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BEFORE THE PUBLIC SERVICE COMMISSION
STATE OF MISSOURI

In the matter of the Application of Central

	

)
Jefferson County Utilities, Inc . for an order

	

)
authorizing the transfer and assignment

	

)

	

Case No. SO-2007-0071
of certain water and sewer assets to Jefferson )
County Public Sewer District and in connection )
therewith, certain other related transactions .

	

)

SUPPLEMENT AND AMENDMENT TO APPLICATION

COMES NOW Central Jefferson County Utilities, Inc. (Central Jefferson),

pursuant to Commission Rules 4 CSR 240-3.310(3), 4 CSR 240-3 .605(3) and 4 CSR

240-2.080(20), and as its supplement to, and amendment of, the Application in this

case, states as follows to the Missouri Public Service Commission (Commission) :

1 .

	

On August 15, 2006, Central Jefferson County Utilities, Inc. (Central

Jefferson) filed an application with the Missouri Public Service Commission

(Commission), seeking the Commission's authorization to transfer and assign certain

assets of its water and sewer operations to the Jefferson County Public Sewer District

(Sewer District) .

2 .

	

Commission Rules 4 CSR 240-3,310(3) and 4 CSR 240-3.605(3) state

that "if any of the items required under this rule are unavailable at the time the

application is filed, they shall be furnished prior to the granting of the authority sought."

3.

	

Central Jefferson indicated in its Application that a certified copy of the

resolution of its Board of Directors authorizing the proposed transaction was not

available at that time, but would be late-filed . Attached hereto and marked Appendix 1

Exhibit No. 2-
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is the Unanimous Written Consent of Board of Directors and Shareholders of Central

Jefferson County Utilities, Inc . authorizing the proposed transaction.

4 .

	

Commission Rule 4 CSR 240-2 .080(20) states that "Any pleading may be

amended within ten (10) days of filing, unless a responsive pleading has already been

filed . . . ."

5.

	

Commission Rule 4 CSR 240-2.060(1)(K) provides that an applicant must

state "whether the applicant has any pending action or final unsatisfied judgments or

decisions against it from any state of federal agency or court which involve customer

service or rates, which action, judgment or decision has occurred within three (3) years

of the date of the application ."

6 .

	

Central Jefferson did not make note of any such case in its Application .

Central Jefferson hereby amends that Application to reflect that the Office of the Public

Counsel (Public Counsel) recently filed with the Commission complaints concerning

Central Jefferson's water and sewer rates. These complaints have been designated as

Cases Nos . WC-2007-0038 and SC-2007-0039 .

WHEREFORE, Central Jefferson respectfully requests that the Commission

consider Central Jefferson's Application to be supplemented and amended as indicated

herein .



Respectfully submitted,

William R . England III

	

#23975
Dean L. Cooper

	

#36592
BRYDON, SWEARENGEN & ENGLAND, P.C .
312 East Capitol Avenue
P.O . Box 456
Jefferson City, MO 65102
(573) 635-7166 Phone
(573) 634-7431 Fax
dcoopero(Dbrydonlaw,com

Attorneys for Central Jefferson County Utilities, Inc.

CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the above and foregoing document
was delivered by first electronic transmission, on this 23`d day of August, 2006, to the
Office of the Public Counsel and to the General Counsel, Missouri Public Service
Commission .



UNANIMOUS WRITTEN CONSENTOF BOARD OF DIRrCTORS AND
SHARHOLDERS or CENTRAL JEFFERSON COUNTY UTILITIES. INC.

The undersigned, constituting,as designated, all of the Directors and Shareholders

of Central Jefferson County Utilities, Inc ., hereby find, resolve andunanimously consent

to the following action to be taken by Central Jefferson County Utilities ; Inc. (the

"Corporation") .

Over the last five years, the Corporation andits Shareholders have attempted.to

find a buyer for the corporate assets or the stock of the Corporation. These efforts have

been unsuccessful. The waste watertreatmentplant operated by the Corporation end the

water system are in need of expansion . The Corporation has on.two occasions applied to

the hfissouri public Service Commission for rate . increases and/or tap on fees to permit

financing ofconstruction ofthe needed expansions. The staffofthe hEssouri Public

Service Commissionhas not been willing to recommend increases in rates or the

charging ofa tap on fee sufficient to permit the Corporation.to finance or obtain

financing for construction ofthe needed . improvements .

	

-

TheCorporationhas negotiated an agreement with the Jefferson County Public

Sewer District and EmironmemalManagement Corporation. for the transfers ofthe assets

ofthe Corporation, constituting the waste water collection and ueatment facilities and the

water distribution system, to the Jefferson County Public Sewer District. Environmental

Management Corporation is negotiating an agreement witb the Jefferson County Public

Sewer District to manage the operations ofthe waste water treatment system and the

water distribution system for Jefferson County Public Sower District. As part ofthis

arrangement, Environmental Management Corporation has agreed to make improvements

Appendix I



in the approximate total amount of $1,800,000 .00 for the waste water treatment system

and the water distribution system . The transfer of the assets by the Corporation to

Jefferson County Public Sewer District and the management by Environmental

Management Corporation will provide professional management of the systems and

needed funds for the capital improvements.

The transfer by the Corporation ofthe waste water treatment system and the water

distribution system will be without any consideration to the Corporation, except that

Jefferson County Public Sewer District will pay the outstanding indebtedness ofthe

Corporation on the v,sater tower. While the Corporation will not. receive direct

compensation for the assets to be transferred, the bisectors and Shareholders ofthe

Corporation believe that this transaction is in the best interest ofthe residents ofRaintree

Plantation Subdivision being served by the waste water treatment system and the water

distribution system,'becauseit-;ill result in an upgrade ofboth systems to provide for the

current and future need. of the residents.

Therefore, the undersigned.Directors and Shareholders ofthe Corporation do

hereby authorize and direct the Officers of the Corporation to take the following actions:

1 .

	

To execute on behalfofthe Corporation the Tri-Party Purchase and. Sale

Agreement between the Corporation, Jefferson County Public Sewer District and

Environmental Management Corporation in the form attached. hereto and incorporated

herein.

2.

	

To execute a Loan Personnel Agreement in the form attached beteto and

incorporated . herein.



3.

	

To file with the Missouri Public Service Commission an Application for

the transfer and assignment ofthe assets ofthe Corporation used in the operation. of the

waste water treatment system and the water distribution system at. Raintree Plantation

Subdivision to the Jefferson County Sewer District.

4.

	

To enter into an interim management agreementbetween the Corporation

and Environmental Management Corporation for Environmental Management

Corporation to assumethe daily operation of the waste water treatment system and the

waterdistribution system owned by the Corporation in operation . at Raintree Plantation

Subdivision. Such Agreement shall be upon. such terms and conditions as the Officers of

the Corporation shall deem in the best interest ofthe Corporation and to promote a

smooth and orderly transfer ofthe assets of the Corporation as provided inthe Tri-Party

	

.

Purchase and Sale Agreement.

S .

	

To enter into such other Agreements upon such terns and conditions as

shall be deemed. inthe best interest ofthe Corporation . as determined by the. Officers of .

the Corporation and to take such other actions as shall benecessary to completethe

transfer and assignment of the assets as provided in . the Tri-Party Purchase and Sale

Agreement and to implement all of the terms and conditions of such agreement, and the

Loaned Personnel Agreement and the interim. management agreement, and to take all

other actions as shall be deemed necessary and in the best interest ofthe Corporation to

accomplish the purposes stated.herein .

Dated, this 13" day ofJuly, 2006 .



*I4C"

	

__~r1-_=
1 piJille *An6&McClain, If,
S~iareholder and Director

JeOftiah Nixon
Shareholder and Director

mt'p1f
Trustee ofthe Indenture ofTrust
ofNorville IC . McClain
Shareholder



BEFORE THE PUBLIC SERVICE COMMISSION
STATE OF MISSOURI

APPLICATION

COMES NOW Central Jefferson County Utilities, Inc. (Central Jefferson), in

accordance with Section 393.190.1, RSMo (2000), 4 CSR 240-3.310, and 4 CSR 240-

3.605, and for its application authorizing the transfer and assignment of certain assets

to Jefferson County Public Sewer District (Sewer District), states as follows to the

Missouri Public Service Commission (Commission) :

APPLICANT

1 .

	

Central Jefferson is a Missouri Corporation duly organized, validly existing

and in good standing in all respects with its principal office and place of business at

1519 McNutt Road, Herculaneum, Missouri 63048 . Central Jefferson is engaged,

generally, in providing water and sewer service in those areas of Missouri certificated to

it by the Commission .

