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Agreement fot Purchase of the Water and Wastewater Systems from the City of Neosho, Missouri

This Agreement for Putchase of Water and Wastewater Systems (the “Agreement”) is made and
entered into on the 19th day of August, 2025 by and between Missouti-Ametican Water Company, a
Missouti corporation (“MAWC” or “Buyer”), and the City of Neosho, Missousti (“Neosho” or
“Seller”). Hereinafter, MA WC and Neosho may be referred to individually as a “Party” or together as the
“Partics”.

RECITALS:

A. Neosho curtently owns and operates a wastewates treatment facility and collection system
and a water treatment and disttibution system (collectively, the “Systems™) in Newton County, Missouti with
approximately 5,800 water and 5,800 sewer connections.

B. Ncosho desires to sell substantially all of the assets that constitute or arc used in futtherance
of the Systems to MAWC pursuant to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals, and the representations,
wartanties, and covenants contained herein, and in exchange for other consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, agree as follows:

ARTICLE 1
Definitions and Related Matters

For purposes of this Agrecment, the capitalized tertns uscd hetein shall have the meanings assigned
to them herein ot in the attached Exhibit 1 and, for putposes of this Agrecement and all other documents
executed in connection herewith, the rules of construction set forth in Iixhibit 1 shall govern.

ARTICLE 2
Putchase and Sale of Assets; Closing

21 Transfer of Assets. On and subject to the terms and conditions of this Agreement, at the
Closing on the Closing Date and cffective as of the Effective Time, MAWC shall purchase, acquire and
accept from Neosho, and Neosho shall scll, convey, transfet, assign and deliver to MAWC, ftee and clear of
all Encumbrances, the Acquired Assets. Notwithstanding anything to the contrary contained in this Section
2.1 ot elsewhere in this Agreement, the Excluded Assets are not part of the sale and purchase contemplated
hereunder, are excluded from the Acquired Asscts, and shall remain the exclusive property of Neosho
subsequent to the Closing.

2.2 Consideration.

(@)  The consideration for the Systems and the Acquired Assets shall consist of the Purchase
Price which is Thitty-Four Million, Five Hundred Thousand Dollars ($34,500,000). At Closing,
MAWC shall pay to Neosho and such other payces sct forth on Schedule 2.2, in accordance with wite
transfer instructions to be provided by the Neosho to MAWC at least three Business Days priot to the
Closing Date, in immediately available funds, an aggregate amount cqual to the Purchase Price.

(b)  MAWC shall deliver the Statement to Neosho at least three (3) Business Days prior to the
Closing IDate. Neosho shall provide MAWC and its representatives with reasonable access, during normal
business hours, to all personnel, books and tecords of or related to the Systems ot the Business within
Neosho’s direction or control as teasonably tequested by MAWC to assist it in its preparation of the
Statement. MAWC shall deliver to Neosho a copy of the wosk papers prepated or used in connection with
the Statement’s preparation as reasonably sequested by Neosho to assist in its review of the Statement, and
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Neosho shall have an opportunity, prior to the Closing Date, to teview with representatives of MAWC and
object to all or any patt of the Statement, such review to be reasonable and in good faith. MAWC shall
consider such objections, if any, in good faith but MAWC’s reasonable, good faith determination with
tespect to the Adjustment Amount shall be final and binding for the purpose of calculating the Purchase
Price

2.3 No Assumption of Liabilities, All Liabilities of Neosho, whether ot not incuired in
connection with the opetation of the Systems, shall remain the sole responsibility of and shall be retained,
paid, performed and discharged solely by Neosho. Notwithstanding anything to the contrary contained in
this Agreement, MAWC will not assume or be deemed to assume, and shall have no liability ot obligation
with tespect to, any Liability of Neosho, none of which Liabilities ate part of the Contemplated Transactions.

2.4 Closing. Unless this Agreement is first terminated pursuant to Article 8 hereof, and subject
to the satisfaction o, if permissible, waiver of each of the conditions set forth in Asticle 5 heteof, the Closing
will take place either virtually in advance or in petson at a mutually agreeable locaton in Neosho. The date of
the closing will be a mutually agteeable date, which usually considers Neosho’s and MAWC’s billing cycles as
well as the titming of final meter reads.

2.5 Closing Obligations.

In addition to any other documents to be deliveted under other provisions of this Agreement, at
Closing:

() Neosho shall deliver or cause to be delivered to MAWC, togethet with funds sufficient to
pay all Taxes necessary for the transfer, filing ot recording thercof, the following documents:

@ the Bill of Sale, duly executed by Neosho,

(i) all Consents and approvals from Governmental Authorities, and third partics undex
Contracts, necessary to ensure that MAWC will continue to have the same full rights with respect to the
Acquired Assets as Neosho had immediately prior to the consummation of the Contemplated Ttransactions,
inchuding the written Consents, in form and substance teasonably acceptable to MAWC, of the
Governmental Authorities and third parties set forth in Schedule 2.5(a)(ii);

(iif) a payoff letter from cach lender from which Neosho has incurred indebtedness for
borrowed money which is outstanding, if any, and from cach petson ot entity listed on Schedule 2.2, and a
release of all Encumbrances telating to the Acquired Assets executed, filed and/ox recorded by the holder of
ot patties to each such Encumbrance (including without limitation any violations cited by the Missouri
Department of Natural Resources or any othet Governmental Authority with authority over the Systems ot
the Acquired Assets), if any, in each case in substance and form reasonably satisfactotry to MAWC and its
counsel;

(iv) for each interest in Real Property and each easement and/or tight-of-way affecting
any Real Property or Acquired Asset, whether or not identified on Schedule 3.4, a recordable warranty deed
or such other apptopriate document or instrument of transfer or approval, as the case may tequire, each in
form and substance teasonably satisfactory to MAWC,;

) such other deeds, bills of sale, assignments, cestificates of title, documents and other
instruments of transfer and conveyance as may tcasonably be requested by MAWC, each in form and
substance teasonably satisfactory to MAWC;
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(vi) a copy of each DNR permit, license, easement, land-right and other necessary
authority for the operation of the Systems and the Acquited Assets, in each case validly issued in the name of
the Neosho and in full force and effect;

(vily  acopy of an o1dm;mcc(s) of the City Council of Neosho authosizing and apptoving
the Contcmplated Transactions and giving the authority to the Mayor of Neosho to execute this Agrecment
ot any of the Transaction Documents on behalf of Neosho; and

(vit)  all other documents, instruments and writings requited or reasonably requested by
MAWC to be delivered at or prior to the Closing putsvant to this Agreement or otherwise required in
connection herewith.

(b)  Ator psiot to the Closing, MAWC shall delives the following:

(i) to Neosho and any such other payees set forth on Schedule 2.2, in accordance with
wire transfer instructions to be provided by Neosho to MAWC at least three Business Days priot to the
Closing Date, in immediately available funds, an aggregate amount equal to the Purchase Price;

(i) all other documents, instruments and writings tequited or reasonably requested by
Neosho to be delivered at or priot to the Closing pursuant to this Agreement ot otherwise required in
connection herewith.

ARTICLE 3
Representations and Wartanties of Neosho

Neosho hereby makes the following representations and warrantics to MAWC, each of which is true
and cotrect on the date hereof and shall survive the Closing and the Contemplated Transactions hereby to the
extent set forth herein:

3:1 Otganjzation of Neosho. Neosho is a Missouti municipal organization with a Charter
form of Government, duly organized and in good standing undet the Laws of the State of Missouri, with full
power and authority to conduct the Business and the Systems as they ate now being conducted and to own,
lease and operate the Systetns and the Acquired Asscts.

3.2 Enfotcement; Authotrity; No Conflict.

(2) "This Agtrcement constitutes the legal, valid and binding obligation of Neosho, enforceable
against Neosho in accordance with its, Neosho has the absolute and untestricted right, power and authozity
to execute and deliver this Agreement and the Transaction Documents and to consummate the
Contemplated Transactions. The Neosho City Council has duly authorized the execution, delivery, and
petformance of this Agreement and no other proceeding on the part of Neosho is necessary to authotize the
cxecution, delivery and pesformaace of this Agreement.

(b)  This Agreement has been, and the Transacion Documents will be, duly cxecuted and
delivered by Neosho.

