied in all material respects with all agreements contained herein required to be performed or

complied with by it at or prior to the Closing;

(d) no Required Statutory Approvals which have become Final Orders shall have imposed terms or conditions that would reasonably be expected

to result in a Burdensome Effect; and

(e) Seller shall have delivered, or caused to be delivered, to the Purchaser all items required to be delivered in accordance with Section 2.04(a).

ARTICLE VIII
TAX MATTERS

8.01 Tax Returns. To the extent required by applicable Law, Seller shall prepare and file (or cause to be prepared and filed) in substance

consistent with the past practice of the applicable Acquired Subsidiary for the applicable type of Tax Return, (a) all Tax Returns of any Acquired

Subsidiary with respect to any Tax period ending on or before the Closing Date or any Straddle Period (each, a “Straddle Period Return”) or (b) all Tax

Returns that are prepared on a consolidated, combined, affiliated or unitary basis with respect to Seller or any of its Affiliates. To the extent a Straddle

Period Return was prepared (or caused to be prepared) by Seller, at Purchaser’s request, Seller shall provide Purchaser with a draft of such Straddle

Period Return at least fifteen (15) days prior to the due date thereof (including extensions) for Purchaser’s review and comment and shall consider in

good faith Purchaser’s reasonable comments thereto. At the request of Seller, Purchaser shall cause the applicable Acquired Subsidiary to file any

available extension or waiver of the due date for filing such Tax Returns.

8.02 Tax Refunds. Any Tax refund, credit or similar benefit (including any interest paid or credited with respect thereto) relating to any Tax

periods (or portions thereof) of an Acquired Subsidiary ending on or before the Closing Date that is later received or credited against Taxes by Purchaser

(or any of its Affiliates) or any Acquired Subsidiary shall be paid over promptly by Purchaser to Seller, net of all out-of-pocket expenses (including any

Taxes) incurred by Purchaser in obtaining such refund, credit or similar benefit.

8.03 Tax Proceedings. Purchaser shall notify Seller within ten (10) days after the receipt by Purchaser (or any of its Affiliates), as

applicable, of notice of any inquiries, claims, assessments, audits or similar events with respect to Taxes of any Acquired Subsidiary or with respect to

any Acquired Subsidiary with respect to any Tax period ending on or before the Closing Date or any Straddle Period (a “Tax Proceeding”), which notice
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shall describe the asserted Tax Proceeding in reasonable detail and shall include copies of any notices and other documents received from any Taxing

Authority in respect thereof, if any. Seller shall be entitled to control and defend any Tax Proceeding; provided, however, that, if Purchaser could

reasonably be expected to be adversely affected by the resolution of any such Tax Proceeding, then Seller shall (a) permit Purchaser to participate (at its

own expense) in such Tax Proceeding, (b) keep Purchaser reasonably informed of the developments and status of such Tax Proceeding, (c) provide any

material written submissions made with respect to such Tax Proceeding to Purchaser in advance of submission and (d) not settle or compromise any

such Tax Proceeding without Purchaser’s prior written consent, which shall not be unreasonably withheld, conditioned or delayed.

8.04 Cooperation.

(a) Purchaser and Seller shall, and shall cause their respective Affiliates to, provide to the other Party such cooperation and information, as and to

the extent reasonably requested and reasonably necessary, in connection with (i) preparing, reviewing or filing any Tax Return, amended Tax Return or

claim for refund of or with respect to the Acquired Subsidiaries, (ii) determining liabilities for Taxes or a right to refund of Taxes of or with respect to

the Acquired Subsidiaries or (iii) conducting any audit or other action with respect to Taxes of or with respect to the Acquired Subsidiaries. Such

cooperation and information may, if reasonable, include providing copies of all relevant portions of relevant Tax Returns, together with all relevant

portions of relevant accompanying schedules and relevant work papers, relevant documents relating to rulings or other determinations by Taxing

Authorities and relevant records concerning the ownership and Tax basis of property and other information, which any such party may possess. Each

Party and its Affiliates shall use commercially reasonable efforts to make its employees available on a basis mutually convenient to both parties to

provide explanations of any documents or information provided hereunder. The Parties agree that from and after the Closing Date, the Acquired

Subsidiaries shall (A) retain and maintain all such records including all Tax Returns, schedules and work papers, records and other documents in their

possession relating to Tax matters of Seller, and each Acquired Subsidiary for taxable periods ending on or prior to the Closing Date and for each

Straddle Period for the longer of (x) the seven (7)-year period beginning on the Closing Date or (y) the full period of the applicable statute of limitations,

excluding any extension thereof and (B) allow the Representatives of Seller and its Affiliates, upon reasonable notice and at mutually convenient times

to inspect, review and make copies of such records (at the expense of the requesting Person) as Purchaser may deem reasonably necessary or appropriate

from time to time. Any information obtained under this Section 8.04 shall be kept confidential except as may be otherwise necessary in connection with

the filing of Tax Returns or claims for refund or in conducting an audit or other proceeding.

(b) Notwithstanding anything to the contrary in this Agreement, neither Seller nor any of its Affiliates shall be required to disclose to Purchaser or

any of its Affiliates any Tax Return of Seller or an Affiliate thereof (other than an Acquired Subsidiary) or any Tax Return that is filed on a combined,

consolidated or unitary basis with Seller or an Affiliate thereof (other than a Tax Return of a group that consists solely of the Acquired Subsidiaries), or

any related work papers, except, in each case, for materials or portions thereof that relate solely to any Acquired Subsidiary, nor shall Purchaser or any

of its Affiliates have any right to inspect, review, comment on or approve any such Tax Return or to control or participate in any Tax Proceeding or other

proceeding related thereto, and all rights with respect to each such Tax Return shall remain solely with Seller and its Affiliates.
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(c) Purchaser shall not take, and shall cause its Affiliates (including the Acquired Subsidiaries) not to take, any action after the Closing that would

reasonably be expected to increase any Tax liability (i) of Seller or any of its Affiliates (other than the Acquired Subsidiaries) or (ii) of any Acquired

Subsidiary that, in the case of this clause (ii), could reasonably be expected to result in a reduction of the Purchase Price or an increase in Taxes

allocable to a taxable period that begins on or before the Closing Date. Without limiting the generality of the foregoing, Purchaser shall not, and shall

cause its Affiliates not to, make any election with respect to any Acquired Subsidiary (including any entity classification election pursuant to Treasury

Regulations Section 301.7701-3 or, except as otherwise provided in Section 8.08, an election under Section 338 of the Code) or change any method of

Tax accounting or any Tax accounting period of any Acquired Subsidiary, which election or change would be effective on or prior to the Closing Date,

without the prior written consent of Seller.

8.05 Transfer Taxes. Seller and Purchaser shall each be responsible for and shall pay fifty percent (50%) of all documentary, sales, use,

registration, value added, transfer, stamp and similar Taxes, fees and costs (including interest, penalties and additions to any such Taxes) imposed on or

payable in connection with the transactions contemplated under this Agreement (“Transfer Taxes”). Seller shall prepare and timely file, or cause to be

prepared and timely filed, any Tax Returns and other necessary documentation required to be filed with respect to any such Transfer Taxes. Each of

Purchaser and Seller shall, and shall cause their respective Affiliates to, reasonably cooperate in reducing the amount of any Transfer Taxes or obtaining

exemptions therefrom.

8.06 Tax Indemnification.

(a) From and after the Closing Date, Seller shall indemnify, defend, save and hold harmless the Purchaser, the Acquired Subsidiaries, their

respective Affiliates and each of their respective Representatives, successors and assigns (collectively, the “Purchaser Indemnified Parties”) from and

against any and all (i) Taxes imposed on or payable by Seller for any taxable period; (ii) Taxes that are attributable to, or otherwise imposed on or

payable by, any Acquired Subsidiary with respect to any taxable period ending on or before the Closing Date, and with respect to the portion of any

Straddle Period ending on (and including) the Closing Date (as determined under Section 8.07); (iii) Taxes imposed on any of the Acquired Subsidiaries

as a result of being a transferee or successor to Seller pursuant to applicable Law; (iv) amounts required to be paid by or imposed on any of the Acquired

Subsidiaries pursuant to any Tax allocation, Tax sharing, Tax indemnification or similar agreement or arrangement (other than (A) indemnification or

reimbursement provisions in any such agreement or arrangement entered into in the ordinary course of business, the principal subject of which does not

relate to Taxes, and (B) Tax allocation, Tax sharing, Tax indemnification or similar agreement or arrangements solely between or among any of the

Acquired Subsidiaries) to which any Acquired Subsidiary is a party or is otherwise subject, in either case, on or prior to the Closing Date; (v) any Taxes

imposed pursuant to U.S. Treasury Regulation Section 1.1502-6 (or any comparable provision under state, local or non-U.S. Law or regulation imposing

joint or several liability upon members of a consolidated, combined, affiliated, unitary or other group for Tax purposes) for which an Acquired

Subsidiary may be liable because of membership in any affiliated group, within the meaning of Section 1504(a) of the Code, or any consolidated group,

combined, affiliated or unitary group, at any time on or prior to the Closing Date; and (vi) any costs and expenses, including reasonable out-of-pocket
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investigatory, legal or accounting fees and expenses, losses, damages, assessments, settlements or Judgments arising out of, incident to the imposition,

assessment or assertion of, or attributable to any item described in clauses (i) through (v) (including, subject to Section 8.03, the contest of any Tax

liability in connection therewith); provided, however, that Seller shall not be liable, and the Purchaser Indemnified Parties shall not seek

indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses would be duplicative of amounts recovered as an adjustment to

(or otherwise taken into account in determining) the Closing Statement. To the extent permitted by applicable Law, the Parties shall treat any payment

made pursuant to this Section 8.06 as an adjustment to the aggregate consideration paid to Seller in connection with the Transaction for all Tax purposes.

(b) From and after the Closing Date, Purchaser and the Acquired Subsidiaries shall jointly and severally indemnify, defend, save and hold

harmless, Seller, its Affiliates and each of their respective Representatives, successors and assigns (collectively, the “Seller Indemnified Parties”) from

and against any and all (i) Taxes imposed on or payable by Purchaser or its Affiliates for any taxable period; (ii) Taxes that are attributable to, or

otherwise imposed on or payable by, any Acquired Subsidiary with respect to any taxable period ending after the Closing Date, and with respect to the

portion of any Straddle Period ending after the Closing Date (as determined under Section 8.07); and (iii) any costs and expenses, including reasonable

out-of-pocket investigatory, legal or accounting fees and expenses, losses, damages, assessments, settlements or Judgments arising out of, incident to the

imposition, assessment or assertion of, or attributable to any item described in clauses (i) and (ii) (including, subject to Section 8.03, the contest of any

Tax liability in connection therewith); provided, however, that Purchaser shall not be liable, and the Seller Indemnified Parties shall not seek

indemnification, for any Taxes or Losses to the extent recovery for such Taxes or Losses would be duplicative of amounts recovered as an adjustment to

(or otherwise taken into account in determining) the Closing Statement. To the extent permitted by applicable Law, the Parties shall treat any payment

made pursuant to this Section 8.06 as an adjustment to the aggregate consideration paid to Seller in connection with the Transaction for all Tax purposes.

8.07 Straddle Period Tax Allocation. For purposes of this Article VIII, in the case of Taxes that are payable with respect to a taxable period

that begins on or before the Closing Date and ends after the Closing Date (a “Straddle Period”), the portion of any such Tax that is allocable to the

portion of the period ending on and including the Closing Date shall be:

(a) in the case of Taxes other than those described in clauses (b) and (c) (including income, capital gains, and similar Taxes), deemed equal to the

amount that would be payable if the taxable year ended with (and included) the Closing Date; provided that depreciation and amortization deductions

shall be allocated between the period ending on (and including) the Closing Date and the period beginning on the day following the Closing Date in

proportion to the number of days in each period to which such deduction is applicable; provided, further, any Tax deductions attributable to any

payments or expenses borne directly or indirectly by Seller or by any Acquired Subsidiary in connection with the transactions contemplated hereby shall

be attributed, to the maximum extent permitted under applicable Law, to Seller and shall be reflected on Tax Returns filed with respect to Seller;
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(b) in the case of property Taxes and other Taxes similarly imposed on a periodic basis, deemed to be the amount of such Taxes for the entire

period (or, in the case of such Taxes determined on an arrears basis, the amount of such Taxes for the immediately preceding period), multiplied by a

fraction the numerator of which is the number of calendar days in the period ending on and including the Closing Date and the denominator of which is

the number of calendar days in the entire period; provided that in the event that such Taxes are attributable to any property which is revalued or

re-assessed on or after the Closing Date and as a result of the transactions contemplated under this Agreement, the portion of such Taxes allocated to the

taxable period that is deemed to end on (and include) the Closing Date shall be determined without taking into account such revaluation or

re-assessment; and

(c) in the case of Taxes in the form of interest or penalties, all such Taxes to the extent relating to a Tax for a taxable period ending on or before

the Closing Date whether such items are incurred, accrued, assessed or similarly charged on, before or after the Closing Date.

