OctoberZ—_\, 2016

VIA ELECTRONIC FILING

Public Utility Commission of Oregon
201 High Street SE, Suite 100
Salem, OR 97301-1166

Attn: Filing Center

RE: UP__ Oregon Resorts, LL.C’s Application for Approval of the Sale of Cline Butte
Water, LLC to SouthWest Water Company.

Oregon Resorts, LLC encloses for filing its Application for Approval of a Proposed Property Sale.

Oregon Resorts, LLC respectfully requests that all data requests regarding this matter be addressed
to:

Seller
By e-mail (preferred): mt@nvhg.com wrolfe @water-law.com
and
curt@nvoregonresorts.com
By regular mail: Matthew Trevenen - Wryatt Rolfe
Partner, Northview Hotel Group | Of Counsel, Schroeder Law Offices, P.C.
36 Narrow Rocks Rd. 1915 NE Cesar E. Chavez Blvd.
Westport, CT 06880 Portland, OR 97212
and
Curt Heimuller
Northview Community Services
8300 Coopers Hawk Dr.
Redmond, OR 97756
Buyer
| By e-mail (preferred): | bbahr@swwc.com | irion@sanger-law.com
By regular mail: Brian Bahr Irion Sanger
Director, Regulatory Affairs Sanger Law PC
SouthWest Water Company 1117 SE 53rd Ave

1325 N. Grand Covina, Suite 100 | Portland, OR 97215
Covina, CA 91724-4044




Please direct informal inquiries with respect to this filing to Matt Trevenen (Seller) at (203) 654-7004
or Brian Bahr (Buyer) at (626) 543-2552.

Sincerely,
,/é ///—\
Mathew Trevenen

Partner, Northview Hotel Group

Enclosure



BEFORE THE PUBLIC UTILITY COMMISSION
OF OREGON
UP

In the Matter of
Oregon Resorts, LLC
Application for approval of the Sale of Cline Butte Water, LLC.

Under ORS 757.480(1)(a) and in accordance with OAR 860-036-0710, Oregon Resorts, LLC
(Oregon Resorts or Seller) seeks approval from the Public Utility Commission of Oregon
(Commission) of the proposed property sale between Oregon Resorts and SouthWest Water
Company (SouthWest or Buyer) for all assets owned by Cline Butte Utilities, LLC (Cline Butte),
as contemplated in the Asset Purchase Agreement (APA).

Under the APA, SouthWest intends to acquire from Oregon Resorts the assets of certain
regulated and unregulated water and wastewater systems in Oregon. The assets of the following
systems are to be acquired:

Rate-regulated entities Unregulated entities
Cline Butte Water, LLC Cline Butte Environmental, LLC
Running Y Water, LL.C Running Y Environmental, LLC

I BACKGROUND

Northview Hotel Group (NVHG) is an owner/operator of hotels and resorts that was formed to
make opportunistic hotel investments in the U.S. The company provides hotel management, asset
management and construction management services for owners and co-investors. Oregon Resorts
is an affiliate of NVHG that owns and manages two resorts in the State of Oregon, including
Eagle Crest Resort and Brasada Ranch. An affiliate of NVHG is the former owner of Running Y
Ranch Resort, located in Klamath Falls.

Cline Butte is a wholly-owned subsidiary of Oregon Resorts that provides water services to
approximately 1,600 customers (residential, commercial, non-golf irrigation, and golf irrigation)
located in Eagle Crest Resort. Cline Butte’s sister company, Cline Butte Environmental, LLC
provides wastewater services to the same customers. Per ORS 757.061(3)(a), the Commission
regulates Cline Butte, but not Cline Butte Environmental, LLC.

Cline Butte’s most recent general rate case was filed in 2008, at which time the Commission
approved a rate of return of 6.42% on a rate base of $4,177,969. (Docket No. UW 127, Order
No. 08-338) Cline Butte’s 2015 annual affiliated interest report is docketed with the Commission
as RW 55 (5). Cline Butte currently has affiliated interest agreements with Eagle Crest
Development, LLC; NVHG OR Hotel Operator, LLC; and Oregon Resorts Acquisition Partners,
LP. These affiliated interests will be replaced by affiliated interest agreements with SouthWest



and Suburban Water Systems (Suburban), applications for which will be filed in accordance with
ORS 757.015 and 757.495.

On September 27, 2016, the Buyer and Seller signed the APA, with the effective date of the
transaction being not less than 60 days after the signing date, subject to approval from the
Commission. The transaction is a privately-negotiated, non-auction sale between the Buyer and
Seller. The aggregate consideration for the purchase of Cline Butte, Cline Butte Environmental,
LLC, Running Y Water, LLC, and Running Y Environmental, LLC is $.. The
preliminary purchase price allocation to Cline Butte’s water system is $ . The final
purchase price allocation will be finalized per section 3.1.c of the APA.

With this application, Oregon Resorts is requesting authorization of the APA and the ownership
transfer of the assets of Cline Butte from Oregon Resorts to SouthWest.

SouthWest is based in Covina, California and is an investor-owned utility. SouthWest is focused
on ownership and operation of regulated water and wastewater systems. It currently serves over
half a million residential and business customers with approximately 138,000 active connections
in five states: Alabama, California, Oklahoma, South Carolina, and Texas. SouthWest has been
in the water and wastewater business since the early 1900s. Throughout its history, SouthWest
has provided high quality customer service, community citizenship, and environmental
stewardship.

SouthWest is owned by an open-ended, perpetual life investment fund with a long-term “hold”
investment strategy. The investment strategy of the fund places emphasis on mature entities and
low volatility. Its investors, which include pension funds and other entities looking for stable,
long-term investments, share this long-term “hold” investment philosophy.

SouthWest has a long history of effectively owning and operating water systems and has annual
revenues of $143.6 million and a net book value in excess of $367 million, thereby positioning
SouthWest to effect successful ownership, provide the customers of Cline Butte with excellent
customer service, and make the necessary investments to ensure safe, clean and reliable water
and wastewater services to the current residents and future generations.

I1. INFORMATION PURSUANT TO OAR 860-036-0710

A. Name and Address
The Buyer’s exact name and address of its principal business office are:

SouthWest Water Company
1325 N. Grand Suite 100
Covina, CA 91724-4044
(626) 543-2500

www.southwestwatercompany.com




B. Communications and notices
All notices and communications with respect to this application should be addressed to:

Seller
By e-mail (preferred): mt@nvhg.com wrolfe @water-law.com
and
curt@nvoregonresorts.com
By regular mail: Matthew Trevenen Wyatt Rolfe
Partner, Northview Hotel Group | Of Counsel, Schroeder Law Offices, P.C.
36 Narrow Rocks Rd. 1915 NE Cesar E. Chavez Blvd.
Westport, CT 06880 Portland, OR 97212
And
Curt Heimuller
Northview Community Services
8300 Coopers Hawk Dr.
Redmond, OR 97756
Buyer
| By e-mail (preferred): | bbahr@swwe.com | irion@sanger-law.com j
By regular mail: Brian Bahr Irion Sanger
Director, Regulatory Affairs Sanger Law PC
SouthWest Water Company 1117 SE 53rd Ave

1325 N. Grand Covina, Suite 100 | Portland, OR 97215
Covina, CA 91724-4044

C. Asset Purchase Agreement
Please refer to Confidential Exhibit A for a copy of the APA agreed to on September 27,
2016, between the Seller and Buyer.

D. Description of utility property affected by this transaction

Cline Butte provides water and wastewater services to approximately 1,600 customers
(residential, commercial, non-golf irrigation, and golf irrigation). In 2015, the company’s water
sales were just over $1 million, of which $686,078 was from metered residential sales. Cline
Butte also recorded commercial sales in 2015 in the amount of $34,435. Revenues received from
irrigation customers were $127,934, and golf course revenues were $157,489. Cline Butte
received $43,589 in revenue due to special contracts. Cline Butte currently has neither long-term
debt nor notes payable.

Cline Butte’s net book value is $4,250,343 (see Exhibit D). This amount includes assets that
were considered “excess capacity” in Cline Butte’s last general rate case. The last general rate
case of Cline Butte was filed March 6, 2008, and approved by the Commission on June 30, 2008,
by Order No. 08-338. Plant categorized as excess capacity is placed into service as customer
growth continues.



Property affected by the sale will include all assets, real or personal, owned or titled in the name
of Cline Butte and used in the provision of water to the customers at the Ridge at Eagle Crest
Owners Association, which includes approximately 1,700 home sites and two 18-hole golf
courses. There are four deep-water wells, one booster station, and one storage reservoir that
supply Cline Butte customers with water across approximately 1,200 acres. A listing of Cline
Butte assets included in the sale is included as Section 2.1 of the Sellers’ Disclosure Schedule,
included with the APA as Confidential Exhibit A.

Additional detailed information regarding Cline Butte can be obtained from the following
sources:

e Order in Cline Butte’s last general rate case - Order No. 08-338
¢ Cline Butte’s most recent annual affiliated interest report - Docket No. RW 55 (5)
e Cline Butte’s most recent annual report of operations - Docket No. RW 35 (4)

E. Consideration

The price of the property being acted upon is S| j i, payable as set forth in the APA
attached to the application as Exhibit A. This amount is the total sale price for Cline Butte and
Cline Butte Environmental, LLC, as well as Running Y Water, LLC and Running Y
Environmental, LLC. Per section 3.1.c of the APA, the sale price will be allocated amongst the
purchased systems within 60 days of closing; however, the preliminary purchase price allocation
to Running Y’s water system is approximately $

F. Reasons Seller desires to sell property

As discussed in the Background section of this application, the Seller is engaged primarily in
the ownership and management of hotels and resort properties. Managing and operating utilities
is not part of the Seller’s core business. Oregon Resorts desires to sell the utility property in
order to divest itself of operations that are not primary aspects of its core business. The Seller
was able to identify a buyer in SouthWest that has extensive experience successfully managing
and operating water utilities throughout the country and will continue to provide safe, reliable,
high-quality service at reasonable rates to customers. The transaction is a privately negotiated,
non-auction sale between the Seller and Buyer, and no other entities were a party to the
transaction.

G. Effects of transaction on customers

This transaction will not cause harm to the public as customers will not be materially affected
by this transaction. SouthWest is committed to providing safe, reliable, high-quality service at
reasonable rates.

The day-to-day operations of Cline Butte will be managed locally by current employees. General
management, accounting, human resources, and customer service support will be provided to
Cline Butte by Suburban, the largest subsidiary of SouthWest. Suburban’s main office is located
in southern California, making it geographically situated to be best able to accommodate the
general management and customer service functions for Cline Butte.



Cline Butte will also be supported by SouthWest’s corporate functions, which are:

information technology; and
regulatory affairs.

e executive management;
o legal;

e human resources;

e facilities;

e finance;

[}

[}

H. Benefits to customers

Customers of Cline Butte will immediately begin to see benefits of this transaction as it will
be owned and managed by SouthWest, a company dedicated to providing such services and
bringing with it a wealth of experience and knowledge to provide water effectively and
efficiently. As stated on its website:

Our Mission: SouthWest Water Company takes pride in stewardship of
valuable water resources. We provide safe and reliable water, wastewater
services and resource management for homes, businesses and
communities nationwide.

SouthWest earnestly approaches its mission through a commitment to excellence in the
following areas:

Job Safety

Stewardship of the Environment
Customer Care

Employee Success

Community Citizenship

Generally, customers of SouthWest benefit through its dedication to being responsible stewards
of water resources, maintaining positive relationships with customers through exceptional
customer service, and participating in events and activities to strengthen and better the
communities in which it serves. SouthWest is committed to providing its customers with
dependable, high-quality water that meets all federal and state health and safety standards.

SouthWest has extensive experience in all facets of water system operation including:

Ensuring safe water quality to customers

Providing excellent customer service

Designing and constructing infrastructure improvements and replacement
Maintaining and operating reliable water systems

Partnering with local agencies to help serve their residents

Managing a financially sound utility



SouthWest’s primary responsibility is to ensure that all water produced, stored, and distributed to
customers is safe and exceeds all regulations. SouthWest’s professional operators have years of
experience operating a range of complex water systems with various types of water sources. Our
technicians monitor the system and ensure compliance and timely filing of regulatory permits,
annual reports and the Consumer Confidence Report (CCR). They are also integral to our service
mindset by taking calls and visiting customers to discuss any concerns they have with water

quality.

To minimize the cost to customers and ensure long-term viability, SouthWest leverages a
number of technologies to improve efficiency and streamline its business processes. SouthWest’s
Enterprise Resource Planning (ERP) system integrates all of the company’s Information
Technology Systems and uses Mobile Data Terminals to connect field operations personnel with
the ERP system while they are working in the field to ensure timely delivery of information to
our customers.

SouthWest also provides its customers with courteous, and responsive customer service. One of
the primary benefits customers will enjoy from SouthWest’s ownership will be in having access
to a dedicated call center. In each month of 2016, Suburban’s call center has exceeded California
Public Utilities Commission customer service key performance measure of 80 percent of
customer calls answered within 30 seconds. The call center is staffed by knowledgeable, friendly
employees well-equipped to interact with customers to answer questions, provide information,
and resolve issues when appropriate.

Paperless billing and the ability to make payments online using bank cards is a convenience
many customers value greatly. Customers of Cline Butte will benefit from access to paperless
billing and online payment options provided through ownership by SouthWest. Paperless billing
and online payment options are two ways in which SouthWest is making efforts to increase
customer satisfaction. In addition, customers will have access to information provided on
SouthWest’s website, including history of the company, contact information, rates and tariffs,
conservation information, job opportunities, and other helpful information.

I. Financial and operational ability of SouthWest to acquire Cline Butte

SouthWest has a BBB rating with Standard & Poor’s rating agency with positive outlook.
SouthWest has access to capital to finance the current operations and future capital expenditure
requirements.

Please refer to Confidential Exhibit B for SouthWest’s June 30, 2016 quarterly financial
statements.

In addition to the Company’s financial viability to acquire Cline Butte, SouthWest is also
advantageously equipped to acquire the water systems from an operations standpoint. Suburban,
which will provide general management to Cline Butte, has a strong executive leadership team
with years of experience of operating regulated water utilities and impressive levels of industry
expertise and experience, including certifications in relevant professional fields such as
engineering, water treatment, and water distribution.



J. Grants of Easement and water rights transferred with sale
Please see Exhibit C for copies of all grants of easements and water rights to be transferred
with the purchase and sale of Cline Butte.

III.  LIST OF EXHIBITS

Exhibit A—Asset Purchase Agreement (CONFIDENTIAL)

Exhibit B—June 30, 2016 SouthWest quarterly financial statements (CONFIDENTIAL)
Exhibit C—Easements and water rights transferred with transaction

Exhibit D—Calculation of net book value



IV. PRAYER FOR RELIEF

Oregon Resorts respectfully requests this application be addressed by the Commission on or
before December 20, 2016, and a Commission order (1) approving the APA and finding the
proposed property sale will not harm customers and is consistent with the public interest; and (2)
granting other such relief as the Commission deems necessary and proper.

Respectfully submitted thisgl_ day of October, 2016.

R

Signature of%ﬁtility Officer or Owner

State of Q.Om d—ﬂ: g1 ) ss.
County of &&Ay ( o )

Simon Haligarten

(Name of Party signing above)
being first duly sworn, deposes and says he/she is {Title) Authonzed Sl'gﬂatow of
{Name of Utility) Q\W\Q..’&D‘\'\Q. \Du.kf, LC __, the applicant in the foregoing 7

application, that he/she has read said application, including all exhibits thereto, knows the contents
thereof, and the same are true to the best of his/her knowledge and belief. A

{Signature)

{Notariai Seal). M&yﬁﬁc-cm



Exhibit A

Asset Purchase Agreement

CONFIDENTIAL

Parts of this Exhibit are confidential and are provided under separate cover.



EXECUTION VERSION

ASSET PURCHASE AGREEMENT
among
CLINE BUTTE WATER, LLC,
CLINE BUTTE ENVIRONMENTAL, LLC,
RUNNING Y WATER, LLC, and
RUNNING Y ENVIRONMENTAL, LLC,
as Sellers,
OREGON RESORTS, LLC,
as Parent,
and
SOUTHWEST WATER COMPANY,

as Purchaser

Dated as of September 27, 2016

2105-1011/503839.2
130175622.16
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this “Agreement”) is made and entered into as of September
27, 2016 among Cline Butte Water, LLC, a Delaware limited liability company (“CBW”), Cline Butte
Environmental, LLC, a Delaware limited liability company (“CBE”, and together with CBW, “Cline
Burte”), Running Y Water, LLC, a Delaware limited liability company (“RYW”), and Running Y
Environmental, LLC, a Delaware limited liability company (“RYE”, and together with RYW, the “RY
Utilities”, and the RY Utilities collectively with Cline Butte, the “Sellers”) and Oregon Resorts, LLC, a
Delaware limited liability company (“Parent”), on the one hand, and SouthWest Water Company, a
Delaware corporation (the “Purchaser”), on the other hand. Each of CBW, CBE, RYW, RYE, Parent
and the Purchaser may be referred to in this Agreement as a “Party”, and collectively as the “Parties”.
Certain capitalized terms in this Agreement have the meanings ascribed thereto in Article I.

RECITALS

A. The Sellers desire to sell, and the Purchaser desires to purchase, substantially all of the
assets of the Sellers that are used and held for use for the purposes of providing water utility and
wastewater services within the Sellers’ respective service areas (the “Purchase’) upon the terms and
subject to the conditions set forth herein.

B. The Sellers and the Purchaser desire to make certain representations, warranties,
covenants and other agreements in connection with the Purchase and the transactions contemplated
herein.

AGREEMENT

NOW THEREFORE, in consideration of the mutual agreements and respective representations,
warranties and covenants set forth herein and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties agree as follows:

ARTICLE I - DEFINITIONS
1.1 Certain Defined Terms

Unless the context requires otherwise, the following terms have the respective meanings
specified below (such meanings to be equally applicable to the singular and plural forms of the terms
defined):

“Affiliate” means, with respect to a specified Person, any other Person who directly or indirectly,
through one or more intermediaries, Controls, is Controlled by or is under common Control with the
specified Person.

“Agreement” is defined in the introductory paragraph.
“dpplicable Survival Period” is defined in Section 8.1(d).

“Arbitrator” means an independent accounting firm of national or regional standing experienced
in working capital disputes, mutually selected by the Purchaser and the Parent, other than any firm which
performs, or within the past two (2) years has performed, audits or financial statement reviews or

2105-1011/503839.2
130175622.16



financial statement compilations for Parent, any Seller, the Purchaser, or any of their respective
Affiliates.

“Assets” is defined in Section 2.1.
“Assignment and Assumption Agreement” is defined in Section 2.8.1.
“Assignment of Intellectual Property” is defined in Section 2.8.1.

“Assumed Contracts” means any Contract arising from or related to the Businesses or the Assets
to which a Seller is a party, under which a Seller may have any rights or by which a Seller, the
Businesses or any of the Assets is bound, and all bids, quotations and proposals therefor, including those
set forth in Section 1.1(a) of the Sellers’ Disclosure Schedule, provided, however, that unless otherwise
agreed by Purchaser in writing, the Assumed Contracts shall not be deemed to include any Contract or
series of related contracts not set forth in Section 1.1(a) of the Sellers” Disclosure Schedule to the extent
such Contract or series of related contracts involves annual expenditures in excess of $37,500.

“Assumed Liabilities” is defined in Section 2.3.
“Balance Sheet”’ is defined in Section 4.7.

“Benefit Arrangement” means any employment, consulting, severance or other similar contract,
arrangement or policy and each plan, arrangement (written or oral), program, agreement or commitment
providing for insurance coverage (including any self-insured arrangements), workers’ compensation,
disability benefits, supplemental unemployment benefits, vacation benefits, retirement benefits, life,
health, disability or accident benefits (including any “voluntary employees’ beneficiary association” as
defined in Section 501(c)(9) of the Code providing for the same or other benefits) or for deferred
compensation, profit-sharing bonuses, stock options, stock appreciation rights, stock purchases or other
forms of incentive compensation or post-retirement insurance, compensation or benefits that (i) is not a
Welfare Plan, Pension Plan or Multiemployer Plan; (ii) is entered into, maintained, contributed to or
required to be contributed to, as the case may be, by a Seller or any of its ERISA Affiliates; and (iii)
covers any Business Employee.

“Bill of Sale” is defined in Section 2.8.1.

“Businesses” means the water and sewage utility businesses of the Sellers as such businesses are
conducted by the Sellers on the date of this Agreement.

“Business Day” means any day that is not a Saturday, a Sunday or any other day on which banks
generally are required or authorized to be closed in the State of Oregon.

“Business Employee” is defined in Section 7.7(a).
“Business Group Employee” is defined in Section 7.12(b).

“Business Records” mean all books, records, ledgers and files or other similar information of the
Sellers (in any form or medium) related to, used or held for use in connection with the Businesses,
including all client lists, vendor lists, correspondence, mailing lists, revenue records, invoices,
advertising materials, brochures, records of operation, standard forms of documents, manuals of
operations or business procedures, photographs, blueprints, research files and materials, data books,
Intellectual Property disclosures and information, media materials and plates, accounting records and
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litigation files (but excluding the organization and Tax documents (other than those Tax documents
relating to employee withholding and payment of taxes on employment compensation and payment of
property tax), and corporate seal of the Sellers).