{¢)  Neither the execution, delivery or performance by Neosho of this Agteernent or the
Transaction Documents not the consummation by it of the Contemplated Transactions will (i) contravene,
conflict with or result in @ violation of any provisions of its charter othes governing document of Neosho,
(if) contravene, conflict with or tesult in a violation of or give any Governmental Authority or other Person
the right to challenge any of the Contemplated Transactions or to exercise any remedy ot obtain any telief
under any Laws or any Order to which Neosho or any of the Acquited Assets may be subject, (iii)
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contravene, conflict with or result in a violation of any of the terms or requitements of or give any
Governmental Authotity the tight to revoke, withdraw, suspend, cancel, tesminate or modify any Permit or
other authorization by a Governmental Authority that is held by Neosho or that otherwise relates to the
Systems or any of the Acquired Assets, (iv) contravene, conflict with or result in a violation or breach of any
provision of, require the Consent of any Person under, ot give any Person the right to declate a default or
exercise any temedy under or to accelerate the maturity ot performance of ot to cancel, terminate or modify
any Contract, indenture, mortgage, note, lease or other instrument ot document to which Neosho is a pasty
or by which any of the Acquired Assets are bound or (v) result in the imposition or cteation of any
Encumbrance upon ot with respect to any of the Acquired Assets.

(d) No filings or registrations with, notifications to, or authorizations, Consents or approvals of,
a Govetnmental Authority ot third party are required to be obtained or made by Neosho in connection with
the execution, delivery or performance by Neosho of this Agrcement or the Transaction Documents ot the
consummation by Neosho of the Contemplated Transactions except related to the MoPSC approval
Neithes the Contemplated Transactions not the Transaction Documents will result in the creation of any
Encumbrance against any of the Acquired Assets,

3.3 Assets. Neosho has clear, good, and marketable title to, ot a valid leaschold interest in, all
of the Acquited Assets, free and clear of all Encumbrances. None of the Acquired Assets ate leased or on
loan by Neosho to any third pasty. The Acquited Assets constitute all of the assets and property that,
together with the rights granted or conveyed undet the Transaction Documents, are necessaty for the
opetation of the Systems, the Business and the Acquited Assets as conducted as of the date hereof. Upon the
Closing, MAWC shall continue to be vested with good title ot a valid leasehold interest in the Systems and all
of the Acquired Assets. The Business constitutes all of the business conducted by any Person in connection
with the Systems.

34 Real Property; Easements.

(a) Neosho owns and has good and marketable title to the Real Property, free and clear of all
options, leases, covenants, conditions, casements, agreements, claims, and other Encumbrances of every
kind and there exists no restriction on the use or transfer of such propetty, in cach case except as set forth
on Schedule 3.4(b)(i) or Schedule 3.4(b)(i1). Set forth on Schedule 3.4(a) is a complete and accurarte listing of
all Real Property. Neosho is not the lessor ot lessce of any real propetty, and thete ate no outstanding
options, rights of fitst refusal or rights of first offer to purchase any of the Real Property or any portion
thereof or interest therein, Neosho has made available to MAWC copies of all title teposts, surveys, title
policies and appraisals relating to the Real Property. At and after the Closing, MAWC shall have the tight to
maintain or use the Real Property, including the space, facilities or appustenances outside the building lines,
whether on, over or under the ground, and to conduct such activites thereon as maintained, used or
conducted by Neosho on the date hereof and such right is not subject to tevocation. At and after the
Closing, MAWC shall have all rights, easements and agteements necessary for the use and maintenance of
watet, sewer ot other utility pipelines, poles, wites, conduits or other like facilities, and appurtcnances
thercto, over, actoss and undet the Real Property.

(b) The Real Propetty is propetly classified under applicable zoning Laws, ordinances, and
tegulations for the cutrent and coantinued operation of the Systems on the Real Property. No Proceeding is
pending or threatened which could adversely affect the zoning classification of the Real Property. There are
sufficient parking spaces, loading docks and other facilities at such Real Property to comply with such zoning
Laws, ordinances, and regulations and Neosho’s use ot occupancy of the Real Propesty is not dependent on
any permitted non-conforming use or similar variance, exemption, or approval from any Governmental
Authority. Ncosho’s cusrent use and occupancy of the Real Property and its operation of the Systems
thercon does not violate any casement, covenant, condition, restriction or similar provision in any instrument
of record ot other unsecorded agrecment affecting such Real Property. The present use and operation of the
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Real Property does not constitute a non-conforming usc and is not subject to a vatiance. Ncosho has not
received any notice of violation of any easements, covenants, testtictions or similar instruments and there is
no basis for the issuance of any such notice ot the taking of any action for such violation. Set forth on
Schedule 3.4(b)(i) hereto is a true, cotrect and complete list of all casements relating to the Real Propetty or
the Acquired Assets. All of such easements are valid and will be transferred to MAWC and remain in full
force as of the Closing. Set forth on Schedule 3.4(h)(H) hereto is a true, correct and complete list of all rights
of way relating to the Real Propesty or the Acquired Assets, All of such rights of way are valid and will be
transferred to MAWC and remain in full force as of the Closing. All Improvements located on, and the use
presently being made of, the Real Property comply with all applicable zoning and building codes, ordinances
and regulations and all applicable fire, environmental, occupational safety and health standards and similar
standards established by Law and the same use thereof by Neosho and MAWC following Closing will not
tesult in any violation of any such code, otdinance, regulation or standard. There is no proposed, pending or
threatened change in any such code, ordinance, regulation or standard which would adversely affect the
Business, the Systems or the Acquired Assets.

(©) No Improvements encroach on any land that is not included in the Real Property or on any
easements affecting such Real Property, or violate any building lines or set-back lines, and thete are no
encroachments onto the Real Property, or any portion theteof, which would interfere with the use or
occupancy of such teal Propetty or the continued operation of the Systems as currently conducted.

(d) There is no uapaid propetty Tax, levy or assessment against the Real Property (except for
Encumbrances relating to Taxes not yet due and payable), nor is there pending or threatened any
condemnation Proceeding against the Real Property or any pottion thereof.

() Except as set forth in Schedule 3.4(e), there is no condition affecting the Real Propetty or
the Improvements located theteon which requites repair or cotrection to testose the same to reasonable
operating condition,

3.5 Petsonal Property. Sct forth on Schedule 3.5(a) is a complete and accurate listing of all
Acquired Assets which are personal property. Except as set fotth in Schedule 3.5(b): (i) no Acquired Asset
which is personal propetty is in the possession of others {other than immaterial items temporarily in the
possession of others for maintenance ot repair), (i) neither Neosho nor any of its Affiliates holds any such
property on consignment, and (iii) each item of such Acquited Assets has been maintained in accordance with
normal industry practice, is in good opetating condition and repair (subject to normal wear and tear) and is
suitable for the purposes for which it is presently used.

3.6 Subsidiarics; No Undisclosed Liabilitics. Neosho does not have any subsidiaties and
does not directly or indirectly own or have any capital stock or other equity interest in any Person. Except (a)
to the extent and for the amount teflected as a Liability on the balance sheet included in the Unaudited
Financial Statements, (b) Liabilitics incurred in the Ordinaty Course of Business since the date of the balance
sheet included in the Unaudited Financial Statcments (none of which will or may reasonably be expected to
have an adverse effect upon the Business), or (c) as sct forth on Schedule 3.6, Neosho does not have any
Liabilities whatsoever, known or unknown, asserted ot unasserted, liquidated or unliquidated, accrued,
absolute, contingent, ot otherwise, there is no basis for any claim against Neosho, the Systems ot any of the
Acquited Assets for any such Liability and thete is no basis for any such Liability to become the Liability of
MAWC from and after the Closing.

37 Intentionally Omitted.

3.8 Contracts. Set forth on Schedule 3.8 is a complete and correct list of all Contracts related
to the Systems to which Neosho is a party or is otherwise bound. Neosho has delivered or caused to be
delivered to MAWC correct and complete copies of cach such Contract (including any and all amendments),
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a description of the tertns of each such Contract which is not in writing, if any, and all documents affecting
the rights ot obligations of any party thereto.

3.9 Envitonmental Matters.

(a) Neosho is in full compliance with and has not been and is not in vioktion of or liable under
any applicable Environmental Law. Neosho has no basis to expect nor has it received any actual or
threatened Ordet, notice ot other communication from any Governmental Authotity ot other Person of any
actual ot potential violation of failure to comply with any Environmental Law ot of any actual or threatened
obligation to undertake or bear the cost of any Environmental, Health and Safety Liabilities with respect to
the Real Propetty ot any other properties ot assets (whether real, petsonal of mixed) in which Neosho has ot
has had an interest or with tespect to the Real Property or any other teal property at ot to which Hazardous
Materials were generated, manufactured, refined, transferred, imported, used or processed by Neosho or any
other Person for whose conduct it is or may be held responsible, or from which Hazardous Materials have
been transported, treated, stored, handled, transferred, disposed, recycled or received.