2.

	

A certified copy of Central Jefferson's Certificate of Good Standing was

filed with the Commission in Case No . SF-2004-0587 . Said document is incorporated

herein by reference in accordance with 4 CSR 240-2.060(1)(G) and made a part hereof

for all purposes . Central Jefferson is a "water corporation," a "sewer corporation," and a

"public utility" as those terms are defined in Section 386.020 RSMo and as such is

In the matter of the Application of Central

	

,0&-7 _CZi'-1 C
Jefferson County Utilities, Inc. for an order

	

)
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,

authorizing the transfer and assignment

	

)

	

Case No.

	

&1v v

	

='

	

"
of certain water and sewer assets to Jefferson )
County Public Sewer District and in connection )
therewith, certain other related transactions .

	

)



subject to the jurisdiction of the Commission as provided by law. Central Jefferson

provides water service and sewer service to approximately 670 customers in Raintree

Plantation Subdivision in Jefferson County.

3 .

	

Central Jefferson has no pending actions or final unsatisfied judgments or

decisions against it involving customer service or rates having occurred within three (3)

years from the date of this Application .

	

Central Jefferson has no annual report or

assessment fees that are overdue.

4 .

	

Pleadings, notices, orders and other correspondence and communications

concerning this Application should be addressed to the undersigned counsel and also

to :

Central Jefferson County Utilities, Inc.
Attn : Kenneth McClain
1519 McNutt Road

Herculaneum, MO 63048

THE TRANSACTION

5 .

	

Subject to the terms and conditions of a Tri-Party Purchase and Sale

Agreement by and between Central Jefferson, the Sewer District and Environmental

Management Corporation (EMC), dated July 13, 2006 (the "Purchase Agreement"), a

copy of which is marked Appendix 1 attached hereto and made a part hereof for all

purposes, Central Jefferson will transfer and assign to the Sewer District and the Sewer

District will acquire from Central Jefferson, certain assets comprising the water and

sewer Business, all as more detailed in the Purchase Agreement. In return, Sewer

district will pay Central Jefferson's debt in the approximate amount of $105,000 .00 on

the water tower serving the water svstem . This debt was previously authorized by the



Commission in Case No . WF-97-568 . The Sewer District will enter into a long-term

operation, maintenance and capital improvements agreement,

District will compensate EMC, and additionally Sewer District

revenue to compensate EMC for certain capital improvements .

Central Jefferson will receive no payment by reason of this transfer and assignment .

ADDITIONAL DOCUMENTATION

6 .

	

A certified copy of the resolution of the Board of Directors of Central

Jefferson authorizing the consummation of the transaction contemplated by this

Application will be late filed as part of Appendix 2 .

NO DETRIMENT

7 .

	

The proposed transfer and assignment and related transactions will not be

detrimental to the public interest because they will not result in any reduced level of

service or reliability for the involved customers presently being served by Central

Jefferson . Those customers will see no interruption in their day-to-day utility service

due to the transaction .

8 .

	

There are approximately 3500 lots in Raintree Plantation Subdivision

which is served by Central Jefferson's water and sewer system. As stated above,

approximately 670 of those lots are currently served by the water and sewer system .

for which the Sewer

will provide sufficient

The Shareholders of

9 .

	

At the current time, no additional connections may be made by persons

needing sewer service in Raintree Plantation Subdivision by reason of orders issued by

the Missouri Department of Natural Resources and the United States Environmental

Protection Agency. No additional connections to the sewer system can be made until

such time as the waste water treatment plant, operated by Central Jefferson, and to be



conveyed by this transfer, is expanded . Presently, Central Jefferson has no funds and

no method to finance the costs of construction and expansion of the waste water

treatment plant.

10,

	

An expansion of the water system is necessary to provide adequate water

service to the current and future residents . Presently, Central Jefferson has no funds

and no method to finance the cost of expansion of the water system .

11 .

	

EMC will provide up to $1,800,000 .00 in capital improvements for the

waste water treatment plant expansion and for the water system expansion. These

improvements will provide more reliable service to existing customers and will enable

future customers to connect to the water and sewer system . There are many lot owners

who are waiting to build homes at Raintree Plantation Subdivision but cannot build the

homes until the wastewater treatment plant is expanded and the prohibition against

obtaining new sewer service connections is terminated . Because of the inability to

obtain sewer connections for their lots, current owners of undeveloped lots in Raintree

Plantation Subdivision have lost a substantial portion of the value of their investment in

the lot because of the inability to build homes upon the lots at this time .

12 . The Missouri Department of Natural Resources and The United States

Environmental Protection Agency have made allegations of violations by Central

Jefferson in the operation of the waste water treatment system . Central Jefferson has

denied these allegations . Transfer of the assets as requested herein and construction

of an expansion to the waste water treatment system will prevent and avoid allegations

of future violations by The Missouri Department of Natural Resources and The United



States Environmental Protection Agency, and will aid in the protection of the

environment.

13 .

	

Well #1 currently being used in Central Jefferson's water system produces

water with a higher lead content than Well #2. Transfer of the assets and improvement

of the water system as proposed by the Sewer District and EMC will permit either

drilling of a new well or improvement of Well #1 to remove or reduce lead and promote

a reduction in the lead content of water used at Raintree Plantation Subdivision .

14 .

	

The purchaser is, a political subdivision of the State of Missouri .

	

The

Sewer District is a countywide sewer district formed by the Jefferson

County Commission in June of 2000, pursuant to Sections 249.430 to 249.668, RSMo.

In creating this entity, the County Commission found that the delivery of sanitary sewer

service to the unincorporated areas of the County of Jefferson not . . . served by sewer

districts is of vital importance to the health, safety and welfare of the residents of [the]

county ." The Sewer District Trustees are appointed by the County Commission, a

publicly elected governmental body . The elected County Commission has ultimate

control over the Sewer District, having various powers, to include the "power to pass all

necessary rules and regulations for the proper management and conduct of the

business of the sewer district ." Section 249.515, RSMo . Thus, the rates and conditions

of service will be developed and administered by a political subdivision controlled by a

publicly-elected Commission .

15.

	

The Sewer District will contract with EMC to provide operation and

maintenance of the subject water and sewer systems.

	

EMC is a Missouri corporation,



in good standing . It has over twenty-five years of experience in managing water and

wastewater systems .

16 .

	

The gift, transfer and assignment of the assets may have an impact on the

tax revenues of the Missouri political subdivisions in which any structures, facilities or

equipment involved are located, as after the proposed transaction, the facilities will be

owned by a governmental entity, the Sewer District.

WHEREFORE, Central Jefferson respectfully requests that the Commission

issue its Order:

	

,

(a)

	

Authorizing Central Jefferson to perform in accordance with the terms of

the Purchase Agreement;

(b)

	

Authorizing the transfer and assignment of certain water and sewer assets

of Central Jefferson, as more fully described in the Purchase Agreement;

(c)

	

Authorizing Central Jefferson, effective upon the closing of the transaction,

to terminate its responsibilities as a water and sewer corporation in Missouri, and

cancelling Central Jefferson's certificates of convenience and necessity and its filed

tariffs;

(d) Authorizing Central Jefferson to enter into, execute and perform in

accordance with the terms of all other documents which may be reasonably necessary

and incidental to the performance of the transactions which are the subject of the

Purchase Agreement and this Application; and,

(e)

	

Granting such other relief as may be deemed necessary to accomplish the

purposes of the Purchase Agreement and the Application and to consummate the



transfer and assignment of the assets and related transactions pursuant to the

Purchase Agreement .

Respectfully submitted

~t\

William R. Eland
Dean L . Cooper
BRYDONISWEARE
312 East
P .O . Box 456
Jefferson City, MO 65102
(573) 635-7166 Phone
(573) 634-7431 Fax
dcooper(a)brydonlaw.com

#23975
#36592

EN & ENGLAND, P .C.
91--Avenue

Attorneys for Central Jefferson County Utilities, Inc .



CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the above and foregoing document
was delivered by first class mail, hand delivery, or electronic transmission, on this
(S day of August, 2006, to the Office of the Public Counsel and to the General
Counsel, Missouri Public Service Commission .



STATE OF MISSOURI

	

)
STLdm )

COUNTY OF MMZP~ )
ss

VERIFICATION

I, Norville Kenneth McClain, Jr ., state that I am the President of Central Jefferson County
Utilities, Inc . (Central Jefferson) ; that I have read the above and foregoing document ; that the
statements contained therein are true and correct to the best of my information, knowledge and
belief; and, that I am authorized to make this statement on behalf oCentral Jefferson .

