Electronically Filed in TPUC Docket Room on November 16, 2021 at 9:08 p.m.

21-00053

AGREEMENT FOR SALE OF UTILITY SYSTEM

THIS AGREEMENT (“Agreement”), is made and entered into this L day of March
2021, by and between Central States Water Resources, Inc., a Missouri corporation, or its affiliate
("Buyer"), and Cartwright Creek, LLC (“Seller™), collectively (“Parties™).

WITNESSETH:

WHEREAS, Seller has developed and operates as a regulated sewer corporation operating
sewer facilities, in the area more particularly described and depicted in the documents attached
hereto as Exhibit “4”, situated in Williamson County, Tennessee (herein after the “System™); and

WHEREAS, Buyer is a corporation, organized and existing under the constitution and the
laws of the State of Missouri with all the requisite power necessary to enter into the transaction
described hereinafter; and

WIEREAS, Seller is a Tennessee limited liability company, organized and existing under
the constitution and the laws of the State of Tennessee with all the requisite power necessary to
enter into the transaction described hereinafter; and

WHEREAS, Seller desires to sell, and Buyer desites to purchase, all the assets, property
and real estate connected with the System including, but not limited to, all associated
improvements for the conveyance of sewer to each of the customers connected to the setvice area
(defined further below as “Assets™); and

WHEREAS, the parties have reached an understanding with respect to the sale by Seller
and the purchase by Buyer of all of the Assets (as hereinafter defined) of the System.

NOW, THEREFORE, it is mutually agreed that:

1. SALE OF ASSETS.

For and in consideration of the receipt of the Purchase Price, as set forth below, and the
covenants and promises hereinafter set forth, Seller agrees that on the closing date, Seller shall
sell, transfer, assign and deliver to Buyer, or Buyer’s designated affiliate, all of Seller's then
existing assets pertaining to the provision of sewer service in the Systems located in Williamson
County, in the State of Tennessee, and related properties, including, without limitation, the
following:

A. The land, improvements thereon, easements, rights of way, permits and leases
related to the System area depicted in Exhibif “4” and/or generally described in Exhibit

“B*, attached hereto;
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B. All of Sellet's sewer service facilities, equipment, lines, plant, pipes, manholes
and appurtenances;

C. Any machinery and equipment such as meters, tools, devices, mobile work
equipment, and all furniture, fixtures, machinery, supplies and other tangible items, if any,
located in Williamson County, Tennessee, and used or held for use in connection with the
System as generally described in Exhibit “C”, attached hereto;

D. All of Seller's rights, title and interest in and to any franchise agreements,
franchise rights, warranties, contracts, supply contracts, agreements, and customer
deposits, if any, pertaining to, allocable to or arising out of the provision of sewer service
in Williamson County, Tennessee as generally described in Exhibit “D”, attached hereto;

E. All of Seller's inventory, merchandise, contract rights, supplies, goodwill, tap
fee accounts and general intangibles including accounts receivable pertaining to the sewer
service, except accounts receivable accrued prior to the closing of this sale; and

F. All assets not described which are located in Willtamson County, Tennessee,
and used or useful to operate the System.

The assets to be sold and delivered, as above described, are hereinafter collectively
described as the "Assets."
2. CONVEYANCES OF REAL ESTATE.

The real estate to be conveyed by Seller will include all facilities described herein and all

interest of Seller in any sewer and other utility easements. The real estate will be conveyed by
general warranty deed, in a form satisfactory to Buyer, and will vest marketable title in fact in the
Buyer. Easements shall be assigned by written assignment or other means, in a form satisfactory
to Buyer.