(b)  Thete ate no pending or threatened claims, Encumbrances or other restrictions of any
nature, resulting from any Envitonmental, Health and Safety Liabilitics or arising under ot pursuant to any
Environmental Law with tespect to or affecting the Real Property or any other properties and assets
(whether teal, petsonal or mixed) in which Neosho has or had an interest.

(c) Neither Neosho not any other Person for whose conduct it is or may be held to be
responsible has any Environmental, Health and Safety Liabilities with respect to the Real Property or with
respect to any other properties and assets (whether real, persopal or mixed) in which Neosho (or any
predecessor) has ot has had an interest or at any property geologically or hydrologically adjoining the Real
Property or any such other property or assets that could reasonably be expected to have a material adverse
effect thereon.

(d) Thete are no Hazardous Materials, except thosc used in connection with the operation of
the Systems and set forth in the list on Schedule 3.8(d), ptesent on or in the Hnviromunent at the Real
Property or at any geologically or hydrologically adjoining propesty, including any Fazardous Materials
contained in barrels, above or underground storage tanks, landfills, land deposits, dumps, equiptment (whether
moveable or fixed) or other containers, either temporary ot pertnanent and deposited or located in land,
water, sumps or any other part of the Real Property or such adjoining propetty or incorporated into any
structure thetein ot thereon. Neither Neosho not any other Person for whose conduct it is or may be held o
be tesponsible has permitted or conducted, of is aware of, any Hazardous Activity conducted with respect to
the Real Property or any othet properties or assets (whether real, petsonal or mixed) in which Neosho has or
has had an interest except in material compliance with all applicable Environmental Laws. Thete has been no
Release or threat of Release, of any [Hazardous Materials at o from the Real Property or from or by any other
propesties and assets (whether real, personal or mixed) in which Neosho has or has had an interest, or any
geologically or hydrologically adjoining property, whether by Neosho ot any other Person.

(¢) Except as set fosth in Schedule 3.8(e), none of the following exists at the Systems or on the
Real Property: (1) underground storage tanks; (2) asbestos-containing material in any form; (3) matetials ox
equipment containing polychlorinated biphenyl; (4) groundwater monitoring wells, or (5) landfills, sutfacc
impoundments, or disposal areas.

63) Except as sct forth in Schedule 3.8(f) neither Neosho nor any of its Affiliates is obligated to
provide financial assurance in consideration of the Systems under Environmental Law.

() Neosho has delivered to MAWC true and complete copies and results of any reports,
studies, analyses, tests or monitoring posscssed or initiated by Neosho or its predecessors pertaining to
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Hazardous Materials ot Hazardous Activities in, on of under the Real Property, or concerning compliance by
Neosho, its predecessors, or any other Petson for whose conduct Neosho is or may be held to be
responsible, with Envitonmental Laws, said reports, studies, etc. to include without limitation, any and all
Phase 1 envitonmental reports now or hereafter in the possession or control of Neosho.

3.10 Pegmits. Set forth on Schedule 3.10 is a complete and correct list of all Permits used by
Neosho in the continuing operation of the Systems. Such Permits constitute all those necessary for the
continuing operation of the Systems and ate all valid and subsisting and in full force and effect. No fact or
circumstance exists which is reasonably likely to cause any such Permit to be tevoked or matesially altered
subsequent to the execution of this Agreement and the Closing Date. Neither the execution of this

Agreement nor the Closing do or will constitute or result in a default under or violation of any such Permit.

311 Insurance. Neosho maintains and has maintained approptiate insurance necessaty for the
full protection of all of its assets, properties, the Systems, operations, products and services. All such policies
ate in full force and effect and Neosho will use commetrcially reasonable efforts to cause such policies to be
outstanding and in full force and effect as of Closing and immediately following the execution of this
Agteement and the consummation of the Contemplated Transactions. There are no pending Proceedings
arising out of, based upon or with tespect to any of such policies of insurance and, to Neosho’s Knowledge,
no basis for any such Proceedings exists. Neosho is not in default with respect to any provisions contained in
any such insutance policies and no insutance provider is in default with respect to such insurance policies.
Set forth in Schedule 3.11 is a true and accurate list of all such insurance policies Neosho maintains, and the
premiums therefor have been paid in full as they have become due and payable.

312  Absence of Certain Changes. 'There has not been apy occurrence or event which,
individually or in the aggregate, has had or is reasonably expected to have any Material Adverse Effect,
Neosho has continually operated the Systems and the Business only in the Osdinary Course of Business,
Without limitation of the foregoing, Neosho has not entered into, amended, terminated or teceived notice of
testination of any Permit necessaty for the continued operation of the Systems. In addition, Neosho has not
taken any action in connecton with the Systems or the Business which, if taken on or after the date hereof,
would have required the prior written Consent of MAWC pursuant to Section 6.6 hereof,

313  Litigation and Proceedings. Thete ate no Proceedings, either pending or threatened,
anticipated ot contemplated, against Neosho or involving the operation of the Systems, any of the Acquited
Assets, or any of Neosho’s members, shareholders, divectors, officers, agents or other petsonnel in their
capacity as such, which could ditectly affect any of the Acquired Assets or the Systems. Neosho has not been
chatged with, nor is it under investigation with respect to, any charge which has not been tesolved to its favor
concetning any violation of any applicable Law with respect to any of the Acquired Assets or the Systems and
there is no valid basis for any such charge ot investigation. Neither Neosho nor any of its Affiliates has been
subject to or threatened to be subject to any Proceeding or Order relating to personal injury, death or
property or economic damage arising from products sold, licensed or leased and services performed by
Neosho or any of its Affiliates with respect to the Systems ot the Business. No judgment, Otder, writ,
injunction, dectee, assessment or other command of any Governmental Authority affecting Neosho or any of
the Acquired Asscts ot the Systems has been entered which is presently in effect, There is no Proceeding
pending or, to Neosho’s Knowledge, threatencd which challenges the validity of this Agrcement ot the
Contemplated Transactions ox otherwise sccks to prevent, directly or indirectly, the consummation of the
Contemplated I'ransactions, nor is there any valid basis for any such Proceeding,

3,14 Compliance with Laws, Neosho is in compliance with all T.aws, Permits, Orders,
ordinances, rules and regulations, whether civil or criminal, of any federal, state, local or forcign governmental
authority applicable to the Systems or the Business and has not committed any violation of any Law or any
provision of its Charter applicable to the Acquired Assets and/or the operation of the Systems. Except as set
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forth in Schedule 3.14 neither Neosho nor any of its Affiliates has received any notice alleging such default,
breach ot violation,

3.15  Financial Statements. Attached as Schedule 3.15 are the Financial Statements. The
Financial Statements wete detived from the books and records of Neosho, ate ttue cortect and complete in
all matetial respects and present fairly in all material respects the financial condition, operating results and
cash flows of Neosho as of the dates and during the periods indicated thetein {subject, in the case of the
Unaudited Financial Statements, to nortnal yeat-end adjustments and the absence of footnotes).

3.16  Transactions with Related Parties. Except as set forth on Schedule 3.16, no officer, or
Affiliate of Neosho has any financial intetest, direct or indirect, in any supplier or customer of, or other
business which has any transactions ot other business relationship with, Neosho.

ARTICLE 4
Representations and Warrantics of MAWC

MAWC hereby makes the following representations and watranties to Neosho:

4.1 Organization, MAWC is a duly organized and validly existing corporation in good standing
under the Laws of Missouri and has the power and authority to own, lease and opetate its assets and
propertics and to conduct the business of the Systems as now being conducted,

4.2 Enforcement; Authority; No Conflict.

(&)  This Agreement cosstitutes the legal, valid and binding obligation of MAWC and is
enforceable against MAWC in accordance with its terms, except as such enforcement may be limited by
bankruptey, insolvency or other similar Laws affecting the rights of creditors generally and by general
principles of equity. MAWC has the absolute and untestricted right, power and authotity to execute and
deliver this Agreement and the Transaction Documents to which it is a party and to pesform its obligations
heteunder and thereunder.

(b)  Neither the execution or delivery of this Agreement nor the consummation of the
Contemplated Transactions shall result in: (i) a violation of or a conflict with any provision of the articles of
incotporation ot the bylaws of MAWC,; (if) 2 material breach of ot default under any tewm, condition or
provision of any Contract to which MAWC is a party, or an event which, with the giving of notice, lapse of
titne, ot both, would result in any such breach or defanlt; o (iii) a material violation of any applicable Law,
Order, judgment, writ, injunction, decree or award or any event which, with the giving of notice, lapse of
time, ot both, would result in any such violation.