“Cap” is defined in Section 8.5(a).

“Claim” is defined in Section 8.4(a).

“Claim Notice” is defined in Section 8.4(a).

“Closing” is defined in Section 2.7.

“Closing Date” means the date on which the Closing occurs.
“Closing Proration List” is defined in Section 3.2(a).
“COBRA” is defined in Section 7.7(e).

“Code” means the Internal Revenue Code of 1986, as amended, and any regulations promulgated
thereunder.

“Computer Hardware” means any computer hardware, equipment and peripherals of any kind
and of any platform, including desktop and laptop personal computers, handheld computerized devices,
servers, mid-range and mainframe computers, process control and distributed control systems, and
network telecommunications equipment that is used internally in the operation of the Businesses.

“Confidential Information” is defined in Section 7.12(a)(ii).

“Confidential Trade Secrets” is defined in Section 7.12(a)(ii).
“Confidentiality Agreement” is defined in Section 7.2(a).

“Contract” means any legally binding contract, agreement, arrangement or understanding,
whether written or oral.

“Control” means the possession, directly or indirectly, of the power to direct the management
and policies of a Person, whether through ownership of voting securities or otherwise.

“Corporate Administrative Functions” is defined in Section 4.9(b).

“Data” means all information and data (including all files, documents, instruments, papers,
books and records), whether in printed or electronic form and whether contained in a database or
otherwise owned by a Seller, that has historically been or is now used or held for use in the operation of
the Businesses, including, without limitation, all financial records, market data, customer and investor
data, and sales and promotional literature, but excluding Tax records (other than those Tax records
relating to employee withholding and payment of taxes on employment compensation and payment of
property tax), and human resources and employee benefits data.

“Debt” means, with respect to any Person, without duplication, (a) the principal, accreted value,
accrued and unpaid interest, prepayment and redemption premiums or penalties (if any), unpaid fees or
expenses and other monetary obligations in respect of (i) indebtedness of such Person for money
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borrowed and (ii) indebtedness evidenced by notes, debentures, bonds or other similar instruments for the
payment of which such Person is responsible or liable; (b) all obligations of such Person issued or
assumed as the deferred purchase price of property or services, all conditional sale obligations of such
Person and all obligations of such Person under any title retention agreement (but excluding trade
accounts payable and other accrued current liabilities arising in the Ordinary Course of Business (other
than the current liability portion of any indebtedness for borrowed money)); (c) all obligations of such
Person under any financing leases or leases required to be capitalized in accordance with GAAP; (d) all
obligations of such Person for the reimbursement of any obligor on any letter of credit, banker’s
acceptance or similar credit transaction; (e) all obligations of such Person under interest rate or currency
swap or other hedging transactions or agreements (valued at the termination value thereof); (f) all
obligations of the type referred to in clauses (a) through (e) of any Persons for the payment of which such
Person is responsible or liable, directly or indirectly, as obligor, guarantor, surety or otherwise, including
guarantees of such obligations; and (g) all obligations of the type referred to in clauses (a) through (f) of
other Persons secured by (or for which the holder of such obligations has an existing right, contingent or
otherwise, to be secured by) any Lien on any property or asset of such Person (whether or not such
obligation is assumed by such Person).

“Deductible Basker” is defined in Section 8.5(a).

“Deed” means a statutory special warranty deed, substantially in the form attached hereto as
Exhibit A.

“Earnest Money” is defined in Section 2.6.

“Elongated Stay” is defined in Section 6.1(f)(ii1).

“Employee Plans” mean all Benefit Arrangements, Multiemployer Plans, Pension Plans and
Welfare Plans.

“Environment” means soil, land surface and subsurface strata, surface waters (including
navigable and nonnavigable inland and ocean waters), groundwaters, drinking water supply, stream
sediments, ambient air (indoor air), plant and animal life, and any other environmental medium or natural
resource.

“Environmental, Health, and Safety Liability” means any loss or liability resulting from or
arising under an Environmental Law or an Occupational Safety and Health Law, including those
consisting of or relating to:

(a) any environmental, health or safety matter or condition (including on-site or off-
site contamination, occupational safety and health and regulation of any chemical substance or product);

(b) any fine, penalty, judgment, award, order, violation, settlement, legal or
administrative proceeding, damages, loss, claim, demand or response, remedial or inspection cost or
expense arising under any Environmental Law or Occupational Safety and Health Law;

(c) any financial responsibility under any Environmental Law or Occupational
Safety and Health Law for cleanup costs, corrective action, or Remedial Action, including any cleanup,
removal, containment, or other remediation or response actions (“Cleanup”) required by any
Environmental Law or Occupational Safety and Health Law (whether or not such Cleanup has been
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required or requested by any Governmental Authority or any other Person) and for any natural resource
damages;

(d) any other compliance, corrective or remedial measure required under any
Environmental Law or Occupational Safety and Health Law; or

(e) any Hazardous Activity.

The terms “removal,” “Remedial Action” and “response action” include the types of activities
covered by CERCLA or any state equivalent.

“Environmental Law” means all Laws concerning human health, pollution and/or protection of
the environment (including but not limited to those relating to the presence, use, production, handling,
transport, treatment, storage, disposal, distribution, labeling, testing, processing, discharge, Release,
threatened Release, recycling, control or cleanup of or exposure to any Hazardous Material) or natural
resources, each as in effect as of the date hereof, including but not limited to: the Comprehensive
Environmental Response, Compensation, and Liability Act, 42 U.S.C. Section 9601 et seq.
(“CERCLA”); the Federal Water Pollution Control Act, 33 U.S.C. Section 1251 et seq.; the Clean Air
Act, 42 U.S.C. Section 7401 et seq.; the Toxic Substances Control Act, 15 U.S.C. Section 2601 et seq.;
the Emergency Planning and Community Right-to-Know Act of 1986, 42 U.S.C. Section 11001 et seq.;
the Safe Drinking Water Act, 42 U.S.C. Section 300(f) et seq.; the Hazardous Materials Transportation
Act, 49 U.S.C. Section 1801 et seq.; the Federal Insecticide, Fungicide and Rodenticide Act 7 U.S.C.
Section 136 et seq.; the Resource Conservation and Recovery Act of 1976 (“RCRA”), 42 U.S.C. Section
6901 et seq.; the Toxic Substances Control Act, 15 U.S.C. Section 2601 et seq.; the Oil Pollution Act of
1990, 33 U.S.C. Section 2701 et seq.; and any similar or implementing state or local law, and all
amendments or regulations promulgated thereunder; and any common law doctrine, including but not
limited to, negligence, nuisance, trespass, personal injury, or property damage related to or arising out of
the presence or Release of, or exposure to, Hazardous Material.

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

“ERISA Affiliate” means any trade or business, whether or not incorporated, under common
control with any Seller and that, together with any Seller, is treated as a single employer within the
meaning of Section 414(b), (c), (m) or (o) of the Code.

“Escrow Agent” means U.S. Bank National Association.

“Escrow Agreement” is defined in Section 2.6.

“Escrow Funds” is defined in Section 3.1(b)(i).

“Excluded Assets” is defined in Section 2.2.

“Excluded Liabilities” is defined in Section 2.4.

“Existing Liabilities” is defined in Section 7.10.

“Final Proration List” is defined in Section 3.2(c).

“Fundamental Representations” is defined in Section 8.1(a)(i).
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“GAAP” means United States generally accepted accounting principles as in effect from time to
time, consistently applied.

“Governmental Authority” means any government, governmental or regulatory authority,
agency, instrumentality, department, court, commission, body, tribunal or other governmental entity,
whether foreign or domestic and whether national, multinational, federal, state, provincial or local.

“Government Official” is defined in Section 4.23(b).

“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 Material.

“Hazardous Material’ means any substance, material, or waste that is regulated by any
Governmental Authority, including any material, substance, or waste that is defined or classified as a
“hazardous waste,” “hazardous material,” “hazardous substance,” “extremely hazardous waste,”
“pollutant,” “restricted hazardous waste,” “contaminant,” “toxic waste,” “radioactive material,” or “toxic
substance” under any provision of Environmental Law, including petroleum, petroleum products,
products of hydrocarbon or geothermal energy extraction and produced waters resulting therefrom,
asbestos, presumed asbestos-containing material or asbestos-containing material, urea formaldehyde, or
polychlorinated biphenyls.

27 ¢ 2% <¢ ERIRTY

“Immediate Family” means, with respect to any specified natural Person, such Person’s spouse,
domestic partner, parents, children, grandparents, grandchildren and siblings, including adoptive
relationships and relationships through marriage, or any other relative of such Person that shares such
Person’s home.

“Indemnified Party” is defined in Section 8.4(a).

“Indemnifying Party” is defined in Section 8.4(a).

“Insurance Coverage” is defined in Section 7.10.

“Insurance Coverage Claim” is defined in Section 7.10.

“Insurance Policies” is defined in Section 4.12.

“Incremental Amount” is defined in Section 6.1(D(ii).

“Intellectual Property” means all intellectual property rights arising from or associated with the
following, whether protected, created or arising under the Laws of the United States or any other
jurisdiction: (i) trade names, trademarks and service marks (registered and unregistered), domain names
and other Internet addresses or identifiers, trade dress and similar rights and applications (including
intent to use applications and similar reservation of marks and all goodwill associated therewith) to
register any of the foregoing (collectively, “Marks™); (ii) patents and patent applications (collectively,
“Patents”); (iii) copyrights (registered and unregistered) and applications for registration (collectively,
“Copyrights”); and (iv) trade secrets, know-how, inventions, methods, processes and processing
instructions, technical data, specifications, research and development information, technology including
rights and licenses, product roadmaps, customer lists and any other information, in each case to the extent
any of the foregoing derives economic value (actual or potential) from not being generally known to
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other Persons who can obtain economic value from its disclosure or use, excluding any Copyrights or
Patents that may cover or protect any of the foregoing (collectively, “Trade Secrets™).

“Interim Balance Sheet” is defined in Section 4.7.

“Inventory” means all inventory, including raw and packing materials, work-in-progress,
finished goods, supplies, parts and similar items used or held for use in connection with the Businesses.

“IP Contracts” is defined in Section 4.18.

“IT Systems” mean electronic data processing, information, record keeping, communications,
telecommunications, account management, inventory management and other computer systems
(including all computer programs, software, databases, firmware, hardware and related documentation)
and internet websites and related content.

“Laws” any federal, state, local, municipal, foreign, international, multinational or other
constitution, law, ordinance, principle of common law, code, regulation, decree, statute or treaty or any
other governmental requirement enacted, promulgated, entered into or imposed by any Governmental
Authority.

“Leased Real Property” means the real property leased (as lessee), subleased, licensed or
occupied by a Seller, or which a Seller otherwise has any legal or equitable right or option to use or
occupy, together with, all buildings and other structures, facilities or improvements located thereon, all
fixtures and all easements, licenses, rights and appurtenances relating to the foregoing.

“Lien” means any lien, encumbrance, mortgage, pledge, charge, security interest, preemptive
right, option, conditional sale agreement or similar restriction of any kind or type whatsoever.

“Losses” is defined in Section 8.2.
“Major Customers” is defined in Section 4.19.
“Major Suppliers” is defined in Section 4.19.

“Material Adverse Effect” or “Material Adverse Change” means any change, development,
occurrence or effect (each, an “Effect”) with respect to any Seller, any of the Businesses and any of the
Assets associated therewith, that, individually or in the aggregate, is or would reasonably be expected to
be materially adverse to the condition (financial or otherwise), or results of operations of the Businesses,
taken as a whole; provided, however, that “Material Adverse Effect” or “Material Adverse Change” shall
not include any Effect to the extent attributable to: (a) the transactions contemplated by this Agreement;
(b) the identity of the Purchaser or its Affiliates or the Purchaser’s post-Closing plans for the Businesses;
(c) changes in the general economic conditions or political climate in the United States, Oregon or any
region where the Businesses operate; (d) changes generally applicable to the industries in which the
Businesses are conducted, including changes in industry performance and changes in accounting
principles and practices applicable to such industries; () changes in the financial, banking or securities
markets; (f) changes in Laws applicable to the Sellers or the Businesses; (g) any failure by any Seller to
meet any forecasts or projections (but not the underlying causes of such failure); or (h) any natural
disasters, labor unrest, strikes, acts of war, terrorism, sabotage or other force majeure events; provided,
however, that the exceptions described in clauses (c) through (f) and (h) shall not apply if the Effects
described therein materially disproportionately affect a Seller or Business as compared to other

2105-1011/503839.2 -7 -

130175622.16



companies in the same industries as the Business that are also subject to such Effect, and provided,
further, that the exception described in clause (h) shall not apply to a Release or other material violation
of an Environmental Law.

“Material Consents” is defined in Section 6.1(c).
“Material Contracts” is defined in Section 4.11(a).

“Multiemployer Plan” means any “multiemployer plan,” as defined in Section 4001(a)(3) of
ERISA, Section 3(37) of ERISA or Section 414(f) of the Code, (i) that any Seller or any of its ERISA
Affiliates contributes to or is required to contribute to, or, within the five years prior to the Closing Date,
contributed to or was required to contribute to, and (ii) that covers (or, within the five years prior to the
Closing Date, covered) any Business Employee (with respect to his or her period of employment with
such entities).

“Non-Solicitation Period” is defined in Section 7.12(b)(1).

“Non-Utility Side Letter” is defined in Section 2.8.1.
“Notice of Disagreement” is defined in Section 3.2(c).

“Occupational Safety and Health Law” means any Law that promotes safe and healthful
working conditions and to reduce occupational safety and health hazards, including the Occupational
Safety and Health Act, 29 U.S.C. Section 651 et seq., and any similar or implementing state or local law,
and all amendments or regulations promulgated thereunder, each as in effect as of the date hereof.

“Order” means any order, injunction, judgment, decree, ruling, assessment or arbitration award
of any Governmental Authority or arbitrator.

“Ordinary Course of Business” means, with respect to the Sellers and the Businesses, in the
ordinary course of business of the Sellers and the Businesses, materially consistent in nature, scope, and
magnitude with past practices.

“Other Ancillary Agreements” is defined in Section 2.8.1.

“Owned Real Property” means all the real property owned by the Sellers, including all buildings
and other structures, facilities and improvements located thereon or related thereto, all fixtures, and all
easements, licenses, rights and appurtenances relating to the foregoing, as more fully set forth in Section
4.10(a) of the Sellers’ Disclosure Schedule.

“Pension Plan” means any “employee pension benefit plan” as defined in Section 3(2) of ERISA
(other than a Multiemployer Plan) (i) that any Seller or any of its ERISA Affiliates maintains,
administers, contributes to or is required to contribute to and (ii) that covers any Business Employee.

“Parent” is defined in the introductory paragraph.

“Perkins Coie” is defined in Section 10.17.

“Permits” means all franchises, licenses, permits (unrelated to Intellectual Property), consents,
waivers, registrations, exemptions, certificates, and other permits, authorizations or approvals issued or

granted or required to be issued or granted by a Governmental Authority for the operation of any of the
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Businesses and/or for the ownership, lease or operation of the Assets, and all pending applications
therefor and amendments, modifications and renewals thereof.

“Permitted Liens” means with respect to any Asset (a) Taxes, assessments and other
governmental levies, fees or charges imposed with respect to such Asset that are not due and payable as
of the Closing Date; (b) mechanics’ liens and similar liens for labor, materials or supplies provided with
respect to such Asset incurred in the Ordinary Course of Business for amounts that are not due and
payable as of the Closing Date, or with respect to which Seller is contesting in good faith, which would
not, individually or in the aggregate, materially impair the use or occupancy of such Asset or the
operation of the Businesses; (c) zoning laws, building codes and other land use Laws regulating the use
or occupancy of such Asset that constitutes Real Property or the activities conducted thereon that are
imposed by any Governmental Authority having jurisdiction over such Real Property; (d) easements,
covenants, conditions, restrictions and other similar matters of record affecting title to such Real Property
which do not materially impair the use or occupancy of such Real Property or the operation of the
Businesses; and (e) with respect to any Real Property, any matter, other than matters that Seller has
agreed to remove from title to the Real Property on or prior to the Closing Date as more fully described
in Section 1.1(b) of the Sellers’ Disclosure Schedule, that (i) has been properly recorded against the Real
Property, (ii) is disclosed in readily searchable state and local county public records (such as in lien
dockets or court filings in the county in which the Real Property is located), or (iii) would be disclosed
through a properly performed ALTA/NSPS survey of the Real Property.

“Person” means an individual, partnership, corporation, limited liability company, association,
joint stock company, trust, joint venture, unincorporated organization, any other business entity, or a
Governmental Authority.

“Personal Property” means all machinery, equipment, furniture, furnishings, rolling stock, tools,
office supplies, vehicles, Computer Hardware and other tangible personal property owned or leased by
any Seller and/or used or held for use in connection with the Businesses.

“Post-Closing Action Items” is defined in Section 7.13.

“Prepaid Items” mean all credits, prepaid expenses, advance payments, security deposits,
escrows and other prepaid items arising from or related to the Businesses.

“Proceeding” means any action, arbitration, audit, hearing, investigation, litigation or suit
(whether civil, criminal, administrative, judicial or investigative, whether formal or informal, whether
public or private) commenced, brought, conducted or heard by or before any Governmental Authority,
mediator or arbitrator.

“Prohibited Payment” is defined in Section 4.23(b).

“Proration Amounts” is defined in Section 3.2(a).

“PTO” is defined in Section 7.7(d).

“Purchase” is defined in the introductory recitals.

“Purchase Price” is defined in Section 3.1(a).

“Purchaser” is defined in the introductory paragraph.
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“Purchaser Confidential Information” is defined in Section 7.12(a).

“Purchaser Indemnified Parties” is defined in Section 8.2.

“Purchaser Offer” is defined in Section 7.7(a).

“Real Property” means, together, all Leased Real Property and all Owned Real Property.

“Receivables” mean all receivables (including notes, accounts receivable, loans receivable and
advances) arising from or related to the Businesses.

“Record” means information that is inscribed on a tangible medium or that is stored in an
electronic or other medium and is retrievable in perceivable form.

“Related Party”, with respect to any specified Person, means: (i) any Affiliate of such specified
Person, or any director, executive officer, partner or managing member of such Affiliate; (ii) any
Immediate Family Member of such specified Person, or (ii) any other Person who holds, individually or
together with any Affiliate of such other Person and any member(s) of such Person’s Immediate Family,
more than 25% of the outstanding equity or ownership interests of such specified Person.

“Release” means any unpermitted release, spill, emission, leaking, pumping, pouring, dumping,
emptying, injection, deposit, disposal, discharge, dispersal, leaching, or migration on or into the
Environment, or into or out of any property.

“Representatives” means, with respect to any Person, that Person’s officers, directors,
employees, counsel, accountants, investment bankers, agents, advisors and others who act on such
Person's behalf or at such Person’s direction or request in connection with the evaluation (including
environmental assessments and other due diligence), negotiation, execution, effectuation or
consummation of the transactions contemplated by this Agreement.

“Review Period” is defined in Section 3.2(c).

“Rights” mean all claims, causes of action, rights of recovery and rights of set-off against any
Person arising from or related to the Businesses, the Assets or the Assumed Liabilities, including: (i) all
rights under any Assumed Contract, including all rights to receive payment for products sold and services
rendered thereunder, to receive goods and services thereunder, to assert claims and to take other rightful
actions in respect of breaches, defaults and other violations thereof; and (ii) all rights under or in respect
of any Seller Intellectual Property, including all rights to sue and recover damages for past, present and
future infringement, dilution, misappropriation, violation, unlawful imitation or breach thereof, and all
rights of priority and protection of interests therein under the laws of any jurisdiction.

“Rollover PTO” is defined in Section 2.3.5.
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“Sanctions” is defined in Section 4.22.

“Selected Business Records” means all Business Records created on or after November 19,
2010 relating to any rate case determination, including any materials submitted to any applicable
Governmental Authority in support of, or in opposition thereto, and any water quality reports submitted
to any applicable Governmental Authority.

“Selected Real Property” means those properties and facilities set forth in Section 1.1(c) of the
Sellers’ Disclosure Schedule.

“Seller Confidential Information” is defined in Section 7.12(a).

“Seller Intellectual Property” means all Intellectual Property owned (in whole or in part) by or
licensed to any Seller and/or used in connection with a Business, excluding off-the-shelf software
licensed to such Seller in the same version, without customization, as also available to the general public.

“Seller IT Systems” mean all IT Systems used in connection with a Business.

“Sellers” is defined in the introductory paragraph.

“Sellers’ Disclosure Schedule” means the disclosure schedules delivered by the Sellers to the
Purchaser concurrently herewith.

“Seller Indemnified Parties” is defined in Section 8.3.

“Sellers’ Knowledge” or “to the Knowledge of the Sellers” or any phrase of similar import
means with respect to any matter or subject, the actual knowledge of each of Matthew Trevenen, Curt
Heimuller, Mackay Burcher and Brett Limbeck.