8.08 Certain U.S. Federal Income Tax Elections.

(a) For purposes of Treasury Regulation Section 1.1502-76(b)(1)(ii)(A) and (B) (and for purposes of similar provisions under state, local and

non-U.S. Tax Law), the Parties agree that the status of each Acquired Subsidiary that is a member of the “affiliated group” under Section 1504 of the

Code of which Seller Indirect Parent is the common parent shall cease as of the end of the Closing Date, and each such Acquired Subsidiary shall

become a member of the “affiliated group” as defined in Section 1504(a) of the Code of which Purchaser is a member as of the beginning of the day

immediately following the Closing Date. The Parties agree that neither Purchaser or any of its Affiliates (including, in the case of Purchaser following

the Closing, any Acquired Subsidiary) shall make an election under Treasury Regulation Section 1.1502- 76(b)(2)(ii)(D) to ratably allocate items (or

make any similar election or ratably allocate items under any corresponding provision of state, local or non-U.S. Law).

(b) Seller and Purchaser shall make, or cause to be made, joint elections with respect to each of the Acquired Subsidiaries (except for any

Acquired Subsidiaries described in Section 1504(b)(3) of the Code) under Section 338(h)(10) of the Code and under any applicable similar provisions of

state or local law in connection with the Transaction (all such elections being referred to collectively as “Section 338(h)(10) Elections”). Seller shall

complete and properly execute, or cause to be completed and properly executed, IRS Form 8023 (and any comparable form required for purposes of

making such elections under state or local law) and deliver such completed and executed form Purchaser at or prior to the Closing in accordance with

Section 2.04. Purchaser shall execute and file, or cause to be filed, such forms no later than sixty (60) days after the Closing Date and provide a copy of

such executed filing to Seller. Each of Purchaser and Seller agrees that neither it nor any of its Affiliates shall take, or fail to take, any action to the

extent such action or failure to act, as the case may be, is inconsistent with or would otherwise prejudice any Section 338(h)(10) Elections.

(c) Within sixty (60) days after the Closing Statement is final and binding on the Parties in accordance with Section 2.03, Seller shall prepare and

deliver to Purchaser a schedule (the “Proposed Allocation Schedule”) and a corresponding properly completed Form 8883 allocating first, the
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consideration payable hereunder (and any liabilities to the extent taken into account as amount realized for applicable Tax purposes) among the stock of

each Acquired Subsidiary, and, then, the “aggregate deemed sales price,” as defined in Treasury Regulations Section 1.338-4 and the “aggregate grossed

up basis,” as defined in Treasury Regulation Section 1.338-5, for each Acquired Subsidiary among the assets of such Acquired Subsidiary with respect

to with a Section 338(h)(10) Election has been or will be made, in compliance with Treasury Regulations Sections 1.338-6 and 1.338-7, as applicable.

Purchaser shall have the right to review such Proposed Allocation Schedule and, to the extent Purchaser disagrees with the Proposed Allocation

Schedule, Purchaser shall notify Seller in writing of any objections within thirty (30) days after receipt of such Proposed Allocation Schedule. If, within

thirty (30) days following delivery of the Proposed Allocation Schedule, Purchaser notifies Seller in writing of its disagreement with the Proposed

Allocation Schedule, Seller and Purchaser shall use their reasonable best efforts to resolve such disagreement, and if they are able to do so shall make

such revisions to the Proposed Allocation Schedule to reflect such resolution, which shall be final and binding. If Purchaser and Seller are unable to

reach an agreement within thirty (30) days after the receipt by Seller of Purchaser’s timely objection, Purchaser shall provide Seller written notice of the

items remaining in dispute, and the Parties shall request the Accountant Arbitrator to decide any disputed items within thirty (30) days; provided that

(i) the dollar amount of each item in dispute shall be determined within the range of dollar amounts proposed by Purchaser in its written notice, on the

one hand, and the amount proposed by Seller, on the other hand; (ii) the review by and determinations of the Accountant Arbitrator shall be limited to,

and only to, the unresolved item or items specified in Purchaser’s written notice; and (iii) the determinations by the Accountant Arbitrator shall be based

solely on such reports submitted by Seller and Purchaser and the information and documents (including work papers) provided to the Accountant

Arbitrator which form the basis for Seller’s and Purchaser’s respective positions, and applicable U.S. federal income tax principles. The Proposed

Allocation Schedule, as finally determined pursuant to this Section 8.08(c), shall become the “Final Allocation Schedule” and shall be binding upon the

Parties and each of Purchaser and Seller shall file and cause their respective Affiliates to file all U.S. federal, state, local and non-U.S. Tax Returns in

accordance with the Final Allocation Schedule; provided, however, that (x) the deemed purchase prices of the assets may differ from amounts shown on

the Final Allocation Schedule in order to reflect Purchaser’s transaction costs not included in the Final Allocation Schedule and (y) the amounts realized

on the deemed sales of assets may differ from the deemed sales prices shown on the Final Allocation Schedule in order to reflect transaction costs that

reduce the amounts realized for U.S. federal income Tax purposes.

(d) Seller and Purchaser shall and shall cause their Affiliates to (i) timely file all Tax Returns in a manner consistent with any Section 338(h)(10)

Election and the Final Allocation Schedule, and (ii) take no position contrary thereto on any applicable Tax Return or in any Tax Proceeding or

otherwise, in each case, except to the extent required to do otherwise pursuant to a “determination” within the meaning of Section 1313(a) of the Code

(or any analogous provision of state, local or non-U.S. Law). In the event that the Section 338(h)(10) Election or the Final Allocation Schedule is

disputed by any Taxing Authority, the party receiving notice of the dispute shall promptly notify the other party of the dispute.

8.09 Survival of Tax Covenants. The covenants contained in this Article VIII shall survive until thirty (30) days after the expiration of the

applicable statute of limitations (including any valid extensions thereof).
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ARTICLE IX
TERMINATION

9.01 Termination. This Agreement may be terminated:

(a) at any time prior to the Closing Date by mutual agreement of Purchaser and Seller;

(b) subject to Section 2.04, by Purchaser or Seller, by written notice to the other Party, if the Closing shall not have occurred by August 19, 2026

(the “Outside Date”); provided that if, prior to the Outside Date, all of the conditions to the Closing set forth in Article VII have been satisfied or

waived, as applicable, or, with respect to those conditions that by their terms are to be satisfied at the Closing, shall then be capable of being satisfied,

except for any condition set forth in Section 7.01, either Purchaser or Seller may, prior to 5:00 p.m. New York City time on the Outside Date, extend the

Outside Date on two (2) successive occasions of three (3) months each for an additional period of up to six (6) months after the Outside Date (and if so

extended, the “Outside Date” shall mean such later date); provided, further, that the right to terminate this Agreement pursuant to this Section 9.01(b)

shall not be available to a Party whose failure to fulfill any obligation under this Agreement shall have been a material cause of, or resulted in, the failure

of the Closing to occur on or before such date;

(c) by Purchaser or Seller, by written notice to the other Party, if any Legal Restraint permanently prohibiting the consummation of the

transactions contemplated by this Agreement shall have become final and non-appealable; provided that the right to terminate this Agreement pursuant

to this Section 9.01(c) shall not be available to a Party whose failure to fulfill any obligation under this Agreement shall have been a material cause of,

or resulted in, the Legal Restraint;

(d) by Purchaser, by written notice to Seller, if Seller has breached or failed to perform in any material respect any of its obligations set forth in

this Agreement, (i) such that the conditions set forth in Section 7.01 or Section 7.03 cannot be satisfied, and (ii) such breach or failure to perform cannot

be cured by Seller or, if capable of being cured, shall not have been cured within the earlier of (x) thirty (30) days after receipt by Seller of notice in

writing from Purchaser, specifying the nature of such breach and requesting that it be cured, and (y) three Business Days prior to the Outside Date;

provided that Purchaser shall not have the right to terminate this Agreement pursuant to this Section 9.01(d) if it is then in breach of any of its

obligations under this Agreement such that the conditions set forth in Section 7.01 or Section 7.02 cannot be satisfied;

(e) by Seller, by written notice to Purchaser, if Purchaser has breached or failed to perform in any material respect any of its obligations set forth

in this Agreement, (i) such that the conditions set forth in Section 7.01 or Section 7.02 cannot be satisfied, and (ii) such breach or failure to perform

cannot be cured by Purchaser or, if capable of being cured, shall not have been cured within the earlier of (x) thirty (30) days after receipt by Purchaser

of notice in writing from Seller, specifying the nature of such breach and requesting that it be cured and (y) three (3) Business Days prior to the Outside

Date; provided that Seller shall not have the right to terminate this Agreement pursuant to this Section 9.01(e) if it is then in breach of any of its

obligations under this Agreement such that the conditions set forth in Section 7.01 or Section 7.03 cannot be satisfied;
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(f) by Seller, if (i) all of the conditions set forth in Sections 7.01 and 7.03 have been and continue to be satisfied or waived in accordance with this

Agreement as of the date that the Closing should have been consummated pursuant to Section 2.04 (except for those conditions that by their terms are to

be satisfied at the Closing; provided those conditions would be or would be capable of being satisfied at the Closing), (ii) Purchaser does not complete

the Closing on the day that the Closing should have been consummated pursuant to Section 2.04 and (iii) Purchaser fails to consummate the Closing

within five (5) Business Days following its receipt of irrevocable written notice from Seller (A) certifying that Seller would be ready, willing and able to

consummate the Closing on that date, (B) certifying that all conditions to the Closing set forth in Sections 7.01 and 7.03 have been satisfied (except for

those conditions that by their terms are to be satisfied at the Closing) and (C) requesting such consummation; or

(g) by Purchaser, if any Required Statutory Approval has become a Final Order which imposes terms or conditions that would result in a

Burdensome Effect.

9.02 Effect of Termination; Termination Fee.

(a) Subject to the other terms hereof, if this Agreement is terminated as provided in this Article IX, this Agreement shall become null and void and

of no further force or effect, except for the provisions of:
 

 (i) the last sentence of Section 5.04(a);
 

 (ii) Section 5.04(b);
 

 (iii) this Section 9.02; and
 

 (iv) Article X and any corresponding definitions.

Nothing in this Section 9.02, however, shall be deemed to extinguish any right or remedy of any Party that shall have accrued hereunder prior to any

such termination, or release any Party from any liability, for any Fraud or Willful Breach by such Party of the terms and provisions of this Agreement.

(b) If (i) either Seller or Purchaser terminates this Agreement pursuant to Section 9.01(b) and, at the time of such termination, any of the

conditions set forth in Section 7.01(a), Section 7.01(b) (solely in connection with the Required Statutory Approvals) or Section 7.03(d), shall have not

been satisfied, (ii) either Seller or Purchaser terminates this Agreement pursuant to Section 9.01(c) if the applicable Legal Restraint giving rise to such

termination arises in connection with the Required Statutory Approvals, (iii) Seller terminates this Agreement pursuant to Section 9.01(e) or

(iv) Purchaser terminates this Agreement pursuant to Section 9.01(g), and in each case of the preceding clauses (i), (ii), (iii) and (iv), at the time of such

termination, all conditions to the Closing set forth in Sections 7.03(a) and 7.03(c) shall have been satisfied or waived (except for those conditions that by

their nature are to be satisfied at the Closing but which conditions would be satisfied or would be capable of being satisfied if the Closing Date were the

date of such termination), then Purchaser shall pay to Seller the Purchaser Termination Fee. Purchaser shall pay the Purchaser Termination Fee to Seller

by wire transfer of same-day funds (to an account designated in writing by Seller) prior to or concurrently with such termination of this Agreement by

Purchaser or no later than three (3) Business Days after the date of the applicable termination.
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(c) The Parties acknowledge that the agreement contained in Section 9.02(b) is an integral part of the transactions contemplated by this

Agreement, and that, without this agreement, the Parties would not enter into this Agreement. If Purchaser fails to promptly pay an amount due pursuant

to Section 9.02(b) and, in order to obtain such payment, Seller commences a claim that results in a Judgment against Purchaser for the amount of the

Purchaser Termination Fee, or any portion thereof, Purchaser shall pay to Seller Seller’s costs and expenses (including reasonable attorneys’ fees and the

fees and expenses of any expert or consultant engaged by Seller) in connection with such claim, together with interest on the amount of such payment

from the date such payment was required to be made until the date of payment at the U.S. prime rate as quoted by the Wall Street Journal in effect on the

date such payment was required to be made.

(d) Each of the Parties acknowledge and agree that the Purchaser Termination Fee is not intended to be a penalty, but rather is liquidated damages

in an amount intended to compensate Seller in the circumstances in which such Purchaser Termination Fee is due and payable, for the efforts and

resources expended and opportunities forgone while negotiating this Agreement and in reliance on this Agreement and on the expectation of the

consummation of the transactions contemplated by this Agreement, which amount would otherwise be difficult to calculate with precision. For the

avoidance of doubt, Purchaser acknowledges and agrees that (i) following any termination of this Agreement, Purchaser and any of its Affiliates shall

remain obligated for, and Seller will be entitled to remedies with respect to the provisions listed in Section 9.02(a), irrespective of the payment of

Purchaser Termination Fee, and (ii) the payment of the Purchaser Termination Fee shall not be deemed to extinguish any right or remedy of Seller that

shall have accrued hereunder prior to any such termination, or release the Purchaser from any additional liability, for any Willful Breach by Purchaser of

the other terms and provisions of this Agreement. The Parties acknowledge and agree that in no event shall Purchaser be required to pay the Purchaser

Termination Fee on more than one occasion.