At Buyer’s expense, Buyer shall obtain, at least thirty (30} calendar days prior to closing,
a Commitment to issue an Ownet's Policy of Title Insurance to Buyer in the amount of the Purchase
Price issued by a company authorized to issue title insurance in the State of Tennessee, which

policy shall insure the owner's title to be marketable as the same is described and defined
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in the American Land Title Association (“*ALTA”) title examination standards (“Title Standards™}.
After delivery of said title insurance commitment and Buyer’s completion of the examination
and/or review of the commitment and other relevant title information, Buyer shall notify Seller, in
writing, of any objections thereto (the Parties agreeing that any objection falling within the said
Title Standards shall not constitute a valid objection so long as Seller furnishes affidavits or other
papers as described in such standards in order for the title company to delete the same). If there
shall be no such notice of objection, then any exceptions in such Commitment or deficiencies in
the title to the property noted on such Commitment shall be deemed waived and delivery of a deed
in compliance with the terms of the Commitment shall be deemed compliance with the terms of
this Agreement. If notice of any objections to defects in the title, as defined above, shall be
delivered to Seller, then Seller shall have five (5) business days to correct the title and Closing
shall be postponed until such time, if necessary. If Seller elects not to, or cannot, correct such
defects, then Buyer, at Buyer’s option, may waive such defects and proceed to close or may cancel
the contract and all obligations hereunder shall be null and void.
3. REGULATORY APPROVAL.

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

regulatory approvals, if any, from the Tennessee Public Utility Commission (“TPUC”), Tennessee
Regulatory Authority (“TRA”), or any other regulatory agency in the State of Tennessee and to
obtain transfer of Seller's assets, propetty and permits, if any. Notwithstanding the above, Buyer
and Seller shall file its joint application to transfer the utility by May 1, 2021.

4, PURCHASE PRICE. The purchase price shall be One Million Three Hundred
Thousand Dollars ($1,300,000.00) (“Purchase Price”). Buyer shall provide an Earnest Money

deposit of Twenty-Five Thousand Dollars ($25,000,00) within three (3) business days of signing
this Agreement. The Earnest Money shall be held in escrow by Buyer’s attorney until said time
that a title company issues the title commitment for the Assets, at which time the Earnest Money
will be transferred to the title company, and upon termination of this Agreement in accordance
with the conditions set forth herein by the Buyer, the Earnest Money shall be refunded to the Buyer
or paid to Seller if contract is terminated due to a Buyer default. The Purchase Price shall also be
increased at the time of the Closing by an amount equal to any capital expenses and design fees
related to the same incurred by the Seller and approved by the Buyer as set forth below from the
date of this Agreement up to and including the date of the Closing for improvements to the System
that are required to temain or come into compliance with any. Tennessee laws or regulations. Prior
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to incurring any such capital expenses and/or design fees, Seller shall notify Buyer and shall
provide Buyer with a detailed description of the defect(s) requiring such capital expenses or design
fees. If Buyer does not agree that the said capital expenses or design fees are necessary, it shall
provide a detailed response to Seller by written statement within fifteen (15) days of receiving the
notice from Seller. The Purchase Price shall only increase by an amount equal to the costs incurred
for said capital expenses or design fees that are approved by Buyer.

5. CLOSING.

The closing of the sale shall take place at a mutually agreeable location no later than forty-
five (45) days after the effective date of any necessary regulatory authority approval, satisfaction of
Seller’s Representations and Warranties and Conditions Precedent set forth herein, and Buyer having
obtained financing under terms acceptable to Buyer in Buyer’s sole discretion, or at such other time
as the parties hereto may mutually agree. At the closing, Seller shall have delivered to Buyer such
deeds, bills of sale, endorsements, assignments and other sufficient instruments of transfer and
conveyance as shall be effective to vest in Buyer such title to the Assets to be sold as provided in this
Agreement and as set forth in Section 6.1, and Buyer will deliver to Seller the Purchase Price. From
time to time, at Buyer's request and expense, whether at or after the closing and without further
consideration, Seller shall execute and deliver such other instruments of conveyance and transfer and
take such other action as Buyer reasonably may require to more effectively convey and transfer to
Buyer any of the Assets to be sold hereunder, and will assist Buyer in the collection or reduction to
possession of such Assets. Buyer will pay all sales, transfer and documentary taxes, if any, payable
in connection with the sale, transfers and deliveries to be made to Buyer hereunder.