“State PUC” means the Oregon Public Utility Commission.
“State PUC Conditions” is defined in Section 6.1(f)(i).

“State PUC Consents” means, with respect to CBW and RYW, the grant by the State PUC of its
consent to the consummation of the applicable transactions contemplated hereby.

“State PUC Cost Limir’ is defined in Section 6.1(f)(ii).

“State PUC Costs” is defined in Section 6.1(f)(ii).

“Stay” is defined in Section 6.1(f)(iii).

“Subsidiary” means, with respect to any Person, any corporation or other organization, whether
incorporated or unincorporated, of which: (a) at least a majority of the securities or other interests having
by their terms ordinary voting power to elect a majority of the board of directors or others performing
similar functions with respect to such corporation or other organization is directly or indirectly owned or
controlled by such Person or by any one or more of its Subsidiaries, or by such Person and one or more
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of its Subsidiaries; or (b) such Person or any other Subsidiary of such Person is a general partner
(excluding any such partnership where such Person or any Subsidiary of such Person does not have a
majority of the voting interest in such partnership).

“Tax” or “Taxes” means: (i) any or all federal, state, local, foreign and other net income, gross
income, gross receipts, sales, use, ad valorem, transfer, franchise, profits, registration, license, lease,
service, service use, withholding, payroll, employment, excise, severance, stamp, occupation, premium,
property, windfall profits, escheat, customs, duties or other taxes, fees, assessments or charges in the
nature of taxes of any kind whatsoever, together with any interest and any penalties, additions to tax or
additional amounts with respect thereto; (ii) any liability for payment of amounts described in clause (i)
whether as a result of transferee liability, of being a member of an affiliated, consolidated, combined or
unitary group for any period or otherwise through operation of Law; and (iii) any liability for the
payment of amounts described in clauses (i) or (ii) as a result of any tax sharing, tax indemnity or tax
allocation agreement or any other express or implied agreement to indemnify any other Person.

“Tax Return” means all returns, declarations, reports, claims for refunds, information returns or
similar documents (including any related or supporting schedules or statements of information) filed or
required to be filed in connection with the determination, assessment or collection of Taxes or the
administration of any laws relating to any Taxes.

“Termination Date” is defined in Section 9.1(b).
“Third Party Claim” is defined in Section 8.4(b)(i).
“Title Company” means AmeriTitle, Inc.

“Transaction Documents” means this Agreement, the Other Ancillary Agreements, and any
other agreement, certificate, instrument or document executed or delivered in connection with this
Agreement.

“Transfer Taxes” is defined in Section 7.8(b).
“Transferred Employees” is defined in Section 7.7(a).

“Utility Trade Names” means the names set forth in Section 1.1(d) of the Sellers’ Disclosure
Schedule.

“Water System” is defined in Section 4.14(a).

“Welfare Plan” means any “employee welfare benefit plan,” as defined in Section 3(1) of
ERISA, (i) that a Seller or any of its ERISA Affiliates maintains, administers, contributes to or is
required to contribute to and (ii) that covers any Business Employee.

1.2 Usage.
(a) Interpretation. In this Agreement, unless a clear contrary intention appears:
1) the singular number includes the plural number and vice versa;
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(i1) reference to any Person includes such Person’s successors and assigns but, if
applicable, only if such successors and assigns are not prohibited by this Agreement, and reference to a
Person in a particular capacity excludes such Person in any other capacity or individually;

(iii)  reference to any agreement, document or instrument means such agreement,
document or instrument as amended or modified and in effect from time to time in accordance with the
terms thereof;

(iv)  reference to any Law means such Law as amended, modified, codified, replaced
or reenacted, in whole or in part, and in effect from time to time (but not after the date of this
Agreement), including rules and regulations promulgated thereunder, and reference to any section or
other provision of any Law means that provision of such Law from time to time in effect (but not after
the date of this Agreement) and constituting the substantive amendment, modification, codification,
replacement or reenactment of such section or other provision;

) “hereunder,” “hereof,” “hereto,” and words of similar import shall be deemed
references to this Agreement as a whole and not to any particular Section, Schedule or other provision
hereof, unless otherwise specified,

(vi) “including” (and with correlative meaning “include”) means including without
limiting the generality of any description preceding such term;

(vil)  “or”is used in the inclusive sense of “and/or”;

(viii)  with respect to the determination of any period of time, “from” means “from and
including” and “to” means “to but excluding”; and

(ix) references to documents, instruments or agreements shall be deemed to refer as
well to all addenda, exhibits, schedules or amendments thereto.

(b) Accounting Terms and Determinations. Unless otherwise specified herein, all
accounting terms used herein shall be interpreted and all accounting determinations hereunder shall be
made in accordance with GAAP.

(c) Legal Representation of the Parties. This Agreement was negotiated by the Parties
with the benefit of legal representation, and any rule of construction or interpretation otherwise requiring
this Agreement to be construed or interpreted against any Party shall not apply to any construction or
interpretation hereof.

(d) Disclosure Schedules. If any section of the Sellers’ Disclosure Schedule lists an item
or information that appears on its face to be reasonably relevant to another section of the Sellers’
Disclosure Schedule, the matter will be deemed to have been disclosed in such other section of the
Sellers’ Disclosure Schedule, notwithstanding the omission of an appropriate cross-reference to such
other section.
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ARTICLE IT - PURCHASE AND SALE OF ASSETS
2.1 The Purchase.

Subject to the terms and conditions of this Agreement, at the Closing, the Sellers shall sell,
transfer, convey, assign and deliver, or cause to be sold, assigned, transferred, conveyed and delivered, to
the Purchaser, and the Purchaser shall purchase and acquire, all of the Sellers’ right, title and interest in
and to all assets, properties and rights of every nature, kind and description, whether tangible or
intangible, real, personal or mixed, accrued or contingent (including goodwill), wherever located and
whether now existing or hereafter acquired prior to the Closing Date, used or held for use in connection
with the Businesses, as the same shall exist on the Closing Date, whether or not carried or reflected on or
specifically referred to in the Sellers’ books or financial statements or in the schedules hereto, other than
the Excluded Assets (collectively, but excluding the Excluded Assets, the “Assets™), free and clear of all
Liens other than Permitted Liens. The Assets shall include, without limitation, all of the Sellers’ right,
title and interest in and to those certain assets set forth in Section 2.1 of the Sellers’ Disclosure Schedule,
and:

2.1.1  Assets Generally
(a) All assets recorded or reflected on the Interim Balance Sheet; and
(b) All assets acquired by the Sellers since the date of the Interim Balance Sheet,
which, had they been held by the Sellers on such date, would have been recorded or reflected on such
Interim Balance Sheet.
2.1.2  Receivables
All Receivables.
2.1.3 Contract Rights
All rights under the Assumed Contracts, except as excluded under Section 2.2.

2.1.4 Real Property

All Real Property, including all rights in respect of any Leased Real Property (including any
security deposits).

2.1.5 Personal Property
(a) All Seller Intellectual Property, including the Utility Trade Names;
(b) All Seller IT Systems;
(©) All Personal Property;
(d) All Inventory; and

(e) The goodwill and going concern value and other intangible assets, if any, arising
from or related to the Businesses.
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2.1.6 Permits
To the extent legally assignable or transferable, all Permits relating to the Businesses.
2.1.7 Books and Records, Manuals and Documents

All Business Records, provided, that the Sellers shall be permitted to retain a copy of such
Business Records in accordance with their applicable record retention policies.

2.1.8 Other
(a) All Prepaid Items; and
(b) All Rights.
2.2 Excluded Assets.

The Sellers and the Purchaser expressly understand and agree that the Sellers are not transferring
to the Purchaser pursuant to this Agreement any of the following assets of the Sellers (all such other
assets and rights being the “Excluded Assets™):

2.2.1 Cash
All cash and cash equivalents.
2.2.2  Seller Records

All minute books, corporate seals and records solely having to do with the organization,
capitalization or Taxes of each Seller, except Business Records with respect to Taxes.

2.2.3 Employees

Any Records related to Business Employees that may not be transferred or disclosed to the
Purchaser under Law.

2.2.4 Insurance Policies

Other than as agreed in writing between Purchaser and a Seller, and permitted by the applicable
Insurance carrier, any Insurance Policy.

2.2.5 Certain Rights.

Any Rights related to Excluded Assets or any Rights related to any Excluded Liabilities in
respect of which and to the extent that Sellers (including any Seller Affiliate) provide applicable
Purchaser Indemnified Parties with indemnification in accordance with this Agreement.

2.2.6 Excluded Assets Schedule

All assets listed in Section 2.2.6 of the Sellers’ Disclosure Schedule, if any.
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2.3 Assumption of Liabilities.

Upon the terms and subject to the conditions of this Agreement, the Purchaser agrees, effective at
the time of Closing, to assume the following obligations (the “Assumed Liabilities™):

2.3.1 Assumed Contracts

All obligations of the Sellers under the Assumed Contracts from and after the Closing Date
(except that the Purchaser will not succeed to or assume, and the Sellers will be responsible for, any
liability or obligation arising out of any breach of any Assumed Contract existing on the Closing Date).

2.3.2 Permits

All liabilities and obligations arising subsequent to the Closing Date in respect of Permits
assigned to the Purchaser in accordance with this Agreement (Purchaser will not succeed to or assume,
and the Sellers will be responsible for, any liability or obligation arising out of any violation or breach of
any Permit existing on the Closing Date).

2.3.3 Current Liabilities

All liabilities incurred by the Businesses recorded on the Interim Balance Sheet, and all liabilities
incurred by the Businesses subsequent to the date of the Interim Balance Sheet in the Ordinary Course of
Business that are recorded on the balance sheets of the Businesses.

2.3.4 Post-Closing Liabilities

All liabilities accruing, related to or otherwise arising out of the conduct or operation of the
Businesses by the Purchaser or the ownership, leasing or use of the Assets by the Purchaser after the
Closing Date.

2.3.5 Rollover PTO

Forty (40) hours of accrued and unpaid PTO for each Transferred Employee who, as of the
Closing Date, has elected in writing to retain forty (40) hours of accrued and unpaid PTO (“Rollover
PTO”) from and after the Closing pursuant to Section 7.7(d)(i).

24 Excluded Liabilities.

Regardless of any disclosure to the Purchaser, except for the Assumed Liabilities, the Purchaser
shall not assume or be obligated to pay, perform or otherwise discharge any liabilities or obligations of a
Seller of any kind, character or description whatsoever, whether direct or indirect, known or unknown,
absolute or contingent, matured or unmatured, and currently existing or hereinafter arising (the
“Excluded Liabilities”), including the following:

2.4.1 Pre-Closing Liabilities

All liabilities accruing, related to or otherwise arising out of the conduct or operation of the
Businesses by the Sellers or the ownership, leasing or use of the Assets by the Sellers on or prior to the
Closing Date, other than Assumed Liabilities.
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2.4.2 Taxes

All Taxes arising from or with respect to the Assets or the operation of the Businesses that are
incurred in or attributable to any period, or any portion of any period, ending on or prior to the Closing
Date.

2.4.3 Employees

All liabilities not expressly assumed by the Purchaser pursuant to Section 7.7 related to or
otherwise arising from the Sellers’ or their Affiliates’ employment of the Business Employees or under
any Employee Plan (including any salary, vacation pay, severance pay, bonus or other similar liabilities
of Sellers or their Affiliates), other than Rollover PTO in accordance with Section 2.3.5.

2.4.4 Debt

Any Debt outstanding as of the Closing Date to the extent any such Debt is not fully satisfied and
discharged in connection with the Closing.

2.4.5 Other Excluded Liabilities

(a) All liabilities and obligations in respect of any Excluded Asset, whether arising
prior to or after the Closing Date;

(b) Any liability of the Sellers arising from or related to any compliance or
noncompliance on or prior to the Closing Date with any Law applicable to any Seller, Business or Asset;

(c) Any liability of the Sellers arising from or related to any Proceeding against any
Seller, Business or Asset pending as of the Closing Date;

(e) Any liability incurred by any Seller or any of their respective Related Parties
arising out of or relating to the negotiation and preparation of this Agreement and the other Transaction
Documents (including fees and expenses payable to all attorneys and accountants, other professional fees
and expenses, and bankers’, brokers’ or finders’ fees for Persons engaged by the Sellers or their
Affiliates);

) Any liability of the Sellers to allocate or distribute to any Seller’s members or
Parent, or otherwise apply all or any part of the consideration to be received hereunder; and

(2 Any liability of the Sellers to indemnify, reimburse, or advance amounts to any
present or former officer, director, employee or agent of any Seller or its Affiliates (including with
respect to any breach of fiduciary obligations by any such party), except for indemnification obligations
pursuant to Section 8.3.

2.5 Consents and Waivers; Further Assurances.

(a) Nothing in this Agreement or the other Transaction Documents shall be
construed as an agreement to assign any Assumed Contract, Permit, Right or other Asset that by its terms
or pursuant to applicable Law is not capable of being sold, assigned, transferred or delivered without the
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consent or waiver of a third party or Governmental Authority unless and until such consent or waiver
shall be given. Each of the Sellers, on the one hand, and the Purchaser, on the other, shall use their
respective commercially reasonable efforts to obtain such consents and waivers, including but not limited
to those consents and waivers set forth in Section 2.5(a) of the Sellers’ Disclosure Schedule, and to
resolve the impediments to the sale, assignment, transfer or delivery contemplated by this Agreement or
the other Transaction Documents, and to obtain any other consents and waivers necessary to convey to
the Purchaser all of the Assets. Subject to Sections 6.1 and 6.2 (below), in the event any such consents or
waivers are not obtained prior to the Closing Date, the Purchaser shall continue to use its commercially
reasonable efforts to obtain the relevant consents or waivers until such consents or waivers are obtained,
and the Sellers will reasonably cooperate with the Purchaser in any lawful and economically feasible
arrangement to provide that the Purchaser shall receive the interest of the Sellers in the benefits under
any such Assumed Contract, Permit, Right, or Asset.

(b) If, subsequent to the Closing, any of the Purchaser, Parent or the Sellers
discovers an Asset that is or has been used in, or necessary for, the operation, maintenance or
management of the Businesses, or the provision of water utility and wastewater services, and that Asset
was not specifically and effectively transferred and conveyed to the Purchaser at the Closing as
contemplated by this Agreement, then such Party shall immediately notify the other such Parties of such
discovery and, if requested in writing by Purchaser, such Parties shall take such actions and execute and
deliver such instruments and other documents as are reasonably necessary to specifically and effectively
transfer and convey such Asset to the Purchaser, for no additional consideration to the Sellers.

2.6 Earnest Money Deposit.

Concurrent with the execution of this Agreement, (a) the Sellers, the Escrow Agent, and the
Purchaser will each deliver their respective executed copies of an escrow agreement, in form and
substance satisfactory to the Sellers, the Escrow Agent and the Purchaser (the “Escrow Agreement”), and
(b) the Purchaser will deposit, in accordance with the terms of the Escrow Agreement, $1,000,000 with
the Escrow Agent as earnest money to secure the performance of the Purchaser’s obligations under this
Agreement (the “Earnest Money”). If the Closing occurs, the Earnest Money shall be applied toward and
shall be deemed part of the Escrow Funds. Concurrently with the deposit of the Earnest Money, each of
the Purchaser, on the one hand, and the Sellers, on the other hand, shall cause to be delivered to the
Escrow Agent one half (1/2) of the fees and expenses of the Escrow Agent, in accordance with the terms
of the Escrow Agreement. The Sellers may terminate this Agreement if the Purchaser fails to make the
Earnest Money deposit when due, with time being of the essence.

2.7 The Closing.

The closing of the Purchase (the “Closing”) provided for in this Agreement will take place by
email transmission of PDF copies of signature pages on or before the Business Day that is not more than
five (5) Business Days following the satisfaction or waiver of all of the conditions to the obligations of
the Parties set forth in Section 6.1 (other than such conditions as may, by their terms, only be satisfied at
the Closing or on the Closing Date), or at such other time as the Purchaser and the Parent may agree in
writing; provided, that, notwithstanding the foregoing, the Parent and the Purchaser may mutually agree
in writing to cause the Closing Date to occur on the last Business Day of the calendar month following
the satisfaction or waiver of the conditions set forth in Section 6.1.
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2.8 Closing Deliveries.
2.8.1 Sellers’ Closing Deliverables.

At the Closing, the Sellers shall deliver or cause to be delivered to the Purchaser the following

documents:

(a) certified copies of the certificates of formation of each Seller;

(b) the organizational documents of each Seller not filed with a Governmental
Authority in connection with its organization, certified as of the Closing Date by an authorized Person on
behalf of such Seller;

(c) certificates of valid existence or good standing, as applicable, for each Seller

issued as of a recent date by the appropriate Governmental Authority;

(d) certified resolutions of the managers and members of each Seller and Parent,
authorizing the transactions contemplated by this Agreement and the other Transaction Documents;

(e) a certificate executed by authorized Persons of each of the Sellers certifying as
to the satisfaction of the conditions set forth in Sections 6.1(a), 6.1(b), and 6.1(e);

® an executed copy of the non-utility side letter, in the form attached hereto as
Exhibit B (the “Non-Utility Side Letter”);

(2) an opinion of counsel to Sellers, dated as of the Closing Date, in the form of
Exhibit C (the “Opinion of Sellers’ Counsel”);

(h) a bill of sale for the Assets, in the form of Exhibit D (the “Bill of Sale”), duly
executed by the Sellers;

1) a counterpart of the Assignment and Assumption Agreement, in the form of
Exhibit E (the “Assignment and Assumption Agreement”), duly executed by the Sellers;

) an instrument of assignment of the Seller Intellectual Property, in the form of
Exhibit F (the “Assignment of Intellectual Property™), duly executed by the Sellers;

&) Deeds conveying the Owned Real Property to the Purchaser, in the form of
Exhibit A;

) an executed copy of the operations and maintenance agreement in the form of
Exhibit G;

(m) a copy of the transition services agreement in the form of Exhibit H executed by
Eagle Crest Management, LLC;

() executed copies of each of the agreements listed on Exhibit I hereto and
scheduled for completion pre-Closing, as indicated in Exhibit I, in each case in form and substance
satisfactory to the Purchaser (the “Other Ancillary Agreements);
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(0) a payoff or similar letter duly executed by Bank of the Cascade, in customary
form and substance, in which the payee agrees that upon payment of the amount specified in such letter
all Liens in connection therewith on any Asset, will be automatically released; and the payee will either
take all actions reasonably necessary to evidence and record such discharge and release promptly or
authorize the Sellers or the Purchaser to do so;

(p) such other customary documents as the Purchaser may reasonably request, each
in form and substance satisfactory to the Purchaser, and, if necessary, executed by the Sellers, for the
purpose of facilitating the Closing (which documents will not include any additional liability or
obligation of the Parent or the Sellers, except as contemplated by this Agreement); and

(@ a certificate of non-foreign status from each of the Sellers in compliance with
Treasury Regulations Section 1.1445-2(b)(2).

2.8.2 Purchaser’s Closing Deliverables.
At the Closing, the Purchaser shall deliver to the Sellers:

(a) a counterpart of the Assignment and Assumption Agreement, duly executed by
the Purchaser; and

(b) a counterpart operations and maintenance agreement in the form attached as
Exhibit G;

(c) a counterpart of the Non-Utility Side Letter;

(d) a counterpart of the transition services agreement in the form attached as Exhibit
H.

(e) executed copies, as applicable, of the Other Ancillary Agreements; and

) such other customary documents and instruments, in form and substance
reasonably satisfactory to the Sellers, as the Sellers may reasonably request or as may be otherwise
necessary or desirable to evidence and effect the assumption by the Purchaser of the Assumed Liabilities
(which documents will not include any additional liability or obligation of the Purchaser, except as
contemplated by this Agreement).

ARTICLE III - CONSIDERATION

31 Consideration.

(2) Subject to Section 3.2, the aggregate consideration for the Assets (the “Purchase
rceyn v o [

(b) At the Closing, the Purchaser shall pay:

(1) Hy wire transfer of immediately available funds to the Escrow Agent

pursuant to the Escrow Agreement (collectively with the Earnest Money, the “Escrow Funds”); and

(i1) the Purchase Price less the Escrow Funds to the Sellers by wire transfer of
immediately available funds to the account(s) designated by the Sellers in writing not less than two (2)
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Business Days prior to the Closing. Not less than two (2) Business Days prior to the Closing, the Sellers
shall further direct the Purchaser in writing on the amount of the Purchase Price to be paid to each Seller.

(c) Purchase Price Allocation.

(1) Within sixty (60) days after the Closing Date, the Purchaser and the Sellers will
allocate the Purchase Price and amount of Assumed Liabilities among the Assets in accordance with
Section 1060 of the Code and the regulations thereunder (and any similar provisions of other Law, as
appropriate). The Purchaser and the Sellers agree to cooperate with each other, and to furnish each other
with such information as is reasonably requested by the other Party, for purposes of determining the
allocation of the Purchase Price and amount of Assumed Liabilities among the Transferred Assets.