ARTICLE X
GENERAL PROVISIONS

10.01 Non-Survival. None of the representations and warranties of Seller and Purchaser contained in this Agreement and in any certificate

delivered pursuant to this Agreement shall survive the Closing, and all claims (whether in contract or in tort or otherwise) of any Party related thereto

shall be automatically extinguished upon the Closing. Each and every covenant contained in this Agreement (other than the covenants that by their terms

are to be performed by the Parties following the Closing (the “Surviving Covenants”)) shall expire with the consummation of the sale of the Transaction

and shall not survive the Closing; and none of Seller, any Acquired Subsidiary, Purchaser or any of their respective Affiliates, shall have any liability

whatsoever with respect to any such covenant from and after the Closing. The Surviving Covenants shall survive the Closing Date until fully performed,

and none of Seller, any Acquired Subsidiary, Purchaser or any of their respective Affiliates shall have any liability whatsoever with respect to any such

Surviving Covenant thereafter. Purchaser acknowledges it shall have no recourse with respect to any Losses arising out of any breaches of the

representations and warranties of Seller contained in this Agreement. Nothing in this Agreement shall limit any claims arising from Fraud.
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10.02 Governing Law. This Agreement, and all claims or causes of action of any kind (whether at Law, in equity, in contract, in tort or

otherwise) that may be based upon, arise out of or relate to this Agreement (including the exhibits and schedules hereto), any certificate, instrument or

other documents delivered hereunder, or the negotiation, execution or performance hereof or thereof (including any claim or cause of action of any kind

based upon, arising out of or related to any representation or warranty made in or in connection herewith or therewith) shall be governed by and

construed in accordance with the Law of the State of Delaware, regardless of the Laws that might otherwise govern under applicable principles of

conflicts of Laws.

10.03 Consent to Jurisdiction; Waiver of Jury Trial.

(a) Each Party hereby irrevocably and unconditionally (i) submits, for itself and its property, to the exclusive jurisdiction of the Delaware Court of

Chancery (or, only if the Delaware Court of Chancery declines to accept jurisdiction over a particular matter, any Federal court of the United States of

America sitting in the State of Delaware), and any appellate court from any thereof, in any claim or cause of action of any kind arising out of or relating

to this Agreement, any certificate, instrument, opinion or other documents delivered hereunder, or the negotiation, execution or performance hereof or

thereof (including any claim or cause of action of any kind based upon, arising out of or related to any representation or warranty made in or in

connection herewith or therewith), or for recognition or enforcement of any Judgment, and agrees that all claims in respect of any such claim or cause of

action of any kind shall be heard and determined in such Delaware Court of Chancery (or, only if the Delaware Court of Chancery declines to accept

jurisdiction over a particular matter, any Federal court of the United States of America sitting in the State of Delaware), (ii) waives, to the fullest extent

it may legally and effectively do so, any objection which it may now or hereafter have to the laying of venue of any claim or cause of action of any kind

arising out of or relating to this Agreement, any certificate, instrument, opinion or other documents delivered hereunder, or the negotiation, execution or

performance hereof or thereof (including any claim or cause of action of any kind based upon, arising out of or related to any representation or warranty

made in or in connection herewith or therewith) in the Delaware Court of Chancery, any Federal court of the United States of America sitting in the

State of Delaware, or in any Delaware State court, (iii) waives, to the fullest extent permitted by Law, the defense of an inconvenient forum to the

maintenance of such claim or cause of action of any kind in any such court and (iv) agrees that a final Judgment in any such claim or cause of action of

any kind shall be conclusive and may be enforced in other jurisdictions by suit on the Judgment or in any other manner provided by Law. Each of the

Parties agrees that service of process, summons, notice or document by registered mail addressed to it at the applicable address set forth in Section 10.10

below shall be effective service of process for any claim or cause of action of any kind brought in any such court.

(b) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS

LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND

UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY CLAIM DIRECTLY OR

INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS

AGREEMENT.
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10.04 Remedies.

(a) The Parties agree that irreparable damage for which monetary damages, even if available, would not be an adequate remedy, would occur in

the event that the Parties do not perform the provisions of this Agreement (including failing to take such actions as are required of them hereunder to

consummate the transactions contemplated by this Agreement) in accordance with its specified terms or otherwise breach such provisions. It is

accordingly agreed that the Parties shall be entitled to an injunction, specific performance and other equitable relief to prevent breaches of this

Agreement (including breaches of Section 5.01, irrespective of any other remedies provided for under Section 9.02(b)) and to enforce specifically the

terms and provisions hereof, this being in addition to any other remedy to which they are entitled at Law or in equity. For the avoidance of doubt, to the

extent Purchaser terminates this Agreement in accordance with the terms of Section 9.01(g), such termination shall not be deemed a breach of

Purchaser’s obligations under this Agreement for which specific performance or other equitable relief is available, except that Seller shall be entitled to

specific performance of Purchaser’s obligation to pay the Purchaser Termination Fee in accordance with Section 9.02(b) if Purchaser fails to make such

payment. Each of the Parties agrees that it will not oppose the granting of an injunction, specific performance and other equitable relief on the basis that

the Party seeking the injunction, specific performance and other equitable relief has an adequate remedy of Law. The remedies available to Seller

pursuant to this Section 10.04 shall be in addition to any other remedy to which it is entitled at Law or in equity. To the extent any Party brings any

action to enforce specifically the performance of the terms and provisions of this Agreement (other than an action solely to specifically enforce any

provision that expressly survives termination of this Agreement pursuant to Section 9.02 hereof) when available to such party pursuant to the terms of

this Agreement, the Outside Date shall automatically be extended by the longer of (i) the amount of time during which such action is pending, plus
twenty (20) Business Days, or (ii) such other time period established by the court presiding over such action.

(b) For the avoidance of doubt, in no event shall the exercise of the Parties’ right to seek specific performance pursuant to this Section 10.04

reduce, restrict or otherwise limit a Party’s right to terminate this Agreement pursuant to Article IX or pursue all applicable remedies at Law, including

Seller’s right to seek payment of the Purchaser Termination Fee in connection with a termination. Notwithstanding the foregoing or elsewhere in this

Agreement, in no event shall Seller, directly or indirectly, be permitted or entitled to receive both (i) a grant of specific performance that results in the

Closing, on the one hand, and (ii) payment of the Purchaser Termination Fee, on the other hand.

10.05 Modification; Waiver. This Agreement may be modified only by a written instrument executed by the Parties. Any of the terms and

conditions of this Agreement may be waived in writing (subject to applicable Law) at any time on or prior to the Closing Date by the Party entitled to

the benefits thereof.
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10.06 Entire Agreement. This Agreement together with the Ancillary Agreements constitutes the entire agreement of the Parties with

respect to the subject matter hereof and supersede all other prior agreements and understandings, oral or written, express or implied, between the Parties

and their respective Representatives in respect of the subject matter hereof, except that this Agreement does not supersede the Confidentiality

Agreement, the terms and conditions of which the Parties expressly reaffirm.

10.07 Severability. If any term or other provision of this Agreement is found to be, by competent authority with jurisdiction, invalid, illegal

or incapable of being enforced by any rule of Law or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in

full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse

to either Party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate in

good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable manner to the end that

transactions contemplated hereby are fulfilled to the fullest extent possible.

10.08 Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of the Parties and their respective successors

and permitted assigns and nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person any right, benefit or

remedy of any nature whatsoever under or by reason of this Agreement; provided that: (a) the D&O Indemnified Parties shall be considered third party

beneficiaries of Section 6.06, (b) the Seller Related Parties shall be considered third party beneficiaries of Section 6.03, (c) the Released Parties shall be

considered third party beneficiaries of Section 10.14 and (d) Skadden shall be considered a third party beneficiary of Section 10.15, and, in each case,

such parties shall have the right to enforce such Sections.

10.09 Failure or Indulgence Not Waiver. No failure or delay on the part of any Party in the exercise of any right hereunder shall impair

such right or be construed to be a waiver of, or acquiescence in, any breach of any representation, warranty, covenant or agreement herein, nor shall any

single or partial exercise of any such right preclude other or further exercise thereof, or of any other right.

10.10 Notices. All notices, requests, instructions, claims, demands and other communications under this Agreement shall be sent by email

and shall be deemed given or made on the date of receipt by the recipient thereof if received prior to 5:00 p.m. in the place of receipt and such day is a

Business Day (or otherwise on the next succeeding Business Day); provided that no “bounce back” or similar message indicating non-delivery is

received with respect to such communication. Such communications must be sent to the respective Parties at the following email address, or at such

other email address for a Party as shall be specified by like notice in accordance with this Section 10.10 (it being understood that rejection or other

refusal to accept or the inability to deliver because of a changed email address for which no notice was given shall be deemed to be receipt of such

communication as of the date of such inability to deliver):
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if to Seller:

Nexus Regulated Utilities, LLC

c/o Nexus Water Group, Inc.

2150 Town Square Place, Suite 400

Sugar Land, TX 77479

Attention: Chief Legal Officer

Email: legalnotices@nexuswg.com

with copies to (which shall not constitute notice):

Skadden, Arps, Slate, Meagher & Flom LLP

1440 New York Avenue, N.W.

Washington, D.C. 20005

Attention: Katherine D. Ashley

Email: katherine.ashley@skadden.com

if to Purchaser:

American Water Works Company, Inc.

One Water Street

Camden, NJ 08102

Attention: Stacy Mitchell, General Counsel

Email: stacy.mitchell@amwater.com

with a copy to (which shall not constitute notice):

American Water Works Company, Inc.

One Water Street

Camden, NJ 08102

Attention: Jordan Mersky

Email: jordan.mersky@amwater.com

10.11 Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and

permitted assigns; provided that any assignment, by operation of law or otherwise, by a Party shall require the prior written consent of the other Party

and any purported assignment or other transfer without such consent shall be void and unenforceable.

10.12 Disclosure Schedules and Exhibits. The Schedules and Exhibits to this Agreement and the Seller Disclosure Letter are hereby

incorporated and made a part hereof and are an integral part of this Agreement. Seller may, at its option, include in the Seller Disclosure Letter items that

are not material in order to avoid any misunderstanding, and such inclusion, or any references to dollar amounts herein or in the Seller Disclosure Letter

shall not be deemed to be an acknowledgment or representation that such items are material, to establish any standard of materiality or to define further

the meaning of such terms for purposes of this Agreement or otherwise. Any matter set forth in any section of the Seller Disclosure Letter shall be

deemed to be referred to and incorporated in any section to which it is specifically referenced or cross-referenced and also in all other sections of the

Seller Disclosure Letter to which such matter’s application or relevance is reasonably apparent on its face. Any capitalized term used in any Exhibit,

Schedule or the Seller Disclosure Letter but not otherwise defined therein shall have the meaning given to such term herein.
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10.13 Counterparts. This Agreement and any amendment, restatement, supplement or other modification hereto or waiver hereunder,

(a) may be executed in any number of counterparts (including by means of facsimile or email in .pdf format), each of which will be deemed to be an

original copy of this Agreement and all of which, when taken together, will be deemed to constitute one and the same agreement and (b) to the extent

signed and delivered by means of a facsimile machine or scanned pages via email, shall be treated in all manner and respect as an original contract and

shall be considered to have the same binding legal effects as if it were the original signed version thereof delivered in person.

10.14 No Recourse. Except as set forth in the Ancillary Agreements, all claims, obligations or liabilities (whether at Law, in equity, in

contract, in tort or otherwise) that may be based upon, in respect of, arise under, out or by reason of, be connected with, or relate in any manner to this

Agreement, or the negotiation, execution, or performance of this Agreement (including any representation or warranty made in, in connection with, or as

an inducement to, this Agreement), may be made only against (and such representations and warranties are those solely of) the Parties. No Person who is

not a Party, including any current, former or future equityholder, incorporator, controlling person, general or limited partner, member, Affiliate, assignee

or representative of any Party, or any current, former or future equityholder, incorporator, controlling person, general or limited partner, Affiliate,

assignee or representative of any of the foregoing or any of their respective successors, predecessors or assigns (or any successors, predecessors or

assigns of the foregoing) (collectively, the “Released Parties”), shall have any liability (whether in Law or in equity, whether in contract or in tort or

otherwise) for any claims, obligations, or liabilities arising under, out of, in connection with, or related in any manner to this Agreement or based on, in

respect of, or by reason of this Agreement or its negotiation, execution, performance, or breach (other than as set forth in the Ancillary Agreements),

and, to the maximum extent permitted by Law, each Party hereby waives and releases all claims or liabilities arising under, out of, in connection with, or

related in any manner to this Agreement or based on, in respect of, or by reason of this Agreement or its negotiation, execution, performance, or breach

(other than as set forth in the Ancillary Agreements) against any such Released Party. Without limiting the foregoing, to the maximum extent permitted

by Law, except to the extent otherwise set forth in the Ancillary Agreements, (a) each Party hereby waives and releases any and all rights or claims that

may otherwise be available, whether at Law, in equity, in contract, in tort or otherwise, to avoid or disregard the entity form of a Party or otherwise

impose liability of a Party on any Released Party, whether granted by statute or based on theories of equity, agency, control, instrumentality, alter ego,

domination, sham, single business enterprise, piercing the veil, unfairness, undercapitalization, or otherwise, in each case arising under, out of, in

connection with, or related in any manner to this Agreement or based on, in respect of, or by reason of this Agreement or its negotiation, execution,

performance, or breach (other than as set forth in the Ancillary Agreements); and (b) each Party disclaims any reliance upon any Released Party with

respect to the performance of this Agreement or any representation or warranty made in, in connection with, or as an inducement to this Agreement.