On the date of closing, Buyer shall accept and assume ownership and title to the Assets to
be conveyed hereunder and Buyer shall assume liability, and become responsible, for all
obligations in connection with the Assets going forward, excepting responsibility for any liabilities
and/or obligations of Seller in connection with the Assets that existed prior to the date of closing.

6. SELLER'S REPRESENTATIONS AND WARRANTIES.

The Seller represents and warrants as follows:

A. OQOrganization and Standing of Seller.

Seller is a limited liability company organized and existing under the constitution
and laws of the State of Tennessee in good standing with the Tennessee Secretary of State,
and Seller has all requisite power and authority to sell the Assets pursuant to the terms of

this Agreement.
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B. Liabilities.

All liabilities or obligations of Seller, whether accrued, absolute, contingent or
otherwise pertaining to or arising out from the Assets are liabilifies and obligations of the
Seller and shall remain the obligations of Seller after the date of closing.

C. Absence of Certain Changes.

After Buyer’s inspection and acceptance of the Assets, there shall not be:
i. Any material change in the use of the Assets in cormection with the

business or operations of the System;

ii. Any demage, destruction or loss whether or not covered by inswance,
materially and adversely affecting the Assets.

D. Title to Properties.

Within twenty (20) days prior to Closing and with Buyer’s assistance, Seller shall
have obtained good and marketable title to all of the Assets. To the best of Sellet’s
knowledge, unless Seller has disclosed any information in writing to the Buyer to the
contrary, Seller owns the Assets to be sold under this Agreement, in all cases, free and clear
of all liens, mortgages, pledges, leases, options, rights of first refusal, conditional sales
agreements, encumbrances or other charges, except lens for taxes not yet due or payable,
easements or right of ways, streets, railways, pipelines, electric transmission and
distribution lines, telephone lines, drainage tights and other similar rights or restrictions of
record which do not, either individually or in the aggregate have a materially adverse effect
on the value or utility of the Assets to be sold hereunder.

Notwithstanding, but not in limitation of, the foregoing, Seller agrees to work with
Buyer’s surveyor during the PSC asset transfer process to establish, at Buyer’s expense,
the property boundaries and easement locations and to create a written plat of the
distribution and collection lines showing the location of said lines with respect to lot lines,
platted utility easements, if any, to the extent the same can be shown with reference to such
lot lines and platted utility casements.

Within twenty (20) days prior to Closing and with Buyer’s assistance, Seller agrees
to have identified any and all interests in land (including easements or license agreements)
it has obtained in connection with its operation and maintenance of the System and will
provide Buyer or Buyer's representatives copies of the same or a reference to the book and

page number of the records of the Williamson County Recorder's Office where such
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easements are recorded. The cost of such identification and any related search being the
sole responsibility of the Buyer.

Buyer shall have until twenty (20) calendar days prior to the closing to determine:
1) if Seller lacks an easement or other interest necessary for operation of the System or 2)

an easement is defective in title or interest conveyed. If it appears that Seller lacks a

valid easement for any portion of the System, or any easement identified suffers from a
defect in title or interest conveyed, Buyer at its option and in its sole discretion may: 1)
cancel this Agreement, 2) independently negotiate with the owner of the affected property
toward acquisition of the treatment plant and collection lines easements or other easements,
3) notify Seller that Buyer will cancel the Agreement unless a necessary easement is
acquired or a defect satisfactorily cured or remedied, and 4} undertake any action, which
in Buyer's sole and absolute discretion, would correct an easement or remedy the situation
caused by a lack of an easement or proper land interest. Buyer's failure to cancel this
Agreement, however, shall not relieve Seller from any of its duties of indemnification set
forth in subsequent paragtaphs hetein, nor shall such failure be construed as Buyer's waiver
of any such provisions.

E. Authority to Operate.

The Assets, as described at Section 1 of this Agreement, constitute all of the assets
presently owned by the Seller pertaining to the System. To the best of Seller's knowledge,
without investigation, the System is being conducted, and as of the closing date, will be
conducted in full compliance with requirements of all regulatory bodies exercising
jurisdiction with regard to rates and conditions of service, and with local building and
zoning codes.