(i1) If the Purchaser and the Sellers are unable, on or prior to the thirtieth (30™) day
following the Closing Date, to agree on an allocation, then the Parties shall not later than five (5)
Business Days thereafter engage a mutually agreeable nationally or regionally recognized firm of
independent certified public accountants (the “Independent Accountant”) other than any firm which
performs, or within the past three (3) years has performed, audits or financial statement reviews or
financial statement compilations for any Party, or any of their respective Affiliates. The Parties will
cooperate fully with the Independent Accountant to facilitate its determination of allocation, including by
providing any Data the Independent Accountant reasonably requests, and making such Party’s personnel
and accountants reasonably available to explain any such Data. The Independent Accountant shall be
instructed to deliver a decision solely with respect to the allocation, within twenty (20) calendar days
after the submission of such matter to the Independent Accountant. The determination of the
Independent Accountant shall be final and binding on the Parties. Each of the Sellers, on the one hand,
and the Purchaser, on the other hand, shall pay one half of the cost of the Independent Accountant and
any related expenses.

(i)  If the Purchaser and the Sellers agree on an allocation, or following final
determination of an allocation in accordance with Section 3.1(c)(ii), (A) the Purchasers and the Sellers
shall make consistent use of such allocation for all Tax purposes and in all Tax Returns, including the
reports and IRS Forms 8594 required to be filed under Section 1060 of the Code, to the maximum extent
permitted by applicable Law and (B) in any Proceeding related to the determination of any Tax, no Party
shall contend or represent that such allocation is not a correct allocation unless a final “determination”
(within the meaning of Section 1313 of the Code) to the contrary has been made in respect thereof;
provided, that the preceding shall not prevent either the Purchaser or any Seller from reaching a binding
settlement or compromise to conclude a Proceeding that requires either the Purchaser or such Seller to
concede to an allocation different from that which is determined pursuant to this Section 3.1(c)(iii), so
long as (x) the Party with respect to whom the Proceeding relates promptly informs the other Party of the
Proceeding to the extent it relates to the allocation, (y) in the course of such Proceeding, the relevant
Party in good faith, initially defends and advocates in a manner consistent with the allocation determined
pursuant to this Section 3.1(c)(iii) and (z) each Party reasonably cooperates with the other in the good
faith defense of the allocation determined pursuant to this Section 3.1(c)(iii).

3.2 Prorations.

(a) Generally, all operating income and operating expenses of the Sellers shall be
adjusted and allocated between the parties to the extent necessary to reflect the principle that all such
income and expenses attributable to the operation of the Businesses on or before the Closing Date shall
be for the account of the Sellers, and all income and expenses attributable to the operation of the
Businesses after the Closing Date shall be for the account of the Purchaser. Prorations under this
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Section 3.2 will be made separately for each Seller, and no later than five (5) Business Days prior to the
Closing, the Sellers shall provide the Purchaser with an itemized list of all sums to be credited or charged
(the “Proration Amounts”) against the account of the Purchaser, on the one hand, and of each Seller, on
the other hand, with a brief explanation in reasonable detail of the credits or charges, consistent with
Exhibit J (the “Closing Proration List’). At Closing, the Purchase Price shall be increased to the extent
any Proration Amounts result in a credit to the account of the Sellers or a charge to the account of the
Purchaser and decreased to the extent any Proration Amounts result in a credit to the account of the
Purchaser or a charge to the account of the Sellers.

(b) The allocations and prorations to be made pursuant to this Section 3.2 shall be
computed in a manner consistent with the assumptions, categories, classifications, judgments and
allocation, valuation and estimation methodologies set forth on Exhibit J. To the extent not inconsistent
with the express provisions of this Agreement, the allocations made pursuant to this Section 3.2 shall be
made in accordance with GAAP. Such prorations shall include all (i) ad valorem and other property
taxes, (ii) assessments, (iii) utility expenses, (iv) liabilities and obligations under the Assumed Contracts,
(v) rents, (vi)deferred revenue and prepayments, (vii) customer deposits and advances in aid of
construction, and (viii) all other expenses and obligations attributable to the ownership and operation of
the Businesses that straddle the period before and after the Closing Date. To the extent not known within
the time period contemplated in subsection (a) above, real estate and personal property Taxes will be
estimated and apportioned on the basis of Taxes assessed in the most recent available bill.

(©) Within sixty (60) days following the Closing Date, or such later date as shall be
mutually agreed to by the Sellers and the Purchaser, the Purchaser shall prepare and deliver to the Sellers
a proposed final version of the Closing Proration List (the “Final Proration List”). The Final Proration
List shall become final and binding upon the Parties 30 days following delivery thereof (the “Review
Period”), unless a Seller gives written notice of its disagreement with the Final Proration List (the
“Notice of Disagreement”) to the Purchaser prior to end of the Review Period. The Notice of
Disagreement shall specify in reasonable detail the nature of any disagreement so asserted, indicating
each disputed item, together with the amount thereof, and the basis for such Seller’s disagreement
therewith. If a Notice of Disagreement is given to the Purchaser prior to the expiration of the Review
Period, then the Final Proration List (as revised in accordance with clause (i) or (ii) below) shall become
final and binding upon the parties on the earlier of (i) the date the Purchaser and the applicable Seller
resolve in writing any differences they have with respect to the matters specified in the Notice of
Disagreement or (ii) the date any disputed matters are finally resolved in writing by the Arbitrator.
Within 15 days after the Final Proration List becomes final and binding on the Parties pursuant to the
preceding sentence, the Parties shall compute an adjusted Purchase Price pursuant to subsection (a) using
the Final Proration List in lieu of the Closing Proration List and (x) if the adjusted Purchase Price is
greater than the Purchase Price computed pursuant to subsection (a) at the Closing, the Purchaser shall
pay the difference to the Sellers or (y) if the adjusted Purchase Price is less than the Purchase Price
computed pursuant to subsection (a) at the Closing, the Sellers shall pay the difference to the Purchaser.
If a Seller disagrees with the Final Proration List determined by the Purchaser or with any other matter
arising out of this subsection, and the Purchaser and the Seller cannot within 30 days resolve the
disagreement themselves, the parties will refer the disagreement to the Arbitrator, whose decision shall
be final. Each party shall have an additional 30 days from the end of the prior 30 day period to submit
their respective positions and any relevant supporting materials. Each of the Sellers, on the one hand,
and the Purchaser, on the other hand, shall pay one-half of the fees and expenses of the Arbitrator.

ARTICLE IV —- REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Parent and each Seller hereby represents and warrants to the Purchaser as follows:
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4.1 Organization, Qualification and Good Standing.

(a) Each Seller is duly organized, validly existing and in good standing, as applicable, under
the laws of its jurisdiction of organization with full corporate or limited liability company power and
authority to own, lease or use all of the property owned, leased or operated in connection with the
conduct of its respective Business and to carry on the operations of its respective Businesses as currently
being conducted. Each Seller is duly qualified to do business and is in good standing, as applicable, in
each jurisdiction in which the nature of the business conducted by it or property owned by it makes such
qualification necessary, except where the failure to be so qualified or in good standing, as applicable,
would not have a Material Adverse Effect.

(b) The Sellers have delivered to the Purchaser copies of the organizational documents of
each of the Sellers. Since November 19, 2010, the Sellers have not conducted business under or
otherwise used, for any purpose or in any jurisdiction, any legal, fictitious, assumed, or trade name other
than the names listed in Section 4.1 of the Sellers’ Disclosure Schedule.

4.2 Enforceability; Authority.

All corporate or limited liability company action on the part of each Seller necessary for the
authorization, execution, delivery and performance of this Agreement and the other Transaction
Documents to which such Seller is or will be a party has been taken. This Agreement has been, and each
of the other Transaction Documents to which each Seller is a party at the Closing will have been, duly
executed and delivered by such Seller, and this Agreement is, and each of the other Transaction
Documents to which such Seller is or will be a party will be (assuming the due authorization, execution
and delivery by the other parties hereto and thereto) at the Closing, a legal, valid and binding obligation
of such Seller, enforceable against such Seller in accordance with its terms, except to the extent that
enforceability hereof may be limited by applicable bankruptcy, insolvency, reorganization or other
similar laws affecting the enforcement of creditors’ rights generally and by the principles of equity
regarding the availability of remedies.

4.3 Subsidiaries.

The Sellers do not own, directly or indirectly, any capital stock or other ownership interests, or
have any obligations to acquire any capital stock or other ownership interests or make any investment, in
any corporation, partnership, joint venture or other Person.

4.4 No Violations; Consents.

The execution and delivery of this Agreement and the other Transaction Documents by the
Sellers do not, and the performance by the Sellers of their obligations under this Agreement and the other
Transaction Documents and the consummation of the transactions contemplated hereby will not:
(i) conflict with or violate any provision of the organizational documents of the Sellers; (ii) subject to
receipt of the State PUC Consents, contravene, breach, or violate or give any Governmental Authority the
right to challenge any transaction contemplated hereby, or to exercise any remedy or obtain any relief
under, any applicable Law or any Order to which any Seller, or any Assets used in the conduct of any
Business, are subject; (iii) subject to receipt of the State PUC Consents, contravene, breach, violate,
result in the loss of any benefit to which the Businesses are entitled under, or give any Governmental
Authority the right to revoke, suspend, cancel, terminate, or modify, any Permit that relates to the
Businesses or to the Assets owned or used by the Sellers; or (iv) breach, conflict with or constitute a
default (or an event that with notice or lapse of time or both would become a default) under, result in
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creation of any Lien (other than a Permitted Lien) upon any Assets of the Sellers under, any Contract to
which a Seller is a party or by which any Assets of the Sellers are bound. Except as set forth in
Section 4.4(a) of the Sellers’ Disclosure Schedule and subject to receipt of the State PUC Consents, no
Seller is or shall be required to give notice to, or obtain any consent or approval from, any Person in
connection with the execution and delivery of this Agreement or the consummation of the transactions

contemplated hereby.
4.5 Compliance with Laws; Permits.
(a) To Sellers’ Knowledge, each Seller is in compliance with all Laws applicable to such

Seller or to the conduct of the Businesses or the ownership or use of any of the Assets. Sellers have not,
since November 19, 2010, received any written notice regarding any actual or alleged violation of, or
failure to comply with, any Law.

(b) Section 4.5(b) of the Sellers’ Disclosure Schedule contains a complete and accurate
list of each material Permit that is held by any Seller in connection with the Businesses. To the
Knowledge of Sellers, each Permit listed in Section 4.5(b) of the Sellers’ Disclosure Schedule is valid
and full force and effect. Except as set forth in Section 4.5(b) of the Sellers’ Disclosure Schedule:

@) Such Seller is in material compliance with all of the terms and requirements of
each of its Permits identified in Section 4.5(b) of the Sellers’ Disclosure Schedule;

(i1) To the Knowledge of the Sellers, no event has occurred or circumstance exists
that (with or without notice or lapse of time) (A) constitutes or results, or would reasonably be expected
to constitute or result, in a material violation of, or failure to, comply with any term or requirement of
any Permit listed in Section 4.5(b) of the Sellers’ Disclosure Schedule, or (B) results or would reasonably
be expected to result in the revocation, withdrawal, suspension, cancellation or termination of, or any
modification to, any such Permit; and

(ii1) None of the Sellers has received, since November 19, 2010, any written notice
from any Governmental Authority regarding any (A) actual or alleged violation of or failure to comply in
any material respect with any term or requirement of any Permit set forth in Section 4.5(b) of the Sellers’
Disclosure Schedule, or (B)revocation, withdrawal, suspension, cancellation, termination of or
modification to any such Permit.

(c) All Certificates of Convenience and Necessity and similar franchises (collectively,
“CCNs”) issued in connection with any Business have, to the Knowledge of the Sellers, been validly and
appropriately granted, and are in full force and effect, free and clear of all Liens. True and complete
copies of all CCNs have been delivered to the Purchaser.

(d) The Permits listed in Section 4.5(d) of the Sellers’ Disclosure Schedule collectively
constitute all material Permits necessary to permit the Sellers to lawfully own or use its assets and
properties, and to operate the Businesses in the Ordinary Course of Business. Sellers make no
representation or warranty to the Purchaser as to whether it may use or take assignment of any Permit, or
as to Permits it may be required to obtain to operate the Businesses.

4.6 Legal Proceedings; Orders.
(a) Except as set forth in Section 4.6(a) of the Sellers’ Disclosure Schedule, there is no

pending or, to the Sellers’ Knowledge, threatened Proceeding by or against or involving, such Seller or
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any of its officers, directors, employees, agents or members in their capacity as such, in any such case
related to any Business or Asset, including but not limited to condemnation or eminent domain; and

(b) As of the date of this Agreement, there is no Proceeding pending, or, to the Sellers’
Knowledge, threatened, that challenges, or that would reasonably be expected to have the effect of
preventing, materially delaying, making illegal or otherwise materially interfering with, any transaction
contemplated by this Agreement.

(©) Except as set forth in Section 4.6(c) of the Sellers’ Disclosure Schedule, there is no
Order to which any Seller, Business or Asset is subject.
(d) Except as set forth in Section 4.6(d) of the Sellers’ Disclosure Schedule:
@) Each Seller is in compliance in all material respects with all of the terms and

requirements of each Order concerning any Business or Asset;

(ii) To Sellers’ Knowledge, no event has occurred or circumstance exists that is
reasonably likely to constitute or result in a material violation of or failure to comply in any material
respect with any term or requirement of any such Order; and

(iii) Such Seller has not received, since November 19, 2010, any written notice or
other communication from any Governmental Authority regarding any actual or alleged material
violation of, or failure to comply in any material respect with, any term or requirement of any such Order.

4.7 Financial Statements/Books and Records.

(a) Set forth in Section 4.7 of the Sellers’ Disclosure Schedule are: (i) a summary
balance sheet based upon excerpts from the Sellers’ audited balance sheet as of December 31, 2015 (the
“Balance Sheet”), selected so as to provide complete and accurate balance sheet(s) with respect to the
Businesses; (ii) statements of income for the Businesses for the fiscal years ended December 31, 2015
and December 31, 2014; (iii) a summary balance sheet based upon selected excerpts from Sellers’
unaudited balance sheet as of June 30, 2016 (the “Interim Balance Sheet”), selected so as to provide
complete and accurate balance sheet(s) with respect to the Businesses; and (iv) statements of income for
the Businesses for the six-month period ended June 30, 2016. To the Sellers’ Knowledge, such financial
statements fairly present in all material respects the results of operations of the Businesses at the
respective dates of and for the periods referred to in such financial statements, all in accordance with
GAAP. The financial statements referred to in this Section 4.7 reflect the consistent application of such
accounting principles throughout the periods involved, except as disclosed in the notes to such financial
statements. The financial statements have been and will be prepared from and are in accordance with the
accounting Records of the Sellers. Except as and to the extent adequately accrued or reserved against in
the Interim Balance Sheet, such Seller does not have any liability or obligation of any nature arising out
of, relating to or affecting the Businesses, whether accrued, absolute, contingent or otherwise, and
required by GAAP to be reflected in a balance sheet of the Businesses or disclosed in the notes thereto,
except for (a) liabilities and obligations incurred in the Ordinary Course of Business since the date of the
Interim Balance Sheet, or (b) that are disclosed in this Agreement or in the Sellers’ Disclosure Schedules.

(b) Copies of the Selected Business Records have been provided to the Purchaser prior to
the date of this Agreement. The Selected Business Records are complete and correct in all material
respects, and represent actual, bona fide transactions, and have been maintained in accordance with
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sound business practices in all material respects, including the maintenance of an adequate system of
internal controls.

4.8 Absence of Certain Changes or Events.

Since December 31, 2015 (a) the Sellers have conducted the Businesses only in the Ordinary
Course of Business; (b) there has not been any change, event or development that, individually or in the
aggregate, has had or would reasonably be likely to have a Material Adverse Effect; (c) none of the
Businesses nor the Assets have suffered any loss, damage, destruction or other casualty affecting any
material properties or assets thereof or included therein, whether or not covered by insurance; and (d) no
Seller has taken any of the following actions, except as set forth in Section 4.8 of the Sellers’ Disclosure

Schedule:

(a) issued, sold, pledged, disposed of or otherwise subjected to any Lien any material
Asset, other than the disposition of used or obsolete Personal Property in the Ordinary Course of
Business;

(b) incurred any Debt;

(c) amended, waived, modified or consented to the termination of any Material Contract,

or amended, waived, modified or consented to the termination of such Seller’s rights thereunder, or
entered into any Contract in connection with any Business or the Asset, in each case, other than in the
Ordinary Course of Business;

(d) authorized, or made any commitment with respect to, any single capital expenditure
for any Business that is in excess of $15,250 or capital expenditures that are, in the aggregate, in excess
of $35,000 for the Businesses taken as a whole for which the Businesses will be obligated following the
Closing;

(e) acquired any corporation, partnership, limited liability company, other business
organization or division thereof or any material amount of assets comprising a business, or entered into
any joint venture, strategic alliance, exclusive dealing, noncompetition or similar Contract;

) entered into any lease of real or personal property or any extensions or renewals
thereof in connection with the Businesses;

(2) increased the compensation payable or to become payable or the benefits provided to
any Business Employee, or granted any severance or termination payment to, or paid, loaned or advanced
any amount to, any Business Employee, or established, adopted, entered into or amended any Employee
Plan, in each case other than in the Ordinary Course of Business;

(h) entered into any Contract with any Related Party of any Seller in connection with or
affecting the Businesses or the Assets;

@) made any change in any method of accounting or accounting practice or policy
affecting the financial statements of the Businesses, except as required by GAAP;

) made, revoked or modified any Tax election, settled or compromised any Tax liability
or file any Tax Return relating to the Businesses other than on a basis consistent with past practice;

2105-1011/503839.2 - 26 -

130175622.16



k) canceled, compromised, waived or released any Right, other than in the Ordinary
Course of Business;

) permitted the lapse of any existing policy of insurance relating to any Business or the
Asset;

(m) permitted the lapse of any material right relating to Seller Intellectual Property used in
connection with the Businesses;

(n) commenced or settled any Proceeding relating to any Business, Asset or the Assumed
Liability;

(0) knowingly taken any action that would require an amendment to any Permit or other

registration with a Governmental Authority that it has not amended or registered; or

(p) committed in writing to take any of the foregoing actions.
4.9 Affiliate Interests and Transactions.
(a) Except as set forth in Section 4.9(a) of the Sellers’ Disclosure Schedule and to the

Sellers’ Knowledge, no Affiliate or, to the Sellers’ Knowledge, no Related Party of a Seller: (i) owns,
directly or indirectly, any equity or other financial or voting interest in any competitor, supplier,
customer, licensor, lessor, distributor or independent contractor of the Businesses; (ii) owns, directly or
indirectly, or has any interest in any property (real or personal, tangible or intangible) used in the
Businesses (other than in the interests of the Sellers); (iii) has any financial interest in any transaction
with the Businesses or with a Seller involving the Businesses or any of the Assets, other than transactions
conducted in the Ordinary Course of Business at prevailing market prices and on prevailing market
terms; or (iv) is a Business Employee.

(b) Except for this Agreement and as set forth in Section 4.9(b) of the Sellers’ Disclosure
Schedule, there are no Contracts by and between any Seller, on the one hand, and any Affiliate, and to
the Sellers’ Knowledge, any Related Party of such Seller, on the other hand, pursuant to which such
Related Party provides or receives any information, assets, properties, support or other services to or
from the Businesses (including Contracts relating to billing, financial, Tax, accounting, data processing,
human resources, administration, legal services, information technology and other corporate overhead
matters (“Corporate Administrative Functions™)).

(©) Except as set forth in Section 4.9(c) of the Sellers’ Disclosure Schedule or expressly
contemplated by this Agreement, at Closing, there will be no intercompany payable or Receivables
between any Seller and any Affiliate of a Seller, other than amounts owed to the Sellers by Affiliates of
the Sellers for water and sewage services in the Ordinary Course of Business.

4.10 Real Property.
Except as set forth in Section 4.10 of the Sellers’ Disclosure Schedule:

(a) Section 4.10(a) of the Sellers’ Disclosure Schedule lists all Owned Real Property,
including the street address and tax parcel identification number of each property. The Sellers have
delivered to the Purchaser copies of all title insurance policies and surveys in the possession of the
Sellers or Parent relating to the Owned Real Property.
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(b) Section 4.10(b) of the Sellers’ Disclosure Schedule lists all Leased Real Property,
including a description of the premises leased. All Leased Real Property is leased pursuant to valid
written leases listed in Section 4.10(b) of the Sellers’ Disclosure Schedule. Such leases contain the entire
agreement between the landlord of each of the leased premises and such Seller, and there is no other
Contract between the landlord and such Seller affecting such Leased Real Property. None of the Sellers
leases any Real Property as a lessor or sub-lessor.

(¢) To the Knowledge of the Sellers, no fact or condition exists which would result in the
termination of (i) the current access from each parcel of the Real Property, and (ii) continued use,
operation, maintenance, repair and replacement of all existing water lines and appurtenances used in
connection with the Water System and the Businesses.