Notwithstanding anything to the contrary contained herein or otherwise, after the Closing, no Party may seek to rescind this Agreement or any of the

transactions contemplated hereby.
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10.15 Provision Respecting Legal Representation. Purchaser (on its behalf and, from and after the Closing, on behalf of the Acquired

Subsidiaries) hereby waives, and agrees to cause its Affiliates to waive, any conflicts that may arise in connection with Skadden representing Seller or

any Seller Related Party after the Closing as such representation may relate to Purchaser, the Acquired Subsidiaries or the transactions contemplated by

this Agreement. Purchaser (on its behalf and, from and after the Closing, on behalf of the Acquired Subsidiaries) hereby agrees that, in the event that a

dispute arises after the Closing between Purchaser or the Acquired Subsidiaries, on the one hand, and Seller or any Seller Related Party, on the other

hand, Skadden may represent any or all of Seller or any Seller Related Party in such dispute even though the interests of Seller or the Seller Related

Parties may be directly adverse to Purchaser, the Acquired Subsidiaries or any of their respective Affiliates, and even though Skadden formerly may

have represented the Acquired Subsidiaries in a matter substantially related to such dispute. In addition, all communications involving attorney-client

confidences by Seller, the Acquired Subsidiaries or the Seller Related Parties in the course of the negotiation, documentation and consummation of the

transactions contemplated hereby shall be deemed to be attorney-client confidences that belong solely to Seller and the Seller Related Parties (and not

Purchaser or the Acquired Subsidiaries). Accordingly, Purchaser and the Acquired Subsidiaries shall not have access to any such communications, or to

the files of Skadden relating to the engagement described in this Section 10.15, whether or not the Closing shall have occurred. Without limiting the

generality of the foregoing, upon and after the Closing, (a) Seller and the Seller Related Parties (and not Purchaser, the Acquired Subsidiaries or their

respective Affiliates) shall be the sole holders of the attorney-client privilege with respect to such engagement, and none of Seller, the Acquired

Subsidiaries or their respective Affiliates shall be a holder thereof, (b) to the extent that the files of Skadden in respect of such engagement constitute

property of the client, only Seller and the Seller Related Parties (and not Purchaser, the Acquired Subsidiaries or their respective Affiliates) shall hold

such property rights and (c) Skadden shall have no duty whatsoever to reveal or disclose any such attorney-client communications or files to Purchaser,

the Acquired Subsidiaries or their respective Affiliates by reason of any attorney-client relationship between Skadden and any of Purchaser, the Acquired

Subsidiaries or their respective Affiliates or otherwise.

Remainder of page intentionally left blank
 

72

 

Exhibit A 
Page 81 of 86



IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed on the date first above written.

 
NEXUS REGULATED UTILITIES, LLC

By:  /s/ Robert MacLean

 Name: Robert MacLean

 Title: President

AMERICAN WATER WORKS COMPANY, INC.

By:  /s/ David Bowler

 Name: David Bowler

 Title: Chief Financial Officer
 

[Signature Page to Purchase and Sale Agreement]
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LIST OF EXHIBITS AND SCHEDULES OMITTED FROM FILING

The following exhibits, schedules and attachments to the attached Purchase and Sale Agreement have been omitted from Exhibit 2.1 pursuant to Item
601(a)(5) of Regulation S-K. The Company will furnish the omitted exhibits, schedules and attachments to the U.S. Securities and Exchange
Commission upon request.

EXHIBITS

Exhibit A – Accounting Principles

Exhibit B – Acquired Interests Assignment Agreement

SCHEDULE

Schedule I – Acquired Business Employees

DISCLOSURE LETTERS

Seller Disclosure Letter
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Exhibit 99.1
 

American Water Agrees to Purchase Nexus Water Group Systems in Eight States

CAMDEN, N.J. – MAY 19, 2025 – American Water Works Company, Inc. (NYSE: AWK), the largest regulated water and wastewater utility company

in the U.S., announced today that it has agreed with Nexus Regulated Utilities, LLC, a subsidiary of Nexus Water Group, Inc. (“Nexus Water Group”),

to purchase multiple water and wastewater systems located in eight states for a total of approximately $315 million, subject to adjustment as provided

for in the purchase and sale agreement.

Based on current connection counts, the acquisition would add nearly 47,000 customer connections within American Water’s existing footprint in

Illinois, Indiana, Kentucky, Maryland, New Jersey, Pennsylvania, Tennessee and Virginia.

“American Water is excited about this announced transaction as it is good for customers and another example of the execution of our core growth

strategy,” said John Griffith, President and CEO of American Water. “Through this transaction, we will grow in eight of our existing regulated states and

leverage our scale and size to deliver safe, clean, reliable and affordable water and wastewater services to nearly 47,000 new customer connections.

Additionally, we believe this expansion will lead to even more growth in those states as communities continue to look for water and wastewater

solutions.”

The transaction will require regulatory approval by the state public utility commissions in applicable states, as well as other customary approvals from

other governmental entities, and both American Water and Nexus Water Group are committed to working together to ensure that the transition will be

seamless for customers after the acquisition and beyond. American Water is also committed to offering employment to the approximately 70 employees

of Nexus Water Group affiliates who proudly provide water and wastewater service in these areas.

Nexus Water Group President and CEO Rob MacLean said, “Nexus Water Group is committed to driving sustained growth and value through our long-

term strategy. This agreement with American Water will allow Nexus Water Group to focus on a smaller core geography where we are better poised to

grow and efficiently serve our customers.
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The sale also supports continued professional growth for our local employees in these areas.”

The completion of the transaction is also subject to the satisfaction or waiver of various conditions, including the receipt of all required regulatory

approvals and other customary closing conditions. The estimated closing will take place by or before August 2026.

About American Water

American Water (NYSE: AWK) is the largest regulated water and wastewater utility company in the United States. With a history dating back to 1886,

We Keep Life Flowing® by providing safe, clean, reliable and affordable drinking water and wastewater services to more than 14 million people with

regulated operations in 14 states and on 18 military installations. American Water’s 6,700 talented professionals leverage their significant expertise and

the company’s national size and scale to achieve excellent outcomes for the benefit of customers, employees, investors and other stakeholders.

For more information, visit amwater.com and join American Water on LinkedIn, Facebook, X and Instagram.

Cautionary Statement Concerning Forward-Looking Statements

Certain statements in this press release are forward-looking statements within the meaning of the safe harbor provisions of the Private Securities

Litigation Reform Act of 1995. Forward-looking statements relate to, among other things, the completion of the proposed acquisition; the ability to

satisfy closing and other conditions related to the proposed transaction, including obtaining regulatory approvals; anticipated capital investments; and

the ability to achieve certain benefits, synergies and goals relating to the transaction and the operations to be acquired. These statements are based on the

current expectations of management of American Water. There are a number of risks and uncertainties that could cause actual results to differ materially

from these forward-looking statements, including with respect to (1) obtaining all required regulatory and other approvals and the ability to satisfy the

conditions to closing related to such approvals in the purchase agreement; (2) the final amount of the purchase price to be
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paid in the acquisition; (3) satisfying other conditions to the closing of the acquisition; (4) the occurrence, in whole or in part, of the plans, benefits and

synergies expected or predicted to occur as a result of the acquisition; (5) unexpected costs, liabilities or delays associated with the acquisition or the

integration of the operations to be acquired; (6) regulatory, legislative, local or municipal actions affecting the water and wastewater industries, which

could adversely affect American Water; and (7) other economic, business and other factors. Forward-looking statements are not guarantees or assurances

of future performance or results, and American Water does not undertake any duty to update any forward-looking statement. The foregoing factors

should not be considered to be exclusive.

AWK-IR

Investor Contact:

Aaron Musgrave

Vice President, Investor Relations

(856) 955-4029

aaron.musgrave@amwater.com

Media Contact:

Maureen Duffy

Executive Vice President, Communications and External Affairs

(856) 955-4163

maureen.duffy@amwater.com

###
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PLAN OF MERGER OF 

MONTAGUE WATER CO., INC. 

WITH AND INTO 

NEW JERSEY-AMERICAN WATER COMPANY, INC. 

PLAN OF MERGER approved on __________, 20___ by Montague Water Co., Inc., a 
business corporation of the State of New Jersey, and by its Board of Directors on said date, and 
approved on __________, 20___ by New Jersey-American Water Company, Inc., a business 
corporation of the State of New Jersey, and by its Board of Directors on said date. 

1. Montague Water Co., Inc. and New Jersey-American Water Company, Inc. shall,
pursuant to the provisions of the New Jersey Business Corporation Act, be merged
with and into a single corporation, to wit, New Jersey-American Water Company,
Inc., which shall be the surviving corporation upon the effective date of the merger
and which is sometimes hereinafter referred to as the “surviving corporation,” and
which shall continue to exist as said surviving corporation under its present name
pursuant to the provisions of the New Jersey Business Corporation Act.  The separate
existence of Montague Water Co., Inc., which is sometimes hereinafter referred to as
the “terminating corporation,” shall cease upon said effective date in accordance with
the provisions of the New Jersey Business Corporation Act.

2. The certificate of incorporation of the surviving corporation upon the effective date of
the merger shall be the certificate of incorporation of said surviving corporation and
said certificate of incorporation shall continue in full force and effect until amended
in the manner prescribed by the provisions of the New Jersey Business Corporation
Act.

3. The by-laws of the surviving corporation upon the effective date of the merger will be
the by-laws of said surviving corporation and will continue in full force and effect
until changed, altered, or amended as therein provided and in the manner prescribed
by the provisions of the New Jersey Business Corporation Act.

4. The directors and officers in office of the surviving corporation upon the effective
date of the merger shall be the members of the first Board of Directors and the first
officers of the surviving corporation, all of whom shall hold their directorships and
offices until the election and qualification of their respective successors or until their
tenure is otherwise terminated in accordance with the by-laws of the surviving
corporation.

5. Upon the effective date of the merger (i) all outstanding shares of the terminating
corporation shall no longer be outstanding and shall automatically be canceled and
retired and cease to exist, (ii) all shares of the terminating corporation held in the
treasury of the terminating corporation, if any, shall automatically be canceled, and
(iii) each issued share of the common and preferred stock of the surviving corporation
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shall continue to remain issued, with each holder thereof continuing to hold the same 
number of shares with identical designations, preferences, limitations, and rights. 

6. The Plan of Merger herein made and approved shall be submitted to the shareholders
of the terminating corporation and of the surviving corporation for their approval or
rejection in the manner prescribed by the provisions of the New Jersey Business
Corporation Act.

7. In the event that the Plan of Merger shall have been approved by the shareholders
entitled to vote of the terminating corporation and of the surviving corporation in the
manner prescribed by the provisions of the New Jersey Business Corporation Act, the
terminating corporation and the surviving corporation hereby stipulate that they will
cause to be executed and filed and/or recorded any document or documents
prescribed by the laws of the State of New Jersey, and that they will cause to be
performed all necessary acts therein and elsewhere to effectuate the merger.

8. The Board of Directors and the proper officers of the terminating corporation and of
the surviving corporation, respectively, are hereby authorized, empowered, and
directed to do any and all acts and things, and to make, execute, deliver, file, and/or
record any and all instruments, papers, and documents which shall be or become
necessary, proper, or convenient to carry out or put into effect any of the provisions
of this Plan of Merger or of the merger herein provided for.
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PLAN OF MERGER OF 

MONTAGUE SEWER CO., INC. 

WITH AND INTO 

NEW JERSEY-AMERICAN WATER COMPANY, INC. 

PLAN OF MERGER approved on __________, 20___ by Montague Sewer Co., Inc., a 
business corporation of the State of New Jersey, and by its Board of Directors on said date, and 
approved on __________, 20___ by New Jersey-American Water Company, Inc., a business 
corporation of the State of New Jersey, and by its Board of Directors on said date. 

1. Montague Sewer Co., Inc. and New Jersey-American Water Company, Inc. shall,
pursuant to the provisions of the New Jersey Business Corporation Act, be merged
with and into a single corporation, to wit, New Jersey-American Water Company,
Inc., which shall be the surviving corporation upon the effective date of the merger
and which is sometimes hereinafter referred to as the “surviving corporation,” and
which shall continue to exist as said surviving corporation under its present name
pursuant to the provisions of the New Jersey Business Corporation Act.  The separate
existence of Montague Sewer Co., Inc., which is sometimes hereinafter referred to as
the “terminating corporation,” shall cease upon said effective date in accordance with
the provisions of the New Jersey Business Corporation Act.

2. The certificate of incorporation of the surviving corporation upon the effective date of
the merger shall be the certificate of incorporation of said surviving corporation and
said certificate of incorporation shall continue in full force and effect until amended
in the manner prescribed by the provisions of the New Jersey Business Corporation
Act.

3. The by-laws of the surviving corporation upon the effective date of the merger will be
the by-laws of said surviving corporation and will continue in full force and effect
until changed, altered, or amended as therein provided and in the manner prescribed
by the provisions of the New Jersey Business Corporation Act.

4. The directors and officers in office of the surviving corporation upon the effective
date of the merger shall be the members of the first Board of Directors and the first
officers of the surviving corporation, all of whom shall hold their directorships and
offices until the election and qualification of their respective successors or until their
tenure is otherwise terminated in accordance with the by-laws of the surviving
corporation.

5. Upon the effective date of the merger (i) all outstanding shares of the terminating
corporation shall no longer be outstanding and shall automatically be canceled and
retired and cease to exist, (ii) all shares of the terminating corporation held in the
treasury of the terminating corporation, if any, shall automatically be canceled, and
(iii) each issued share of the common and preferred stock of the surviving corporation
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shall continue to remain issued, with each holder thereof continuing to hold the same 
number of shares with identical designations, preferences, limitations, and rights. 

