
AMENDMENT NO. 1 
to 

Asset Purchase Agreement 
for the Wastewater Utility 

By and Among the City of Westfield 
and the Public Works Department 

Acting By and Through The Board of Public Works 
and Citizens Wastewater of Westfield, LLC 

This AMENDMENT NO. 1 (this "Amendment") to Asset Purchase Agreement for the 
Wastewater Utility By and Among the City of Westfield arid the Public Works Department 
Acting by and through The Board of Public Works and Citizens Wastewater of Westfield, LLC, 
dated as of November 16, 2012 (the "Asset Purchase Agreement"), is entered into by and among 
the City of Westfield, Indiana (the "City") and the Public Works Department acting by and 
through the Board of Public Works & Safety (together with the City, "Seller") and Citizens 
Wastewater of Westfield, LLC (the "Purchaser"), is effective as of the 31 st  day of January, 2013 
(the "Effective Date"). 

WITNESSETH: 

WHEREAS, the Parties previously entered into the Asset Purchase Agreement; 

WHEREAS, pursuant to Section 7.15 of the Asset Purchase Agreement, the Purchaser 
agreed to lease from the City a portion of the Public Works Building for its use in the operations 
of the System (the "Capital Lease"); 

WHEREAS, the Parties no longer wish to enter into the Capital Lease; 

WHEREAS, one employee of Seller, Robert Lambert (defined as a City Official), has 
resigned and been replaced with Jeremy Lollar; and 

WHEREAS, the Parties desire to amend the Asset Purchase Agreement on the terms and 
subject to the conditions set forth herein. 

NOW, THEREFORE, in consideration of the foregoing, the parties hereto agree as 
follows: 

Section 1. 	Defined Terms.  Capitalized terms used but not defined herein shall have 
the meanings given to such terms in the Asset Purchase Agreement. 

Section 2. 	Amendments.  The following amendments shall be made to the Asset 
Purchase Agreement: 

1. 	The definition of "City Officials" in Article I shall be deleted and replaced 
in its entirety as follows: 
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"City Officials" means Seller's Mayor, the Chief of Staff, the Director of the 
Department, Jeremy Lollar and Randy Higginbotham (with respect to operations), 
Diana Peyton (with respect to human resources matters) and Derrick Cash (with 
respect to information technology matters). 

2. The definition of "Public Works Building Lease" in Article I and all 
references thereto shall be deleted. 

3. Section 7.15 shall be deleted from the Asset Purchase Agreement. 

	

Section 3. 	Confirmation of the Asset Purchase Agreement.  No other terms or 
conditions of the Asset Purchase Agreement are modified or amended hereby, and except as 
expressly amended and modified pursuant to the provisions of this Amendment, the Asset 
Purchase Agreement shall remain in full force and effect in accordance with its respective terms 
and conditions. 

	

Section 4. 	Effectiveness.  This Amendment shall be effective as of the Effective 
Date. 

	

Section 5. 	Governing Law.  The provisions of Section 15.15 of the Asset Purchase 
Agreement shall be equally applicable to this Amendment. 

Section 6. 	Counterparts; Facsimile Signature.  This Agreement may be executed 
in multiple counterparts, each of which shall be deemed an original, but all of which shall 
together constitute the same instrument. 

[SIGNATURE PAGE FOLLOWS] 
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[Signature Page — Amendment to Asset Purchase Agreement] 

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be 
executed as of the Effective Date. 

"SELLER" 	 "PURCHASER" 

CITY OF WESTFIELD 	 CITIZENS WASTEWATER OF 
WESTFIELD, LLC 

By: 	  By: 	  
J. Andrew Cook 	 Michael Strohl 
Mayor 	 President 

DEPARTMENT OF PUBLIC WORKS 
OF THE CITY OF WESTFIELD 
ACTING BY AND THROUGH THE 
BOARD OF PUBLIC WORKS & 
SAFETY 

By: 	  
Todd Burtron 
Chief of Staff to the Mayor 



AMENDMENT NO. 1 
to 

Asset Purchase Agreement 
for the Water Utilities 

By and Among the City of Westfield 
and the Public Works Department 

Acting By and Through The Board of Public Works 
and Citizens Water of Westfield, LLC 

This AMENDMENT NO. 1 (this "Amendment") to Asset Purchase Agreement for the 
Water Utilities By and Among the City of Westfield and the Public Works Department Acting 
by and through The Board of Public Works and Citizens Water of Westfield, LLC dated as of 
November 16, 2012 (the "Asset Purchase Agreement"), is entered into by and among the City of 
Westfield, Indiana (the "City") and the Public Works Department acting by and through the 
Board of Public Works & Safety (together with the City, "Seller") and Citizens Water of 
Westfield, LLC (the "Purchaser"), is effective as of the 31 st  day of January, 2013 (the "Effective  
Date"). 