ARTICLE 5
Conditions Precedent to Closing

5.1 Conditions Precedent to the Obligations of MAWC. MAWC’s obligations to
consummate the Contemplated Transactions are subject to the satisfaction in full, unless expressly waived in
writing by MAWC, of cach of the following conditions:

(a) Authorization of Contemplated ‘I'ransactions. MAWC shall have obtained all necessaty
cotporate approvals to-consummate the Contemplated Transactions, including, but not limited to the
approval of its Board of Directors;

(b)  Representations and Warranties. Each of the tepresentations and wattantics of Neosho
contained in this Agreement ot in any Transaction Document shall have been true, cortect and accurate in
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all respects on and as of the date hereof and shall also be true, cotrect and accurate in all matetial respects
(other than Section 3.5 and sepresentations and warranties qualified as to materiality, which shall have been
true, correct and accurate in all respects) on and as of the Closing Date with the same force and effect as
though made by Neosho on and as of the Closing Date (except to the extent that any such representation o
watranty is made solely as of the date hereof or as of another date eatlier than the Closing Date, which shall
be accurate as of such date);

(c)  Covenants. Neosho shall have petformed, observed and complied in all material respects
with all of theis respective obligations, covenants, undestakings and agreements contained in this Agreement
ot any Transaction Document and tequited to be petformed, observed or complied with by Neosho prior to
ot at the Closing;

(d)  Cestificates. Neosho shall have delivered to MAWC a certificate, dated as of the Closing
Date and executed by an officer of Neosho, to the effect thar the conditions set forth in Sections 5.1(b), (c)
and (i) have been sausfied,

(e) Proceedings. No provision of any Law or Otder shall be in effect, and no Proceeding by any
Person shall be threatened ox pending before any Governmental Authotity, ot before any atbitrator, which
would: (i) prevent consummation of the Contemplated Transactions; (i) have a likelihood of causing the
Contemplated Transactions to be tescinded following consummation; (i) adversely affect the right of
MAWC to own any of the Acquited Assets; or (iv) adversely affect the Systems prospects or the value or
condition of any of the Acquited Assets ot the Systems;

() Closing Deliverables. Neosho shall have delivered ot caused to be delivered to MAWC each
of the items set forth in Section 2.5(a);

(g)  Governmental and Third Pasty Approvals, () MAWC shall have obtained a cettificate of
convenience and necessity and all necessaty regulatory approvals by the MoPSC, or any other applicable
regulatory body, and all othet applicable Conscats and approvals from Governmental Authotities and other
third pastics which are requited in connection with the Contcmplated Transactions, each in form and
substance (including without litnitation with respect to the terms and conditions contained in any such
approval) acceptable to MAWC in its sole and absolute discretion, and (i) any waiting periods under existing
Laws, and all extensions therceof, the passing of which is necessary to consummate the Contemplated
Transactions, shall have expired;

(h)  Duc Diligence. MAWC shall have completed and be satisfied, in its sole and absolute
discretion, with the results of its due diligence review of the Acquired Assets and Neosho, including without
limitation, with the resulis of any Phase I Invitonmental Sitc Assessment or other environmental
assessment petformed with tespect to the Real Property or the Acquired Assets ot chain of title scarch, all
material contracts and operating permits and licenses of the Systems, and the Neosho’s operations,
contracts, employment practices, compliance, accounting and other items as MAWC deems necessaty, as
each of the foregoing items relate to the Systems or the Acquited Assets; and

@ No_ Material Adverse Bffect. MAWC shall have determined that there shall not have
occurred any event ot citcumstance which, individually or in the aggregate, has had or could reasonably be
expected to have a Material Advetse Effect.

5.2 Conditions Precedent to Obligations of Neosho. Neosho’s obligation to consumntmate
the Contemplated Transactions is subject to the satisfaction in full, unless expressly waived in writing by
Neosho, of cach of the following conditions:




APPENDIX J
MAWC/City of Neosho
Page 10 of 22

() Representations and Warrangies. FEach of the representations and warranties of MAWC
contained in this Agreement or in any Transaction Document shall have been true, correct and accurate in
all respects on and as of the date hereof and shall also be ttue, costect and accurate in all material respects
(other than representations and wartanties qualified as to materiality, which shall have been true, cotrect and
accurate in all respects) on and as of the Closing Date with the same force and effect as though made by
MAWC on and as of the Closing Date (except to the extent that any such representation or wasranty is made
solely as of the date hereof or as of anothet date eatliet than the Closing Date, which shall be accurate as of
such date);

(b)  Covenants, MAWC shall have petformed, obsetved and complied in all material respects
with all of its obligations, covenants, undertakings and agreements contained in this Agreement or any
Transaction Docutment and required to be performed, observed or complied with by MAWC prior to or at
the Closing;

(c) Proceedings. No provision of any Law ot Order shall be in effect which would prevent
consummation of the Contetnplated Transactions; and

(d) Closing Deliverables. MAWC shall have delivered or caused to be delivered to Neosho each
of the items set forth in Section 2.5(b).

ARTICLE 6
Covenants and Special Agreements

6.1 Access to Information; Confidentiality

(a)  Access. Between the date of this Agreement and the Closing Date, MAWC may, directly
and through its representatives, make such confirmatory investigation of the Systems and the Acquited
Assets as each deems necessary ot advisable. In furtherance of the foregoing, MAWC and its representatives
shall bave reasonable access, upon reasonable notice during normal business hours, to all employees,
properties, books, Contracts, commitiments and recotds of the Business, and Neosho shall furnish and cause
to be furnished to MAWC and its representatives such financial and operating data and other information as
may from time to titne be reasonably requested relating to the Systems, shall permit MAWC or its
representatives to conduct such physical inspections and environmental audits of the Real Propetty as
requested by MAWC and shall permit MAWC or its reptesentatives to conduct interviews of employees of
or servicing the Business. Neosho and the management, employees, accountants and attorneys of or
servicing the Business shall cooperate fully with MAWC and its representatives in conncction with such
investigation.

(b) Confidentiality.

o) Prior to Closing (and, in the case of Neosho, following Closing), each Party shall
ensure that all Confidential Information which such Party or any of its fespective officers, ditectors,
employces, counsel, agents, or accountants may have obtained, or may heteafter obtain, from the other Party
(or create using any such information) relating to the financial condition, results of opetations, Systems,
propesties, assets, Liabilitics or futute prospects of the other Party, any Related Person of the other Patty or
any customer or supplier of such other Pacty or any such Related Person shall not be published, disclosed or
made accessible by any of them to any other Person at any time ot used by any of them, in each case without
the pror written Consent of the other Patty; provided, however, that the restrictions of this sentence shall
not apply (i) as may otherwise be requited by Law, such as Missousi’s Sunshine Laws, (ii) to the extent such
Confidential Information shall have otherwise become publicly available, and (iif) as to MAWC, to disclosure
by or on its behalf to regulatory authoritics or other third parties whose Consent or approval may be required
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to consummate the Contemplated Transactions and to its lenders and professionals for the purpose of
obtaining financing of such transactions.

(i) In the cvent of termination of negotiations ot failure of the Contemplated
Transactions to close fot any reason whatsoever, each Party promptly will destroy or deliver to the other
Party and will not retain any documents, work papers and other material (and any reproductions thereof)
obtained by cach Party or on its behalf from such other Party or its subsidiaries as a result of this proposal ot
in connection therewith, whether so obtained before or after the execution hereof, and will not use any
information so obtained and will cause any information so obtained to be kept confidential and not used in
any way detrimental to such other Party.

6.2 Publicity; Announcements. Until after the Closing, no press release ot other public
statement concerning this Agrecment or the transactions contemplated hereby shall be issued or made
without the prior approval of the parties hereto, except as required by applicable law. After the Closing, no
press release or other public statement concerning this Agreement or the transactions contemplated hereby
shall be issued or made by Neosho without the prior approval of MAWC, except as requised by applicable

law.