6. The Plan of Merger herein made and approved shall be submitted to the shareholders
of the terminating corporation and of the surviving corporation for their approval or
rejection in the manner prescribed by the provisions of the New Jersey Business
Corporation Act.

7. In the event that the Plan of Merger shall have been approved by the shareholders
entitled to vote of the terminating corporation and of the surviving corporation in the
manner prescribed by the provisions of the New Jersey Business Corporation Act, the
terminating corporation and the surviving corporation hereby stipulate that they will
cause to be executed and filed and/or recorded any document or documents
prescribed by the laws of the State of New Jersey, and that they will cause to be
performed all necessary acts therein and elsewhere to effectuate the merger.

8. The Board of Directors and the proper officers of the terminating corporation and of
the surviving corporation, respectively, are hereby authorized, empowered, and
directed to do any and all acts and things, and to make, execute, deliver, file, and/or
record any and all instruments, papers, and documents which shall be or become
necessary, proper, or convenient to carry out or put into effect any of the provisions
of this Plan of Merger or of the merger herein provided for.

Exhibit B 
Page 4 of 4



Exhibit C 
Page 1 of 12



 

Exhibit C 
Page 2 of 12



 

Exhibit C 
Page 3 of 12



 

Exhibit C 
Page 4 of 12



[signatures continued next page] 

NEW JERSEY-AMERICAN WATER COMPANY, INC. 
UNANIMOUS WRITTEN CONSENT OF THE BOARD OF DIRECTORS 

 
The undersigned, being all of the Directors of NEW JERSEY-AMERICAN WATER 

COMPANY, INC. (the "Company"), acting pursuant to Section 14A:6-7.1 of the New Jersey 
Business Corporation Act, do hereby approve, adopt and consent to the following resolution and 
agree that said resolution shall have the same force and effect as though duly adopted at a 
meeting of the Board of Directors of the Company duly called and held: 
 

RESOLVED, that to effect an internal reorganization of Montague Water 
Co., Inc. and Montague Sewer Co., Inc. (the “Montague Companies”), which own 
and operate regulated water and wastewater utility businesses in New Jersey, 
respectively, and which are wholly owned subsidiaries of American Water Works 
Company, Inc. (“American Water”), to permit the Montague Companies to be 
merged with and into NJAWC, pursuant to the terms and conditions of a Merger 
Agreement as described in the following resolution, is hereby authorized and 
approved; 

 
  RESOLVED, that the form, terms and provisions of a Merger Agreement, 

in the form attached hereto as Exhibit A for Montague Water Co., Inc. and Exhibit 
B for Montague Sewer Co., Inc., providing for the contribution of all of the 
outstanding shares of capital stock of the Montague Companies by American 
Water to NJAWC, without change in the capital structure or issuance of any shares 
of NJAWC in exchange for said contribution, hereby are approved and that the 
proper officers of the Company be, and each of them hereby is, authorized, 
empowered and directed, in the name and on behalf of the Company, and under 
its corporate seal or otherwise, to execute and deliver the Contribution Agreement 
with such changes and modifications thereto as such officers shall, in their sole 
discretion, deem necessary or advisable, such execution and delivery to be 
conclusive evidence of such approval on behalf of the Company, and to perform 
all of its obligations thereunder; 

 
 RESOLVED, that the proper officers of the Company be, and each of them 
hereby are, authorized and directed to take any and all appropriate actions in 
furtherance of the forgoing resolutions; and 
 
 RESOLVED, that any and all prior actions taken by any officer of the 
Company in furtherance of any of the foregoing resolutions are hereby approved, 
adopted, ratified and confirmed. 

 
IN WITNESS WHEREOF, the undersigned have executed this unanimous written 

consent on the dates set forth below. 
 

   
   
Mark K. McDonough   
  
  
   
Benjamin Morris  

28 May, 2025 2:31:17 PM EDT

29 May, 2025 10:45:04 AM EDT

UWC - NJAWC/Montague Companies - Merger - Unanimous Written Consent - NJAWC/Montague Companies Merger

1
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New Jersey-American Water Company, Inc. 
Unanimous Written Consent of the Board of Directors 
NJAWC-Montague Companies Merger 
 
 

2 

  
   
   
Bryan E. Delahunty  
   
  
   
  
Donald C. Shields  
  
  
  
  
Richard T. Smith  
  
  
  
  
Tywannette Balmir  
  
  
  
  
Vincent Maione  

 

28 May, 2025 12:31:58 PM EDT

28 May, 2025 12:57:52 PM EDT

28 May, 2025 3:08:58 PM EDT

28 May, 2025 12:30:41 PM EDT

28 May, 2025 4:10:07 PM EDT

UWC - NJAWC/Montague Companies - Merger - Unanimous Written Consent - NJAWC/Montague Companies Merger
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PLAN OF MERGER OF 

MONTAGUE WATER CO., INC. 

WITH AND INTO 

NEW JERSEY-AMERICAN WATER COMPANY, INC. 

PLAN OF MERGER approved on __________, 20___ by Montague Water Co., Inc., a 
business corporation of the State of New Jersey, and by its Board of Directors on said date, and 
approved on __________, 20___ by New Jersey-American Water Company, Inc., a business 
corporation of the State of New Jersey, and by its Board of Directors on said date. 

1. Montague Water Co., Inc. and New Jersey-American Water Company, Inc. shall,
pursuant to the provisions of the New Jersey Business Corporation Act, be merged
with and into a single corporation, to wit, New Jersey-American Water Company,
Inc., which shall be the surviving corporation upon the effective date of the merger
and which is sometimes hereinafter referred to as the “surviving corporation,” and
which shall continue to exist as said surviving corporation under its present name
pursuant to the provisions of the New Jersey Business Corporation Act.  The separate
existence of Montague Water Co., Inc., which is sometimes hereinafter referred to as
the “terminating corporation,” shall cease upon said effective date in accordance with
the provisions of the New Jersey Business Corporation Act.

2. The certificate of incorporation of the surviving corporation upon the effective date of
the merger shall be the certificate of incorporation of said surviving corporation and
said certificate of incorporation shall continue in full force and effect until amended
in the manner prescribed by the provisions of the New Jersey Business Corporation
Act.

3. The by-laws of the surviving corporation upon the effective date of the merger will be
the by-laws of said surviving corporation and will continue in full force and effect
until changed, altered, or amended as therein provided and in the manner prescribed
by the provisions of the New Jersey Business Corporation Act.

4. The directors and officers in office of the surviving corporation upon the effective
date of the merger shall be the members of the first Board of Directors and the first
officers of the surviving corporation, all of whom shall hold their directorships and
offices until the election and qualification of their respective successors or until their
tenure is otherwise terminated in accordance with the by-laws of the surviving
corporation.

5. Upon the effective date of the merger (i) all outstanding shares of the terminating
corporation shall no longer be outstanding and shall automatically be canceled and
retired and cease to exist, (ii) all shares of the terminating corporation held in the
treasury of the terminating corporation, if any, shall automatically be canceled, and
(iii) each issued share of the common and preferred stock of the surviving corporation
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shall continue to remain issued, with each holder thereof continuing to hold the same 
number of shares with identical designations, preferences, limitations, and rights. 

 
6. The Plan of Merger herein made and approved shall be submitted to the shareholders 

of the terminating corporation and of the surviving corporation for their approval or 
rejection in the manner prescribed by the provisions of the New Jersey Business 
Corporation Act. 

 
7. In the event that the Plan of Merger shall have been approved by the shareholders 

entitled to vote of the terminating corporation and of the surviving corporation in the 
manner prescribed by the provisions of the New Jersey Business Corporation Act, the 
terminating corporation and the surviving corporation hereby stipulate that they will 
cause to be executed and filed and/or recorded any document or documents 
prescribed by the laws of the State of New Jersey, and that they will cause to be 
performed all necessary acts therein and elsewhere to effectuate the merger. 

 
8. The Board of Directors and the proper officers of the terminating corporation and of 

the surviving corporation, respectively, are hereby authorized, empowered, and 
directed to do any and all acts and things, and to make, execute, deliver, file, and/or 
record any and all instruments, papers, and documents which shall be or become 
necessary, proper, or convenient to carry out or put into effect any of the provisions 
of this Plan of Merger or of the merger herein provided for. 
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PLAN OF MERGER OF 

MONTAGUE SEWER CO., INC. 

WITH AND INTO 

NEW JERSEY-AMERICAN WATER COMPANY, INC. 

PLAN OF MERGER approved on __________, 20___ by Montague Sewer Co., Inc., a 
business corporation of the State of New Jersey, and by its Board of Directors on said date, and 
approved on __________, 20___ by New Jersey-American Water Company, Inc., a business 
corporation of the State of New Jersey, and by its Board of Directors on said date. 

1. Montague Sewer Co., Inc. and New Jersey-American Water Company, Inc. shall,
pursuant to the provisions of the New Jersey Business Corporation Act, be merged
with and into a single corporation, to wit, New Jersey-American Water Company,
Inc., which shall be the surviving corporation upon the effective date of the merger
and which is sometimes hereinafter referred to as the “surviving corporation,” and
which shall continue to exist as said surviving corporation under its present name
pursuant to the provisions of the New Jersey Business Corporation Act.  The separate
existence of Montague Sewer Co., Inc., which is sometimes hereinafter referred to as
the “terminating corporation,” shall cease upon said effective date in accordance with
the provisions of the New Jersey Business Corporation Act.

2. The certificate of incorporation of the surviving corporation upon the effective date of
the merger shall be the certificate of incorporation of said surviving corporation and
said certificate of incorporation shall continue in full force and effect until amended
in the manner prescribed by the provisions of the New Jersey Business Corporation
Act.

3. The by-laws of the surviving corporation upon the effective date of the merger will be
the by-laws of said surviving corporation and will continue in full force and effect
until changed, altered, or amended as therein provided and in the manner prescribed
by the provisions of the New Jersey Business Corporation Act.

4. The directors and officers in office of the surviving corporation upon the effective
date of the merger shall be the members of the first Board of Directors and the first
officers of the surviving corporation, all of whom shall hold their directorships and
offices until the election and qualification of their respective successors or until their
tenure is otherwise terminated in accordance with the by-laws of the surviving
corporation.

5. Upon the effective date of the merger (i) all outstanding shares of the terminating
corporation shall no longer be outstanding and shall automatically be canceled and
retired and cease to exist, (ii) all shares of the terminating corporation held in the
treasury of the terminating corporation, if any, shall automatically be canceled, and
(iii) each issued share of the common and preferred stock of the surviving corporation
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shall continue to remain issued, with each holder thereof continuing to hold the same 
number of shares with identical designations, preferences, limitations, and rights. 

 
6. The Plan of Merger herein made and approved shall be submitted to the shareholders 

of the terminating corporation and of the surviving corporation for their approval or 
rejection in the manner prescribed by the provisions of the New Jersey Business 
Corporation Act. 

 
7. In the event that the Plan of Merger shall have been approved by the shareholders 

entitled to vote of the terminating corporation and of the surviving corporation in the 
manner prescribed by the provisions of the New Jersey Business Corporation Act, the 
terminating corporation and the surviving corporation hereby stipulate that they will 
cause to be executed and filed and/or recorded any document or documents 
prescribed by the laws of the State of New Jersey, and that they will cause to be 
performed all necessary acts therein and elsewhere to effectuate the merger. 

 
8. The Board of Directors and the proper officers of the terminating corporation and of 

the surviving corporation, respectively, are hereby authorized, empowered, and 
directed to do any and all acts and things, and to make, execute, deliver, file, and/or 
record any and all instruments, papers, and documents which shall be or become 
necessary, proper, or convenient to carry out or put into effect any of the provisions 
of this Plan of Merger or of the merger herein provided for. 
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ACTION BY WRITTEN CONSENT OF  
THE SOLE MEMBER  

OF 
NEXUS REGULATED UTILITIES, LLC 

 
May 19, 2025 

 
The undersigned, Hydro Star Holdings Corporation (“HSHC”), being the sole member of 

Nexus Regulated Utilities, LLC, an Illinois limited liability company (the “Company”), pursuant 
to Section 15-1 of the Illinois Limited Liability Company Act (“ILLCA”) and the Limited Liability 
Company Agreement of the Company (the “Operating Agreement”), as amended, restated, 
modified or supplemented from time to time and in effect as of the date hereof, hereby consents 
to, adopts and approves the following resolutions by this written consent (this “Consent”): 

WHEREAS, the Company desires to enter into that certain Purchase and Sale Agreement 
(together with all schedules, exhibits thereto and ancillary agreements thereto, the “Purchase 
Agreement”), dated as of May 19, 2025, by and between the Company and American Water Works 
Company, Inc. (“Purchaser”), pursuant to which, among other things, the Company will sell to 
Purchaser and Purchaser will purchase from the Company all of the outstanding equity interests in 
the Acquired Subsidiaries (as defined in the Purchase Agreement); 

WHEREAS, a copy of the Purchase Agreement has been previously presented to HSHC; 
and 

WHEREAS, HSHC, in its capacity as the sole member of the Company, has determined 
that it is advisable, desirable and in the best interest of the Company to enter into the Purchase 
Agreement. 