Subscribed and sworn to before me this //Ct day

CHRISTINE M. ROCHE
NOTARY PUBLIC- NOTARYSEAL

STATE OF MISSOURI
ST. LOUIS COUNTY

MYCOMMISSION EXPIRES: OCT. 31, 2008
COMMISSION # 04533548



THIS TRI-PARTY PURCHASE AND SALE AGREEMENT (this "Agreement") is
made and entered into as of the Effective Date (as defined below), by and among CENTRAL
JEFFERSON COUNTY UTILITIES, INC., a Missouri corporation ("Central Jefferson"),
JEFFERSON COUNTY PUBLIC SEWER DISTRICT, a public sewer district ("Sewer
District") and ENVIRONMENTAL MANAGEMENT CORPORATION, a Missouri
corporation ("EMC") .

In consideration of the mutual covenants and conditions contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows :

1 .1

	

Central Jefferson, Sewer District and EMC hereby agree that the following shall
be transferred to Sewer District in accordance with the terms and conditions of this Agreement :

STLDDI-1234403-5

TRI-PARTY PURCHASE AND SALE AGREEMENT

WITNES SETH:

ARTICLE I .
Agreement to Transfer

(a)

	

All rights, title and interests of Central Jefferson in and to the water and
waste water treatment facilities located in Raintree Plantation Subdivision located in
Jefferson County, Missouri (the "Land"), such Land generally as shown on Exhibit A
attached hereto and made part hereof, together with the related water tower and collection
and distribution system (collectively, the "Facility") as more particularly described on
Exhibit B attached hereto and made a part hereof, any fixtures, easements, rights-of-way
or other interests in, on, or to, any land, highway, street, road or avenue, open or
proposed, in, on, across, in front of, abutting or adjoining, the Land, all minerals, oil, gas
and other substances under the Land, all development rights, air rights and water rights
pertaining to the Land, and all other rights appurtenant to the Land as are necessary or
helpful for the use and operation thereof (collectively, the "Appurtenances") .

(b)

	

All equipment and system technical manuals or books, if any, site plans,
surveys, soil and substrata studies, plans and specifications, engineering plans and.
studies, drainage studies, and other plans or studies of any kind in Central Jefferson's
possession or available to Central Jefferson that relate to the Land or the Facility (the
"Plans and Specifications") .

(c)

	

All plans, specifications, drawings and other materials relating to the
proposed capital improvements to the Facility (the "Improvement Plans") .

(d)

	

Any and all other rights, privileges and Appurtenances owned by Central
Jefferson and in any way used in connection with the Land or the Facility .



1 .2

	

Theterm "Property", as hereinafter used, shall mean all property, whether real or
personal, described in Article I including, but not limited to, the Land, the Facility, the
Appurtenances, the Plans and Specifications and the Improvement Plans.

STLDO-1234403-5

ARTICLE II.
Consideration

2.1

	

The parties hereto hereby agree that in consideration of the transactions
contemplated by this Agreement, the following shall occur:

(a) Central Jefferson shall convey the Land to Sewer District by general warranty
deed and the remaining Property by a bill of sale ;

(b) EMC shall pay at Closing, the aggregate principal amount of debt owing by
Central Jefferson to National City Bank pursuant to that certain Promissory Note dated as
of August 14, 1997, made by Central Jefferson and payable to National City Bank (as
successor-in-interest to Southside National Bank) (the "Seller Debt") ;

(c) Sewer District shall enter into a long-term operation, maintenance and capital
improvement agreement with EMC (the "O/M Agreement") pursuant to which (x) EMC
shall operate and maintain the Facility and perform certain capital improvements thereto,
as more fully described on Exhibit D attached hereto, not to exceed an amount equal to
$1,800,000 .00 less the amount of Seller Debt paid by EMC pursuant to Section 2.1(b),
and (y) Sewer District shall grant EMC a security interest in the accounts receivable
owed to Sewer District by customers ofthe Facility and in the proceeds thereof; and

(d) Sewer District will approve an increase in the rates charged to customers of
the Facility in an amount that Sewer District and EMC agree will be sufficient to
compensate EMC for (i) repayment of the Seller Debt, (ii) the operation and maintenance
services performed by EMC pursuant to the O/M Agreement, (iii) repayment of the cost
incurred in respect of the capital improvements made by EMC to the Facility pursuant to
the O/M Agreement, and (iv) the costs incurred byEMC in connection with entering into
the transactions contemplated by this Agreement and the O/M Agreement.

ARTICLE III.
The Closing

3 .1

	

The closing of this sale ("Closing") shall take place at the offices of the Title
Company or at such other place as the parties may agree.

3 .2

	

TheClosing shall be on that date ("Closing Date") which is the latest of.

(a)

	

Thirty (30) days after the end of the Inspection Period, as the same may be
extended as provided herein ;

(b)

	

Thirty (30) days after satisfaction of the PSC Approval Contingency
(defined below) ; and



(e)

	

Thirty (30) days after the expiration of (i) the Title Objection Date, if no
Title Objections are given, or (ii) Central Jefferson's time to respond under Section 6 .3 if
Central Jefferson agrees to correct all Title Objections, or (iii) Sewer District's time to
respond under Section 6.4 if Central Jefferson has refused to cure any Title Objections .

ARTICLE IV.
Deliveries and Representations,
Warranties and Covenants

4.1

	

Deliverables . Central Jefferson agrees to provide the following items to Sewer
District and EMC within fifteen (15) days after the Effective Date (as hereinafter defined) :

STLDOI-1234403-5

(a)

	

Copies of all Plans and Specifications and Improvement Plans.

(b) Copies of all existing surveys, title reports, title policies, title
commitments and exceptions to such title policies or commitments with respect to the
Property in Central Jefferson's possession or otherwise available to Central Jefferson .

(c)

	

Copies of all environmental, engineering, soil, structural, building
inspection reports or other reports or assessments concerning the Property in Central
Jefferson's possession or otherwise available to Central Jefferson .

(d)

	

All tax bills for the years 2003, 2004 and 2005 .

(e)

	

A list of any pending tax judgments, special assessments or mechanic
liens, or any other pending or actual suits, judgments and/or actions that may be
considered detrimental to the Property .

(f)

	

All building permits and approvals, warranties, contracts pertaining to the
Facility and the Property, leases, expense records, and other financial and structural
information about the Facility and the Property which are in Central Jefferson's
possession or control.

4.2

	

Representations and Warranties of Central Jefferson . Central Jefferson
hereby represents, warrants, and covenants to Sewer District and EMC as follows, which
representations, warranties and covenants shall be considered made as of the Effective Date and
as of Closing:

(a)

	

Central Jefferson is duly organized, validly existing, and in good standing
under the laws of the State of Missouri, is duly qualified to do business and is in good
standing in every state where the nature of extent of its business or properties require it to
be qualified to do business, except where the failure to so qualify is not reasonably likely
to have a material adverse effect on Central Jefferson . Central Jefferson has the power
and authority to own its properties and carry on its business as now being conducted.

(b)

	

Central Jefferson is duly authorized to execute and perform this
Agreement and each other document, agreement or instrument executed in connection
with this Agreement, and this Agreement and the other documents related hereto have
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been duly authorized by all requisite corporate action on the part of Central Jefferson . No
consent, approval or authorization of, or declaration or filing with, any governmental
authority, and no consent of any other person, is required in connection with Central
Jefferson's execution, delivery or performance of this Agreement and the other
documents related hereto .

(c)

	

This Agreement and each other document related hereto constitutes the
legal, valid and binding obligation of Central Jefferson, enforceable against Central
Jefferson in accordance with its terms, except to the extent that the enforceability thereof
against Central Jefferson may be limited by bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting creditors' rights generally or by equitable principles
of general application.

(d)

	

Except for mortgage liens that will be released at Closing, Central
Jefferson now has and at Closing will have, and will convey, transfer and assign to Sewer
District, good and indefeasible title to the Property, free and cleat of any deeds of trust,
mortgages, liens, encumbrances, leases, tenancies, licenses, chattel mortgages,
conditional sales agreements, security interests, covenants, conditions, restrictions,
judgments, rights-of-way, easements, encroachments, recorded or unrecorded contracts or
options and any other matters affecting title, except the Permitted Exceptions, such
conveyance to be by a General Warranty Deed.

(e)

	

Central Jefferson has not heretofore received any notice, and has no
knowledge that any condemnation, assessment or similar proceeding or charge affecting
the Property or any portion thereof exists or any such proceeding or charge is
contemplated .