6.3 Cooperation. Subject to the terms and conditions of this Agtecinent, the Parties shall
cooperate fully with each other and their respective counsel and accountants in connection with, and take ot
causc to be taken and do or cause to be done, any actions tequired to be taken under applicable Law to make
effective the Contemplated "T'ransactions as prompily as practicable. Prior to the Closing, the patties shall
proceed expeditiously and in good faith to make such filings and take such other actions as may be teasonably
necessary to satisfy the conditions to Closing set forth in Section 5.1(g). Any and all filing fees in respect of
such filings shall be paid by Neosho. From and after the Closing, the parties shall do such acts and execute
such documents and insttuments as may be reasopably requited to make effective the transactions
contemplated heteby. On or after the Closing Date, the parties shall, on tequest, cooperate with one anothet
by furnishing any additional information, executing and delivering any additional documents and instruments,
including contract assignments, and doing any and all such other things as may be reasonably required by the
partics or their counsel to consummate or otherwise implement the transactions contemplated by this
Agreement. Should Neosho, in its reasonable discretion, detesmine after the Closing that books, tecords ox
other materials constituting Acquired Assets arc still in the possession of Neosho, Neosho shall promptly
deliver them to MAWC at no cost to MAWC. Ncosho hereby agrees to cooperate with MAWC to ensure a
proper transition of all customers with respect to billing and customer service activies, MAWC shall take
the lead in obtaining MoPSC approval with respect to the Contemplated Transactions.

6.4 Exclusivity. Neosho will not and will not permit its mayor, council, employees or othet
agents or representatives to, at any time prior to the termination of this Agreement, directly or indirectly, (i)
take any action to solicit, initiate or encourage the making of any Acquisition Proposal, or (i) discuss or
engage in negotiatons concerning any Acquisition Proposal with, ot further disclose any non-public
information relating to Neosho to, any person or entity in connection with an Acquisition Proposal, in cach
case, other than MAWC and its representatives.

6.5 o Inconsistent Action. Prior to the Closing Date, no Party shall take any action, and
cach Party will use its commercially reasonable efforts to prevent the occurrence of any event (but excluding
events which occur in the Ordinary Course of Business and events over which such Party has no control),
which would result in any of its representations, wartanties or covenants contained in this Agreement or in
any Transaction Document not to be true and cotrect, or not to be performed as contemplated, at and as of
the time immediately after the occurrence of such action ot event. If at any time priot to the Closing Date, a
Party obtains knowledge of any facts, ciccumstances or situation which constitutes a breach, or will with the
passage of time or the giving of notice constitute a breach, of any representation, wartanty or covenant of
such Party under this Agreement or any Transaction Document or will result in the failure of any of the
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conditions contained in Article 5 to be satisfied, such Party shall give the other Pasty prompt written notice
thereof; provided, however, that no such notice shall cure any breach of any representation, watranty or
covenant contained herein or therein or will relieve any such Party of any obligations heteunder ot thereunder
unless specifically agreed to in writing by the other Party.

6.6 Conduct of Business. Between the date of this Agreement and the Closing Date, Neosho
shall carry on the operation of the Systems, the Business and the Acquired Assets in the Ordinaty Coutse of
Business and in compliance with Law, not introduce any materially new method of management or operation,
use reasonable best efforts to preserve the Systems, the Business and the Acquited Assets, conserve the
goodwill and relationships of its customers, suppliers, Governmental Authoritics and others having business
telations with it, roaintain in full force and effect all policies of insutance now in effect for the benefit of
Neosho, maintain supplies at a level which is sufficient to operate the Systems in accordance with past
practice and maintain the Acquired Assets in substantially the condition curtently existing, normal wear and
tear excepted. By way of illustration and not limitation, Neosho will not, between the date hereof and the
Closing Date, directly or indirectly do, ox ptepate to do, any of the following without the prior written
Conseat of MAWC, (a) sell, lease, transfer or othetwise dispose of, or license, mortgage or otherwise
encumber, of give a secutity interest in or subject to any Encumbrances, any of the Acquired Assets

6.7 No Transfer at Odds with Law. Notwithstanding anything to the contraty contained
hetein, nothing ia this Agreement shall be deemed to require the conveyance, assignment ot transfer of any
Acquired Assct that by operation of applicable Law cannot be conveyed, assigned, transferred ot assumed.

6.8 Release of Encumbrtances. Neosho promptly shall take such actions as shall be tequested
by MAWC to secute the release of all Encumbrances relating to the Acquired Assets, in each case in
substance and form reasonably satisfactory to MAWC and its counsel.

6.9 Retention of Records. Subject to applicable Law and, subject to any applicable restrictions
as to confidentiality (as to which MAWC does not provide indemnification, ot the waiver of which Neosho
shall not have obtained after using reasonable best efforts), Neosho shall preserve any books and records
telating to the Systems or the Business that are not delivered to MAWC hereunder for a period no less than
seven (7) years after the Closing Date (ot such longer petiod as shall be required by applicable Law), and
Neosho shall make available such books and records for review and copying to MAWC and its authotized
tepresentatives following the Closing at MAWC's expense upon reasonable notice duting normal business
houts. During such period, Neosho shall permit, to the extent permitted by applicable Law and upon request
of MAWC, MAWC and any of its agents, representatives, advisots or consultants reasonable access to
employces of or servicing the Business for information telated to periods up to and including the Closing.

6.10 Tax Covenants.

Neosho shall pay any taxes owed, if any, relating to the the Systems and the Acquired Assets for any
"I'ax year or period (or portion thereof) ending at or before the Closing,

6.11  Rates.
MAWC will recommend in its application for apptoval from MoPSC that Neosho water and

wastewater systems remain at the then cusrent rates as set by Neosho at the time of closing. The current
rates shall include maintaining the then existing volumetric rates as used for wastewater at the time of closing.

ARTICLE 7
Indemunification

7.1 Survival of Representations and Watranties and Covenants.
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(a) All of the representations and warranties made by Neosho in this Agreement, its Schedules,
or any cettificates or documents delivered hereunder shall survive the Closing Date and consummation of
the Contemplated Transactions for a petiod of three (3) years; provided, however, that the representations
and watranties contained in Sections 3.1, 3.2, 3.3, 3.5, 3.6, Etrot! Refetence source not found. and 3.8
shall survive indefinitely.

7.2 Indemnification and Payment of Damages by Neosho. Subject to the terms of this

Atgticle 7, Neosho hereby agrees to fully pay, protect, defend, indemnify and hold harmless the Indemnified
Persons from any and all Damages arising out of, resulting fromn, relating to ot caused by: (i) any inaccuracy
in ot breach of (or any claim by any thitd patty alleging or constituting an inaccutacy ot breach of) any
repsesentation or warranty of, or any failure to perform or nonfulfillment of any provision or covenant
contained in this Agreement o any other Transaction Document by, Neosho; (i) all Liabilities and/ ot dutics
of Neosho, whether accruing prior to or after the Closing Date, and any Encumbrance affecting the Acquited
Assets; (ilf) assessments, charges and other similar claims due or owing, directly ot indirectly, by Neosho or
otheswise as a result of or on account of the Acquired Assets or the Systems at apy time prios to the Closing
Date; (iv) the ownership and/or opetation of any of the Acquired Assets ot the Systems prior to Closing; (v)
any Proceeding now existing ot hereafter arising and relating to the Acquired Assets or the Systems and
arising from events ot matters occurting prior to the Closing Date; (vi) any Excluded Assets; or (x) any
mattess described on Schedule 7.2,

7.3 Indemnification By MAWC. MAWC hereby agrees to fully pay, protect, defend, indemnify
and hold harmless Neosho and its respective successors and assigns, from any and all Damages incurred by
any of them arising out of, resulting from, rclating to or caused by (f) any inaccuracy in ot breach of any
representation ot wartanty of, or any failure to petform or nonfulfillment of any provision or covenant
contained in this Agreement or any other Transaction Document by, MAWC or (ii) transaction costs and
cxpenses incurted by or on behalf of MAWC in connection with this Agreement or the Contemplated
Transactions.

7.4 Notice of Claim. In the cvent that cither patty secks indemnification on behalf of an
Indemnified Petson, such party secking indemnification (the “Indemnified Party”) shall give teasonably
prompt written notice to the indemnifying party (the “Indemnifying Party”) specifying the facts constituting
the basis for such claim and the amount, to the extent known, of the claim assested; provided, howevey, that
the dght of a person or entity to be indemnified heteunder shall not be adversely affected by a failure to give
such notice unless, and then only to the extent that, an Indemnifying Party is actually isrevocably and
matedally prejudiced theteby. Subject to the tetms hereof, the Indemnifying Party shall pay the amount of
any valid claim not motre than 10 days after the Indemnified Party provides notice to the Indemnifying Pasty
of such amount.