NOW, THEREFORE, BE IT: 

RESOLVED, that (i) the execution and delivery of the Purchase Agreement by the 
Company, with such changes thereto as may be determined by the applicable Authorized Person 
(as defined below) (it being acknowledged that such execution shall be conclusive evidence of the 
due authorization thereof), (ii) the transactions contemplated thereby, and (iii) the performance of 
any and all of the Company’s obligations thereunder are hereby approved, ratified and confirmed 
by HSHC in all respects; 

RESOLVED, FURTHER, that the actions taken by this Consent shall have the same force 
and effect as if taken at a meeting of the members duly called and constituted pursuant to the 
ILLCA;  

RESOLVED, FURTHER, that the officers, agents and/or representatives of the Company 
and of any person or persons designated and authorized to act on behalf the Company (each, an 
“Authorized Person”, and collectively, the “Authorized Persons”) be, and each hereby is, 
authorized, empowered and directed to prepare, negotiate, execute and deliver any and all 
agreements, instruments, consents, certificates, reports, schedules, statements, documents and 
information, including any amendments thereto, with respect to the transactions contemplated by 
the Purchase Agreement and the foregoing resolutions, to make any filings pursuant to federal and 
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state laws and to take all other actions that such Authorized Person deems necessary, advisable or 
appropriate in order to carry out the intent and effectuate the purpose of the foregoing resolutions 
and to permit the transactions contemplated by the Purchase Agreement and the foregoing 
resolutions to be lawfully consummated, such authorization to be conclusively evidenced by the 
taking of any such action or the execution and delivery of any such agreement, instrument, consent, 
certificate or other document by such Authorized Person; and 

RESOLVED, FURTHER, that all actions heretofore taken by any Authorized Person of 
the Company in connection with the transactions contemplated by the foregoing resolutions or by 
the Purchase Agreement are hereby confirmed, ratified and approved in all respects. 

 
IN WITNESS WHEREOF, the undersigned has executed this Consent as of the date first 

set forth above.  

 

HYDRO STAR HOLDINGS CORPORATION 

 

By:____________________________________ 
 Name: Joseph Park 
 Title:   Assistant Secretary 
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American Water Works Company, Inc. and Subsidiary Companies

Consolidated Balance Sheets
(In millions, except share and per share data)

December 31,
2024

December 31,
2023

ASSETS
Property, plant and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 35,059 $ 32,189
Accumulated depreciation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (7,021) (6,751)

Property, plant and equipment, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28,038 25,438

Current assets:
Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 96 330
Restricted funds . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 29 34
Accounts receivable, net of allowance for uncollectible accounts of $53 and

$51, respectively . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 416 339
Income tax receivable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25 86
Unbilled revenues . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 315 302
Materials and supplies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 103 112
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 231 186

Total current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,215 1,389

Regulatory and other long-term assets:
Regulatory assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,150 1,106
Secured seller promissory note from the sale of the Homeowner Services

Group . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 795 720
Operating lease right-of-use assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 89 86
Goodwill . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,144 1,143
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 399 416

Total regulatory and other long-term assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,577 3,471

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 32,830 $ 30,298

The accompanying notes are an integral part of these Consolidated Financial Statements.
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American Water Works Company, Inc. and Subsidiary Companies

Consolidated Balance Sheets
(In millions, except share and per share data)

December 31,
2024

December 31,
2023

CAPITALIZATION AND LIABILITIES
Capitalization:

Common stock ($0.01 par value; 500,000,000 shares authorized; 200,371,701
and 200,144,968 shares issued, respectively) . . . . . . . . . . . . . . . . . . . . . . . . . . $ 2 $ 2

Paid-in-capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,598 8,550
Retained earnings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,112 1,659
Accumulated other comprehensive income (loss) . . . . . . . . . . . . . . . . . . . . . . . . 12 (26)
Treasury stock, at cost (5,451,216 and 5,414,867 shares, respectively) . . . . . . . . (392) (388)

Total common shareholders’ equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,332 9,797

Long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,518 11,715
Redeemable preferred stock at redemption value . . . . . . . . . . . . . . . . . . . . . . . . . 3 3

Total long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,521 11,718

Total capitalization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22,853 21,515

Current liabilities:
Short-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 879 179
Current portion of long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 637 475
Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 346 294
Accrued liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 791 791
Accrued taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 156 67
Accrued interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 111 93
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 230 252

Total current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,150 2,151

Regulatory and other long-term liabilities:
Advances for construction . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 383 352
Deferred income taxes and investment tax credits . . . . . . . . . . . . . . . . . . . . . . . . 2,881 2,717
Regulatory liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,416 1,481
Operating lease liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 76 73
Accrued pension expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 217 262
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 277 196

Total regulatory and other long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,250 5,081

Contributions in aid of construction . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,577 1,551
Commitments and contingencies (See Note 16) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Total capitalization and liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 32,830 $ 30,298

The accompanying notes are an integral part of these Consolidated Financial Statements.
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NAME OF UTILITY: NEW JERSEY-AMERICAN WATER COMPANY, INC. YEAR: 2024

     (This Schedule for use by Class A,B and C)

COMPARATIVE BALANCE SHEET

SCHED. BALANCE BALANCE INCREASE

PAGE END BEGINNING OR

NO. OF YEAR OF YEAR (Decrease)

(b) (c) (d) (e)

101-106 Utility Plant 15-16, 13S-14S 7,978,286,784$   7,576,526,566$   401,760,218$      

108 Accumulated Depreciation  (Cr.) 20,16S (1,476,612,280) (1,504,423,812) 27,811,532

110 Accumulated Amortization  (Cr.) --- 0

114-115 Utility Plant Acquisition Adjustments (Net of Accum. Amort.) --- 2,717,167 2,966,132 (248,965)

116 Other Utility Plant Adjustments --- 0

Net Utility Plant 6,504,391,671$   6,075,068,886$   429,322,785$      

121 Nonutility Property --- 594,144 594,144 0

122 Accum. Prov. for Depr. and Amort of Nonutility Property (Cr.) --- 0

123 Investment in Assoc. Companies 22 43,955,329 43,955,329 0

124-125 Utility and Other Investments 22 90,739 143,808 (53,069)

126-127 Sinking Funds and Other Special Funds --- 0

Total Other Property and Investments 44,640,212$        44,693,281$        (53,069)$              

131 Cash --- 3,445,017 2,801,193 643,824

132-133 Special Deposits and Other Special Deposits --- 0 1,800,000 (1,800,000)

134 Working Funds --- 0

135 Temporary Cash Investments 22 0

141 Customer Accounts Receivable --- 99,036,063 81,864,031 17,172,032

142 Other Accounts Receivable --- 15,262,534 13,884,875 1,377,659

143 Accum. Prov. for Uncollect. Accts.  (Cr.) 22 (10,228,149) (11,451,825) 1,223,676

144 Notes Receivable 0

145 Accts. Rec. from Assoc. Companies --- 10,470,719 31,082,444 (20,611,725)

146 Notes Rec. from Assoc. Companies --- 0

151-161 Materials and Supplies, Stores Expense --- 27,483,750 30,231,582 (2,747,832)

162 Prepayments 23 13,712,889 9,831,881 3,881,008

171 Interest and Dividends Receivable --- 0

172 Rents Receivable --- 0

173 Accrued Utility Revenue --- 47,825,457 45,049,101 2,776,356

174 Misc. Current and Accrued Assets 23 8,988,523 710,578 8,277,945

Total Current and Accrued Assets 215,996,803$      205,803,860$      10,192,943$        

181 Unamort. Debt Disc. and Expense 24 19,779,242 20,301,537 (522,295)

182 Extraordinary Property Losses --- 0

183 Preliminary Survey and Investigation Charges --- 1,444,538 1,444,538 0

184 Clearing Accounts --- 0

185 Temporary Facilties --- 0

186 Miscellaneous Deferred Debits 25 112,831,767 93,773,801 19,057,966

187 Research and Development Expenditures --- 0

190 Accumulated Deferred Income Taxes --- 0

Total Deferred Debits 134,055,547$      115,519,876$      18,535,671$        

Total Assets and Other Debits 6,899,084,233$   6,441,085,903$   457,998,330$      

ASSETS AND OTHER DEBITS

OTHER PROPERTY AND INVESTMENTS

DEFERRED DEBITS

CURRENT AND ACCRUED ASSETS

UTILITY PLANT

NUMBERS AND TITLES OF ACCOUNTS
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NAME OF UTILITY: NEW JERSEY-AMERICAN WATER COMPANY, INC. YEAR: 2024

  (This Schedule for use by Class A,B and C)

COMPARATIVE BALANCE SHEET

EQUITY CAPITAL AND LIABILITIES

SCHED. BALANCE BALANCE INCREASE

PAGE END BEGINNING OR

NO. OF YEAR OF YEAR (Decrease)

(b) (c) (d) (e)

201-203 Common Stock 26 86,974,200$     86,974,200$    $ 0

204-206 Preferred Stock 26 0

207 Premium on Capital Stock 27 0

209 Reduction in Par on Stated Value of Capital Stock 27 0

210 Gain on Resale or Cancellation of Reaquired Capital Stock 27 0

211 Other Paid-In Capital 27 1,635,956,196     1,501,956,196     134,000,000        

212 Discount on Capital Stock --- 0

213 Capital Stock Expense --- 0

214_215 Retained Earnings 28 932,854,111 954,754,058 (21,899,947)

216 Reacquired Capital Stock 28 0

218 Proprietary Capital (Proprietorships & Partnerships Only) --- 0

Total Equity Capital 2,655,784,507$   2,543,684,454$   112,100,053$     

221-222 Bonds 29 2,197,337,543 2,023,039,983 174,297,560

223 Advances from Assoc. Companies 29 0

224 Other Long-Term Debt 29 0

Total Long-Term Debt 2,197,337,543$   2,023,039,983$   174,297,560$     

231 Accounts Payable --- 142,911,797 153,584,408 (10,672,611)

232 Notes Payable 30 0

233 Accts. Payable to Assoc. Companies --- 38,186,085 4,061,782 34,124,303

234 Notes Payable to Assoc. Companies 30 372,889,588 285,804,286 87,085,302

235 Customer Deposits --- 0

236 Taxes Accrued 31 1,118,279 1,208,000 (89,721)

237 Accrued Interest --- 15,733,487 13,351,043 2,382,444

238 Accrued Dividends --- 0

239 Matured Long-Term Debt --- 0

240 Matured Interest --- 0

241 Misc. Cur. and Accrued Liabilities 32 44,794,869 41,589,650 3,205,219

Total Current and Accrued Liabilities 615,634,105$     499,599,169$     116,034,936$     

251 Unamortized Premium on Debt --- 0

252 Customer Advances for Construction --- 147,035,319 151,024,378 (3,989,059)

253 Other Deferred Credits 32 305,806,055 304,547,351 1,258,704

255 Accumulated Deferred Investment Tax Credits 6,406,038 6,754,038 (348,000)

Total Deferred Credits 459,247,412$     462,325,767$     (3,078,355)$     

261 Property Insurance Reserve 33 0

262 Injuries and Damages Reserve 33 0

263 Pensions and Benefits Reserve 33 0

265 Miscellaneous Operating Reserves 33 37,838,402 27,932,865 9,905,537

Total Operating Reserves 37,838,402$     27,932,865$    9,905,537$    

271-272 Contributions in Aid of Construction (net of accumulated amort.) --- 252,507,202 249,482,390 3,024,812

Total Contributions in Aid of Construction 252,507,202$     249,482,390$     3,024,812$    

281-283 Accumulated Deferred Income Taxes --- 680,735,062 635,021,275 45,713,787

Total Accumulated Deferred Income Taxes 680,735,062$     635,021,275$     45,713,787$     

Total Equity Capital and Liabilities 6,899,084,233$   6,441,085,903$   457,998,330$     

CONTRIBUTIONS IN AID OF CONSTRUCTION

ACCUMULATED DEFERRED INCOME TAXES

NUMBERS AND TITLES OF ACCOUNTS

OPERATING RESERVES

DEFERRED CREDITS

CURRENT AND ACCRUED LIABILITIES

LONG-TERM DEBT

EQUITY CAPITAL

12
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NAME OF UTILITY:      MONTAGUE WATER CO., INC. YEAR: 2024

     (This Schedule for use by Class A,B and C)

COMPARATIVE BALANCE SHEET

SCHED. BALANCE BALANCE INCREASE

PAGE END BEGINNING OR

NO. OF YEAR OF YEAR (Decrease)

(b) (c) (d) (e)

101-106 Utility Plant 15-16 4,770,275$          4,789,777$          (19,502)$              

108 Accumulated Depreciation  (Cr.) 20 (1,667,004) (1,700,353) 33,349

110 Accumulated Amortization  (Cr.) --- 0 0 0

114-115 Utility Plant Acquisition Adjustments (Net of Accum. Amort.) --- (177,961) (182,679) 4,718

116 Other Utility Plant Adjustments --- 0 0 0

Net Utility Plant 2,925,310$          2,906,746$          18,565$               

121 Nonutility Property --- 0 0 0

122 Accum. Prov. for Depr. and Amort of Nonutility Property (Cr.) --- 0 0 0

123 Investment in Assoc. Companies 22 0 0 0

124-125 Utility and Other Investments 22 0 0 0

126-127 Sinking Funds and Other Special Funds --- 0 0 0

Total Other Property and Investments -$                     -$                     -$                     

131 Cash --- 0 0 0

132-133 Special Deposits and Other Special Deposits --- 1,800 1,800 0

134 Working Funds --- 0 0 0

135 Temporary Cash Investments 22 0 0 0

141 Customer Accounts Receivable --- 228,676 187,205 41,471

142 Other Accounts Receivable --- 0 0 0

143 Accum. Prov. for Uncollect. Accts.  (Cr.) 22 (25,930) (22,679) (3,251)

144 Notes Receivable 0 0 0

145 Accts. Rec. from Assoc. Companies --- (83,430) 943 (84,373)

146 Notes Rec. from Assoc. Companies --- 0 0 0

151-161 Materials and Supplies, Stores Expense --- 204 768 (564)