F. Litigation.

There is no litigation or proceeding pending, or to the knowledge of Seller
threatened, against or relating to Seller, the Assets, or the System, nor does Seller know, or
have reasonable grounds to know, of any basis for any such action, or of any governmental
investigation relative to Seller, the Assets, or the System, except as otherwise disclosed to
Buyer.

G. No Violation or Breach.

The performance of this Agreement by Seller, including any preconditions or

surviving warranties or representations, is not in violation of any laws, statutes, local
-6
Agreement for Sale of Utility System




ordinances, state or federal regulations, court orders or administrative order ot ruling, nor
is such performance in violation of any loan documents, conditions or restrictions in cffect

for financing, whether secured or unsecured.

A BUYER'S REPRESENTATIONS AND WARRANTIES.

Buyer represents and warrants as follows:

A. Organization and Standing of Buyer.

Buyer is a body corporate otganized, existing under the constitution and laws of the
State of Missouri, in good standing, and has the requisite power to purchase the Assets
which are to be sold putsuant to the terms of this Agreement.

B. Authority.

The execution and delivery of this Agreement by Buyer and the purchase of the
Assets as contemplated hereby have been duly awthorized by Buyer, and all necessary
action on the part of Buyer has been taken to authorize the execution and delivery of this
Agreement and to consummate the sale contemplated hereby.
8. CONDITIONS PRECEDENT FOR BUYER TO CLOSE.
All obligations of Buyer under this Agreement are subject to the fulfillment, prior to or at

the closing, of each of the following conditions:

A, Regulatory Approval.

Both Parties shall diligently pursue the required approvals and authorizations
contemplated herein. In the event the Parties are unable to obtain the required regulatory
approval or authorization to complete the transactions contemplated herein, Buyer may
terminate this Agreement by providing written notice to Seller at Buyer’s sole and absolute
discretion.

B. Representations and Warranties True at Closing,

Seller's reptesentations and warranties contained in this Agreement shall be true at
the time of closing as though such representations and warranties were made at such time.

G, Performance.

Seller shall have performed and complied with all agreements and conditions
required by this Agreement to be performed or complied with by Seller prior to or at the
closing; including the payment of all taxes and assessments, or portions thereof,
attributable to periods prior to or ending on the closing date, to include Public Service
Commission assessments.
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D. Inspections.
Completion of Buyer's examination, testing and inspection of the Assets and the

securing of any and all licenses, permits or governmental approvals Buyer deems necessary
for Buyer's proposed uses of the Assets, the results thereof to be satisfactory to Buyer, in
its sole discretion. For purposes of' this Agreement, the period from the date this Agreement
is fully executed by both parties to the date that is one hundred twenty (120) days after
executing this Agreement, shall be referred to herein as the "Inspection Period." During the
Inspection Period, Buyer, its employees, agents and contractors, shall have the right to enter
onto any property owned by Seller that is related to the operation of the System, as it deems
necessary ot desirable, on reasonable prior notice to Seller to perform and complete
architectural, environmental, engineeting and/or other surveys, studies, inspections and
tests on the Assets; to review zoning laws and applicable building codes; to obtain all
necessary city, county, and state zoning approval, site plan or subdivision approvals,
licenses and permits to authorize the uses of the Assets as intended by Buyer.

E. No Casualty.

The Assets shall not have been adversely affected in any material way as a result
of any strike, lockout, accident or other casualty or act of God or the public enemy, or any
judicial, administrative or governmental proceeding.

F. Buyer’s Right to Terminate. If Buyer determines, in its sole and absolute

discretion, that any of the aforementioned conditions have not been met, Buyer shall have
the right to terminate this Agreement at any time prior to closing upon written notice to
Seller.

9. CONDITIONS PRECEDENT FOR SELLER TO CLOSE

All obligations of Seller under this Agreement are subject to the fulfillment, prior to or at

the closing, of each of the following conditions:

A Representations and Warranties True at Closing.