(f)

	

As of the Closing, no work will have been performed or will be in
progress at the Property, and no materials will have been delivered to the Property that
might provide the basis for a mechanic's, materialman's or other lien against the Property
or any portion thereof unless Central Jefferson has provided for full payment thereof.

(g)
Property .

As of the Closing Date, Central Jefferson will be the record owner of the

(h)

	

Central Jefferson has full right and authority to execute this Agreement
and to perform all obligations necessary to sell the Property pursuant to thus Agreement
and to perform all other obligations of Central Jefferson hereunder .

(i)

	

To the best of Central Jefferson's knowledge, no material default or
breach exists, or as of the Closing will exist, under any of the covenants, conditions,
restrictions, rights-of-way or easements affecting the Property or any portion thereof.

()

	

Other than as disclosed on Exhibit E attached hereto, there are no actions,
suits or proceedings pending, or to the knowledge of the Central Jefferson threatened
against or affecting the Property or anyportion thereof, or relating to or arising out of the
ownership, management or operation of the Property, in any court or before or by any
federal, state, county or municipal department, commission, board, bureau or agency or
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other governmental instrumentality, except for any claims that may be hereafter asserted
which will be disclosed in writing to Sewer District and EMC and which must be
approved by Sewer District and EMC prior to Closing or this Agreement may be
terminated by Sewer District or EMC .

(Ic)

	

Other than as set forth on Exhibit C attached hereto, to the best of Central
Jefferson's kmowledge, the Property contains no PCB transformers, asbestos, or other
toxic, Hazardous Materials (as defined below) or contaminated substances, and/or
underground tanks and that the Property is not listed or proposed for listing or threatened
to be listed on the National Priorities List by the Environmental Protection Agency or on
any other list or registry maintained by any federal, state or local governmental agency,
body or organization concerning Hazardous Materials and that there have been no
discussions between the Central Jefferson or its agents, employees, officers or attorneys
and state or federal officials concerning the possibility of such listings ; that the Property
is not in violation of any laws, regulations or orders concerning Hazardous Materials ; that
there has been no storage, disposal, discharge, deposit, injection, dumping, leaking,
spilling, placing or escape of any Hazardous Materials on, in, under or from the Property.
As used herein, the term "Hazardous Materials" shall mean any asbestos, flammable
substances, explosives, radioactive materials, PCB-laden oil, hazardous materials,
hazardous waste, pollutants, contaminates, toxic substances, pollution or related materials
specified as such in, or regulated under any federal, state or local laws, ordinances, rules,
regulations or policies governing use, storage, treatment, transportation, manufacturer,
refinement, handling, production or disposal of such materials, including, without
limitation to Section 9601 of Title 42 ofthe United States Code.

(1)

	

From the Effective Date until Closing, Central Jefferson shall not execute
any leases or contracts affecting the Property that shall be binding on the Property or
Sewer District after Closing.

(m)

	

Other than as set forth on Exhibit F attached hereto, Central Jefferson
knows of no violations or alleged violations of any federal, state or local law that affect
the Property.

(n)

	

Other than as set forth on Exhibit G attached hereto, Central Jefferson's
possession of the land has been peaceable and undisturbed and Central Jefferson's title
thereto has never been disputed or questioned to Central Jefferson's knowledge . Central
Jefferson does not know of any facts by reason of which said possession or title might be _
disturbed or questioned, or by reason of which any claim to the Property, or any part
thereof, might arise or be set up adverse to Central Jefferson .

4.3

	

Representations and Warranties of Sewer District .

	

Sewer District hereby
represents, warrants, and covenants to Central Jefferson and EMC as follows, which
representations, warranties and covenants shall be considered made as of the Effective Date and
as of Closing:



4.4 Representations and Warranties of EMC. EMC hereby represents, warrants, and
covenants to Central Jefferson and Sewer District as follows, which representations, warranties
and covenants shall be considered made as ofthe Effective Date and as of Closing:
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(a) Sewer District is duly organized and existing in good standing under the laws
of the State of Missouri . Sewer District has the power and authority to own its properties
and carry on its business as now being conducted .

(b) Sewer District is duly authorized to execute and perform this Agreement, the
O/M Agreement, and each other document, agreement or instrument executed in
connection herewith or therewith, and this Agreement, the O/M Agreement and the other
documents related hereto and thereto have been duly authorized by all requisite action on
the part of Sewer District . No consent, approval or authorization of, or declaration or
filing with, any governmental authority, and no consent of any other person, is required
in connection with Sewer District's execution, delivery or performance of this
Agreement, the 0/M Agreement and the other documents related hereto and thereto .

(c) This Agreement, the O/M Agreement and each other document related hereto
or thereto constitutes the legal, valid and binding obligation of Sewer District,
enforceable against Sewer District in accordance with its terms, except to the extent that
the enforceability thereof against Sewer District may be limited by bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting creditors' rights
generally or by equitable principles of general application.

(d) Sewer District acknowledges that it has reviewed the exceptions to the
representations and warranties made by Central Jefferson in Section 4.2 hereof set forth
on Exhibits C, E, F, G and H.

(a) EMC is duly organized, validly existing, and in good standing under the laws
of the State of Missouri, is duly qualified to do business and is in good standing in every
state where the nature or extent of its business of properties require it to be qualified to do
business, except where the failure to so qualify is not reasonably likely to have a material
adverse effect onEMC. EMC has the power and authority to own its properties and carry
on its business as now being conducted .

(b) EMC is duly authorized to execute and perform this Agreement, the O/M
Agreement and each other document, agreement or instrument executed in connection
herewith or therewith, and this Agreement, the O/M Agreement and the other documents
related hereto or thereto have been duly authorized by all requisite corporate action on the
part of EMC. No consent, approval or authorization of, or declaration or filing with, any
governmental authority, and no consent of any other person, is required in connection
with EMC's execution, delivery or performance of this Agreement, the O/M Agreement
and the other documents related hereto and thereto .

(c) This Agreement, the 0/M Agreement and each other document related hereto
or thereto constitutes the legal, valid and binding obligation of EMC, enforceable against
EMC in accordance with its terms, except to the extent that the enforceability thereof
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against EMC may be limited by bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting creditors' rights generally or by equitable principles of general
application.

(d) EMC acknowledges that it has reviewed the exceptions to the representations
and warranties made by Central Jefferson in Section 4.2 hereof set forth on Exhibits C, E,
F, G and H.

ARTICLE V.
Contingencies

5 .1

	

Sewer District and EMC shall have until ninety (90) days following the Effective
Date ("Inspection Period"), or such later date pursuant to Section 5 .3, to review all issues of
importance to Sewer District and EMC, in sole discretion of Sewer District and EMC (the
"Issues"), regarding the Property, which Issues shall include but not be limited to the review and
investigation of the following:

(a) Environmental conditions at the Property;

(b), The physical condition of the Property, including, without limitation, review
and approval of the structural, mechanical, electrical and other physical characteristics of
the Facility and the Property;

(c) All governmental permits and approvals held by Central Jefferson relating to
the construction, operation, use or occupancy of the Facility and Property;

(d) Conformity of the Property with all applicable zoning ordinances;

(e) All available historical capital expenditures and operating expenses relating to
the Facility ;

(f) Laws, ordinances, rules, regulations and orders of the United States, the State
of Missouri, Jefferson County and any other applicable governmental body, which may
affect the Property ;

(g) The Title Commitment and Survey ;

(h) Execution of the 0/M Agreementby EMC and Sewer District;

(i) Central Jefferson and EMC shall have agreed on a satisfactory resolution of
the dispute between Central Jefferson and Aquasource, Inc. ;

(j) The rates to be charged by Sewer District to customers of the Facility;

(k) That the rights of Sewer District to collect payments from customers of the
Facility, including, without limitation, the right to terminate service in the event of non-
payment and the right to place liens on the property of such customers, are assignable to
EMC; and



(1) The exceptions to the representations and warranties made by Central
Jefferson in Section 4.2 hereof set forth on Exhibits C, E, F and G.