(d To Sellers’ Knowledge, if required for the use or occupancy thereof, certificates of
occupancy are in full force and effect for each location of Real Property. To Sellers’ Knowledge, the
current use or occupancy of the Selected Real Property does not violate applicable zoning, building codes
or other land use restrictions. The Sellers have not received, since November 19, 2010, any written
notice that a location of Real Property materially violates any applicable zoning, subdivision, land use, or
other Law. No Seller has entered into any Contract with a third party giving such third party a right to
acquire any interest in the Owned Real Property or in such Seller’s interests in the Leased Real Property
that has not been terminated prior to the date of this Agreement. To Sellers’ Knowledge, there is no
existing or proposed plan to modify or realign any street or highway abutting a parcel of Real Property or
any existing or proposed eminent domain Proceeding that would result in the taking of all or any part of
any parcel of Real Property or that would prevent or materially hinder the continued use of any such
parcel as used in the conduct of the Businesses.

4.11 Material Contracts.

(a) Set forth in Section 4.11(a) of the Sellers’ Disclosure Schedule are, as of the date of
this Agreement, all of the following contracts entered into by the Sellers or by which the Businesses or
the Assets are subject or bound (collectively with the leases disclosed in Section 4.10(b) of the Sellers’
Disclosure Schedule and IP Contracts , the “Material Contracts”):

(1) any Contract evidencing Debt of the Sellers or the Businesses;

(ii) any Contract or series of related Contracts, whether or not made in the Ordinary
Course of Business, that (A) involves a payment or receivable, as the case may be, in excess of $15,000
during the 12 months ended December 31, 2015, or (B) by its terms requires the payment or receipt of
more than $15,000 in a 12-month period ending after the date of this Agreement and, in either case,
cannot be cancelled by such Seller without penalty or further payment and without less than 60 days’
notice;

(iii)  any joint venture or partnership, merger, asset or stock purchase or divestiture
Contract of the Sellers or any of their respective Affiliates relating to any Business or any Asset;

@iv) any Contract with any Governmental Authority;

(v) any Contract (excluding with the State PUC) that limits, or, to the Knowledge of
the Sellers, purports to limit, the ability of a Seller or the Businesses to compete in any line of business or
with any Person or to conduct the Businesses in Oregon or in any geographic area, or that restricts the
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right of a Seller or the Business to sell to or purchase from any Person or to hire any Person or that grants
to the other party or any third Person “most favored nation” status;

(vi) any Contract pursuant to which a Seller is the lessee or lessor of, or holds, uses,
or makes available for use to any Person, any tangible personal property and that involves an aggregate
payment or receivable, as the case may be, in excess of $15,000 per year;

(vii)  any Contract for the sale or purchase of any real property in an amount in excess
of $50,000 or for the sale or purchase of any tangible personal property in an amount in excess of
$15,000;

(viii)  any Contract providing for indemnification to or from any Person with respect to
liabilities relating to the Sellers, the Businesses or the Assets;

(ix) any hedging, futures, options or other derivative Contract;

(x) any Contract relating to settlement of any administrative or judicial Proceedings
since November 19, 2010, other than rate cases;

(x1) any Contract that results in any Person holding a power of attorney that relates to
a Seller, the Businesses or the Assets; and

(xii)  any Contract with any labor union.

(b) The Sellers have delivered to the Purchaser true and complete copies of all of the
Material Contracts, including any amendments or modifications thereto. Each Material Contract is valid,
binding and enforceable in accordance with its terms against the Sellers and, to the Sellers’ Knowledge,
each other party thereto, and to the Sellers’ Knowledge is in full force and effect. Neither the Sellers nor,
to the Knowledge of the Sellers, any other party, is in breach or violation of, or (with or without notice or
lapse of time or both) default in any material respect under, any Material Contract, nor has the Seller
received written notice of any claim of any such breach, violation or default.

4.12 Insurance.

Section 4.12 of the Sellers’ Disclosure Schedule sets forth a true and complete list of all current
policies or binders of fire, liability, product liability, umbrella liability, real and personal property,
workers’ compensation, vehicular, directors’ and officers’ liability, fiduciary liability and other casualty
and property insurance maintained with respect to the Business and the Assets, together with the carriers
and liability limits for each such policy (collectively, the “Insurance Policies™), and true and complete
copies of all such Insurance Policies have been delivered to the Purchaser. All such Insurance Policies
are in full force and effect. All premiums with respect thereto have been paid to the extent due. Neither
Parent nor any Seller has received written notice of any cancellation, termination, material reduction of
coverage or material premium increases with respect to any such policy. No claim currently is pending
under any such policy. Section 4.12 of the Sellers’ Disclosure Schedule identifies which insurance
policies are “occurrence” or “claims made” and which Person is the policy holder. Sellers make no
representation or warranty that relates to whether the Purchaser will receive any benefit under Sellers’ or
their Affiliates’ Insurance Policies.
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4.13 Title; Sufficiency of Assets.

(a) Except as set forth in Section 4.13(a) of the Sellers’ Disclosure Schedule, and
subject to Permitted Liens, the Sellers own good and transferable title to or a valid leasehold interest in
all of the Assets, free and clear of any Liens other than Permitted Liens.

(b) At Closing, the Sellers shall have the power and right to sell, transfer, convey and
assign the Assets.

() Other than with respect to Corporate Administrative Functions, the Assets constitute
all of the assets of the Sellers and their Affiliates, tangible and intangible, of any nature whatsoever,
necessary to carry on the operations of the Businesses as currently being conducted.

(d) To the Knowledge of the Sellers and subject to those matters set forth in Section
4.13(d) of the Sellers’ Disclosure Schedule, the Assets will continue to be available to Purchaser
immediately after the Closing, in the same manner as currently available to Sellers, and no Seller has
received any written notice of a third party threatening to take, any action that would in any way limit the
Purchaser’s access to, or interrupt the availability of, the Assets. No Person has any right to purchase
any equity or other interest in any Seller or a material part of any Seller’s Assets or the Businesses, which
right could affect the Purchaser’s right to purchase the Businesses and the Assets.

4.14 Description of the Water System.

(a) The Sellers have provided to the Purchaser a description or map of the water system
operated in connection with the Businesses (the “Water System”), which description or map identifies all
water mains used in the Water System to the Sellers’ Knowledge.

(b) The Sellers have provided to the Purchaser true and complete copies of all
engineering reports relating to the Water System prepared for the Sellers on or after January 1, 2013.

(©) Except as set forth in Section 4.14(c) of the Sellers’ Disclosure Schedule, all water
supply sources, pump stations and storage facilities, mains and service connections used in connection
with the Water System are located on Owned Real Property in fee simple, on Leased Real Property,
within the public rights-of-way, or within permanent easements of record either in favor of such Seller
and generally assignable, or in the form of a general utility easement.

4.15 Regulation as a Utility

Each of CBW and RYW is regulated as a public utility in Oregon. Neither CBW nor RYW is
subject to regulation as a public utility or public service company (or similar designation) by any other
state in the United States, by the United States or any agency or instrumentality of the United States, or
by any foreign country. Neither CBE or RYE is subject to regulation as a public utility or public service
company (or similar designation) by any state in the United States, by the United States or any agency or
instrumentality of the United States, or by any foreign country.

4.16 Employee Benefit Plans.

(a) Section 4.16(a) of the Sellers’ Disclosure Schedules sets forth a complete and correct
list of the names of all current Business Employees, specifying their position and description of the areas
of responsibility with respect to the Businesses, and their salary, bonus and incentive entitlements, date
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of hire and business location and identifying which Business Employees are currently receiving long-
term or short-term disability benefits or are absent from active employment on leave and their anticipated
dates of return to active employment.

(b) Except as set forth in Section 4.16(b) of the Sellers’ Disclosure Schedule:

1) none of the Pension Plans is a Multiemployer Plan or a Pension Plan that is
subject to either Title IV of ERISA or Section 412 of the Code;

(i1) to the Sellers’ Knowledge, (A) each Employee Plan is operated in all material
respects in accordance with its terms and the requirements of all applicable Laws, including ERISA, the
Code, the Americans with Disabilities Act of 1990, the Family Medical Leave Act of 1993, the Health
Insurance Portability and Accountability Act of 1996, the Patient Protection and Affordable Care Act,
and the Health Care and Education Reconciliation Act of 2010, and (B) each Seller has performed in all
materials respects all obligations required to be performed by it and is not in any material respect in
default under or in violation under any Employee Plan, nor does the Seller have any Knowledge of any
such material default or violation by any other party to any Employee Plan;

(iii)  each Pension Plan that is intended to be qualified under Section 401(a) of the
Code is the subject of a current favorable determination letter from the Internal Revenue Service or is in
the form of a prototype or volume submitter plan document that is the subject of a favorable opinion or
advisory letter, and, to the Knowledge of Sellers, nothing has occurred that would reasonably be
expected to adversely affect the qualified status of any such Pension Plan;

(iv) no Welfare Plan provides post-employment medical or life insurance benefits
except (A) to the extent required by applicable Law, including Section 4980B of the Code, (B) benefits
through the end of the month of termination of employment or service, (C) death benefits attributable to
deaths occurring at or prior to termination of employment or service, and (D) conversion rights;

(v) each Welfare Plan that covers any Business Employee who is a resident of the
United States and which is a “group health plan,” as defined in Section 607(1) of ERISA, has been
operated in material compliance with the provisions of Part 6 of Subtitle B of Title I of ERISA and
Sections 4980B of the Code to the extent such provisions are applicable to such Welfare Plan; and

(vi) except to the extent required by applicable Law, neither the execution, delivery
or performance of this Agreement or the other Transaction Documents nor the consummation of the
transactions contemplated hereby or thereby (either alone or in connection with any other event) will
result in the acceleration or creation of any rights of any Business Employee under any Employee Plan
(including the acceleration of the vesting or exercisability of any stock options, the acceleration of the
vesting of any restricted stock, the acceleration of the accrual or vesting of any benefits under any
Pension Plan or the acceleration or creation of any rights under any severance, parachute or change in
control agreement) and/or give rise to the payment of any amount that could reasonably be expected to be
a “parachute payment” under Section 280G of the Code.

4.17 Labor and Employment Matters.

(a) None of the Sellers nor any of their Affiliates is a party to any labor or collective
bargaining Contract that pertains to any Business Employees. There are no, and since January 1, 2014
there have been no, organizing activities or collective bargaining arrangements by Business Employees.
There is no, and since January 1, 2014 there has been no, labor dispute, strike, controversy, slowdown,
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work stoppage or lockout pending or, to the Knowledge of the Sellers, threatened against or affecting the
Businesses or the Sellers in connection with the Businesses.

(b) Each Seller or Seller Affiliate, as applicable, is and since January 1, 2014 has been in
compliance in all material respects with all applicable Laws respecting employment, including
discrimination or harassment in employment, equal opportunity, terms and conditions of employment,
termination of employment, wages, overtime classification, hours, occupational safety and health,
employee whistle-blowing, immigration, employee privacy, employment practices and classification of
employees, consultants and independent contractors, in connection with the Businesses. To the
Knowledge of the Sellers, such Seller or Seller Affiliate is not engaged in any unfair labor practice, as
defined in the National Labor Relations Act or other applicable Laws, in connection with the Businesses.
No unfair labor practice or labor charge or complaint is pending or, to the Knowledge of the Sellers,
threatened with respect to the Businesses or such Seller in connection with the Businesses before the
National Labor Relations Board, the Equal Employment Opportunity Commission or any other
Governmental Authority.

(c) Each Seller or Seller Affiliate, as applicable, has withheld and paid to the appropriate
Governmental Authority or is holding for payment not yet due to such Governmental Authority all
amounts required to be withheld from Business Employees and, to the Knowledge of the Sellers, is not
liable for any arrears of wages, Taxes, penalties or other sums for failure to comply with any applicable
Laws relating to the employment of labor in connection with the Businesses. Such Seller or Seller
Affiliate, as applicable, has paid in full to all Business Employees or adequately accrued in accordance
with GAAP for all wages, salaries, commissions, bonuses, benefits and other compensation due to or on
behalf thereof.

(d) Each Seller or Seller Affiliate, as applicable, is not a party to, or otherwise bound by,
any consent decree with, or citation by, any Governmental Authority relating to or affecting Business
Employees or employment practices in connection with the Businesses. None of the Sellers, their
Affiliate, nor, to the Knowledge of the Sellers, any of its executive officers has received since
November 19, 2010 any written notice of intent by any Governmental Authority responsible for the
enforcement of labor or employment Laws to conduct an investigation relating to the Businesses and, to
the Knowledge of the Sellers, no such investigation is in progress. As of the date of this Agreement, to
the Knowledge of the Sellers, no current Business Employee has provided written notice of the
employee’s intention to terminate the employee’s employment relationship with the Businesses following
the consummation of the transactions contemplated hereby.

4.18 Intellectual Property; Systems.

Section 4.18 of the Sellers’ Disclosure Schedules sets forth a complete and correct list of all
registered Intellectual Property and material unregistered Marks and Copyrights owned by the Sellers and
included in the Seller Intellectual Property, including any pending applications to register any of the
foregoing. Such Seller exclusively owns, free and clear of any and all Liens, all Seller Intellectual
Property identified in Section 4.18 of the Sellers’ Disclosure Schedules. Section 4.18 of the Sellers’
Disclosure Schedule sets forth each Contract by which any Seller licenses Intellectual Property, other
than with respect to commercially available software products under standard end-user object code,
“shrink wrap” or “check through” license agreements (“IP Contracts”). To the Sellers’ Knowledge, no
product or service marketed or sold by the Businesses violates any license or infringes on any Intellectual
Property rights of any other Person. Since November 19, 2010, no Seller has received written notice
alleging that it has violated or, by conducting its Business, would violate any of the patents, trademarks,
service marks, trade names, copyrights, trade secrets, mask works or other proprietary rights or processes
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of any other Person. To the Sellers’ Knowledge, each Seller has obtained and possesses valid licenses to
use all of the software programs present on the computers and other software-enabled electronic devices
that it owns or leases or that it has otherwise provided to its employees for their use in connection with
the Businesses. Each Seller has taken reasonable and customary measures consistent with generally
accepted industry practices to safeguard and protect from unauthorized use and disclosure all Data in its
possession or under its control, and since January 1, 2014 there have been no security breaches or
unauthorized uses or disclosures with respect to any such Data.

4.19 Customers and Suppliers.

Section 4.19 of the Sellers’ Disclosure Schedule lists for the first fiscal quarter of the current
fiscal year and the most completed fiscal year the names of the respective customers that were the top
twenty (20) largest customers in terms of dollar value of products or services, or both, sold by the
Businesses (“Major Customers”). Section 4.19 of the Sellers’ Disclosure Schedule also lists for each
such period, the names of the respective suppliers that were the top five (5) largest suppliers in terms of
dollar value of products or services, or both, to the Businesses (“Major Suppliers”). Since January 1,
2015 until the date of this Agreement, no Major Customer or Major Supplier has given any Seller or any
Affiliate of any Seller written notice of such Person’s intent to terminate or cancel any Contract with the
Businesses.

4.20 Environmental Matters.

Except as set forth in Section 4.20 of the Sellers’ Disclosure Schedule or disclosed in any
environmental assessment obtained by or on behalf of, or delivered to, Purchaser:

(a) To the Knowledge of the Sellers, the Sellers and the Businesses have since January 1,
2011 complied with all applicable Environmental Laws in all material respects.

(b) None of the Sellers nor any other Person for whose conduct any of them is or would
be held responsible has received since January 1, 2011 any Order or written notice that it is or asserts that
it is or may be in violation of or has failed to comply with any applicable Environmental Law in any
material respect, which either remains pending or unresolved, or is the source of an ongoing or
unresolved Environmental, Health, and Safety Liability as of the Closing Date.

(c) There are no pending, or to the Knowledge of the Sellers, threatened Proceedings
resulting from any Environmental, Health, and Safety Liability, with respect to or affecting the
Businesses or any of the Assets.

(d) To the Knowledge of Sellers, there is no ongoing or unresolved Environmental,
Health, and Safety Liability with respect to or affecting the Businesses or any of the Assets, other than
liabilities incurred in the Ordinary Course of Business.

(e) To the Knowledge of Sellers, there have been no Releases on, in, at, from or under the
Real Property attributable to (i) the operation of the Businesses or (ii) any geographically adjoining
property (“Adjoining Property”), which could reasonably be expected to result in an Environmental,
Health, and Safety Liability against any Seller, the Businesses or the Real Property. None of the Sellers
nor, to the Knowledge of the Sellers, any other Person for whose conduct any of them is or would be held
responsible has permitted or conducted, or is aware of, any activity conducted with respect to the Assets
which could reasonably be expected to result in an Environmental, Health, and Safety Liability against
any Seller, the Businesses or the Real Property.
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€3] To the Knowledge of Sellers, none of the Real Property contains any (i) above-ground
or underground storage tanks or (ii) landfills, surface impoundments, or disposal areas.

(g) Without representation as to the accuracy or completeness, Sellers have delivered to
the Purchaser copies of all reports, studies, analyses, or tests initiated by or on behalf of or in the
possession of such Seller pertaining to the environmental condition of, Hazardous Material or Hazardous
Activity in, on, or under, the Real Property, or concerning compliance by the Businesses or the Sellers or
any other Person for whose conduct any of them is or could be held responsible, with Environmental
Laws.

(h) To the Knowledge of Sellers, such Seller is and has been for the past three (3) years
in compliance with all applicable federal and state primary drinking water standards and secondary
drinking water standards, and all applicable Laws pertaining to the wastewater treatment and discharge.

The Sellers make no other representation or warranty with respect to compliance with or
knowledge of violation, or events or circumstances which could with the passage of time result in a
violation, of Environmental Laws other than under this Section 4.20.

4.21 Taxes

(a) Such Seller has prepared and filed with the appropriate domestic, federal, state, local
and foreign taxing authorities all Tax Returns required to be filed by such Seller with respect to the
Businesses and the Assets, and has paid all Taxes attributable to the Businesses and the Assets owed or
payable by it, including Taxes which such Seller is obligated to withhold, the nonpayment of which
would result in Lien (other than a Permitted Lien) on any Asset, or would result in the Purchaser
becoming liable or responsible therefor. Such Seller does not have a liability for unpaid Taxes
attributable to the Businesses or the Assets, other than liabilities for (i) Taxes reflected as current
liabilities in its Interim Balance Sheet that are not yet delinquent or being validly contested by such
Seller and (ii) Taxes incurred since the date of its Interim Balance Sheet in the Ordinary Course of
Business, that are not delinquent or being validly contested by such Seller.

(b) All Tax Returns filed by such Seller with respect to the Businesses and the Assets are
true and correct in all material respects and include all statements and other information required to avoid
penalties or additions to Tax.

(©) Neither the Sellers nor the Businesses are currently the subject of a Tax audit, or to
the Knowledge of the Sellers, a Tax examination or investigation. Such Seller has not consented to
extend the time, nor is it the beneficiary of any extension of time, in which any Tax is due to be assessed
or collected by any Taxing authority. Such Seller has not received from any taxing authority any written
notice of proposed adjustment, deficiency, underpayment of Taxes which has not been satisfied in full by
payment or been withdrawn.

(d) To the Knowledge of the Sellers, no claim has been made by any Taxing authority in
a jurisdiction where such Seller does not file Tax Returns that such Seller or the Businesses or the Assets
are or may be subject to taxation by that jurisdiction.

(e) Such Seller is not a party to, is bound by, or has any obligation under, any Tax
sharing agreement, Tax allocation agreement, Tax indemnity agreement or similar Contract (other than
commercial Contracts not primarily related to Taxes).
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4.22 Sanctions.

Each of Parent, each Seller and any Related Party is in compliance with all anti-money
laundering Laws related to the prevention of money laundering and terrorist financing in the jurisdictions
in which Parent, such Seller or the Businesses operate. Such Seller is not a Person that is, or is owned or
controlled by Persons that are: (i) the subject of any sanctions administered or enforced by the U.S.
Department of the Treasury’s Office of Foreign Assets Control, the U.S. Department of State, the United
Nations Security Council, the European Union, Her Majesty’s Treasury, or other relevant sanctions
authority (collectively, “Sanctions™) or (ii) located, organized or resident in a country or territory that is,
or whose government is, the subject of Sanctions. None of the transactions contemplated by this
Agreement will violate Sanctions applicable to any Seller. None of Parent, the Sellers, or any Related
Party is a senior political control figure, an Immediate Family member of a senior political control figure,
or a close associate of a senior political control figure. None of Parent, the Sellers or any Related Party
is a shell bank.

4.23 Ethical Business Practices.

None of the Sellers nor any of their respective directors, officers, employees or Related Parties
nor, to the Knowledge of the Sellers, any agents or other Persons acting on behalf of any of the
foregoing, directly or indirectly in relation to the Assets or the Businesses, has:

(a) violated or is in violation of applicable anti-corruption laws, or

(b) made, offered or promised to make, or authorized the payment or giving of money, or
anything else of value, to any (i) executive, official, employee or person acting in an official capacity for
or on behalf of a Governmental Authority or a government-controlled entity or a public international
organization (e.g., the International Monetary Fund or the World Bank), or (ii) political party or official
thereof, or candidate for political office (each of the foregoing a “Govermment Official”), or (iii) any
other person, while knowing or believing that all or some portion of the money or value will be offered,
given or promised to a Government Official or other Person for the purposes of obtaining or retaining
business or securing any improper advantage or in other circumstances when such offer, payment or
promise would be unlawful (each a “Prohibited Payment”), or

(c) been subject to any investigation by any Governmental Authority or body of
regulators with regard to any actual or alleged breach of any relevant anti-corruption law.