Buyer's representations and warranties contained in this Agreement shall be true at
the time of closing as though such representations and warranties were made at such time.

B. Performance.

Buyer shall have performed and complied with all agreements and conditions
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required by this Agreement to be performed or complied with by Buyer prior to or at the
Closing.
C. Seller’s Right to Terminate.

If Seller determines, in its reasonable discretion, that any of the aforementioned
conditions have not been met, Seller shall have the right to terminate this Agreement at any

time prior to closing upon written notice to Buyer.

10.  INDEMNIFICATION.

Seller shall, and hereby does agree to indemnify and hold harmless Buyer, at any time after
the closing against and in respect of:

A.  All liabilities or obligations of Seller, whether accrued, absolute, contingent or
otherwise, and including all liabilities or obligations arising out of the transactions entered
into, or any state of facts existing, prior to the date of closing, including, without limitation,
such liabilities or obligations as are described in paragraph B of Section 6 hereof;

B. Any claim, damage or deficiency resulting from any misrepresentation,
untrue warranty, breach of warranty, or nonfulfillment of any agreement on the part of
Seller under this Agreement or from any misrepresentation in or omission from any
certificate or other instrument furnished or to be furnished to Buyer under this Agreement;

C. Any claim, liability, damage or obligation arising out of or attributable to,
directly or indirectly, the storage or disposal of hazardous waste or materials prior to the
date of closing;

D.  All actions, suils, proceedings, demands, assessments, judgments, costs
(including attorney's fees) and expenses incident to any of the foregoing.

Seller shall reimburse Buyer, on demand, for any payment involuntarily made, required by
law to be made, or with the consent of Seller made by Buyer at any time after the date of closing
in respect of any liability, obligation or claim to which the indemnity and hold harmless by Seller
contained in this section relates.

11. FEES AND COMMISSIONS.

Each Party represents that it has not retained any broker or finder and is not paying, and is

not obligated to pay, any finder's fee, commission or other transactional fee in connection with the

transactions contemplated by this Agreement. Each Party shall pay its own fees for attorneys,
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accountants, appraisers or others engaged by it in the course of negotiating or executing this

Agreement and in closing and completing the transactions hereunder provided.

12. BENEFIT.

All of the terms of this Agtcement shall be binding upon, and inure to the benefit of, and
be enforceable by, the respective legal representatives of Seller, its successors and assigns, and the
successors and assigns of Buyer.

13, GOVERNING LAW.

This Agreement shall be construed and enforced in accordance with the laws of the State

of Tennessee.

14, COUNTERPARTS.

This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original, but all of which shall constitute one and the same instrument. This Agreement
shall not be binding until executed by all Parties.

15. NO THIRD PARTY BENEFICIARIES.

This Agreement shall not confer any rights or remedies upon any Person other than the

Parties and their respective successors and permitted assigns.

16. ENTIRE AGREEMENT.

This Agreement (including the documents referred to herein) constitutes the entire
agreement among the Parties and supersedes any prior understandings, agreements or
representations by or among the Parties, written or oral, to the extent they have related in any way
to the subject matter hereof.

17. SUCCESSION AND ASSIGNMENT.

This Agreement shall be binding upon and inure to the benefit of the Parties named herein

and their respective successors and permitted assigns. Buyer shall be permitted to assign its rights
in this Agreement to an affiliated entity that the Buyer conirols without need of consent by the
Seller by providing written notice to the Seller of such assignment, Other than the foregoing
permitted assignment, no Party may assign either this Agreement or any of its rights, interests ot
obligations hereunder without the prior writiea approval of Buyer and Seller, said approval not to
be unreasonably withheld.

18. HEADINGS.

The section headings contained in this Agreement are inserted for convenience only and
shall not affect in any way the meaning or interpretation of this Agreement.
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19. NOTICES.