5.2

	

In connection with the due diligence to be conducted by Sewer District and EMC
during the Inspection Period, Central Jefferson hereby grants to Sewer District and EMC and
their respective employees, agents and representatives, access to and entry upon the Property, to
conduct such physical examinations, inspections, environmental assessments and studies
(including Phase I and Phase 11 environmental assessments involving testing of samples and
materials taken from the Property), soil tests, engineering studies, cost assessments, and such
other tests, studies and examinations of the Property and the Facility as Sewer District or EMC
shall deem desirable, and apply for and obtain any permits, licenses, approvals, zoning changes
or variances, code variances and such other items or records necessary or appropriate in Sewer
District's sole discretion for its use and occupancy of the Property . In connection with any test,
inspection or examination of the Property by EMC, Sewer District, or their respective agents,
contractors, employees and invitees, each of EMC and Sewer District, for itself, its respective
agents, contractors, employees and invitees, and its respective successors and assigns, shall
indemnify and hold harmless Central Jefferson and its successors, officers, directors, agents and
assigns from and against any and all liabilities, losses, claims, costs (including attorney's fees
and costs of court), or damages suffered or incurred by Central Jefferson (including any
mechanic's liens or claims thereof that may be filed or asserted against the Property or Central
Jefferson by anyone performing such test, inspection or examination or entering the Property on
behalf of EMC or Sewer District) which arise from or relate to such tests, inspections, and
examinations made by or on behalf of EMC or Sewer District or from the entry by EMC or
Sewer District or their respective agents onto the Property, and such indemnification shall
survive the Closing contemplated by this Agreement and any termination ofthis Agreement with
or without the contemplated Closing having occurred .

5.3

	

Either Sewer District Or EMC shall have the right to extend the Inspection Period
for an additional three (3) separate thirty (30) day periods commencing on the date on which the
original Inspection Period expires (or the date a prior extension expires), by giving Central
Jefferson written notice ten (10) days prior to the expiration of the original Inspection Period or
an extension ; provided that the foregoing shall not apply in the event the PSC Approval
Contingency (defined below) has been satisfied prior to the expiration of the original Inspection
Period.

5 .4

	

In addition to the due diligence to be conducted by Sewer District and EMC
pursuant to Section 5.1 above, Central Jefferson shall have one hundred-eighty (180) days
following the Effective Date to obtain the consent of the Public Service Commission to Sewer
District's acquisition of the Facility and the other Property, i£ such approval is required . Each of
EMC and Sewer District hereby agrees to cooperate with Central Jefferson in connection with
obtaining the foregoing approval during such one hundred-eighty (180) day period, including,
without limitation, assisting Central Jefferson with the completion and submission of any
required applications or other information to the Public Service Commission. The contingency
described in this Section 5.4 is referred to herein as the "PSC Approval Contingency." In the
event the PSC Approval Contingency is not satisfied, there shall be no obligation on the part of
Sewer District or EMC to close the transaction contemplated by this Agreement.
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5 .5

	

In the event Sewer District or EMC is not satisfied with the results of the due
diligence conducted by them pursuant to Section 5 .1 above, either Sewer District or EMCmay
terminate this Agreement by written notice to Central Jefferson delivered prior to the expiration
of the Inspection Period (as the Inspection Period may be extended pursuant to Section 5.3) . In
addition to the foregoing, in the event Sewer District determines that the transaction
contemplated by this Agreement is not feasible or in the best interests ofthe customers served by
the Facility, Sewer District may terminate this Agreement by written notice to Central Jefferson
and EMC delivered prior to the expiration of the Inspection Period (as the Inspection Period may
be extended pursuant to Section 5 .3). Upon delivery of a termination notice pursuant to this
Section 5 .5, this Agreement shall terminate, and thereafter the parties hereto shall have no further
rights, duties, liabilities or obligations hereunder.

ARTICLE VI.
Title and Survey

6.1

	

Sewer District or EMC may, at any time, order : (a) an ALTA/ACSM survey of
the Property prepared, sealed and certified by a surveyor licensed and registered in the State of
Missouri, who is acceptable to Sewer District and EMC in their sole discretion, and accurately
identifying (i) all items referenced in the legal description of the Property or included in
Schedule B-II reflected in the Title Commitment, (ii) the elevation(s) of the Property, (iii) the
location' of any improvements affecting the Property and all roadways adjacent to the Property,
and (iv) any other matters that Sewer District or EMC would like to have identified with respect
to the Property (the "Survey") and (b) from the Title Company: (1) a current Commitment for
Owner's Policy of Title Insurance (the "Title Commitment") issued by the Title Company,
whereby said Title Company commits to issue said Owner's Policy of Title Insurance written in
accordance with this Agreement and including all endorsements Sewer District or EMC may
require; and (2) copies of all instruments shown as exceptions on the Title Commitment. All
costs for surveys ordered by Sewer District and costs of title insurance are to be paid for by
EMC.

6.2

	

On or before the later of (a) the date thirty (30) days after receipt by Sewer
District and EMC of the Title Commitment and Survey, and (b) the expiration of the Inspection
Period (such date, the "Title Objection .Date"), Sewer District and EMC shall advise Central
Jefferson in writing of the specific exceptions to title reflected on the Title Commitment and
Survey which are unacceptable (the "title Objections") . In the event neither Sewer District nor
EMC provides Central Jefferson with written notice of its approval or its specific objections to
title as reflected in the Title Commitment and Survey on or before the Title Objection Date,
Sewer District and EMC shall be deemed to have approved all matters affecting title to the
Property, so long as Sewer District receives at Closing Sewer District's Owner's Policy of Title
Insurance as described in Section 7.1(d).

6.3

	

Central Jefferson shall have five (5) business days after receipt of any Title
Objections to give Sewer District and EMC notice : (1) that Central Jefferson shall remove any
objectionable exceptions from title within fifteen (15) days following delivery of such notice by
Central Jefferson, and in no event later than five (5) days before the Closing; or (2) that Central
Jefferson has determined, in its sole and absolute discretion, not to cause such exceptions to be
removed; provided, however, that Central Jefferson shall be obligated to remove mortgages,
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judgments, deeds of trust and security interests against the Property securing monetary
obligations of Central Jefferson . Central Jefferson's failure to notify Sewer District and EMC
within five (5) business days after Central Jefferson's receipt of any Title Objections shall be
deemed Central Jefferson's election to remove the objectionable exceptions identified by Sewer
District and EMC.

6.4

	

If Central Jefferson elects not to remove or cure any Title Objections,
notwithstanding that the Title Objection Date shall have passed, Sewer District and EMC shall
have five (5) business days following receipt of Central Jefferson's notice to elect whether to (i)
proceed with the purchase and accept title to the Property subject to such exceptions, or (ii)
terminate this Agreement. If Sewer District and EMC shall fail to give Central Jefferson notice
of their election within the time period referred to in the immediately preceding sentence, Sewer
District and EMC shall be deemed to have elected to waive their objections and to proceed to
Closing in accordance with the provisions of this Agreement.

6.5

	

In the event this Agreement is not cancelled as provided in Section 6.4, those
exceptions appearing on the Title Commitment (excluding any documents related to any
mortgage, judgment, tax or other liens on the Property) shall constitute "Permitted Exceptions."

ARTICLE VII.
Provisions with Respect to the Closing

7.1

	

The obligation of the parties hereto to close the transactions contemplated by this
Agreement is subject to the satisfaction, as of the Closing, of each of the following conditions
and in the event any of the conditions is not satisfied or waived, this Agreement shall terminate:
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(a) All ofthe representations and warranties of each of the parties hereto set forth
in this Agreement shall be substantially true at and as of the Closing in all material
respects, as though such representations and warranties were made at, and as of, the
Closing unless otherwise disclosed in writing to the other parties and approved by such
other parties .

(b) Each of the parties hereto shall have delivered, performed, observed and
complied with all of the items, instruments, documents, covenants, agreements and
conditions required by this Agreement to be delivered, performed, observed and
complied with by it prior to, or as of, the Closing.

(c) None of the parties hereto shall be in receivership or dissolution, or have made
any assignment for the benefit of creditors, or admitted in writing its inability to pay its
debts as they mature, or have been adjudicated as bankrupt, or have filed a petition in
voluntary bankruptcy, a petition or answer seeking reorganization, or an arrangement
with creditors under the federal bankruptcy law, or any other similar law or statute of the
United States or any State, and no such petition shall have been filed against it .

(d) Sewer District obtains from Title Company at Closing an "Owners Policy of
Title Insurance" insuring good and marketable fee simple title to and ownership of the
Property in Sewer District, as well as access, ingress and egress rights to the Property and

10



including such endorsements as are requested by Sewer District or EMC on ALTA Form
B with exceptions on Schedule B thereof only for the Permitted Exceptions, and in any
and all events free from any exceptions or exclusions for any and all liens, condemnation
or eminent domain rights and rights of parties in possession .