4.24 Brokers’ Fees.

No investment banker, broker, finder, consultant or intermediary is entitled to any investment
banking, broker, finder’s or similar fee or commission in connection with this Agreement or the
transactions contemplated hereby based upon arrangements made by or on behalf of the Sellers.

4.25 No Other Representations.

The Sellers make no representation or warranty with respect to the Sellers or the Businesses or
the Assets except as specifically set forth in this Agreement, including not making any representation or
warranty with respect to information delivered to, or to presentations to, the Purchaser in connection with
due diligence or otherwise.
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EXCEPT AS EXPRESSLY SET FORTH IN THIS ARTICLE IV, THE SELLERS MAKE NO
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, IN
RESPECT OF ANY ASSETS, LIABILITIES OR OPERATIONS, INCLUDING WITH RESPECT TO
CONDITION, MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE, OR ANY FINANCIAL PROJECTIONS OR FORECASTS, AND ALL
SUCH OTHER REPRESENTATIONS AND WARRANTIES ARE HEREBY EXPRESSLY
DISCLAIMED.

ARTICLE V — REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
The Purchaser represents and warrants to the Sellers that:
5.1 Organization, Qualification and Corporate Power.

The Purchaser is duly organized, validly existing, and in good standing, as applicable, under the
laws of the jurisdiction of its organization. The Purchaser is duly qualified to do business and is in good
standing, as applicable, in each jurisdiction in which the nature of the business conducted by it or
property owned by it makes such qualification necessary, except where the failure to be so qualified or in
good standing, as applicable, would not have a material adverse effect on their ability to consummate the
transactions contemplated by this Agreement.

5.2 Enforceability.

All corporate action on the part of the Purchaser necessary for the authorization, execution,
delivery and performance of this Agreement and the other Transaction Documents to which the
Purchaser is or will be a party is or will be a party has been taken. This Agreement has been, and each of
the other Transaction Documents to which the Purchaser is a party at the Closing will have been, duly
executed and delivered by the Purchaser, and this Agreement is, and each of the other Transaction
Documents to which the Purchaser is or will be a party will be (assuming the due authorization,
execution and delivery by the other parties hereto and thereto) at the Closing a legal, valid and binding
obligation of the Purchaser, enforceable against the Purchaser in accordance with its terms, except to the
extent that enforceability hereof may be limited by applicable bankruptcy, insolvency, reorganization or
other similar laws affecting the enforcement of creditors’ rights generally and by the principles of equity
regarding the availability of remedies.

53 No Violations; Consents.

(a) The execution and delivery of this Agreement and the other Transaction Documents
by the Purchaser does not, and the performance by the Purchaser of its obligations under this Agreement
and the other Transaction Documents will not: (i) conflict with or violate any provision of the governing
documents of the Purchaser, (ii) conflict with or constitute a default (or an event that with notice or lapse
of time or both would become a default) under, or result in creation of any Lien upon any properties or
assets of the Purchaser under, any contract or agreement to which the Purchaser is a party or by which
any material properties or assets of the Purchaser is bound, or (iii) subject to the State PUC Consents,
result in a material violation of any law or any judgment, decree, order, regulation or rule of any court or
other Governmental Authority applicable to the Purchaser.

(b) The execution and delivery of this Agreement and the other Transaction Documents
by the Purchaser does not, and the performance of this Agreement and the other Transaction Documents
by the Purchaser of its obligations hereunder and thereunder and consummation of the transactions
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contemplated thereby will not, require any consent, approval, authorization or permit of, or filing by the
Purchaser with or notification by the Purchaser to, any Governmental Authority, except for: (i) the
consent or approval of or notice to any Governmental Authority listed in Section 5.3(b) of the Sellers’
Disclosure Schedules; and (ii) notice filings that are not material to the Purchaser.

54 Funds.

The Purchaser has (and at Closing will have) sufficient immediately available unrestricted funds
to pay when due the Purchase Price and to otherwise satisfy its financial obligations hereunder on and
after the Closing Date.

5.5 Brokers’ Fees.

No investment banker, broker, finder, consultant or intermediary is entitled to any investment
banking, broker, finder’s, or similar fee or commission in connection with this Agreement or the
transactions contemplated hereby based upon arrangements made by or on behalf of the Purchaser.

5.6 Litigation.

No claim, action, suit, arbitration or proceeding is pending or, to the Purchaser’s knowledge,
threatened against the Purchaser, that questions the validity of this Agreement or any of the Transaction
Documents to which the Purchaser is a party or any action taken or to be taken by the Purchaser
hereunder or thereunder, and the Purchaser is not subject to any order, writ, judgment, injunction, decree,
determination or award that prohibits or restricts any action taken or to be taken by it pursuant to this
Agreement or any such Transaction Document.

5.7 Independent Investigation

The Purchaser has conducted an independent investigation of the Businesses and the Assets and,
in making its determination to proceed with the transactions contemplated by this Agreement, the
Purchaser has relied solely on the results of such investigation and on the representations and warranties
of the Sellers expressly set forth in Article IV of this Agreement, including the Sellers’ Disclosure
Schedule. The Purchaser acknowledges, understands and agrees that the documents and information
related to the Businesses and the Assets delivered to the Purchaser by the Sellers and their
Representatives may have been prepared by parties other than the Sellers and that the Sellers make no
representation or warranty whatsoever, express or implied, as to the completeness, content or accuracy of
the documents and information. The Purchaser disclaims any reliance upon any statements or
representations made or not made by the Sellers or their Representatives, except as expressly provided in
this Agreement.

ARTICLE VI - CONDITIONS TO THE CLOSINGS
6.1 Conditions Precedent to the Obligations of the Purchaser.
The Purchaser’s obligations to take the actions required pursuant to this Agreement to be taken

by the Purchaser at the Closing are subject to the satisfaction, at or prior to the Closing, of each of the
following conditions (any of which may be waived by the Purchaser in whole or in part):
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(a) Representations and Warranties.

@A) Subject to Section 6.1(a)(ii), each of representations and warranties
made by the Sellers in this Agreement will have been accurate in all material respects as of the date of
this Agreement and will be accurate in all material respects as of the Closing Date as if then made
(except to the extent that any such representation and warranty expressly speaks as of a particular date, in
which case such representation and warranty shall be true and correct in all material respects as of such
date).

(i) Each of the representations and warranties in Sections 4.1 (Organization,
Qualification and Good Standing), 4.2 (Enforceability;, Authority), 4.22 (Sanctions), 4.23 (Ethical
Business Practices) and 4.24 (Brokers’ Fees) and each of the representations and warranties in this
Agreement that contains an express materiality qualification, will have been accurate in all respects as of
the date of this Agreement and will be accurate in all respects as of the Closing Date as if then made
(except to the extent that any such representation and warranty expressly speaks as of a particular date, in
which case such representation and warranty shall be true and correct in all respects as of such date).

®) Covenants. The covenants and obligations that the Sellers are required to perform or
to comply with pursuant to this Agreement at or prior to the Closing will have been duly performed and
complied with in all material respects.

(c) Consents and Other Ancillary Documents. Each of the consents or waivers set forth
on Section 6.1(c) of the Seller’s Disclosure Schedule (the “Material Consents”) and each of the Other
Ancillary Documents will have been obtained in form and substance reasonably satisfactory to the
Purchaser and will be in full force and effect. Copies of the Material Consents and Other Ancillary
Documents will have been delivered to the Purchaser at or prior to the Closing.

(d No Governmental Action. No Governmental Authority having jurisdiction over the
Sellers or the Purchaser shall have issued an Order or commenced any Proceeding enjoining or otherwise
prohibiting consummation of the Purchase on the substantially the same terms contemplated by this
Agreement.

(e) No Material Adverse Change. Since the date of this Agreement, the Businesses, taken

as a whole, shall not have suffered any Material Adverse Change.
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(2) Title. The Purchaser shall have received (or the Title Company shall have committed
to deliver) one or more ALTA 2006 Standard Owner’s Policy(s) of title insurance for the Owned Real
Property.

(h) Closing Deliveries. Each of the items to be delivered pursuant to Section 2.8.1 shall
have been delivered (or tendered subject only to the Closing) to the Purchaser.

1) Operator. Bob McDaniel or another individual with an appropriate Grade III
Treatment license shall be included as a Transferred Employee.

6.2 Conditions Precedent to the Obligations of the Sellers.

The Sellers’ obligations to take the actions required pursuant to this Agreement to be taken by
the Sellers at the Closing are subject to the satisfaction, at or prior to the Closing, of each of the
following conditions (any of which may be waived by the Sellers in whole or in part):

(a) Representations and Warranties. All of the Purchaser’s representations and
warranties in this Agreement shall have been accurate in all material respects as of the date of this
Agreement and shall be accurate in all material respects as of the time of the Closing as if then made
(except to the extent that any such representation and warranty expressly speaks as of a particular date, in
which case such representation and warranty shall be true and correct in all material respects as of such
date).

(b) Covenants. All of the covenants and obligations that the Purchaser is required to
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perform or to comply with pursuant to this Agreement at or prior to the Closing shall have been
performed and complied with in all material respects at and as of the Closing.

() No Governmental Action. No Governmental Authority having jurisdiction over
the Sellers or the Purchaser shall have issued an Order or commenced any Proceeding enjoining or
otherwise prohibiting consummation of the Purchase on the substantially the same terms contemplated by
this Agreement.

(d) Regulatory. The State PUC Consents shall have been received by the Sellers.

(e) Closing Deliveries. Each of the items to be delivered pursuant to Section 2.8.2
shall have been delivered (or tendered subject only to the Closing) to the Seller.

ARTICLE VII - COVENANTS
7.1 Conduct of Business.
7.1.1  Prior to the Closing Date, the Sellers shall use commercially reasonable efforts to:
(a) conduct the Businesses only in the Ordinary Course of Business;

() preserve intact the current organization of the Businesses, keep available the
services of the officers, employees, and agents of the Businesses, and maintain their respective relations
and goodwill with suppliers, customers, landlords, creditors, employees, agents, and others having
business relationships with it;

(©) confer with the Purchaser prior to implementing operational decisions as they
relate to the Businesses or the Assets, involving an expenditure in an amount or value in excess of
$10,000 and not incurred in the Ordinary Course of Business;

(d) report periodically to the Purchaser concerning the status (including the
operations and finances) of the Businesses and the Assets;

(e) keep in full force and effect all material rights relating to the Businesses and the
Assets, other than with respect to Excluded Assets;

€3] ordinary wear and tear and other changes in the Ordinary Course of Business
excepted, maintain the Assets in a state of repair and condition no worse than the state of repair and
condition of such Assets on the date of this Agreement;

(2) continue in full force and effect the insurance coverage under the policies set
forth in Section 4.12 of the Sellers’ Disclosure Schedule or substantially equivalent policies;

(h) comply in all material respects with all Laws and contractual obligations
applicable to the Assets and the operations of the Businesses;

) preserve and maintain all Permits required to operate the Businesses in
accordance with past practice;

)] perform all of its material obligations under the Assumed Contracts;
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(k) subject to the terms of this Agreement, upon request from time to time, execute
and deliver all documents and do all other acts that may be reasonably necessary or desirable to
consummate the transactions contemplated hereby; and

€))] maintain all Business Records in the Ordinary Course of Business.

7.1.2  Except as expressly permitted by this Agreement, with the prior written consent of the
Purchaser, which shall not be unreasonably withheld, delayed or conditioned, or as required by Law, the
Sellers shall not take (or permit to be taken) any of the following actions:

(a) take any affirmative action or fail to take any reasonable action within its control
that would have required disclosure in Section 4.8 of the Sellers’ Disclosure Schedule;

(b) make any modification to any Material Contract which will be an Assumed
Contract or Permit or enter into any Material Contract which will be an Assumed Contract, in each case
other than in the Ordinary Course of Business;

() sell, transfer, lease, sublease, license, allow the expiration of lapse of or
otherwise dispose of or encumber any of the Assets other than in the Ordinary Course of Business;

(d) enter into any compromise or settlement of any Proceeding relating to the Assets,
the Businesses, or the Assumed Liabilities in excess of $17,500 in the aggregate;

(e) except as required by Law, make any material change to the compensation,
including salary and incentive compensation or other material terms of employment of any Business
Employee;

® enter into or amend any agreement or settlement with any Tax authority for any

taxable period or portion thereof that could reasonably be expected to have a material and adverse impact
on any Business or any of the Assets;

(2 acquire a material portion of the assets of, or by any manner, any business or any
corporation, partnership, association or other business organization or division thereof or otherwise
acquire any assets (other than in the Ordinary Course of Business) that are material, individually or in the
aggregate, to the Sellers;

(h) amend or otherwise change any of its governing documents; or
i) agree in writing to take any of the foregoing actions.
7.2 Access to Information; Confidentiality; Non-Solicitation.

(a) Prior to the Closing, the Sellers shall (i) afford Purchaser and its Representatives
reasonable access during normal business hours to properties, books, contracts, documents, insurance
policies and records of or with respect to the Sellers, the Businesses or the Assets as the Purchaser or its
Representatives may from time to time reasonably request; (ii) furnish the Purchaser and its
Representatives with copies of all such Contracts and Business Records as the Purchaser or its
Representatives may reasonably request, (iii) furnish the Purchaser and its Representatives with such
additional financial, operating, and other relevant data and information as the Purchaser may reasonably
request, and (iv) otherwise cooperate and assist, and instruct the Representatives of the Sellers to
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cooperate and assist, in each case (clauses (i) through (iv) above), to the extent reasonably requested by
the Purchaser in connection with the transactions contemplated by this Agreement; provided, however,
that in each case (clauses (i) through (iv) above), any such investigation shall be conducted during
normal business hours upon reasonable advance notice to the Sellers and at a mutually agreeable time,
under the supervision of an applicable Seller’s personnel, and in such a manner as not to interfere with
the normal operations of the Businesses. Nothing in this Agreement will require the Sellers to provide
information Sellers are prohibited from providing under Law, or that would adversely affect attorney-
client privilege. All requests by the Purchaser for access pursuant to this Section 7.2(a) shall be
submitted or directed to Matthew Trevenen or such other individuals as the Sellers may designate in
writing from time to time. Prior to the Closing, without the prior written consent of Matthew Trevenen
(not to be unreasonably withheld, conditioned or delayed), the Purchaser shall not contact any vendors to,
or customers of, or non-management level employees of the Businesses. The Purchaser shall have no
right to perform invasive, subsurface or other intrusive investigations of the Real Property without the
Sellers’ prior written consent, which may be conditioned on the Purchaser’s execution of customary
release, hold harmless and indemnification agreements and require reasonable insurance. The Purchaser
shall, and shall cause its Representatives to, abide by the terms of the Confidentiality Agreement, dated
January 13, 2016 (the “Confidentiality Agreement”), by the Purchaser in favor of the Sellers with respect
to any access or information provided pursuant to this Section 7.2(a).

(b) Until such time as this Agreement shall be terminated pursuant to Section 9.1, none of
the Sellers shall, and the Sellers shall cause its respective Affiliates and each of their respective
Representatives not to, directly or indirectly solicit, initiate, encourage or entertain any inquiries or
proposals from, discuss or negotiate with, provide any nonpublic information to or consider the merits of
any inquiries or proposals from, any Person (other than the Purchaser) relating to any business
combination transaction involving the Sellers, the Businesses, or the Assets. The Sellers shall promptly
notify the Purchaser in writing of any such inquiry or proposal.

7.3 Commercially Reasonable Efforts.

Each of the Sellers and the Purchaser shall use commercially reasonable efforts to cause the
conditions in Articles VI to be satisfied in accordance with the terms of this Agreement.

7.4 Filings and Notifications; Cooperation.

As promptly as practicable after the date of this Agreement, each of the Sellers and the Purchaser
shall, and shall cause each of their Affiliates to, make all filings and notifications required by applicable
Law to be made by them in connection with the transactions contemplated by this Agreement. Without
limiting the generality of the foregoing, promptly after the date of this Agreement, each of CBW and
RYW shall make its submission to the State PUC to obtain the State PUC Consents (the “State PUC
Filing”), which State PUC Filing shall be subject to the prior review and comment of the Purchaser and
its Representatives. The Sellers may proceed with the State PUC Filing if the Purchaser does not provide
comments within five (5) Business Days after delivery of a draft filing to the Purchaser. The Purchaser
shall use its commercially reasonable efforts to cooperate with the Sellers with respect to the State PUC
Filing and all proceedings before the State PUC related thereto, and make a joint application (if requested
by Sellers) and promptly provide any documentation, information or filing required by the State PUC or
reasonably requested by the Sellers in connection with the State PUC Filing and all proceedings before
the State PUC related thereto. Without limiting the foregoing, the Sellers and the Purchaser agree to use
their respective commercially reasonable efforts (a) to respond promptly, diligently and in good faith to
all requests for data, documents or information by the State PUC in connection with the State PUC
Filing, (b) to provide appropriate representatives to participate in any workshop, settlement conference or
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other meetings convened by the State PUC, and (c) to provide appropriate witnesses and evidence for use
in the proceeding(s) including any hearing. Notwithstanding anything to the contrary in this Agreement,
the Purchaser shall not be required to dispose of any assets or make any change to its business, incur any
material obligation or commitment, or make any payment to any third party in order to comply with this
Section 7.4.

The Sellers shall, and shall cause each of their Affiliates to, reasonably cooperate with the
Purchaser, its Affiliates, and their respective Representatives (a) with respect to all filings and
notifications that the Purchaser is required by applicable Law in connection with the transactions
contemplated by this Agreement, (b) in identifying and obtaining the Permits required by Purchaser to
own and operate the Businesses from and after the Closing Date, and (c) in obtaining all Material
Consents. The Purchaser and its Affiliates shall as promptly as practical obtain all material Permits
required to be obtained by the Purchaser for the operation of the Businesses.

7.5 No Violations.

Within fifteen (15) days after the receipt of notice of a violation, the Sellers shall notify the
Purchaser of any violations of applicable state or federal drinking water standards which, if such
violations existed on the date of this Agreement, would be required to be disclosed pursuant to
Section 4.20(h) hereof, and shall promptly notify the Purchaser of the actions proposed to be taken by the
Sellers to correct or otherwise respond to such violations.

7.6 Publicity.

No Party shall make, or permit or cause to be made, any press release or public announcement,
including any communication to employees, customers, suppliers, or others having dealings with the
Sellers or the Purchaser in respect of this Agreement or the transactions contemplated hereby without the
prior written consent of the other Parties hereto (such consent not to be unreasonably withheld, delayed
or conditioned).

7.7 Employees and Employee Benefits.

(a) The Purchaser will extend offers of employment (each such offer, a “Purchaser
Offer”) to each of the employees set forth in Section 7.7(a) of the Sellers’ Disclosure Schedule (the
“Business Employees”), which includes salary and terms that are reasonably comparable, on an
aggregate basis, to the salary and terms provided to other, similarly situated employees of the Purchaser.
Employment pursuant to a Purchaser Offer will be contingent on the Closing. Business Employees who
commence employment with Purchaser pursuant to a Purchaser Offer shall be referred to herein as
“Transferred Employees.” The Sellers shall, or shall cause their respective Affiliates to, terminate the
employment of all Transferred Employees immediately prior to the Closing and shall cooperate with the
Purchaser in its efforts to secure employment arrangements with the Transferred Employees.

(b) The Purchaser shall not adopt, become a sponsoring employer of, or have any
obligations under or with respect to the Employee Plans, and the Sellers shall be solely responsible for
any and all liabilities and obligations that have been incurred or may be incurred under or in connection
with any Employee Plan.

(c) The Sellers shall be solely responsible for any and all liabilities arising out of or
relating to the employment by the Sellers or their Affiliates of Business Employees who do not become
Transferred Employees, whether such liabilities arise before, on or after the Closing Date.
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(d) At least five (5) Business days prior to Closing, Sellers will give each Business
Employee who has agreed to become a Transferred Employee and who has at least 40 hours of accrued
and unpaid vacation or paid-time-off (“PTO”) the option of either (i) retaining 40 hours of PTO and
receiving cash for the balance of any accrued and unpaid PTO required to be paid at termination of
employment or (ii) receiving cash for such Transferred Employee’s entire accrued and unpaid PTO
required to be paid at termination of employment.

(e) The Sellers shall be solely responsible for any and all liabilities arising out of or
relating to the employment of any Business Employee by Sellers or their Affiliates arising prior to the
Closing Date, other than the assumption by the Purchaser of any Rollover PTO. For purposes hereof,
with respect to the Welfare Plans, claims under any medical, dental, vision, or prescription drug plan
generally will be deemed to be incurred on the date that the service giving rise to such claim is performed
and not when such claim in made; provided, however, that with respect to claims relating to
hospitalization, the claim will be deemed to be incurred on the first day of such hospitalization and not
on the date that such services are performed. Claims for disability under any long or short term disability
plan will be incurred on the date the Business Employee is first absent from work because of the
condition giving rise to such disability and not when the Business Employee is determined to be eligible
for benefits under the applicable Welfare Plan.