7.5 Right to Contest Claims of Third Petsons. If an Indemnified Pasty is entitled to
indemnification hereunder because of a claim assetted by any Thitd Person, the Indemnified Party shall give
the Indemnifying Party teasonably prompt notice thescof after such assertion is aciually known to the
Indemnified Patty; provided, however, that the right of a Person to be indemnified hereunder in respect of
claims made by a Third Person shall not be adversely affected by a failure to give such notice unless, and then
only to the extent that, an Indemnifying Party is actually irtevocably and materially prejudiced thereby.
MAWC shall have the right, upon written notice to Neosho, to investigate, contest o settle the Third Person
Claim. Neosho may thereafter participate in (but not control) the defense of any such Third Person Claim
with its own counsel at its own expense. If Neosho thereafter secks to question the toanner in which MAWC
defended such Third Pecson Claim ot the amount or nature of any such scttlement, Neosho shall have the
butden to prove by clear and convincing evidence that conduct of MAWC in the defense and/ot settlement
of such 'Thitd Person Claim constituted gross negligence or willful misconduct. The Partdes shall make
available to each other all relevant inforination in their possession relating to any such ‘Third Person Claim
and shall cooperate in the defense thercof, provided that MAWC shall control the defense thereof, Promptly
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(and in any cvent within 10 days) following the resolution of any Third Person Claim, Neosho shall pay to
MAWC any amount to which MAWC is entitled pursuant to this Asticle 7 with respéct to such Third Person
Claim.

7.6 Certain Indemnification Mattets,

(a) Notwithstanding anything contained herein of elsewhere to the contraty, all “material” and
“Material Adverse Liffect” or similar matetiality type qualifications contained in the representations and
wagranties set forth in this Agreement shall be ignored and not given any effect for putposes of the
indemnification provisions hereof, including, without limitation, for pusposes of determining whether or not
a breach of a representation or warranty has occurted and/or detetmining the amount of any Damages.

(b) No information ot knowledge acquited, or investigations conducted, by MAWC or its
tepresentatives, of Neosho ot the Systems or otherwise shall in any way limit, or constitute a waivet of, or a
defense to, any claita for indemnification by any Indemnified Persons under this Agreement.

ARTICLE 8
Termination

8.1 Termination. This Agreement may be tertninated at any time priot to the Closing only (a)
by mutual written Conseat of Neosho and MAWC, (b) by Neosho ot MAWC upon wtitten notice to the
other, if the Closing shall not have occurted on or prior to July 1, 2026; provided, howevey, that the right to
terminate this Agteement under this Section 8.1(b) shall not be available to any Patty whose breach under this
Agreement has caused ot resulted in the failure of the Closing to occur on of before such date, () by MAWC,
if MAWC is not in material breach of any of iis tepresentations, warrantics, covenants and agreements under
this Agreement and there has been a material breach of any representation, watranty, covenant or agreement
contained in this Agreement on the part of Neosho and Neosho has not cuted such breach within five (5)
Business Days after receipt of notice of such breach (provided, however, that, no cute period shall be
required for a bteach which by its nature cannot be cured), (d) by MAWC, if, at any titne before Closing,
MAWC is not satisfied with the results of its due diligence review of the Systems and the Acquised Assets, (e)
by Neosho if Neosho is not in material bteach of any of its representations, warranties, covenants and
agreements under this Agrecment and there has been a material breach of any representation, warranty,
covenant or agreement contained in this Agrcement on the patt of MAWC and MAWC has not cuted such
breach within five (5) Business Days after receipt of notice of such breach (provided, however, that, no cuse
petiod shall be required for a breach which by iis nature cannot be cuted), (f) by Neosho or MAWC upon
wiitten notice to the othet, if any court of competent jutisdiction or other competent Governmental Entity
shall have issued a statute, rule, tegulation, Order, decree of injunction ot taken any other action permanently
restraining, enjoining ot otherwise prohibiting the Contemplated Transactions, and such statute, rule,
regulation, Order, dectee or injunction or other action shall have become final and non-appealable, (g) by
MAWG, if all necessary regulatoty approvals (including rate treattnent, refunds and setting of rate base and all
approvals described in Section 5.1(g)) contemplated hereby or otherwise necessary to close the Contemplated
‘T'ransactions have not been obtained within 270 days of the date hereof, or (h) by MAWC if any Material
Adverse Effect shall have occurred or, in the teasonable judgment of MAWC, shall be reasonably likely to
occur.

8.2 Effect of Termination. The right of each Party to terminate this Agreement under Section
8.1 15 in addition to any other tights such Party may have under this Agrecment or otherwise, and the cxetcise
of a right of termination will not be an clection of remedies. Tf this Agreement is terminated putsuant to
Section 8.1, all further obligations of the Parties under this Agreement will terminate, except that the
obligations set forth in the Confidentiality Agreement, Section 6.1(b) (“Confidentiality”), Section 6.2
(“Publicity; Announcements”), this Section 8.2 (“Effect of Termination”) or Article 9 (“Genceral Provisions™)
will survive; provided, however, that if this Agreement is terminated by a Pasty because of the breach of the
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Agreement by anothet Party or because one or more of the conditions to the terminating Party’s obligations
under this Agreement is not satisfied as a result of the other Party’s failure to comply with its obligations
under this Agreement, the terminating Party’s right to pursue all legal remedies will sutvive such termination
unimpaired.

ARTICLE 9
Genetal Provisions

9.1 Amendment and Modification. No amendment, medification or supplement of any
provision of this Agreement will be effective unless the same is in writing and is signed by the Patties.

9.2 Asgignments, Neosho may not assign or transfer any of its rights or obligations under this
Agreement to any other Person without the prior written Consent of MAWC., MAWC tnay not assign its
rights and obligations under this Agreement to any third party, without the ptior written Consent of Neosho,
but may assign its rights and obligations under this Agrcement to any Related Person ot successor in interest
without the Consent of Neosho. Subject to this Scction 9.2, all provisions of this Agreement are binding
upon, inure to the benefit of and are enforceable by o against the Parties hereto and theit respective heirs,
exccutors, administrators or other legal representatives and permitted successors and assigns.

9.3 Captions; Construction. Captions contained in this Agreement and any table of contents
preceding this Agreement have been inserted hetein only as a matter of convenience and in no way define,
limit, extend or describe the scope of this Agteement or the intent of any provision heteof. In the event of
an ambiguity or question of intent of interpretation arises, this Agreement shall be construed as if drafted
jointly by the Partics and no presumption or burden of proof shall arise favoring or disfavoring any Party by
virtue of the authorship of any provisions of this Agreement.

9.4 Counterparts; Facsimile. This Agreement may be executed by the Parties hereto on any
nutaber of separate counterparts, and all such counterparts so executed constitute one agreement binding on
all the Parties hereto notwithstanding that all the Parties hietcto are not signatories to the same counterpart.
For putposes of this Agreement, a document (or signature page thereto) signed and transmitted by facsimile
machine or telecopiet is to be treated as an original document.

9.5 Entite Agteement. This Agreement and the other Transaction Documents constitute the
entire agreement among the Partics hereto pertaining to the subject matter hercof and supersede all priox
agreements, lettets of intent, understandings, negotiations and discussions of the Parties hereto, whether oral
ot written, executed by the Parties pertaining to the subject matter hereof. All of the Exhibits and Schedules
attached to this Agreement are deemed incorporated herein by reference.

9.6 Governing Law. This Agreement and the rights and obligations of the Parties hereunder
are to be governed by and construed and interpreted in accordance with the Laws of the State of Missourd
applicable to Contracts made and to be performed wholly within Missouti, without regard to choice of
conflict of laws rules.

o7 Legal Fees, Costs. Hxcept as provided herein, all legal, consulting and advisory fees and
other costs and expenses incurred in connecton with this Agreement and the Contemplated Transactions are
to be paid by the Pasty incurring such costs and expenses.

9.8 Notices. All notices, Consents, requests, demands and other communications hercunder
ate (o be in writing and arc decmed to have been duly given, made or delivered: (i) when delivered in person,
(if) three (3) Business Days after deposited in the United States mail, first class postage prepaid, or (i) in the
case of telegraph or overnight courier setvices, one (1) Business Day after delivery to the telegraph company
ot overnight coutier sexvice with payment provided, in cach case addressed as follows:
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(a) if to Neosho, (i) to City of Neosho, 203 E. Main Strect, Neosho, MO 64850 Attention: Mr.
David Kennedy, City Manager, (i) with a copy to City of Neosho, 203 E. Main Strect, Neosho, MO 64850,
Attention: Mr. Derek Snyder, City Attorney.

(b) if to MAWC, (i) to Missouri-American Water Company, 727 Craig Road, St. Louis, Missouri
63141, Attn: President, (i) with a copy to MAWC Water Company, 727 Craig Road, St. Louis, Missouti
63141, Atin: Legal Department, ot to such other address as any Party hereto may designate by notice to the
other Patties in accordance with the terms of this Section.