(e) Central Jefferson shall have removed any exceptions or deficiencies to title to
the Property that arise between the Effective Date and Closing, unless created with the
consent of Sewer District and EMC; and Central Jefferson shall have cured any Title
Objections, unless Central Jefferson previously gave timely notice that it would not cure
such Title Objections .
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7 .2

	

At the Closing, the following shall be executed (if applicable) and delivered :

(a) General Warranty Deed to the Land, subject only to the Permitted Exceptions,
duly executed and acknowledged by Central Jefferson.

(b) Bill of sale with respect to the Property (other than the Land), duly executed
and acknowledged by Central Jefferson .

(c) A certificate executed by Central Jefferson and dated the date of Closing
certifying that all of the representations and warranties of Central Jefferson set forth in
this Agreement are true in all material respects at and as of the Closing (except as stated
therein and approved by Sewer District and EMC) .

(d) A certificate executed by Sewer District and dated the date of Closing
certifying that all of the representations and warranties of Sewer District set forth in this
Agreement are true in all material respects at and as of the Closing (except as stated
therein and approved by Central Jefferson and EMC).

(e) A certificate executed by EMC and dated the date of Closing certifying that
all of the representations and warranties ofEMC set forth in this Agreement are true in all
material respects at and as of the Closing (except as stated therein and approved by Sewer
District and Central Jefferson) .

(f) Such affidavits or letters of indemnity as the Title Company shall require in
order to omit from its insurance policy all standard exceptions including the exception for
unfiled mechanics', materialmans' or similar liens .

(g) Such evidence of Central Jefferson's authority and related customary
documents and instruments as may be reasonably required by the Title Company.

(h) Possession of the Property shall be delivered by Central Jefferson to Sewer
District .

(i) A FIRPTA Affidavit from Central Jefferson.

(j) All original Plans and Specifications and Improvement Plans shall be
delivered by Central Jefferson .



(k) Releases o£ the Property from all deeds of trust, mortgages, liens or security
interests affecting the Property including, without limitation, those relating to the Seller
Debt .

(1) EMC shall remit to the Title Company the amount necessary to pay the Seller
Debt in full .

(m)Each of EMC and Sewer District shall deliver to the other written
confirmation as to the commencement date of the O/M Agreement.

7 .3

	

Sewer District and Central Jefferson further agree to execute any and all closing
statements, tax declaration forms and such other documents or instruments as may be reasonably
required in order to convey the Property and satisfy the obligations of the parties hereunder .

8.1

	

The following shall be adjusted between Central Jefferson and Sewer District and
shall be prorated on aper diem basis as of midnight on the day prior to Closing, or any other date
hereafter approved by Central Jefferson, Sewer District and EMC: real estate, ad valorem and
personal property taxes, maintenance charges, and other state, county and municipal taxes,
charges and assessments (special or otherwise), on the basis of the fiscal year forwhich the same
are levied, imposed or assessed, and regardless of when the same become a lien or are payable.
Central Jefferson shall pay all such taxes and charges not paid as of Closing up until the day
prior to Closing, and Sewer District shall be charged with such taxes and charges from the
Closing Date and thereafter . If any such taxes, charges or assessments shall not be fixed prior to
the Closing, the adjustment thereof at the Closing shall be upon the best available figures and
upon the basis of the rate for the preceding fiscal year applied to the latest assessed valuation (or
other basis of valuation) and the same shall be further adjusted when actual taxes, charges or
assessments for the current fiscal year are fixed.

9 .1

	

Central Jefferson shall bear the risk of condemnation, until and including the date
ofClosing.

9.2

	

Central Jefferson agrees to notify Sewer District and EMC immediately in the
event any condemnation act is threatened or instituted against the Property . In the event that any
portion of the Property becomes subject to condemnation prior to Closing, Sewer District and
EMC may elect to :
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ARTICLE VIII.
Adjustments

(a)

	

Terminate this Agreement, in which event all rights and obligations of the
parties hereto shall terminate ; or

(b)

	

Close this sale subject to all condemnation proceedings, with no reduction
in the Purchase Price, in which event Sewer District shall be entitled to all condemnation
awards . If Central Jefferson has received payment for such condemnation or taking prior

ARTICLE IX.
Condemnation Prior to Closing
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The foregoing election shall be made in writing signed by the Sewer District and EMC
and delivered to Central Jefferson within forty-five (45) days after Sewer District and EMC have
received notification of such condemnation act.

	

The Closing Date shall be postponed to the
fiftieth (50th) day after such initial notice of condemnation act, if such notice is given to Sewer
District and EMC less than thirty (30) days prior to the Closing Date .

10.1

	

If any party defaults in the performance of any of its respective obligation under
this Agreement, then the party claiming a default shall notify the other parties in writing of the
nature of the default. Each party shall have five (5) days from the date of delivery of such notice
of default to cure such default.

	

If the applicable default is not cured within such five (5) day
period, then any non-defaulting party shall have the right to terminate this Agreement . The
foregoing termination right shall be the sole and exclusive remedy available to each non-
defaulting party .

fees .
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to the Closing hereunder, then the amount of such payment shall be a credit against the
Purchase Price . If Central Jefferson has not received such payment at the time of
Closing, Central Jefferson shall assign to Sewer District all claims and rights to or arising
out of such taking, including the right to conduct any litigation in respect of such
condemnation .

ARTICLE X.
Default and Remedies

ARTICLE XI.
Expenses

11 .1

	

Each of Sewer District, Central Jefferson and EMC shall pay their own attorneys'

11 .2

	

Central Jefferson shall pay for (where applicable) :

(a)

	

title company charges (including closing, recording, releasing and escrow
fees) customarily paid by a seller of real estate in Jefferson County;

(b)

	

amounts necessary to secure the release of all deeds of trust, liens or
mortgages encumbering the Property ;

taxes and assessments in accordance with Article VIII ; and

(d)

	

other charges customarily paid by a seller of real estate in Jefferson
County.

11 .3

	

EMC shall pay for (where applicable) :

(a)

	

title company charges (including closing, recording and escrow fees)
customarily paid by a buyer of real estate in Jefferson County ;

(b)

	

title insurance premium for the Owner's Policy ofTitle Insurance ;
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12 .1

	

Each party hereto represents that it has not had any dealings with any real estate
broker, finder or other person with respect to this Agreement . Each party agrees to indemnify
and hold the other parties harmless from and against any loss, cost and expense, including
attorney's fees, which the other party shall suffer by reason of the breach of the foregoing
representation and warranty by the representing and warranting party.

13 .1

	

Those provisions of this Agreement which relate to representations, warranties,
covenants, agreements and indemnities of the parties contained in this Agreement and post
closing calculations or performance by Central Jefferson, EMC or Sewer District shall survive
the Closing and each party shall indemnify and hold the other parties and any assignee of the
other party harmless from any loss, cost, expense (including attorneys' fees), or damages
sustained by reason of a breach of any representation, warranty, covenant, agreement or
indemnity by such party, whether or not suit is brought .

14.1

	

Notices . All notices, requests and other communications under this Agreement
shall be in writing and shall be delivered by courier, facsimile transmission, in person, overnight
courier (e.g. Federal Express or Airborne Express) or sent by certified mail, return receipt
requested, addressed as follows :
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(c)

	

taxes and assessments in accordance with Article VIII ; and

(d)

	

other charges customarily paid by a buyer of real estate in Jefferson
County .

ARTICLE XII .
Real Estate Brokerage

ARTICLE XIII .
Survival and Indemnity

ARTICLE XIV.
Miscellaneous

If intended for Central Jefferson :

	

Central Jefferson County Utilities, Inc .
1519 McNutt Road
Herculaneum, MO 63048
Attention :

	

Kenneth McClain
Facsimile :

With a copy to :

	

Hockensmith Tatlow McKinnis, P.C.
12801 Flushing Meadow Drive
St. Louis, MO 63131
Attention :

	

DanaHockensmith
Facsimile : 314-965-6653

If intended for Sewer District :

	

Jefferson County Public Sewer District
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P .O . Box 632
Hillsboro, MO 63050
Attention :

	

Martin Toma
Facsimile :

If intended for EMC :

	

Environmental Management Corporation
1001 Boardwalk Springs Place
O'Fallon, MO 63366
Attention : Deryl Earsom
Facsimile : 636-561-9411

With a copies to :

	

Blaclcwell Sanders Peper Martin LLP
720 Olive Street, Suite 2400
St . Louis, MO 63 101
Attention :

	

Richard Feldman
Telephone :

	

(314) 345-6216
Facsimile :

	

(314) 345-6060

or at such other address, and to the attention of such other person, as the parties shall give notice
as herein provided . All such notices, requests and other communications shall be deemed to
have been sufficiently given for all purposes hereof on the date deposited in the mail and shall be
deemed received on the fifth business day after the date of the mailing thereof, if send by U.S .
Postal Service or deemed given the next business day if sent by overnight courier .
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14 .2

	

Time. Time shall be ofthe essence in all matters concerning this Agreement.