® The Sellers and their ERISA Affiliates shall comply with the provisions of the
Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, as set forth in Section 4980B of
the Code and Part 6 of Subtitle B of TitleI of ERISA (collectively, “COBRA”) and to the extent
applicable, with respect to any employee, former employee or dependent of any such employee or former
employee who is an M&A qualified beneficiary (as defined in Treasury Regulation Section 54.4980B-9,
Q&A-3(b)) with respect to the transactions contemplated by this Agreement. The Purchaser shall comply
with the provisions of COBRA with respect to Transferred Employees who are covered under any group
health plan, as defined in Section 5000(b)(1) of the Code, maintained by the Purchaser on and after the
Closing Date and the spouses and dependents of any such Transferred Employees.

(g) The Sellers shall be solely responsible for any liabilities under the Worker
Adjustment and Retraining Notification Act or any similar state or local law with respect to terminations
of employment of the Transferred Employees that occur on or prior to the Closing Date, including in
connection with the transactions contemplated hereby.

(h) Nothing contained in this Agreement shall create any third-party beneficiary rights in
any Transferred Employee, any beneficiary or dependents thereof, or any collective bargaining
representative thereof, with respect to the compensation, terms and conditions of employment and
benefits that may be provided to any Transferred Employee by the Purchaser or under any benefit plan
that the Purchaser may maintain.

1) Nothing contained in this Agreement shall confer upon any Transferred Employee
any right with respect to continued employment by the Purchaser, nor shall anything herein interfere with
the right of the Purchaser to terminate the employment of any Transferred Employee at any time, with or
without cause, following the effective date of his or her employment with the Purchaser, or restrict the
Purchaser in the exercise of its independent business judgment in modifying any of the terms and
conditions of the employment of the Transferred Employees. Nothing in this Agreement shall be deemed
to amend any employee benefit plan of the Purchaser.
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7.8 Tax Matters.

(a) The Purchaser agrees to furnish or cause to be furnished to the Sellers, upon request
and at the Sellers’ sole cost and expense, as promptly as practicable, such information and assistance as
is reasonably necessary for the filing of Tax Returns, the making of any election relating to Taxes, the
preparation for any audit by any Taxing authority, and the prosecution or defense of any claim, suit or
Proceeding relating to any Tax; and provided that any payment or reimbursement to the Purchaser in
connection with its furnishing of any such information or assistance shall be at a rate equal to the actual
out-of-pocket expense incurred by the Purchaser in connection therewith. Such information and
assistance shall include providing reasonable access to all of the Business Records delivered to the
Purchaser at Closing; provided that such access or assistance does not interfere in any material respect
with the operation of the Businesses or the Assets following the Closing. From and after the Closing, the
Sellers agree to furnish or cause to be furnished to the Purchaser, as promptly as practicable and at the
Purchaser’s sole cost and expense, such information and assistance as is reasonably necessary for the
filing of Tax Returns, the making of any election relating to Taxes, the preparation for any audit by any
Taxing authority and the prosecution or defense of any claim, suit or Proceeding relating to any Tax.

(b) All transfer, documentary, sales, use, stamp and registration Taxes incurred in
connection with the Purchase (collectively, “Transfer Taxes”) shall be paid by the Purchasers when due.
The parties hereto and their Affiliates shall cooperate in connection with the filing of any Tax Returns
with respect to Transfer Taxes, including joining in the execution of such Tax Returns. The Sellers and
the Purchaser shall use their commercially reasonable efforts and cooperate in good faith to exempt the
sale and transfer of the Assets from any such Transfer Taxes.

7.9 Further Assurances.

Each of the parties hereto shall execute such further documents, and perform such further acts, as
may be reasonably necessary to consummate the transactions contemplated hereby, on the terms herein
contained, and to otherwise comply with the terms of this Agreement and consummate the transactions
contemplated by this Agreement and the other Transaction Documents.

7.10 Insurance.

Prior to the Closing, the Sellers shall use commercially reasonable efforts to maintain, or cause to
be maintained, those occurrence based insurance policies set forth in Section 7.10 of the Sellers’
Disclosure Schedule for the benefit of the Businesses provided by third-party insurers for liabilities (the
“Existing Liabilities”) arising out of occurrences on or prior to the Closing Date (the “Insurance
Coverage”). To the extent that any Loss with respect to such Existing Liabilities that arises out of any
matter, act, event, omission, occurrence, fact or circumstance existing or occurring on or prior to the
Closing Date is made against the Purchaser, and the Insurance Coverage by its terms applies to such Loss
(an “Insurance Coverage Claim”), upon the Purchaser’s request and their expense, the Sellers shall
submit such Insurance Coverage Claim to the insurer under the applicable insurance policy for potential
payment, and shall use commercially reasonable efforts to obtain the maximum recovery from the
provider of the related Insurance Coverage. In addition, the Sellers agree to (i) cooperate with the
Purchaser and to use commercially reasonable efforts to make the benefits of the Insurance Coverage
available to the Purchaser (subject to the terms and conditions of such Insurance Coverage) and (ii) to
use commercially reasonable efforts to continue, from and after the Closing, to process such Insurance
Coverage Claims in the Ordinary Course of Business in substantially the same manner as similar claims
were processed prior to the Closing. In the event that (i) the Sellers receive any proceeds of the
Insurance Coverage with respect to any Insurance Coverage Claims thereunder and (ii) such claim has
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been paid by the Purchaser (and not otherwise reimbursed by Sellers pursuant to Article VIII), such
Seller shall promptly pay or reimburse the Purchaser with respect to the amount so paid.

The obligations of the Sellers under this Section 7.10 are subject to, for periods subsequent to the
Closing, to the Purchaser paying in advance for (a) any premiums on the Insurance Policies, including
those that result from the transfer of the Assets to maintain the Insurance Policies or to have the
Purchaser become an additional named insured and (b) any cost to pursue any coverage. With respect to
any Loss for which Sellers are obligated to indemnify any Purchaser Indemnified Person, Sellers’
indemnification obligation shall be reduced in the amount of any insurance proceeds paid to the
Purchaser Indemnified Persons in respect of such Loss. Notwithstanding the foregoing, this Section 7.10
is not intended to, and shall not, expand, impair or limit the indemnification rights of any Purchaser
Indemnified Person under Article VIII hereof.

7.11 Access.

After the Closing Date, the Parties shall retain the Business Records in their possession for a
period of time consistent with their respective bona fide record-retention policies on the Closing Date or
for such longer period as may be required by Law or any applicable Order (but in any event not less than
three (3) years from the Closing Date). The Parties shall also provide each other and their respective
Representatives, for legitimate business purposes including, without limitation, any financial accounting
audits, and upon reasonable notice, reasonable access to such Business Records, and to personnel having
knowledge of the whereabouts and contents of such records, during normal business hours and without
undue interruption of the provider’s ordinary business activities. The requesting party will hold in
confidence all confidential information identified as such by, and obtained from, the disclosing party or
any of its Representatives.

7.12 Restrictive Covenants.

(a) Confidentiality.

@) Each of the Parties acknowledges and agree that the Sellers have, and at the time
of the Closing will have, Confidential Information, and that in accordance with the Confidentiality
Agreement, the Sellers have provided to the Purchaser Confidential Information relating to the
Businesses and the Assets (“Purchaser Confidential Information”) and relating to such Seller’s
business and operations as a whole (other than relating to the Businesses) (“Seller Confidential
Information™), and all physical embodiments of: (i) Purchaser Confidential Information are confidential
and proprietary to, and are and will remain the sole and exclusive property of, the Businesses which the
Purchaser shall acquire at the Closing, and (ii) Seller Confidential Information are confidential and
proprietary to, and are and will remain the sole and exclusive property of such Seller, notwithstanding the
Closing. At all times after the Closing Date, each of the Purchaser and the Sellers will hold such Seller
Confidential Information and Purchaser Confidential Information, as applicable, in trust and strictest
confidence, will take all necessary steps to protect such information from being disclosed to any third
party, except as otherwise permitted by this Section 7.12, and will not, directly or indirectly, use,
reproduce, distribute, divulge, disclose or otherwise disseminate such Confidential Information or any
physical embodiments thereof other than to each other and their respective Representatives and may in
no event take any action causing, or fail to take any action necessary in order to prevent, any Confidential
Information to lose its character or cease to qualify as Confidential Information. To the extent that both
Purchaser Confidential Information and Seller Confidential Information include the same Confidential
Information, either party may freely use and reproduce such Confidential Information, however, neither
may distribute, divulge, disclose or otherwise disseminate such Confidential Information unless
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authorized to do so by the other party. Notwithstanding anything herein to the contrary, the Purchaser
and its Related Parties shall be permitted to disclose the existence and content of this Agreement and the
other Transaction Documents (i) as may be required by applicable Law or Order, and (ii) as may be
requested by any bank examiner, regulatory examiner, or self-regulatory examiner in the course of such
Person’s examination, inspection or audit.

(ii) As used in this Section 7.12(a):

“Confidential Information” means all Confidential Trade Secrets and all other
confidential and/or proprietary data and/or information relating to the Sellers’ businesses, including any
Business, and operations (which does not rise to the status of a Confidential Trade Secret) which is
owned or used by a Seller or any of its Subsidiaries and which has value to such Seller’s business,
including any Business, and is not known to any of such Seller’s competitors. Such Confidential
Information shall include, but not be limited to, proprietary technology, operating procedures, financial
statements or other financial information, know-how, market studies and forecasts, competitive analysis,
pricing policies and procedures, the substance of arrangements with customers, suppliers and others,
servicing and training programs and arrangements, marketing or similar arrangements, customer or
supplier lists and any other documents embodying such Confidential Information. Confidential
Information shall not include any data or information that: (w) has been voluntarily disclosed to the
public by such Seller prior to the date hereof, (x) has been independently developed and disclosed to the
public by others, (y) otherwise enters the public domain through lawful means, or (z) is required by law
to be disclosed by a Party, provided that prior to such disclosure, the applicable Party provides written
notice to the other Parties of its intent to disclose such matter, and further provides the other Parties a
reasonable opportunity to contest such disclosure with the appropriate governmental or regulatory body.

“Confidential Trade Secrets” means business or technical information which is owned
or used by a Seller or any of its Subsidiaries, relating to such Seller’s business, including any Business,
and operations, including but not limited to a formula, pattern, program, device, compilation of
information, method, technique, or process that: (x) derives independent commercial value (whether
actual, potential or both) from not being generally known or readily ascertainable through independent
development or reverse engineering by Persons who can obtain economic value from its disclosure or
use; and (y) is the subject of efforts that are reasonable under the circumstances to maintain its secrecy.
Confidential Trade Secrets shall specifically include, without limitation, information relating to the
design, manufacture, formulas, patterns, compilations, programs, devices, methods, techniques,
processes, applications, know-how, research and development relating to the Businesses’ present, past or
prospective products and/or proprietary computer programs.

(b) Non-Solicitation.

1) As an additional inducement to the Purchaser to enter into and to perform its
obligations under this Agreement, each Seller and Parent agrees that, for a period of one (1) year after the
Closing Date (the “Non-Solicitation Period”), it shall not knowingly, directly or indirectly, solicit for
employment or recruit or hire any Person who at any time on or after the date of the Closing is a Business
Group Employee (as hereinafter defined); provided, that the foregoing shall not prohibit (A) a general
solicitation to the public of general advertising or similar methods of solicitation by search firms not
specifically directed at Business Group Employees or (B) the Sellers or any of their Affiliates from
soliciting, recruiting or hiring any Business Group Employee who has ceased to be employed or retained
by a Seller, the Purchaser or any of their respective Affiliates for at least 6 months. For purposes of this
7.13(b)(i), “Business Group Employees” means, collectively, Transferred Employees and officers,
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directors and employees of the Purchaser and its Affiliates who work or are engaged in connection with
any Business.

(ii) If, at the time of enforcement of this Section 7.12(b), a court shall hold that the
duration, scope or area restrictions stated herein are unreasonable under circumstances then existing, the
Parties agree that the maximum duration, scope or area reasonable under such circumstances shall be
substituted for the stated duration, scope or area.

7.13 Post-Closing Obligations.

From and after the Closing, the Sellers will use their respective commercially reasonable efforts
to complete the items set forth on Exhibit I and captioned as “Post-Closing” (collectively, the “Post-
Closing Action Items”) within 180 days following the Closing. Without limiting the generality of the
foregoing, during that period the Sellers will use their respective commercially reasonable efforts to
continue to engage the services of Karen Smith of Resort Resources, Inc., and to cause Ms. Smith to
complete the Post-Closing Action Items at the Sellers’ cost. The Purchaser will reasonably cooperate
with the Sellers’ efforts to complete the Post-Closing Action Items and will reasonably assist the Sellers
in completing such items, including by giving consideration to reasonably acceptable alternative
resolutions to the Post-Closing Action Items, provided that the Sellers shall be responsible for the
payment of all third-party costs and expenses incurred by the Purchaser or its Affiliates in connection
with the completion of the Post-Closing Action Items. The Purchaser and its Affiliates will not incur
third-party costs and expenses without the written consent of the Sellers (or an applicable Seller), not to
be unreasonable withheld, conditioned or delayed.

ARTICLE VIII - SURVIVAL OF REPRESENTATIONS, WARRANTIES AND COVENANTS;
INDEMNIFICATION

8.1 Survival.

(a) All representations and warranties of the Sellers in Article IV shall survive the
Closing and shall remain in full force and effect until the date that is fifteen (15) months after the Closing
Date; provided that:

) the representations and warranties in Sections 4.1(a) (Organization, Qualification
and Good Standing), 4.2 (Enforceability; Authority), 4.13(a) (Title), 4.22 (Sanctions), 4.23 (Ethical
Business Practices) and 4.24 (Brokers’ Fees) (collectively, the “Fundamental Representations’) shall
survive until the sixth (6th) anniversary of the Closing Date; and

(ii) the representations and warranties in Section 4.21 (Taxes) shall survive until the
expiration of the applicable statutes of limitations with respect to such matters.

(b) The representations and warranties of the Purchaser shall survive the Closing and
remain in full force and effect until the date that is fifteen (15) months after the Closing Date, except that
the representations and warranties set forth in Sections 5.1 (Organization, Qualification and Corporate
Power), 5.2 (Enforceability) and 5.5 (Brokers’ Fees) shall survive until the sixth (6th) anniversary of the
Closing Date.

(©) All covenants and agreements of the Parties contained herein shall survive the
Closing for fifteen (15) months after the time by which the covenant was to be performed.
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(e) The period for which a representation or warranty, covenant or agreement survives
the Closing is referred to herein as the “Applicable Survival Period.” The foregoing provisions of this
Section 8.1 notwithstanding, in the event a Claim Notice meeting the requirements of Section 8.4(a) is
given within the Applicable Survival Period, the representation, warranty, covenant or agreement that is
the subject of such indemnification claim (whether or not formal legal action shall have been commenced
based upon such claim) shall survive with respect to such claim until such claim is finally resolved and,
subject to Sections 8.4 and 8.5 and any other limitations set forth herein, the Indemnifying Party shall
indemnify the Indemnified Party for all Losses that the Indemnified Party may incur in respect of such
claim, regardless of when incurred; provided that such Claim will terminate unless either (i) the
Indemnifying Party has accepted the Claim or (ii) Indemnified Party commences legal action against the
Indemnifying Party prior to the first anniversary of the Indemnified Party’s receipt of the applicable
Claim Notice.

8.2 Sellers’ Indemnification.

Subject to the limitations set forth in this Article VIII, from and after the Closing Date, Parent
and the Sellers, jointly and severally, and each Seller severally solely with respect to matters pertaining
to itself, shall indemnify the Purchaser and its officers, directors, Affiliates, successors and assigns (the
“Purchaser Indemnified Parties”) for and hold them harmless from any and all losses, damages,
liabilities, deficiencies, judgments, interest, awards, penalties, fines, out-of-pocket costs or expenses of
whatever kind, including reasonable out-of-pocket costs of investigation, attorneys’ fees and costs of
enforcing any right to indemnification hereunder and whether or not involving a Third Party Claim
(collectively, “Losses™), suffered or incurred by the Purchaser Indemnified Parties to the extent related
to, or arising out of:

(a) any breach of any representation or warranty made by the Sellers in this Agreement or
in any certificate, document, writing or instrument delivered by the Sellers pursuant to this Agreement;

(b) any breach of any covenant or obligation of the Sellers in this Agreement or in any
certificate, document, writing or instrument delivered by the Sellers pursuant to this Agreement;

(c) any Excluded Liabilities (except for Excluded Liabilities that arise out of or relate to
any Environmental, Health, and Safety Liability); or

(d any brokerage or finder’s fees or commissions or similar payments based upon any
agreement or understanding made by any Person with any Sellers (or any Person acting on a Sellers’
behalf) in connection with the transactions contemplated by this Agreement.

83 Purchaser’s Indemnification Obligations.

Subject to the limitations set forth in this Article VIII, from and after the Closing Date, the
Purchaser shall indemnify each Seller and its officers, directors, Related Parties, successors and assigns
(the “Seller Indemnified Parties”) for and hold the Seller Indemnified Parties harmless from any and all
Losses suffered or incurred by them to the extent related to or arising out of:
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(a) any breach of any representation or warranty made by the Purchaser in this
Agreement or in any certificate, document, writing or instrument delivered by the Purchaser pursuant to
this Agreement;

(b) any breach of any covenant or obligation of the Purchaser in this Agreement or in any
certificate, document, writing or instrument delivered by the Purchaser pursuant to this Agreement; or

(©) the Assumed Liabilities; or

(d) any claim by any Person for brokerage or finder’s fees or commissions or similar
payments based upon any agreement or understanding alleged to have been made by such Person with the
Purchaser (or any Person acting on the Purchaser’s behalf) in connection with the transactions
contemplated by this Agreement.

8.4 Claims.

(a) Notice and Determination of Claims. Any party seeking indemnification hereunder
(the “Indemmnified Party”), whether or not the applicable dollar amount limitations specified in
Section 8.5 have been exceeded, shall promptly notify in writing (the “Claim Notice”) the other party or
parties from whom such Indemnified Party is seeking indemnification hereunder (the “Indemnifying
Party,” which term shall include all Indemnifying Parties if there be more than one) of any breach, claim,
actions, cause of action, demand, lawsuit, arbitration, inquiry, audit, notice of violation, proceeding,
litigation, citation, summons, subpoena or investigation of any nature, civil, criminal, administrative,
regulatory or otherwise, whether at law or in equity (collectively, a “Claim’) with respect to which the
Indemnified Party claims indemnification hereunder. Any Claim Notice delivered under this Section 8.4
shall describe in reasonable detail the facts and circumstances on which the asserted indemnification
claim is based, specify the amount of such indemnification claim if then ascertainable and, if not then
ascertainable, the estimated amount thereof, specify all of the basis for indemnification pursuant to this
Agreement and shall provide reasonable supporting documentation so that the Indemnified Party can
evaluate the Claim.

(b) Third Party Claims.

1) If any Claim against the Indemnified Party is made by or in respect of a third
party (a “Third Party Claim”), the Indemnified Party shall promptly, but in any event within 10 days
after becoming aware of such Third Party Claim, deliver to the Indemnifying Party a Claim Notice;
provided, however, that the failure to provide such 10-day notice shall not release the Indemnifying Party
from any of its obligations under this Article VIII except to the extent, and only to the extent, that such
failure results in a material detriment to the Indemnifying Party with respect to such Third Party Claim.

(ii) Upon written notice to the Indemnified Party within thirty (30) days after receipt
of the Claim Notice, the Indemnifying Party shall have the right to direct, through counsel reasonably
satisfactory to the Indemnified Party, the defense or settlement of any Third Party Claim at the
Indemnifying Party’s own expense; provided that the Indemnifying Party shall not be entitled to assume
and control the defense of any Third Party Claim: (i) with respect to Taxes, unless such claim does not
relate to a straddle period and can be severed from any other contest or dispute with respect to the
Purchaser’s liability for Taxes for Tax periods ending after the Closing Date unrelated to such claim; (ii)
relating to any criminal matter or indictment; (iii) seeking injunctive or other equitable relief against the
Indemnified Party; (iv) initiated by a Governmental Authority; and (v) where the Indemnified Party has
been advised by counsel in writing that a conflict exists between the Indemnified Party and the
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Indemnifying Party in connection with the defense of such Third Party Claim such that the Indemnifying
Party cannot adequately represent the interests of the Indemnified Party. In any of the cases set forth in
the preceding clauses (i) through (v), the Indemnified Party shall be entitled to assume the defense of the
Third Party Claim with counsel of its choosing and reasonably satisfactory to the Parent. If the
Indemnifying Party elects to direct the defense of any Third Party Claim, the Indemnified Party shall not
pay, or permit to be paid, any part of such Third Party Claim, unless the Indemnifying Party consents in
writing to such payment, or the Indemnifying Party has failed, following written notice and reasonable
opportunity to cure, to appropriately pursue the defense under this Section 8.4(b)(ii) or unless a final
judgment from which no appeal may be taken by or on behalf of the Indemnifying Party is entered
against the Indemnified Party for such Third Party Claim. The Indemnifying Party shall keep the
Indemnified Party timely apprised of the status of such Third Party Claim, and shall not, without the prior
written consent of the applicable Indemnified Party (such consent not to be unreasonably withheld, or
delayed), settle, compromise or offer to settle or compromise any Third Party Claim against such
Indemnified Party.

participate, at its own expense, in the defense or handling of any Third Party Claim, the defense of which
has been assumed by the Indemnifying Party pursuant hereto.