All notices, demands, consents, requests or other communications required to or permitted
to be given pursuant to this Agreement shall be in writing, shall be given only in accordance with
the provisions of this Section 19, shall be addressed to the parties in the manner set forth below,
and shall be conclusively deemed to have been properly delivered: (a) upon receipt when hand
delivered during normal business hours (provided that, notices which are hand delivered shall not
be effective unless the sending party obtains a signature of a person at such address that the notice
has been received); (b) upon receipt when sent by facsimile if sent between the hours of 8:00 a.m.
and 5:00 p.m. (the recipient’s time) on a business day to the number sef forth below with writien
confirmation of a successful transmission by the sendet’s facsimile machine; (c) when sent by
electronic mail if (1) identified in the subject linc as a notice under this Agreement, (2) sent
between the hours of 8:00 a.m. and 5:00 p.m. on a business day to the email address set forth
below, and (3) acknowledged as received by the recipient, by reply or separate email, (d) upon the
day of delivery if the notice has been deposited in an authorized receptacle of the United States
Postal Service as first-class, registered or certified mail, postage prepaid, with a return receipt
requested (provided that, the sender has in its possession the return receipt to prove actual
delivery); or () one (1) business day after the notice has been deposited with FedEx, United Parcel
Service or other reliable overnight courier to be delivered by overnight delivery (provided that, the
sending party receives a confirmation of actual delivery from the coutier). The addresses of the
parties to receive notices ate as follows:

If to Buyer:
Josiah Cox, President
Central States Water Resources, Inc.
500 Northwest Plaza Dtive #500
St. Ann, MO 63074
Facsimile: (314) 238-7201
Email: jeox@cswrgroup.com

With a Copy to:
James A, Beckemeier
The Beckemeier Law Firm, LC
13421 Manchester Road, Suite 103
St. Louis, MO 63131
Facsimile: (314) 965-0127

Email: jim@bl-stl.com
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If to Seller:

Thomas L. Kolschowsky
800 Roosevelt Road
Building A, Suite 120
Glen Ellyn, 1L 60137
Phone: (630) 469-3331
Facsimile: 630-469-3390
Email: tom@stahelin.com

Any Party may change the address to which notices, requests, demands, claims and other
communications hereunder are to be delivered by giving the other Party notice in the manner herein
set forth.

20.  AMENDMENTS AND WAIVERS.

No amendment of any provision of this Agreement shall be valid unless the same shall be

in writing and signed by Buyer and Seller. No waiver by any party of any default,
misrepresentation or breach of warranty or covenant hereunder, whether intentional or not, shall
be deemed to extend to any prior or subsequent default, misrepresentation or breach of warranty
or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent
such occurrence.

21, SEVERABILITY.

Any term or provision of this Agreement that is invalid or unenforceable in any situation
in any jurisdiction shall not affect the validity or enforceability of the remaining terms and
provisions hereof or the validity or enforceability of the offending term or provision in any other
situation ot in any other jurisdiction.

22.  EXPENSES.

Buyer and Seller shall each bear its own costs and expenses (including legal and accounting
fees and expenses) incurred in connection with the preparation of this Agreement and activities
necessaty for Closing.

23,  CONSTRUCTION.

The Parties have participated jointly in the negotiation and drafting of this Agreement. In

the event an ambiguity or question of intent or interpretation arises, this Agreement shall be

construed as if drafted jointly by the Parties and no presumption or burden of proof shall arise
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favoring or disfavoring any Party by virtue of the authorship of any of the provisions of this
Agreement. Any reference to any federal, state, local or foreign statute or law shall be deemed also
to refer 1o all rules and regulations promulgated thereunder, unless the context requires otherwise.
The word “including” shall mean including without limitation,

24, INCORPORATION OF EXHIBITS.

The Exhibits identified in this Agreement are incorporated herein by reference and made a

part hereof.
25. DEFAULT; ATTORNEY’S FEES.

If cither Party shall default in their performance under this Agreement, which default

results in the expenditure of attorneys’ fees to enforce the terms of this Agreement or to recover
damages for breach of this contract, then the prevailing party shall be entitled to receive their
reasonable and actually incurted attorneys’ fees and costs in addition to any other damages that
the Party is entitled to recover at law or in equity.