162 Prepayments 23 0 0 0

171 Interest and Dividends Receivable --- 0 0 0

172 Rents Receivable --- 0 0 0

173 Accrued Utility Revenue --- 0 0 0

174 Misc. Current and Accrued Assets 23 0 15,647 (15,647)

Total Current and Accrued Assets 121,320$             183,684$             (62,364)$              

181 Unamort. Debt Disc. and Expense 24 0 0 0

182 Extraordinary Property Losses --- 0 0 0

183 Preliminary Survey and Investigation Charges --- 0 0 0

184 Clearing Accounts --- 0 0 0

185 Temporary Facilties --- 0 0 0

186 Miscellaneous Deferred Debits 25 30,930 14,930 16,000

187 Research and Development Expenditures --- 0 0 0

190 Accumulated Deferred Income Taxes --- 0

Total Deferred Debits 30,930$               14,930$               16,000$               

Total Assets and Other Debits 3,077,560$          3,105,359$          (27,799)$              

ASSETS AND OTHER DEBITS

OTHER PROPERTY AND INVESTMENTS

DEFERRED DEBITS

CURRENT AND ACCRUED ASSETS

UTILITY PLANT

NUMBERS AND TITLES OF ACCOUNTS

11
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NAME OF UTILITY: MONTAGUE WATER CO., INC. YEAR: 2024

  (This Schedule for use by Class A,B and C)

COMPARATIVE BALANCE SHEET

EQUITY CAPITAL AND LIABILITIES

SCHED. BALANCE BALANCE INCREASE

PAGE END BEGINNING OR

NO. OF YEAR OF YEAR (Decrease)

(b) (c) (d) (e)

201-203 Common Stock 26 5,000$    5,000$    -$    

204-206 Preferred Stock 26 0 0 0

207 Premium on Capital Stock 27 0 0 0

209 Reduction in Par on Stated Value of Capital Stock 27 0 0 0

210 Gain on Resale or Cancellation of Reaquired Capital Stock 27 0 0 0

211 Other Paid-In Capital 27 904,571 904,571 0

212 Discount on Capital Stock --- 0 0 0

213 Capital Stock Expense --- 0 0 0

214_215 Retained Earnings 28 (2,111,554) (1,965,661) (145,893)

216 Reacquired Capital Stock 28 0 0 0

218 Proprietary Capital (Proprietorships & Partnerships Only) --- 0 0 0

Total Equity Capital (1,201,983)$    (1,056,090)$    (145,893)$    

221-222 Bonds 29 0 0 0

223 Advances from Assoc. Companies 29 0 0 0

224 Other Long-Term Debt 29 0 0 0

Total Long-Term Debt -$    -$    -$    

231 Accounts Payable --- 99,035 103,550 (4,514)

232 Notes Payable 30 0 0 0

233 Accts. Payable to Assoc. Companies --- 3,626,572 3,508,620 117,951

234 Notes Payable to Assoc. Companies 30 0 0 0

235 Customer Deposits --- 11,197 12,184 (987)

236 Taxes Accrued 31 31 (55) 86

237 Accrued Interest --- 734 567 167

238 Accrued Dividends --- 0 0 0

239 Matured Long-Term Debt --- 0 0 0

240 Matured Interest --- 0 0 0

241 Misc. Cur. and Accrued Liabilities 32 0 167 (167)

Total Current and Accrued Liabilities 3,737,569$     3,625,033$     112,536$    

251 Unamortized Premium on Debt --- 0 0 0

252 Customer Advances for Construction --- 0 0 0

253 Other Deferred Credits 32 360,573 346,923 13,650

255 Accumulated Deferred Investment Tax Credits 0 0 0

Total Deferred Credits 360,573$    346,923$    13,650$    

261 Property Insurance Reserve 33 0 0 0

262 Injuries and Damages Reserve 33 0 0 0

263 Pensions and Benefits Reserve 33 0 0 0

265 Miscellaneous Operating Reserves 33 0 0 0

Total Operating Reserves -$    -$    -$    

271-272 Contributions in Aid of Construction (net of accumulated amort.) --- 181,402 189,494 (8,093)

Total Contributions in Aid of Construction 181,402$    189,494$    (8,093)$    

281-283 Accumulated Deferred Income Taxes --- 0 0 0

Total Accumulated Deferred Income Taxes -$    -$    -$    

Total Equity Capital and Liabilities 3,077,560$     3,105,360$     (27,800)$    

CONTRIBUTIONS IN AID OF CONSTRUCTION

ACCUMULATED DEFERRED INCOME TAXES

NUMBERS AND TITLES OF ACCOUNTS

OPERATING RESERVES

DEFERRED CREDITS

CURRENT AND ACCRUED LIABILITIES

LONG-TERM DEBT

EQUITY CAPITAL

12
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NAME OF UTILITY:   MONTAGUE SEWER CO., INC. YEAR 2024

COMPARATIVE BALANCE SHEET

ASSETS AND OTHER DEBITS

SCHEDULE BALANCE BALANCE INCREASE 
PAGE END OF BEGINNING OR

NUMBERS AND TITLES OF ACCOUNT NO. YEAR OF YEAR (DECREASE)
(a) (b) (c) (d) (e)

UTILITY PLANT

101-06 Utility Plant 13 2,966,660 2,971,306 (4,647) 
108 Accumulated Depreciation  (Cr.) 15 (92,518) (296,889) 204,371 
110 Accumulated  Amortization  (Cr.) - - - 

114-115 Utility Plant Acquisition Adjustments (Net of Accum. Amort.)-
116 Other Utility Plant Adjustments - (654,466) (646,215) 

 Net Utility Plant - 2,219,675 2,028,202 191,473 

OTHER PROPERTY AND INVESTMENTS

121 Nonutility Property -
122 Accum. Prov. for Depr. and Amort of Nonutility Property (Cr.)-
123 Investments in Associated Companies -

124-125 Utility and Other Investments* -
126-127 Sinking Funds and Other Special Funds* -

 Total - - - - 

CURRENT AND ACCRUED ASSETS

131 Cash - - - - 
132-133 Special Deposits and Other Special Deposits

134 Working Funds - - - - 
135 Temporary Cash Investments
141 Customer Accounts Receivable - - 
142 Other Accounts Receivable - 16,594 16,608 (14) 
143 Accum. Prov. for Uncollect. Accts.  (Cr.) - - - - 
144 Notes Receivable - (28,399) 321 (28,721) 
145 Accts. Rec. from Assoc. Companies - - - - 
146 Notes Rec. from Assoc. Companies 18 - 

151-161 Materials and Supplies, Stores Expense 18 - 5,333 (5,333) 
162 Prepayments
171 Accrued Interest and Dividends Receivable
172 Rents Receivable
173 Accrued Utility Revenue
174 Misc. Current and Accrued Assets

 Total - (11,805) 22,262 (34,067) 

DEFERRED DEBITS

181 Unamortization Debt Discount and Expense 19 - 
182 Extraordinary Property Losses 20 - 
183 Preliminary Survey and Investigation Charges - - - - 
184 Clearing Accounts - - 
186 Other Deferred Debits 20 1,147 3,041 (1,895) 
185 Temporary Facilties
186 Miscellaneous Deferred Debits
187 Research and Development Expenditures
190 Accumulated Deferred Income Taxes - 1,147 3,041 (1,895) 

 Total Assets and Other Debits - 2,209,017 2,053,505 155,512 
* Give details in footnote:
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NAME OF UTILITY:   MONTAGUE SEWER CO., INC. YEAR 2024

COMPARATIVE BALANCE SHEET

LIABILITIES AND OTHER CREDITS

SCHEDULE BALANCE BALANCE INCREASE 
PAGE END OF BEGINNING OR

NUMBERS AND TITLES OF ACCOUNT NO. YEAR OF YEAR (DECREASE)
(a) (b) (c) (d) (e)

PROPRIETARY CAPITAL

201 -203 Common Stock 21 5,000                  5,000                  -                      
204-206 Preferred Stock 21

206 Preferred Stock Liability for Conversion 21
207 Premium on Capital Stock 22
209 Reduction in Par on Stated Value of Capital Stock 21
210 Gain on Resale or Cancellation of Reaquired Capital Stock21
211 Other Paid-In Capital 21
212 Discount on Capital Stock 21
213 Capital Stock Expense 22 904,571              904,571              -                      

214-215 Retained Earnings 11 (81,482)               (227,691)             146,209              
216 Reacquired Capital Stock
218 Proprietary Capital (Proprietorships & Partnerships Only)

    Total - 828,089              681,880              146,209              

LONG TERM DEBT

221 Bonds 23
223 Advances from Associated Companies 23
224 Other Long-Term Debt 23

     Total -

CURRENT AND ACCRUED LIABILITIES

231 Accounts Payable 24 35,615                119,104              (83,489)               
232 Notes Payable -
233 Accts. Payable to Associated Companies
234 Notes Payable to Associated Companies 24 1,296,822           1,197,147           99,675                
235 Customer Deposits - -                      -                      -                      
236 Accrued Taxes 25 -                      (28)                      28                       
237 Accrued Interest - -                      -                      -                      
238 Accrued Dividends -
239 Matured Long-Term Debt -
240 Matured Interest 26 -                      -                      -                      

     Total - 1,332,437           1,316,223           16,214                
 

DEFERRED CREDITS

251 Unamortized Premium on Debt 19
252 Customer Advances for Construction -
253 Other Deferred Credits 25 (7,170)                 (2,788)                 (4,382)                 
255 Accumulated Deferred Investment Tax Credits

     Total - (7,170)                 (2,788)                 (4,382)                 

261 Property Insurance Reserve
262 Injuries and Damages Reserve
263 Pensions and Benefits Reserve
265 Miscellaneous Operating Reserves

     Total -                      

271-272 Contributions in Aid of Construction (net of accumulated amort.) 55,661                58,191                (2,530)                 
     Total 55,661                58,191                (2,530)                 

281-283 Accumulated Deferred Income Taxes 27
    Total - -                      -                      
    Total Liabilities and Other Credits - 2,209,017           2,053,505           155,512              

OPERATING RESERVES

CONTRIBUTIONS IN AID OF CONSTRUCTION

ACCUMULATED DEFERRED INCOME TAXES
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YEAR: 2024

Purchase Price 9,437,965.00$                   

NJAWC - Post Merger

101-106 Utility Plant 7,986,023,719$                 
108 Accumulated Depreciation  (Cr.) (1,478,371,802)
114-115 Utility Plant Acquisition Adjustments (Net of Accum. Am 2,539,206
116 Other Utility Plant Adjustments (654,466)

Net Utility Plant 6,509,536,657$                 

121 Nonutility Property 594,144
123 Investment in Assoc. Companies 48,378,532
124-125 Utility and Other Investments 90,739

Total Other Property and Investments 49,063,415$                      

131 Cash 3,445,017
132-133 Special Deposits and Other Special Deposits 1,800
141 Customer Accounts Receivable 99,264,739
142 Other Accounts Receivable 15,279,128
143 Accum. Prov. for Uncollect. Accts.  (Cr.) (10,254,079)
144 Notes Receivable (0)
145 Accts. Rec. from Assoc. Companies 10,470,719
151-161 Materials and Supplies, Stores Expense 27,483,954
162 Prepayments 13,712,889
173 Accrued Utility Revenue 47,825,457
174 Misc. Current and Accrued Assets 8,988,523

Total Current and Accrued Assets 216,218,146$                    

181 Unamort. Debt Disc. and Expense 19,779,242
183 Preliminary Survey and Investigation Charges 1,444,538
186 Miscellaneous Deferred Debits 112,863,844

Total Deferred Debits 134,087,624$                    
Total Assets and Other Debits 6,908,905,842$                 

NUMBERS AND TITLES OF ACCOUNTS

Comparative Balance Sheet

DEFERRED DEBITS

UTILITY PLANT

OTHER PROPERTY AND INVESTMENTS

CURRENT AND ACCRUED ASSETS
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YEAR: 2024

Purchase Price 9,437,965.00$                   

NJAWC - Post MergerNUMBERS AND TITLES OF ACCOUNTS

Comparative Balance Sheet

201-203 Common Stock 86,974,200$                      
211 Other Paid-In Capital 1,635,956,196                   
213 Capital Stock Expense 0
214_215 Retained Earnings 932,854,111

Total Equity Capital 2,655,784,507$                 

221-222 Bonds 2,197,337,543
Total Long-Term Debt 2,197,337,543$                 

231 Accounts Payable 143,046,447
232 Notes Payable 9,437,965
233 Accts. Payable to Assoc. Companies 38,186,085
234 Notes Payable to Assoc. Companies 372,889,588
235 Customer Deposits 11,197
236 Taxes Accrued 1,118,279
237 Accrued Interest 15,734,221
241 Misc. Cur. and Accrued Liabilities 44,794,869

Total Current and Accrued Liabilities 625,218,651$                    

252 Customer Advances for Construction 147,035,319
253 Other Deferred Credits 305,806,055
255 Accumulated Deferred Investment Tax Credits 6,406,038

Total Deferred Credits 459,247,412$                    

265 Miscellaneous Operating Reserves 37,838,402
Total Operating Reserves 37,838,402$                      

271-272 Contributions in Aid of Construction (net of accumulated 252,744,264
Total Contributions in Aid of Construction 252,744,264$                    

281-283 Accumulated Deferred Income Taxes 680,735,062
Total Accumulated Deferred Income Taxes 680,735,062$                    
Total Equity Capital and Liabilities 6,908,905,842$                 

CONTRIBUTIONS IN AID OF CONSTRUCTION

ACCUMULATED DEFERRED INCOME TAXES

EQUITY CAPITAL

LONG-TERM DEBT

CURRENT AND ACCRUED LIABILITIES

DEFERRED CREDITS

OPERATING RESERVES
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American Water Works Company, Inc. and Subsidiary Companies

Consolidated Statements of Operations
(In millions, except per share data)

For the Years Ended December 31,

2024 2023 2022

Operating revenues . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $4,684 $4,234 $3,792

Operating expenses:
Operation and maintenance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,858 1,720 1,589
Depreciation and amortization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 788 704 649
General taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 320 307 281
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (1) —

Total operating expenses, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,966 2,730 2,519

Operating income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,718 1,504 1,273
Other income (expense):

Interest expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (523) (460) (433)
Interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 94 73 52
Non-operating benefit costs, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28 32 77
Gain on sale of businesses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 19
Other, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42 47 20

Total other income (expense) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (359) (308) (265)

Income before income taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,359 1,196 1,008
Provision for income taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 308 252 188

Net income attributable to common shareholders . . . . . . . . . . . . . . . . . . . . . . . . . . $1,051 $ 944 $ 820

Basic earnings per share: (a)
Net income attributable to common shareholders . . . . . . . . . . . . . . . . . . . . . . $ 5.39 $ 4.90 $ 4.51

Diluted earnings per share: (a)
Net income attributable to common shareholders . . . . . . . . . . . . . . . . . . . . . . $ 5.39 $ 4.90 $ 4.51

Weighted average common shares outstanding:
Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 195 193 182

Diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 195 193 182

(a) Amounts may not calculate due to rounding.