(iii)  If the Indemnifying Party does not give written notice to the Indemnified Party
within 30 days after receipt of the Claim Notice of a Third Party Claim that the Indemnifying Party has
elected to assume the defense of such Third Party Claim, is not entitled to defend such Third Party Claim
pursuant to Section 8.4(b)(ii) or if the Indemnifying Party shall fail to defend or, if after commencing or
undertaking any such defense, shall fail to prosecute or shall withdraw from such defense, the
Indemnified Party shall have the right, but not the obligation, to undertake the defense or settlement
thereof, at the Indemnifying Party’s expense. If the Indemnified Party assumes the defense of any Third
Party Claim pursuant to this Section 8.4(b)(iii) and proposes to settle such Third Party Claim prior to a
final judgment thereon or to forgo any appeal with respect thereto, then the Indemnified Party shall give
the Indemnifying Party prompt written notice thereof, and the Indemnifying Party shall have the right to
participate in the settlement or assume or reassume the defense of such Third Party Claim. If the
Indemnified Party assumes the defense of a Third Party Claim pursuant to the terms of this
Section 8.4(b)(iii), the Indemnified Party shall keep the Indemnifying Party timely apprised of the status
of such Third Party Claim and shall, subject to this Section 8.4(b)(iii), not settle such Third Party Claim
without the prior written consent of the Indemnifying Party (which shall not be unreasonably delayed or
withheld). Notwithstanding any other provision of this Agreement, any settlement of a Third Party Claim
without the Indemnifying Party’s written consent shall relieve the Indemnifying Party from any liability
to indemmify in respect of the subject matter of the Third Party Claim so settled. If an Indemnified Party
defends or handles such Third Party Claim, the Indemnifying Party shall be entitled to participate in the
defense or handling of such Third Party Claim with its own counsel and at its own expense.

(iv)  In connection with any defense of a Third Party Claim, each of the Parties to this
Agreement shall, and shall cause their respective Affiliates to, cooperate in the defense or prosecution
thereof and to in good faith retain and furnish such records, information and testimony, and attend such
conferences, discovery proceedings, hearings, trials and appeals, as may be reasonably requested by any
other party in connection therewith.

W) The Indemnified Party and the Indemnifying Party shall use commercially
reasonable efforts to protect material confidential information (consistent with applicable law) and to
cause all communications among employees, counsel and others representing any party to a Third Party
Claim to be made so as to preserve any applicable attorney-client or work-product privilege.
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(c) Reimbursement or payment pursuant to this Article VIII shall first be made from the
Escrow Funds (to the extent available) pursuant to the terms of the Escrow Agreement.

8.5 Limitations; Exclusive Remedy.
The obligations set forth in this Article VIII are subject to the following limitations:

(a) Deductible Basket; Maximum Liability. The Purchaser Indemnified Parties shall not
be entitled to indemnification for any Losses unless and until such time as the cumulative aggregate
amount of all indemnifiable Losses exceeds $100,000 (the “Deductible Basker”), after which the
Purchaser Indemnified Parties shall be entitled to recover only for amounts in excess of the Deductible
Basket. The aggregate maximum amount of Losses for which the Purchaser Indemnified Parties are
entitled to indemnification under this Article VIII shall be limited to $1,500,000 (the “Cap”); provided,
that if (x) the aggregate maximum amount of Losses for which the Purchaser Indemnified Parties are
entitled to indemnification under this Article VIII equals the Cap; (y) the Purchaser Indemnified Parties
have incurred additional Losses that arise out of or relate to Claims based on

and (z) but for the Cap, the Purchaser Indemnified Parties would be entitled to indemnification
under this Article VII for such Claims, then the Purchaser Indemnified Parties will be entitled to
indemnification under this Article VIII solely with respect to such Claims, up to an additional $500,000
in excess of the Cap. The Deductible Basket and the Cap shall not apply to any Claims based upon
intentional fraud, breaches of the Fundamental Representations, breaches of covenants or the Excluded
Liabilities (except with respect to Claims based on Excluded Liabilities that arise out of or relate to q

which shall be subject to the Deductible Basket and the Cap, and solely to the
extent that indemnity is provided pursuant to Section 8.2(c), above); provided that in every case other
than intentional fraud by the Parties, the Purchaser shall not be entitled to recover more than the Purchase
Price.

(b) Calculation of Losses. For purposes of determining the amount of Losses relating to
any inaccuracy or breach of any representation or warranty contained herein, any qualifications as to
materiality, Material Adverse Change or words of similar import contained in, or otherwise directly or
indirectly applicable to, such representation or warranty shall be disregarded. The calculation of Losses
spplicable to |
may include reasonable, foreseeable diminution of the value of the Businesses reflective of any judgment
in respect thereof, or subsequent identifiable limitation of the earning capability of the Businesses
reasonably related thereto.

(c) Insurance. Concurrently with any Purchaser Indemnified Party enforcing any claim
for indemnification against the Sellers under this Agreement and subject to the Sellers’ continuing
compliance with its obligations under Section 7.10 of this Agreement, including with respect to the
prompt submission of Insurance Coverage Claims, the Purchaser Indemnified Party shall administratively
file in good faith with any insurers all forms and submissions required by applicable policies for the
proceeds or other benefits of insurance coverage, if any, applicable to the claim or event from which such
indemnification right arose. In the event that insurance proceeds are paid to the Purchaser Indemnified
Party respecting an event to which an indemnification right applies hereunder, such indemnification right
shall apply only to the extent that the amount of damages indemnified against exceeds such insurance
proceeds actually paid to the Purchaser Indemnified Party; provided, however, that: (a) such insurance
proceeds shall not affect or be applied towards the maximum liability established in Section 8.5(a); and
(b) collection by judicial or legal process of such insurance proceeds shall not be a condition precedent to
asserting or collecting such indemnification claim under this Agreement. If the Indemnifying Party pays
indemnity damages under this Agreement, and the Indemnified Party subsequently receives insurance
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proceeds for the same claim or event, then the Indemnified Party shall refund such indemnity payments
to the Indemnifying Party from such insurance proceeds to the extent that the Indemnified Party has
received benefits from both sources (i.e., payments of indemnity damages from the Indemnifying Party
and such insurance proceeds) in excess of the amount of indemnity damages incurred by or asserted
against the Indemnified Party, provided, however, that if such indemnity damages were paid from the
Escrow Funds in accordance with the terms of the Escrow Agreement, such refund shall be made to the
Escrow Agent for inclusion with the remaining Escrow Funds (to be released in accordance with the
terms thereof).

(d) Exclusive Remedy; No Consequential Damages, etc.

1) Each of the Purchaser Indemnified Parties and Seller Indemnified Parties hereby
acknowledges and agrees that, following the Closing, its sole and exclusive remedy with respect to any
and all Losses relating to the breach of any representation, warranty, covenant, agreement or obligation
set forth in this Agreement or the Transaction Documents, other than any Losses arising from the
intentional fraud of a Party, or related to, or arising out of, the transactions contemplated by, or subject
matter of, this Agreement and the Transaction Documents, shall be pursuant to the indemnification
provisions set forth in this Article VIII. In furtherance of the foregoing, each Party hereby waives, to the
fullest extent permitted under Law, any and all rights, claims and causes of action for any breach of any
representation, warranty, covenant, agreement or obligation (other than with respect to intentional fraud
of a Party) it may have against the other Parties and their Affiliates and each of their respective
Representatives arising under or based upon this Agreement, except pursuant to the indemnification
provisions set forth in this Article VIII.

(ii) In no event shall any Purchaser Indemnified Party or Seller Indemnified Party be
liable for any special, indirect, incidental, loss of profits, punitive or consequential damages.

(e) Adjustment to Purchase Price. All payments made pursuant to this Article VIII shall
be deemed adjustments to the Purchase Price for Tax and all other purposes.

€3] Purchaser’s Knowledge. In the event Purchaser obtains actual knowledge prior to
Closing that any representation or warranty was false, misleading, or inaccurate when given or has
become false, misleading, or inaccurate but Purchaser nonetheless Closes the Purchase, the applicable
representation or warranty will be deemed automatically modified to reflect the actual knowledge of
Purchaser.

ARTICLE IX — TERMINATION
9.1 Termination.

This Agreement may be terminated and the transactions contemplated herein may be abandoned
at any time prior to the Closing:

(a) by mutual written consent of all Parties hereto;

(b) by either the Sellers or the Purchaser, if the Closing has not occurred by the sixth (6™)
month anniversary of the date of this Agreement, or such later date as the Parties may agree in writing
(the “Termination Date”); provided, however, that the right to terminate this Agreement under this
Section 9.1(b) shall not be available to any Party whose failure to fulfill any obligation under this
Agreement has been the primary cause of the failure of the Closing to occur on or before such date
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(unless the Party can demonstrate that the failure was primarily caused by the action or inaction of the
other Party);

(©) by ecither the Sellers or the Purchaser, if there shall be any Law that makes
consummation of the Purchase illegal or if any judgment, injunction, order or decree enjoining the
Purchaser, the Sellers or the Sellers from consummating the Purchase is entered and such judgment,
injunction, order or decree shall become final and non-appealable; provided, however, that the party
seeking to terminate this Agreement pursuant to this Section 9.1(c) shall have used all commercially
reasonable efforts to remove such judgment, injunction, order or decree;

(d) by the Sellers, in the event of a material breach by the Purchaser of any representation
or warranty when made or of any covenant or agreement contained herein that has not been cured or is
not curable within 30 days after the Sellers give written notice to the Purchaser of the material breach; or

(e) by the Purchaser, in the event of a material breach by the Sellers of any representation
or warranty when made or of any covenant or agreement contained herein that has not been cured or is
not curable within 30 days after the Purchaser gives written notice to the Sellers of the material breach.

9.2 Effect of Termination.

If this Agreement is terminated as provided in Section 9.1, all rights and liabilities of the Parties
hereunder shall terminate without liability of any Party to another Party (except for any liability of any
Party then in breach and any liability described in the Escrow Agreement); provided, however, that the
Confidentiality Agreement and the provisions contained in this Section 9.2 and Article X
(Miscellaneous) shall survive termination. Each Party’s right of termination under Section 9.1 is in
addition to any other rights it may have under this Agreement or otherwise, and the exercise of such right
of termination will not be an election of remedies.

ARTICLE X - MISCELLANEOUS
10.1 Expenses.

Regardless of whether the transactions contemplated by this Agreement are consummated and
unless otherwise expressly set forth in this Agreement, each party to this Agreement shall pay its own
expenses incurred in connection with this Agreement and the transactions contemplated hereby. For
clarity and without limitation, the Purchaser will bear all of its expenses in connection with its inspection
of the Businesses. The Sellers shall be responsible for paying the cost of standard (ALTA) title insurance
coverage to be delivered to the Purchaser with respect to the Owned Real Property at Closing. The
Purchaser will pay one-half and the Sellers will pay one-half of the fees and expenses of the Escrow
Agent under the Escrow Agreement.

10.2 Notices.

Any notice, request or demand desired or required to be given hereunder shall be in writing given
by personal delivery, confirmed e-mail or overnight courier service, in each case addressed as
respectively set forth below or to such other address as any Party shall have previously designated by
such a notice. The effective date of any notice, request or demand shall be the date of personal delivery,
the date on which successful e-mail transmission is confirmed, or the date actually delivered by a
reputable overnight courier service, as the case may be, in each case properly addressed as provided
herein and with all charges prepaid.
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To the Purchaser or, after the Closing, the Sellers:

SouthWest Water Company

1325 N. Grand Avenue, Suite 100
Covina, CA 91724

E-mail: kdix@swwc.com
Attention: General Counsel

with a copy (which shall not constitute notice) to:

Zuber Lawler & Del Duca LLP
777 S. Figueroa Street, 37" Floor
Los Angeles, CA 90017

E-mail: jlawler@zuberlaw.com
Attention: Josh Lawler

To the Sellers or Parent:

Northview Hotel Group

36 Narrow Rocks Road
Westport, CT 06880

E-mail: mtrevenen@nvhg.com
Attention: Matt Trevenen

and

Oaktree Capital Management, L.P.

333 S. Grand Avenue, 28th Floor

Los Angeles, CA 90071

E-mail: ckleinman@oaktreecapital.com
Attention: Cary Kleinman

with a copy (which shall not constitute notice) to:

Perkins Coie LLP
1120 NW Couch Street
Portland, OR 97209
E-mail: lreichman@perkinscoie.com and
chall@perkinscoie.com
Attention: Lawrence Reichman and
Chris Hall

10.3 Headings.

The headings contained in this Agreement are intended solely for convenience and shall not in
any way affect the meaning or interpretation of this Agreement.
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10.4 Entire Agreement; Amendments.

This Agreement, including any exhibits hereto, the Disclosure Schedule, the Transaction
Documents and the Confidentiality Agreement constitute the entire agreement of the Parties with respect
to the subject matter hereof and thereof and supersede any and all prior understandings, written or oral,
among the Parties, or any of them, with regard to the subject matter hereof and thereof. This Agreement
may not be amended, modified or waived orally, but only by an instrument in writing signed by an
authorized representative of each of the Parties hereto.

10.5 Severability.

If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced
by any rule of law, or public policy, such term or provision shall remain in full force and effect to the
extent not held invalid or unenforceable, and all other conditions and provisions of this Agreement shall
nevertheless remain in full force and effect. Upon such determination that any term or other provision is
invalid, illegal or incapable of being enforced, the Parties hereto shall negotiate in good faith to modify
this Agreement so as to effect the original intent of the Parties as closely as possible in a mutually
acceptable manner in order that the transactions contemplated hereby be consummated as originally
contemplated to the fullest extent possible.

10.6 Waiver.

Waiver of any term or condition of this Agreement by any Party hereto shall be effective if in
writing and shall not be construed as a waiver of any subsequent breach or failure of the same term or
condition or any other terms or conditions of this Agreement or the Transaction Documents. No waiver
shall be effective unless it is in writing signed by an authorized representative of the waiving party.
Neither any failure nor any delay by any Party in exercising any right, power, or privilege under this
Agreement or any Transaction Document will operate as a waiver of such right, power, or privilege, and
no single or partial exercise of any such right, power, or privilege will preclude any other or further
exercise of such right, power, or privilege or the exercise of any other right, power, or privilege.

10.7 Binding Effect; Assignment.

This Agreement shall be binding upon, and shall be enforceable by and inure to the benefit of,
the Parties and their respective successors and permitted assigns; provided, however, that neither this
Agreement nor any rights or obligations of a Party hereunder may be assigned or transferred by operation
of law or otherwise by such Party without the prior written consent of the other Parties, and any
purported assignment of this Agreement or any of such rights or obligations without such consent shall
be void and of no effect, provided, further, however, that the Purchaser may assign any of its rights and
delegate any of its obligations under this Agreement to any Affiliate or Affiliates of the Purchaser and
may collaterally assign its rights under this Agreement to any financial institution providing financing in
connection with the transactions contemplated hereby, so long as the Purchaser remains obligated under
this Agreement as if such assignment did not occur.

10.8 No Third Party Beneficiaries.

Other than with respect to an Indemnified Party and the Parties, nothing in this Agreement shall
confer any rights or liabilities upon any Person that is not a party to this Agreement. This Agreement
may be amended or terminated, and any provision of this Agreement may be waived, without the consent
of any Person who is not a party to the Agreement.

2105-1011/ 503839.2 -56 -

130175622.16



10.9 Specific Performance.

The Parties to this Agreement agree that irreparable damage would occur with respect to a non-
breaching Party in the event that any of the provisions of this Agreement are not performed in accordance
with their specific terms and that any breach of this Agreement would not be adequately compensated for
in all cases by monetary damages alone. It is accordingly agreed that the Parties to this Agreement shall
be entitled to enforce any provision of this Agreement by a decree of specific performance and to seek
temporary, preliminary and permanent injunctive relief to prevent breaches or threatened breaches of any
of the provisions of this Agreement, without posting any bond or giving any other undertaking, this being
in addition to any other remedy to which they are entitled at law or in equity.

10.10 Counterparts.

This Agreement may be executed and delivered (including by facsimile transmission, PDF or
other electronic delivery) in one or more counterparts, and by the different Parties hereto in separate
counterparts, each of which when executed and delivered shall be deemed to be an original but all of
which taken together shall constitute one and the same agreement.

10.11 Governing Law.

All matters relating to or arising out of this Agreement or any transaction contemplated hereby
and the rights of the parties (whether sounding in contract, tort, or otherwise) will be governed by and
construed and interpreted under the laws of the State of Delaware without regard to conflicts of laws
principles that would require the application of any other law.

10.12 Jurisdiction; Service of Process.

Except as otherwise provided in this Agreement, any Proceeding arising out of or relating to this
Agreement or any transaction contemplated hereby shall be brought in the state and federal courts located
in the State of New York, and each of the Parties irrevocably submits to the exclusive jurisdiction of each
such court in any such Proceeding, waives any objection it may now or hereafter have to venue or to
convenience of forum, agrees that all claims in respect of such Proceeding shall be heard and determined
only in any such court, and agrees not to bring any Proceeding arising out of or relating to this
Agreement or any transaction contemplated hereby in any other court. Each Party acknowledges and
agrees that this Section 10.12 constitutes a voluntary and bargained-for agreement among the Parties.
Process in any Proceeding referred to in the first sentence of this Section may be served on any party
anywhere in the world, including by sending or delivering a copy of the process to the party to be served
at the address and in the manner provided for the giving of notices in Section 10.2. Nothing in this
Section 10.12 will affect the right of any party to serve legal process in any other manner permitted by
law or at equity.

10.13 Waiver of Jury Trial.

Each of the Purchaser, Parent and the Sellers hereby irrevocably waives all right to trial by jury
in any action, proceeding or counterclaim (whether based on contract, tort or otherwise) arising out of or
relating to this Agreement or the actions of the Purchaser, Parent or the Sellers in the negotiation,
administration, performance and enforcement thereof.
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10.14 Nature of the Sellers’ Obligations

The liabilities of the Sellers and Parent under this Agreement are joint and several. The Sellers
and Parent, jointly and severally, shall take, or cause to be taken, or refrain from taking, all actions as
may be necessary or appropriate to implement this Agreement.

10.15 Remedies Cumulative.

The rights and remedies of the Parties to this Agreement are cumulative and not alternative.

10.16 Delivery of Documents.

Wherever this Agreement provides that a document has been delivered, provided or made
available to the Purchaser, such obligation will have been satisfied if such document was available to the
Purchaser or its Representatives in the Northview Hotel Group Citrix Sharefile dataroom located at
http://nvhg.sharefile.com/ within five (5) Business Days prior to the date of this Agreement.

10.17 Consent and Waivers

(a) As the Sellers and Parent are the ultimate beneficiary of the Purchase and all other
transactions contemplated by this Agreement and the Transaction Documents, the Purchaser
acknowledges and agrees that, effective upon the Closing Date, all communications and files of counsel
to the Sellers regarding the transactions contemplated by this Agreement (including all preparations in
contemplation of such transactions) shall be the property of the Sellers and Parent and will not be Assets.
The Parent and the Sellers on behalf of themselves and their Affiliates (i) agree that Perkins Coie LLP (or
any successor) (“Perkins Coie”) may serve as counsel to the Sellers, and their respective heirs,
successors and assigns, after Closing with respect to the transactions contemplated by this Agreement;
(ii) hereby waive any conflicts of interest associated with such representation; and (iii) agree that none of
them will seek to disqualify Perkins Coie as a result of its representation of the Sellers before or after
Closing (including with respect to the transactions contemplated by this Agreement).

(b) The Purchaser acknowledges and agrees that an individual executing this Agreement,
listed under “Sellers’ knowledge” or otherwise involved as an officer, director or manager of the Sellers
or Parent is not acting in any individual capacity and, other than with respect to the commission of
intentional fraud, will have no liability to any party under any circumstance in connection with this
Agreement or the transactions contemplated by this Agreement.

[Signatures appear on following page.]
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IN WITNESS WHEREOF, the parties hereto have entered into and signed this Asset Purchase
Agreement as of the date and year first above written.

CLINE BUTTE WATER, LLC

By: T .
Name:__*~ Simon Ha ligarten

Title: Authorized Sig’j natory
RUNNING Y UTILITIES, LLC

Name:_ =Simon Hallgarten
Title:______ Authorized Signatory

CLINE BUTTE ENVIRONMENTAL, LLC

Nameig imon Hallgarten

Title: Authorized Signatory

RUNNING Y ENVIRONMENTAL, LL.C

By:
Name:

Title: “ﬁ.i‘ﬁorlzed Signatory

pm———tt= 170

SOUTHWEST WATER COMPANY

B<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>