2.9 Severability, This Agreement shall be deemed severable; the invalidity ot unenforceability
of any term or provision of this Agreement shall not affect the validity or enforceability of this Agreement or
of any other term hereof, which shall remain in full force and effect, for so long as the economic or legal
substance of the Contemplated Transactions is not affected in any manner materially advetse to any Party.

9.10  Specific Petformance and Injunctive Relief, Remedies, The Parties hereto recognize
that if any or all of them fail to perform, observe or dischatge any of their respective obligations under this
Agreement, 2 temedy at law may not provide adequate telief to the other Partics hereto. Therefote, in
addition to any other remedy provided for in this Agreement of under applicable Law, any Party heteto may
demand specific performance of this Agreement, and such Patty shall be entitled to temporary and
pettnanent injunctive relief, in a court of competent jurisdiction at any time when any of the other Parties
heteto fail to comply with any of the, provisions of this Agreement applicable to such Party. To the extent
petmitted by applicable Law, all Patties hereto heteby itrevocably waive any defense based on the adequacy of
a remedy at Jaw which might be asserted as a bar to such Party’s remedy of specific performance or injunctive
relief.  Except as otherwise provided herein, all rights and remedies of the parties under this Agreement are
cumulative and without prejudice to any othet rights or remedies under Law. Nothing contained herein shall
be construed as limiting the Partics’ tights to redress for fraud.

9211 No Third-Party Beneficiary. This Agtecment is solely for the benefit of the Parties heteto
and their respective successors and permitted assigns (and those Persons entitled to recover under the
indemnity provisions hereof), and no other Pesson (other than those Persons entitled to recover undet the
indemnity provisions hereof) has any right, title, priority or interest under this Agreement ot the existence of
this Agreement.

9.12 Waiver of Compliance; Consents. Any fatlure of a Pasty to comply with any

obligation, covenant, agreement or condition herein may be waived by the other Party only by a written
instrument signed by the Party granting such waives, but such waiver or failure to insist upon strict
compliance with such obligation, covenant, agteement or condition shall not operate as a waiver of, or
estoppel with respect to, any subsequent ot other failute. Whenever this Agreement requires or perimits
Conscent by ot on behalf of any Party heteto, such Consent shall be given in wiiting in a manner consistent
with the tequitements for a waiver of compliance as set forth in this Section 9,12,

9.13 Choice of Law. This Agreement shall be enforced undet the laws of the State of Missouri.

[Remainder of page intentionally left blank; sisnature page attavhed.|
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IN WITNESS WHEREOF, the Partics have executed this Assct Purchase Agreement as of the
date first set forth above:

Missouri-American Water Company

By %JZM 0

Richard Sv7i11d1n11d, President

Matt Barnhart, Difector of Operations Cheyennc \Vr&ht, MRCC, Ci@:lerk
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“Contract” means any agreement, contract, obligation, legally binding commitment or undestaking
(whether weitten of oral and whether express ot implied).

<€

Damages” means all claitns, losses and other liabilities, plus teasonable attorneys’ fees and expenses,
including court costs and expert witness fees and costs, incurted in connection with such claims, losses and
other liabilities and/or enforcement of this Agteement.

“Lffective Time” means 12:01 a.m. on the Closing Date.

“Encumbrance” means any chatge, claim, community property intetest, condition, easement,
equitable interest, encumbrance, lien, mortgage, option, pledge, security interest, right of fitst refusal, right of
way, servitude ot restricion of any kind, including any srestriction on use, transfer, teceipt of income or
exercise of any other attribute of ownership, or any repayiment obligation under any grant.

“Environment” means soil, land sutface or subsutface strata, surface waters (including navigable
waters, ocean waters, streams, ponds, drainage basins and wetlands), groundwater, drinking water supply,
stream sediments, ambient air (including indoor air), plant and animal life and any other environmental
medium or natural resousce.

13

Environmental, Health and Safety Liabilities” means any cost, damages, expense, liability, obligation
ot othet responsibility arising from or under Environmental Law or Occupational Safety and Health Law and
consisting of or telating to (a) any eavironmental, health or safety matters or conditions (including on-site ox
off-site contamination, occupational safety and health and regulation of chemical substances or products), (b)
fines, penalties, judgments, awards, settlements, legal or administrative Proceedings, damages, losses, claims,
demands and response, investigative, remedial or inspection costs and expenses arising under Envitonmental
Law or Occupational Safety and Health Law, (c) financial responsibility under Environmental Law or
Occupational Safety and Health Law for cleanup costs ot cortective action, including any Cleanup requited by
applicable Eovironmental Law or Occupational Safety and Health Law (whether or not such Cleanup has
been required or tequested by any Governmental Authotity or any other Person) and for any natural resource
damages, or (d) any other compliance, cortective, investigative or remedial measures required under
Environmental Law ot Occupational Safety and Health Law. The terms “removal,” “remedial,” and
“responsc action,” include the types of activities covered by the United States Cotnprehensive Environmental
Response, Compensation and Liability Act, 42 US.C. § 9601 et seq., as amended, and the United States
Resource Consetvation and Recovery Act, 42 U.S.C. §§ 6901 et seq., as amended.

“Environmental Law” means any Law relating to pollution or protection of human health, safety, the
environment, natural tesources ox Law relating to releases o threatened teleases of [Hazardous Matctials into
the indoot or outdoor envitonment (including, without limitation, ambient ait, surface water, proundwatet,
land, sutface and subsutface strata) or otherwise relating to the manufacture, processing, distribution, use,
treatment, stosage, release, transport or handling of Hazardous Materials.

“Excluded Assets” means (a) all cash, cash equivalents and shott-term investments of Neosho,
including all bank accounts, demand accounts, certificates of deposit, time deposits, matketable securities,
negotiable instruments and the proceeds of accounts reccivable paid prior to the Closing Date, other than
deposits and funds included in the Acquited Assets, (b) all accouats receivable of Neosho accrued and
payable prior to the Effective Time, (c) all Contracts to which the Neosho is a pasty, including the Contracts
listed on Schedule 3.8, (c) all equity interests owned ot held by Neosho, (f) all insutance policies of Neosho
and rights thercunder, (g) all causes of action, judgiments, claims, ceimbursements and demands of whatever
nature (including rights under and pusuant to all warranties, representations and guarantees made by
suppliers of products, materials or cquipment, or components thereof) in favor of Neosho to the extent
related to any Excluded Asset, (h) all personnel Records and other Records that Neosho is required by Law
to tetain in its possession, (i) all rights of Neosho under this Agreement and the Transaction Documents and
(j) all rights, properties and assets sct forth on Schedule A,
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“Governmental Authority(ies)” means any (a) nation, state, county, city, village, district or othet

jutisdiction of any natute, (b) federal, state, local, municipal, foreign ox other government, (c) governmental
ot quasi-governmental authotity of any nature (including any govermental agency, branch, department,
official or entity and any court ot othet tribunal), (d) multi-national organization or body or (¢) body
exescising, ot entitled to exercise, any administrative, executive, judicial, legislative, police, regulatory or taxing
authority or power of any nature.

“Hazardous Activity” means the distribution, generation, handling, importing, management,
manufacturing, processing, production, refinement, Release, storage, transfer, transportation, treatment or use
(including any withdrawal or other use of groundwater) of Hazardous Materials in, on, under, about ot from
the System or any part thereof into the Environment, and any other act, system, operation or thing that
increases the danger or risk of danger, or poses an unreasonable risk of harm to petsons ot property on of off
the System, or that may affect the value of the System ot the Business.

“Hazardons Matedals” means any waste or other substance that is listed, defined, designated ot
classified as, ot otherwise determined to be, hazardous, radioactive or toxic or a pollutant or a contaminant
under or pursuant to any Envitonmental Law, including any admixtute ot solution theteof, and specifically
including petroleum and all derivatives thereof or synthetic substitutes therefor and asbestos or asbestos-
containing matesials,

‘Improvements” means all buildings, structures, fixtures, building systems and equipment, and all
components thetreof, including the roof, foundation, load-beating walls, and other structural elements thereof,
heating, ventilation, ait conditioning, mechanical, electrical, plumbing, and other building systems,
cnvironmental control, remediation, and abatement systems, sewer, storm, and waste water systems, irrigation
and other water disttibution systems, patking facilities, fite protectons, security, and surveillance systems, and
telecommunications, computet, wiring, and cable installations, included in the Real Property.

“Indemnified Persons” means MAWC and MAWC’s Affiliates and the past, present and future
officers, directors, shareholdets, partners, employees, agents, attorneys, representatives, successots and
assigns of each of them in their capacities as such.

“Intangible Assigninents” means the assignments of all of the Acquired Asscts which are intangible
petsonal property, if any.