The accompanying notes are an integral part of these Consolidated Financial Statements.

100
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NAME OF UTILITY: NEW JERSEY-AMERICAN WATER COMPANY, INC. YEAR: 2024

1. Report below a statement of income for the year according to prescribed accounts.

2. If the increases and decreases are not derived from previously reported figures explain in footnotes.

FROM TOTAL INCREASE

PAGE CURRENT PRECEDING OR

NUMBER AND TITLES OF ACCOUNTS NO. YEAR YEAR (DECREASE)

(a) (b) (c) (d) (e)

400 Operating Revenues 35, 28S 1,043,818,248$   963,901,351$    79,916,897$    

401 Operation Expense 38 269,760,826 258,328,421 11,432,405

402 Maintenance Expense 38 33,822,538 37,995,650 (4,173,112)

403 Depreciation Expense 20, 16S 169,371,189 163,936,609 5,434,580

406-7 Amortization Expense --- 395,298 395,298 0

408 Taxes Other Than Income Taxes 31 135,336,145 131,099,673 4,236,472

409 Income Taxes 31 22,906,953 794,171 22,112,782

410-411 Provision for Deferred Income Taxes --- 39,130,227 50,417,830 (11,287,603)

412 Investment Tax Credits --- (348,000) (330,948) (17,052)

Total Operating Expenses 670,375,176$    642,636,704$    27,738,472$    

Net Operating Revenues 373,443,072$    321,264,647$    52,178,425$    

413 Income from Utility Plant Leased to Others 8 692,778 564,662 128,116

414 Gains (Losses) from Disposition of Utility Property --- 0

374,135,850$    321,829,309$    52,306,541$    

Net Income of Other Utility Departments

415-416 Net Revenues from Merchandising, Jobbing and Contract Work 36 280,577 285,454 (4,877)

419 Interest and Dividend Income 36 (1,190,895) 2,108,888 (3,299,783)

421 Nonutility Income 36 51,731 21,707 30,024

Total Other Income (858,587)$    2,416,049$    (3,274,636)$    

Gross Income 373,277,263$    324,245,358$    49,031,905$    

426 Miscellaneous Nonutility Expenses 42 195,225 314,539 (119,314)

408-412 42

Total Miscellaneous Income Deductions 195,225$    314,539$    (119,314)$    

Income Before Interest Charges 373,082,038$    323,930,819$    49,151,219$    

427 x Interest Expense 42 91,157,652 83,738,825 7,418,827

428-9 Amortization Deductions (net) 42 3,170,738 2,977,684 193,054

420 AFUDC - Interest Charges to Construction-Credit --- (9,419,542) (11,239,766) 1,820,224

Total Interest Charges 84,908,848$    75,476,743$    9,432,105$    

433 Extraordinary Income --- 0

434 Extraordinary Deductions --- 0

409.3 Income Taxes, Extraordinary Items --- 0

Total Extraordinary Items -$    -$    -$    

NET INCOME (to page 28) 288,173,190$    248,454,076$    39,719,114$    

V. EXTRAORDINARY ITEMS

OPERATING EXPENSE

I. UTILITY OPERATING INCOME

INCOME STATEMENT

IV. INTEREST CHARGES

III. MISCELLANEOUS INCOME DEDUCTIONS

II. OTHER INCOME

TOTAL - UTILITY OPERATING INCOME

Taxes - Other than Income, Income, Deferred, ITC Applicable to Other 

Income & Deductions

34
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NAME OF UTILITY: MONTAGUE WATER CO., INC. YEAR: 2024

1. Report below a statement of income for the year according to prescribed accounts.

2. If the increases and decreases are not derived from previously reported figures explain in footnotes.

FROM TOTAL INCREASE

PAGE CURRENT PRECEDING OR

NUMBER AND TITLES OF ACCOUNTS NO. YEAR YEAR (DECREASE)

(a) (b) (c) (d) (e)

400 Operating Revenues 35 745,436$             621,082$             124,355$             

401 Operation Expense 38 486,646$             403,951 82,695

402 Maintenance Expense 38 70,807$               61,359 9,449

403 Depreciation Expense 20 94,696$               89,333                 5,363

404 406-7 Amortization Expense --- (13,159)$              (13,153)                (6)

408 Taxes Other Than Income Taxes 31 141,104$             130,337               10,767

409 Income Taxes 31 6,243$                 16,461                 (10,218)

410-411 Provision for Deferred Income Taxes --- 0

412 Investment Tax Credits --- -$                     0 0

Total Operating Expenses 786,338$             688,287$             98,051$               

Net Operating Revenues (40,902)$              (67,206)$              26,304$               

413 Income from Utility Plant Leased to Others 8 -$                     0 0

414 Gains (Losses) from Disposition of Utility Property --- -$                     -                       0

(40,902)$              (67,206)$              26,304$               

Net Income of Other Utility Departments (81,803) (134,411)

415-416 Net Revenues from Merchandising, Jobbing and Contract Work 36 -$                     0 0

419 Interest and Dividend Income 36 -$                     0 0

421 Nonutility Income 36 -$                     0 0

Total Other Income -$                     -$                     -$                     

Gross Income (40,902)$              (67,206)$              26,304$               

426 Miscellaneous Nonutility Expenses 42 -$                     0

408-412 42 -$                     0

Total Miscellaneous Income Deductions -$                     -$                     -$                     

Income Before Interest Charges (40,902)$              (67,206)$              26,304$               

427 Interest Expense 42 111,120$             107,438 3,682

428-9 Amortization Deductions (net) 42 -$                     0 0

420 420 AFUDC - Interest Charges to Construction-Credit --- -$                     (1,820) 1,820

Total Interest Charges 111,120$             105,618$             5,502$                 

433 Extraordinary Income --- -$                     0 0

434 Extraordinary Deductions --- -$                     0 0

409.3 Income Taxes, Extraordinary Items --- -$                     0 0

Total Extraordinary Items -$                     -$                     -$                     

NET INCOME (to page 28) (152,022)$            (172,823)$            20,801$               

V. EXTRAORDINARY ITEMS

OPERATING EXPENSE

I. UTILITY OPERATING INCOME

INCOME STATEMENT

IV. INTEREST CHARGES

III. MISCELLANEOUS INCOME DEDUCTIONS

II. OTHER INCOME

TOTAL - UTILITY OPERATING INCOME

Taxes - Other than Income, Income, Deferred, ITC Applicable to Other 

Income & Deductions

34
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NAME OF UTILITY:   MONTAGUE SEWER CO., INC. YEAR 2024

INCOME STATEMENT

1.  Report below a statement of income for the year according to prescribed amounts.

2.  If the increases and decreases are not derived from previously reported figures, explain in footnotes.

FROM INCREASE 

PAGE CURRENT PRECEDING OR

NUMBER AND TITLE OF ACCOUNT NO. YEAR YEAR (DECREASE)

(a) (b) (c) (d) (e)

I. UTILITY OPERATING INCOME

400 Operating Revenues 28 421,832 350,642 71,190

     OPERATING REVENUE DEDUCTIONS

401 Operation Expenses 29 165,518                 145,661 19,857

402 Maintenance Expense 30 14,427                   16,884 (2,456)

403 Depreciation Expense 17 51,928                   51,374 554

406-7 Amortization Expense - (2,530)                    (2,530) 0

408 Taxes Other Than Income Taxes 25 40,777                   8,508 32,269

409 Income Taxes 25 (6,712)                    0 (6,712)

410-411 Provision for Deferred Income Taxes

412 Investment Tax Credits

     Total Operating Revenue Deductions - 263,408                 219,896 43,512

     Net Wastewater Operating Revenue - 158,423                 130,746 27,678

Income from Utility Plant

413 Income from Utility Plant Leased to Others -

414 Gains (Losses) From Disposition of Utility Property - -                         0 0

TOTAL - WASTEWATER UTILITY OPERATING INCOME 158,423                 130,746 27,678

Net Income of Other Utility Departments -

II. OTHER INCOME

415-416 Net Revenues from Merchandising, Jobbing and Contract Work 32

419 Interest and Dividend Income 32

421 Nonutility Income 32 -                         0

     Total Other Income -                         0 0

          Gross Income - 158,423$            130,746$            27,678$              

III. MISCELLANEOUS INCOME DEDUCTIONS

426 Miscellaneous Nonutility Expenses 33 762                        

408-412

Taxes - Other than Income, Income, Deferred, ITC 

Applicable to Other Income & Deductions

     Total Miscellaneous Income Deductions 762                        0 0

                   INCOME BEFORE INTEREST CHARGES 157,662                 130,746$            27,678$              

IV. INTEREST CHARGES

427 Interest Expense 7                            3                            4                            

428-9 Amortization Deductions (net)

420 AFUDC - Interest Charges to Construction-Credit

     Total Interest Charges 7                            3                            4                            

V. EXTRAORDINARY ITEMS

433 Extraordinary Income 33

434 Extraordinary Deductions 33

409.3 Income Taxes, Extraordinary Items 23

     Total Extraordinary Items - -                         3 (3)

     NET INCOME (To page 11) - 157,655 130,746 27,671
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YEAR: 2024

NJAWC - Post 
Merger

400 Operating Revenues 1,044,985,516$  

401 Operation Expense 270,412,990
402 Maintenance Expense 33,907,773
403 Depreciation Expense 169,517,813
406-7 Amortization Expense 379,609
408 Taxes Other Than Income Taxes 135,518,026
409 Income Taxes 22,906,484
410-411 Provision for Deferred Income Taxes 39,130,227
412 Investment Tax Credits (348,000)

Total Operating Expenses 671,424,922$     
Net Operating Revenues 373,560,594$     

413 Income from Utility Plant Leased to Others 692,778
414 Gains (Losses) from Disposition of Utility Property 0

374,253,372$     

415-416 Net Revenues from Merchandising, Jobbing and Contra   280,577
419 Interest and Dividend Income (1,190,895)
421 Nonutility Income 51,731

Total Other Income (858,587)$           
Gross Income 373,394,785$     

426 Miscellaneous Nonutility Expenses 195,987
408-412 0

Total Miscellaneous Income Deductions 195,987$            
Income Before Interest Charges 373,198,798$     

427 x Interest Expense 91,268,779
428-9 Amortization Deductions (net) 3,170,738
420 AFUDC - Interest Charges to Construction-Credit (9,419,542)

Total Interest Charges 85,019,975$       
 

433 Extraordinary Income 0
434 Extraordinary Deductions 0
409.3 Income Taxes, Extraordinary Items 0

Total Extraordinary Items -$                   
NET INCOME 288,178,823$     

NUMBERS AND TITLES OF ACCOUNTS

Income Statement 

IV. INTEREST CHARGES

V. EXTRAORDINARY ITEMS

I. UTILITY OPERATING INCOME

OPERATING EXPENSE

TOTAL - UTILITY OPERATING INCOME

II. OTHER INCOME

III. MISCELLANEOUS INCOME DEDUCTIONS

    , , ,  
Applicable to Other Income & Deductions
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New Jersey-American Water Company, Inc. 
Proposed Acquisition Entry - Water and Wastewater 

Debit* Credit*
Net Utility Plant $5,144,984
Goodwill 4,423,203
Current Assets 221,344
Deferred Debits 32,077
Current Liabilities $9,584,546
Contributions in aid of construction 237,062

$9,821,608 $9,821,608

*The proposed journal entry to record the merger of Montague Companies into NJAWC reflects the general ledger accounts for the posting of the transaction.
 Dollar amounts are presented using the balances at December 31, 2024, since the amounts are subject to change up through the merger date.
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