26. AUTHORITY TO EXECUTE. Each person whose signature appears hereon

represents, warrants and guarantees that he or she has been duly authorized and has full authority

to execute this Agreement on behalf of the party on whose behalf this Agreement is executed.
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the day

and year first above written.

Agreement for Sale of Utility System

SELLER:
Cartwright Ciyc
By: /’}///

P S

Name: Thomas L. Kolschowsky

Title: Senior Vice President and Corporate
Counsel

Dated: J%f/?f &)

BUYER:

Central States Water Resources, Ine.

By sJosiah Cox (Mar 15,2021 10:59 MOT)

Name: JOSIAh Cox
e President
baea:Mar 15, 2021




EXHIBIT “4”

Service Area Description
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EXHIBIT “B”

Description of Land, Improvements thereon, Easements, Rights of Way, Permits and Leases

(The legal description(s) of the Land, Improvements thereon, Easements, Rights of Way shall be determined by
survey and title commitments, which shall be inserted prior to Closing).
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EXHIBIT “C”

Personal Property and Equipment
(meters, tools, devices, mobile work equipment, furniture, fixtures, machinery, supplies, and other tangible items)

Description

Balance of Associated Debt & Lender Information

Agreement for Sale of Systen
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EXHIBIT “D”

Rights Via Agreements, Contracts, Misc.
(franchise agreements, franchise rights, warranties, contracts, supply contracts, agreements, and customer deposits)

Customer Agreement
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Pro Forma Balance Sheet

Year 1l Year 2
ASSETS
Cash S 197,223 S 456,262
Accounts Recievable S 121,573 S 121,573
Total Current Assets S 318,797 S 577,835
Property, Plant, and Equipment S 5,902,439 S 7,486,809
Preliminary Survey S 681,931 S -
Total Long-Term Assets S 6,584,370 S 7,486,809
Total Assets S 6,903,167 $ 8,064,644
LIABILITIES
Accounts Payable S 59,758 S 59,758
Accrued Interest S 260,648 S 577,250
Total Current Liabilities S 320,406 $ 637,008
Notes Payable S 3,292,185 S 3,743,405
Working Capital Transfer from Parent S 230,453 S 492,491
Total Long-Term Liabilities S 3,522,638 S 4,235,896
Total Liabilities S 3,843,044 S 4,872,904
EQUITY
Equity Capital Contributed S 3,292,185 S 3,743,405
Retained Earnings S (232,063) $ (551,664)
Total Equity 3 3,060,122 S 3,191,740

Total Liabilities and Equity S 6,903,167 S 8,064,644




Pro Forma Income Statement
Year 1 Year 2

OPERATING REVENUE

Metered service revenue S 98,609 S 98,609
Flat rate service revenue S 838,180 $ 838,180
EPA testing surcharge S - S -

Re-connect fees S 19,722 § 19,722
Returned check charge S 9,861 S 9,861
Late payment charge S 19,722 § 19,722
Other operating revenue S - S -

Total Operating Revenue S 986,094 S 986,094

OPERATING EXPENSES

Total salaries and wages (employees only) -
387,245
97,200
66,252

58,553

$ $

$ $ 387,245

S $ 97,200

$ $ 66,252

$ $ 58,553
Purchased sewage treatment S 700 S 700
Electric power expense (exclude office) S 64,619 S 64,619
Chemicals expense S 5,832 S 5,832

$ $

S S

$ $

$ $

$ $

$ $

$ $

Outside labor expenses (non-employees)
Administrative and office expense
Maintenance and repair expense
Purchased water

Testing fees
Transportation expense

Other operating expense
Total Operating Expenses
Annual Depreciation Expense
Interest Expense

Total Expenses

INCOME TAXES

Total Income Taxes S - S -
Net income (Loss) S (232,063) $ (319,601)

46,656
727,056
230,453
260,648

1,218,157

46,656
727,056
262,038
316,602

1,305,696