“Knowledge” means (i) the actual knowledge of a patticular fact by any of the Persons listed on
Schedule B (each, a “Knowledge Party”), and (i) knowledge that would have been acquited by any
Knowledge Party acting rcasonably and diligently in the performance of such person’s role with and duties to
Neosho. The words “know,” “knowing” and “known” shall be construed accordingly.

“Law(s)” means any law, rule, regulation or otdinance of any federal, forcign, state or local
Governmental Authotity or other provisions having the force or effect of law, including all judicial o
administrative Osdets and determinations, and all common law.

“Liability” or “Liabilitics” mcans any liability, indebtedness or obligation of any kiad, character or
description, whether known or unknown, absolute or contingent, accrued or upaccrued, disputed or
undisputed, liquidated or unliquidated, secuted or unsecuted, joint ot several, due or to become due, vested
or unvested, exccutory, detetmined, determinable or otherwise and whethet ot not the same is tequired to be
accrued on the financial statements of a Person.

“Matctial Adverse Effect” means a material adverse effect on (a) the business, assets, Liabilities
(contingent ot othetwise), operations or condition (financial or otherwise) of the System, the Business and the
Acquired Assets, taken s a whole; ptovided, howeves, that “Matcrial Adverse Effect” shall not include any
changes tesulting from general business ot cconomic conditions, including such conditions related to the
industty in which the System is operated, which do not specifically relate to the System and which are not
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dispropottionately adverse to the System than to othet businesses being operated in the industties in which
the System opetates, ot (b) the ability of Neosho to consummate the Contemplated Transactions.

“MoPSC” means the Missouri Public Service Commission.

“Occupational Safety and Health Law” means any Law designed to provide safe and healthful
working conditions and to teduce occupational safety and health hazards, and any program, whether
governmental or ptivate (including those promulgated ot sponsoted by industry associations and insurance
companies), designed to provide safe and healthful working conditions.

“Ordet” means any award, decision, injunction, judgment, order, ruling, subpoena or verdict entered,
issued, made or rendeted by any court, administrative agency or other Governmental Authotity or by any
arbitrator,

“Ordinaty Course of Business” means, with respect to the System and the Business, only the
otdinary coutse of commercial operations customatily engaged in by the System and the Business consistent
with past practices, and specifically does not include (z) activity (i) involving the purchase or sale of the
System or the Business or any product line or business unit thereof, or (ii) that requires apptoval by City
Council ot the City Manager (b) the incutrence of any Liability for any tort or any breach or violation of or
default under any Contract or Law,

“Petmit” means any approval, Consent, license, permit, waiver or other authorization issued, granted,
given or otherwise made available by or under the authority of any Govertimental Authotity or pursuant to
any Law.

“Petson” means any individual, corporation (including any non-profit cotporation), general or
limited pattnership, limited liability company, joint venture, cooperative, estate, trust, association,
organization, labor union or othet entity or Governmental Authority.

«@

Proceeding” means any action, arbitration, audit, heating, investigation, litigation ot suit (whethet
civil, criminal, administrative, investigative or informal) commenced, brought, conducted ot heard by or
before, or otherwise involving, any Governmental Authority or arbitratos.

“Putchase Price” means Thirty-Fout Million, Five Hundsed Thousand Dollass ($34,500,000).

{3

Real Property” means those parcels of real property and those easements or any right-of-way used
in the operation of the System, together with all fixtures, fittings, buildings, structures and other
Improvements erected therein or thereon.

“Records” means information that is inscribed on a tangible medium of that is stored in an electronic
ot other medium and is retzievable in perceivable form.

“Related Person” means: (a) with respect to a patticular individual, (i) each other member of such
individual’'s Family, (i) any Person that is directly or indirectly controlled by such individual ot one or more
members of such individual’s Family, (iif) any Person in which such individual or members of such
individual’s Family hold (individually ot in the agptepate) a Material Interest; and (iv) any Person with respect
to which such individual or one ot mote members of such individual’s Family serves as a director, officer,
pactner, executor or ttustee (or in a similar capacity) and (b) with respect to a specified Petson other than an
individual, (i) any Person that directly or indirectly controls, is ditectly or indirectly controlled by, ox is directly
or indirectly under common control with such specified Person, (i) any Person that holds a Material Tnterest
in such specified Person, (iif) each Person that serves as a director, officer, pattaer, executor or trustee of such
specified Person (or in a similar capacity), (iv) any Person in which such specificd Person holds a Material
Interest, (v) any Person with respect to which such specified Person sesves as a general pattner or a trustee
{or in a similar capacity) and (vi) any Related Person of any individual described in clause (if) ov (iii). For
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purposes of this definition, (x) the “Family” of an individual includes (A) the individual, (B) the individual’s
spouse, (C) any other natural person who is related to the individual or the individual’s spouse within the
second degree, and (D) any other natural person who resides with such individual; and (y) “Material Interest”
means direct or indirect beneficial ownership (as defined in Rule 13d-3 under the Secutities Exchange Act of
1934) of voting securities or other voting interests representing at least five petcent (5%) of the outstanding
equity securities ot equity interests in a Person,

“Release” means any spilling, leaking, emitting, discharging, depositing, escaping, leaching, dumpin
1S y spiing g, enitting, ging, dep g g & ping
or othes releasing into the Environment, whether intentional ot unintentional.

5 »

vible Personal Propetty” means all machinery, equipment, tools, furnituse, office equipment,
computer hardware, supplies (including chemicals and spare parts), materials, vehicles and other items of
tangible personal property of every kind owned or leased by Neosha (wherever located and whether or not
carried on Neosho ’s books), together with any express or implied warranty by the manufacturers or lessors
of any item or component patt thereof, and all maintenance records and other documents relating thereto.

“Tax” or “Taxes” means all taxes, charges, withholdings, fees, duties, levies, or other like assessments
including, without limitation, incotne, pross teceipts, ad valotem, value added, excise, property, sales,
employment, withholding, social security, Pension Benefit Guaranty Cotporation premium, environmental
{undet Section 59A of the Code) occupation, use, service, service use, license, payroll, franchise, transfer and
recording taxes, fees and charges, windfall profits, sevetance, customs, impott, expott, employment or similar
taxes, chasges, fees, levies or other assessments, imposed by any Governmental Authority, whether computed
on a separate, consolidated, unitary, combined or any other basis, and shall include any interest, fines,
penalties, assessments, or additions to tax resulting from, attributable to, or incurred in connection with any
such Tax or any contest or dispute thereof, and including any Liability for the Taxes of atiothet Person under
Treasuty Regulation section 1.1502-6 (ot any similar provisions of state, local, or foreign Law), as transferee
ot successot, by Contract or otherwise,

“Tax Return” or “I'ax Returns” means any return, declatation, report, claim for refund, ot
information retutn or statement telating to, or required to be filed in connecction with any Taxes, including
any schedule ox attachment thereto and including any amendment thereof.

“Thitd Person” means a claitnant other than an indemnified person hereunder.
“Third Person Claim” means a claim alleged by a Thitd Person.

“Transaction Docuinents” means this Agreement, the Bill of Sale, the Intangible Assigaments and all
other documents, certificates, assignments and agreements executed and/or delivered in connection with this
Agtecement in ordet to consummate the Contemplated Transactions, as the satne may be amended, restated,
modificd or otherwisc replaced from time to time.

Rules of Construction

For purposes of this Agreement and the other documents executed in connection hetewith, the
following rules of construction shall apply, unless specifically indicated to the contrary: (f) wherever from the
context it appears apptoptiate, each term stated in either the singular or plural shall include the singular and
the plutal, and pronouns stated in the masculine, feminine or neuter gender shall include the masculine, the
feminine and the ncuter; (i) the term “ox” is not exclusive; (iii) the term “including” (or any form thercof)
shall not be limiting or exclusive; (iv) the terms “hereof,” “hetcin” and “herewith” and words of similar
import shall, unless otherwise stated, be construed to refer to this Agreement as a whole (including the
Schedules and Exhibits heteto) and not to any particular provision of this Agreement; (v) all references to
statutes and sclated regulations shall include any amendments of same and any successor statutes and
regulations as well as all rules and regulations promulgated thercunder, unless the context otherwise requires;
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(vi) all references in this Agreement or in the Schedules to this Agteement to sections, schedules, exhibits and
attachments shall refer 10 the cotresponding sections, schedules, exhibits and attachments of or to this
Agreement; and (vii) all references to any instruments or agreements, including refetences to any of the
documents executed in connection herewith, shall include any and all modifications or amendments thereto
and any and all extensions ot renewals thereof.