14 .3

	

Entire Agreement ; Modifications . This Agreement embodies and constitutes the
entire understanding between the parties with respect to the transaction contemplated herein, and
all prior or contemporaneous agreements, understandings, representations and statements (oral or
written) are merged into this Agreement . Neither this Agreement nor any provision hereof may
be waived, modified, amended, discharged or terminated except by an instrument in writing
signed by the party against whom the enforcement of such waiver, modification, amendment,
discharge or termination is sought, and then only to the extent set forth in such instrument.

14.4

	

Applicable Law and Attorneys' Fees . This Agreement shall be governed by and
construed in accordance with the laws of the State of Missouri . In the event any litigation is
instituted by any party hereto as a result of this Agreement, the prevailing party shall also be
entitled to recover attorneys' fees from the non-prevailing party .

14.5 Captions . The captions in this Agreement are inserted for convenience of
reference only and in no way define, describe, or limit the scope or intent of this Agreement or
any of the provisions hereof.

14.6

	

Binding Effect . This Agreement shall be binding upon and shall inure to the
benefit of the parties hereto and their respective heirs, executors, administrators, legal
representatives, successors, and assigns .



14.7

	

Waiver. Sewer District and EMC hereby reserve the right to waive any and all
conditions or contingencies hereunder or the failure of any warranty or representation of Central
Jefferson .

14.8

	

Dates . If the date for the performance of any acts hereunder falls on a Saturday,
Sunday or a legal holiday, then the time for performance thereof shall be deemed extended to the
next successive business day.

14 .9

	

Words. Any reference in this Agreement to Central Jefferson, EMC or Sewer
District as masculine, feminine or neuter herein shall be construed to reflect the true gender of
the Central Jefferson, EMC or Sewer District . Any reference herein to Central Jefferson, EMC
or Sewer District shall be constmed in the plural if there is more than one .

14.10 Assignment . None of the parties hereto shall assign its respective rights
hereunder without the prior written consent of the other parties .

14 .11

	

Coo2cration. Central Jefferson agrees to cooperate with Sewer District and EMC
in requesting and obtaining any governmental licenses, approvals, zoning or land use changes as
maybe requested by Sewer District or EMC.

14 .12 Counterparts . This Agreement may be executed in counterparts, each of which
when read together shall constitute one original document . In addition, this Agreement may be
executed via facsimile and such facsimile signatures shall constitute a binding original .
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the

	

day
of July, 2006 (the'Effective Date.
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CENTRAL JEFFERSON COUNTY
UTILITIES, INC.

sy;

Name; Jeremiah Nixon

Title : Secretary

JEFFERSON COUNTY PUBLIC SEWER
DISTRICT

By-

Name:

Title :

By :

Name :

Title :

ENVIRONMENTAL MANAGEMENT
CORPORATION

Signature Page
To

Tri-Pasty Purchase and Sate Agreement
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the I I day
of July, 2006 (the "Effective Ilate'~ .
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CENTRALrp~pp ~ry+~g,~+JEFFERSON COUNTYp~

By

Naive:

Title :

JEFFERSON COMITYPUBLIC SEWER
DISTRICT .

Name:
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EIVIRONTAU1a19T'AI . MANAGEMENT
CORPORATION

By:-

Name:

Title :
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IN WITNESS WHERE F, the parties have executed this Agreement as ofthe 1 ; day
of July, 2006 (the "Effective ID te"),
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CENTRAL JEFFERSON COUNTY
UTILITIES, INC .

By__

Name:

'title :

JEFFERSON COUNTY PUBLIC SEWER
DISTRICT

Ey:-

Namc:

Title :

$y :

Narne:

Title ;
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TO
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EXHIBIT A

LEGAL DESCRIPTION

Central Jefferson County shall transfer all right, title and interest it has in and to all real property
used by it in conjunction with the operation with the water and waste water treatment facilities
located in Raintree Plantation subdivision, which shall include but not be limited to the
following :

1 . The water treatment plant described in Exhibit number 1 . Additional real property
may need to be acquired from the Raintree Plantation Property Owners Association, Inc. for
expansion of the waste water treatment plant. Central Jefferson will work with Sewer District
and EMC to identify the additional property needed for expansion of the waste water treatment
plant and shall (x) acquire such additional real property prior to closing and (y) transfer all of its
right, title and interest in such additional real property to Sewer District at closing.

2. An easement for the existing water tower as shown on Exhibit number 2.

3 . The well house as shown on Exhibit number 3 .

4. The well house as shown on Exhibit number 4.
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5. The future well site location as shown on Exhibit number 5.

6 . The lift station as shown on Exhibit number 6.

7. The lift station as shown on Exhibit number 7 .

8 . The lift station as shown on Exhibit number 8 .

Central Jefferson is working with Hillsboro Title Company and Jefferson County Surveying
Company to verify all real property owned by Central Jefferson and used in conjunction with the
water and waste water treatment systems. Central Jefferson is working with Jefferson County
Surveying to develop any necessary additional legal descriptions for conveyance at closing . Any
other real property not included in this Exhibit A but owned by Central Jefferson and necessary
for the operation of the water and waste water treatment systems will be conveyed at closing.
Central Jefferson will work with Sewer District and EMC to identify all real property to be
transferred at the time of closing which is necessary for the operation of the water and waste
water treatment facilities and owned by Central Jefferson .



well .

EXHIBIT B

FACILITY

At closing, Central Jefferson shall transfer all of its right, title and interest in and to the following
property which is used in the water and waste water treatment facilities and distribution systems :

1 . Two permitted wells and related equipment, piping and buildings associated with each

2. The waste water treatment plant and all equipment of any type whatsoever associated
with the waste water treatment plant.

3 . All water and waste water mains and collector lines, pumps, valves, fittings and other
equipment associated therewith used in operation of the water and , waste water treatment
facilities .

4. All service lines connected with the water and waste water treatment system . (Central
Jefferson's portion : Company service line-main-collector line to curb stop and box).

5 . One fifty thousand (50,000) gallon elevated storage tank and one stand pipe .

6.

	

680, or the current number at the time of closing, customer accounts for water and
waste water service; the customer account for water and waste water service to the Raintree
Plantation Country Club facility ; and, the customer service account for water and waste water
service to the retail building not located in Raintree Plantation subdivision but located along
Highway B at the entrance to Raintree Plantation subdivision. There are approximately 3,162
platted residential lots in Raintree Plantation subdivision . As of the date of preparation of this
exhibit, there were approximately 680 paying customers . Some customers have homes
constructed on more than one lot. Additionally, there are several customers receiving service
now platted as a residential lot.

Central Jefferson will transfer any and all other property owned by Central Jefferson and
necessary for the operation of the water and waste water treatment facilities in Raintree
Plantation subdivision. Central Jefferson will work with Sewer District and EMC to identify all
property to be transferred at the time of closing which is necessary for the operation of the water
and waste water treatment facilities and owned by Central Jefferson.
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EXHIBIT C

HAZARDOUS MATERIALS

The Missouri Department of Natural Resources and the United States Environmental Protection
Agency have alleged that Central Jefferson allowed discharge of wastewater from the wastewater
treatment plant in Raintree Plantation subdivision into Galligher Creek . At various times,
wastewater may have discharged from the wastewater treatment onto the Property and on the
Facilities due to line breakage, overflow of pump stations or other occurrence or event. The
waste water could be considered a pollutant or contaminant as defined in paragraph 4.2(k) .
Central Jefferson has not performed any testing to determine if other Hazardous Materials, as
defined in section 4.2(k), are present in any waste water which may have been discharged .
Additionally, Central Jefferson operates two deeps wells furnishing water to the subdivisions .
Well Number 1 has on several occasions tested above 15 parts per billion, the allowable content,
for lead. Water from well Number I may only be used if mixed with water from well Number 2 .
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EXHIBIT ID

FACILITY IMPROVEMENTS

1 .

	

Wastewater . EMC will provide investment to complete upgrades and improvements
necessary to the Facility to increase its capacity to a design flow of .4 MGD as specified below
and to meet all state and local regulatory requirements .

The maximum design parameters of the Facility following improvements are as follows :

Average Flow

	

0.4 MGD

Maximum Hourly Flow

	

0.8 MGD

Influent BOD

	

61 mg/L

Influent TSS

	

61 mg/L

Influent TIN

	

10 mg/L

2.

	

Water. EMC will provide investment to complete upgrades and improvements necessary
to the Facility to resolve lead contamination issues, storage capacity issues as further specified
below and to meet all state and local regulatory requirements .
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a. Permit Requirements : MO-6036271 .

b. Water Quality meetingthe requirements of the Safe Drinking Water Act.

c. EMC shall not be responsible to meet the foregoing finished water quality
requirements if one or more of the following occurs :

i .

	

Raw water contains a hazardous, toxic or radioactive substance which
cannot be removed by the then existing processes;

ii .

	

Hazardous, toxic or radioactive discharges into the water distribution
system ;

iii .

	

The peals production, influent turbidity, or influent constituents are greater
than the following design parameters :

Peals Production :

	

0.345 MGD

Manganese:

	

0.05 mg/L

Iron :

	

0.30 mg/L

Lead :

	

15 ug/L

Copper :

	

1300 ug/L
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Total Hardness :

	

280 mg/L

The presence of chemicals or substances not listed above.

v .

	

The water plant or distribution system can operate only at reduced
capacity due to construction activities, flood, adverse weather conditions,
terrorism, or other causes beyond EMC's reasonable control.



EXHIBIT E

ACTIONS, SUITS OR PROCEEDINGS

The Missouri Department ofNatural Resources has issued several Notices of Violation to
Central Jefferson regarding Central Jefferson's operation of the wastewater treatment system and
water system at Raintree Plantation subdivision . The United States Environmental Protection
has issued "Findings of Violations and Orders for Compliance" directed to Central Jefferson
regarding its operation of the wastewater treatment system and the water system at Raintree
Plantation subdivision . Central Jefferson has denied any violation, and it has challenged the
jurisdiction of the Environmental Protection Agency to become involved in these matters .
Central Jefferson makes no representation or warranty regarding the manner in which these
allegations of violations will be resolved. Central Jefferson is not responsible for any violations
or alleged violations occurring after the date of closing of the sale and transfer pursuant to the
terms of this Agreement, but shall remain liable for all violations and alleged violations
occurring prior to the closing of the sale and transfer contemplated by this Agreement.

The alleged violations and proceedings are more fully described in the following attached
documents :

1 . Letter from Department of Natural Resources to Mr. Toma dated August 12, 1997
(with Report on Plans and Specifications for Water System Improvements dated August 12, 1997
attached.)

2 .

	

Letter from Department of Natural Resources to Mr . McClain dated March 15, 2004 .
(With Report on Inspections dated March 15, 2004; e-mail from Department of Natural
Resources to Mr. Ford dated July 18, 2003 attached.)

3 .

	

Letter from County ofJefferson to Linda Davis dated May 19, 2004 .

4 .

	

Letter from Department of Natural Resources to Mr. McClain dated September 27,
2004 . (With Notice of Violation dated September 27, 2004 ; Inspection data dated September 1,
2004 ; Investigation Report and Recommendations for Raintree Plantation WWTP dated
September 2, 2004 ; Stream Survey and Basin Inventory attached.)
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5 . Letter from Department of Natural Resources to Mr. Phibbs dated March 10, 2005 .

6 . Letter from Mr. Hockensmith to Ms. Davenport dated March 18, 2005 .

7 . Letter from Department of Natural Resources to Mr. Hockensmith dated March 29,
2005 .

8 . Letter from Mr. Hockensmith to Mr. Schreimann dated May 26, 2005 .

9 . Notice from EPA potential permit violations dated June 9, 2005 .



10 . Letter from Mr. Hockensmith to Mr. Schreimann and Mr, Schmid dated July 6, 2005 .
(With Settlement Agreement undated attached .)

11 . Letter from EPA to Mr. McClain date stamped August 26, 2005 .

12 .

	

Letter from Department of Natural Resources to Mr. McClain dated October 26,
2005 . (With Notice ofViolation dated October 26, 2005 attached.)

13 . Findings of Violation and Order for Compliance date stamped December 1, 2005 .

14 . Letter from Mr. Hoclcensmith to Ms . Sans dated December 9, 2005.

15 . Letter from Mr. Hoclcensmith to Ms. Rauch dated December 14, 2005 .

16 . Letter from EPA to Mr. McClain and Mr. Nixon dated December 14, 2005.

17 . Letter from Mr. Schmid to Mr. Hockensmith dated December 15, 2005 . (With
Stream Surveys; Investigation Report and Recommendations for Raintree Plantation WWPT
dated September 2, 2004; photographs; Missouri Department of Natural Resources report dated
September 17, 2004 attached .)

18 . Remediation and Monitoring Plan from FRI13IS dated December 28, 2005 .

19 . Letter from Mr. Hockensmith to Ms. Sans dated January 4, 2006 . (With Report of
Compliance dated January 4, 2006 and photographs attached.)

23 . Letter from Department of Natural Resources to Mr. McClain dated March 13, 2006 .
(WithReport on Inspection of Conununity Water Supply with photos dated March 13, 2006.)

24 . Letter from Mr. Hockensmith to Ms . Sans dated March 24, 2006 . (With Response to
Findings of Violation and Order for Compliance dated March 2, 2006 attached.)

27 . Letter from FRIBIS to Gentlemen dated June 5, 2006. (With Memorandum dated
March 17, 2004 attached)
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20 . Letter from Mr. Hockensmith to Guy and Roger dated January 5, 2006.

21 . Findings of Violation and Order for Compliance dated March 2, 2006 .

22 . Letter from EPA to Mr. McClain and Mr. Nixon date stamped March 2, 2006 .

25 . Letter from Department ofNatural Resources to Ms. Shaw dated March 30, 2006.

26 . Letter from FRIBIS to Gentlemen dated May 22, 2006.

28 . Letter from Mr. Hockensmith to Ms . Sans dated June 20, 2006 .



EXHIBIT F

VIOLATIONS OR ALLEGED VIOLATIONS OF LAW

The Missouri Department of Natural Resources and the Environmental Protection Agency have
alleged violations by Central Jefferson of federal and state statutes and rules and regulations in
Central Jefferson's operation of both the wastewater treatment system and the water system at
Raintree Plantation subdivision . These allegations are more fully set forth in Exhibit E to this
Agreement, and the documents attached to Exhibit E, which Exhibit E and the documents
attached to Exhibit E are incorporated herein by reference . The allegations of violations set forth
in Exhibit E and the documents attached to Exhibit E are currently pending and have not been
resolved . Central Jefferson makes no representation or warranty regarding the manner in which
the allegations disclosed in the documents attached to Exhibit E will be resolved. Sewer District
and EMC shall be solely responsible for any allegations of violations regarding the operation of
the wastewater treatment and the water system at Raintree Plantation subdivision after the date of
the closing of this sale and transfer pursuant to the terms of this Agreement; it being understood
that Central Jefferson shall remain responsible for all violations and alleged violations occurring
prior to closing the sale and transfer contemplated by this Agreement .
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EXHIBIT G

TITLE DISPUTES

1 .

	

A dispute exists between Central Jefferson and Raintree Plantation Property
Owners Association, Inc . regarding where the location of existing and future water treatment
facilities are and will be located as necessary and as required by federal, state and local
authorities .

2 .

	

A dispute exists between one or more individual property owners in Raintree
subdivision regarding the location of one or more existing pump stations encroaching upon their
property .
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EXHIBIT H

ADDITIONAL DISCLOSURES

Central Jefferson hereby makes the following additional disclosures to EMC and Sewer
District :

1 .

	

Lift station number 2 pit has two pumps set .

	

One pump is for the use of Central
Jefferson's water system, and the other pump is for the Raintree golf course which uses water
from the lake for irrigation . Raintree golf course has an easement for use of the pump station
and pump for irrigation purposes . Both pumps are on the same electric meter, and the electric
usage is billed to Raintree golf course . Central Jefferson currently pays Raintree golf course
approximately $ 36 .00 per month for electric use .

2 . In the past, during heavy rains, there has been excessive infiltration in the sewer lines
and lift stations . Leaking of the water lines has occurred in the past . EMC and the Sewer
District should investigate these items as they deem necessary.

3 . A metal sewer pipe is in place under the big lake . Sewage is piped through the pipe
and through dam to the waste water treatment plant . EMC and Sewer District should review this
piping, and the plans for this piping, as they deem necessary.

4 . Electric and telephone lines were placed in the Central Jefferson's water and sewer
trenches in many areas . These lines may be encountered in servicing the water and sewer lines .
EMC and the Sewer District should make such investigation as they deem necessary of the
placement of electric and telephone lines in the Central Jefferson's trenches .
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