WITNESSETH: 

WHEREAS, the Parties previously entered into the Asset Purchase Agreement; 

WHEREAS, pursuant to Section 7.14 of the Asset Purchase Agreement, the Purchaser 
agreed to grant a license to Seller to use the Public Safety Training Academy Property (the 
"Public Safety Training Academy License"); 

WHEREAS, the Parties no longer wish to enter into the Public Safety Training Academy 
License; 

WHEREAS, pursuant to the Asset Purchase Agreement, Seller was to convey the Public 
Safety Training Academy Property to the Purchaser, subject to the Public Safety Training 
Academy License; 

WHEREAS, the Parties no longer wish to have the entire Public Safety Training 
Academy Property conveyed to the Purchaser, but rather wish to have a portion of that property 
conveyed to the Purchaser (the "Horseshoe Wellfield Property"), with reciprocal rights and 
easements between the Parties as to the property; 

WHEREAS, pursuant to Section 7.15 of the Asset Purchase Agreement, the Purchaser 
agreed to lease from the City a portion of the Public Works Building for its use in the operations 
of the System (the "Capital Lease"); 

WHEREAS, the Parties no longer wish to enter into the Capital Lease; 
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WHEREAS, two employees of Seller, Bryan Forkner and Robert Lambert (both defined 
as City Officials), have resigned and been replaced with Jeremy Lollar and Randy 
Higginbotham; 

WHEREAS, the City's petition before the IURC requesting a waiver and the authority to 
charge fire protection service fees for customers outside the city at levels above customers inside 
the city was withdrawn ("Withdrawn Petition");  and 

WHEREAS, the Parties desire to amend the Asset Purchase Agreement on the terms and 
subject to the conditions set forth herein. 

NOW, THEREFORE, in consideration of the foregoing, the parties hereto agree as 
follows: 

	

Section 1. 	Defined Terms.  Capitalized terms used but not defined herein shall have 
the meanings given to such terms in the Asset Purchase Agreement. 

	

Section 2. 	Amendments.  The following amendments shall be made to the Asset 
Purchase Agreement: 

1. The definition of "City Officials" in Article I shall be deleted and replaced 
in its entirety as follows: 

"City Officials" means Seller's Mayor, the Chief of Staff, the Director of the 
Department, Jeremy Lollar and Randy Higginbotham (with respect to operations), 
Diana Peyton (with respect to human resources matters) and Derrick Cash (with 
respect to information technology matters). 

2. The following definitions in Article I and all references thereto shall be 
deleted: "Public Safety Training Academy License" and "Public Works Building Lease." 

3. The following definition shall be added in Article I: 

"Horseshoe Winfield Property" has the meaning specified in Schedule 4.08-A. 

4. The following definition shall be amended in Article I to read in its 
entirety as follows: 

"Public Safety Training Academy Property" means the approximately 35-acre 
parcel of land near the Cherry Tree Water Treatment Plant more particularly 
depicted on Schedule 4.08-A,  based upon a GIS map and subject to an update to 
reflect the Parties mutual agreement after a survey of the property is conducted, 
which does not include the Horseshoe Wellfield Property. 

5. Section 2.01(a) shall be amended to replace the reference to "Public Safety 
Training Academy Property" with "Horseshoe Wellfield Property." 
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6. Section 2.02 shall be amended to add as an Excluded Asset: "(j) the 
Public Safety Training Academy Property." 

7. Section 7.14 shall be deleted and replaced in its entirety as follows: 

Section 7.14. Horseshoe Wellfield Property. The Parties agree that prior to 
Closing, Parcel No. 29-10-12-000-014.000-012, which currently includes both the 
Public Safety Training Academy Property and the Horseshoe Wellfield Property 
shall be surveyed in accordance with Section 6.02 so that two separate parcels 
will be created: the Horseshoe Wellfield Property and the Public Safety Training 
Academy Property, the approximate boundaries of which are depicted on 
Schedule 4.08-A,  based upon a GIS map and subject to an update to reflect the 
Parties mutual agreement after a survey of the property is conducted. The .  

Horseshoe Wellfield Property shall be conveyed to Purchaser and considered Real 
Property and subject to all terms and conditions of this Agreement related to Real 
Property. Seller shall retain ownership of the Public Safety Training Academy. 
At Closing, the Parties shall execute an easement agreement in recordable form, 
subject to reasonable notice and approval requirements and otherwise reasonably 
acceptable to the Purchaser and Seller, which, in part, shall provide (a) Seller with 
the right to use the gravel pit pond and access the White River across the 
Horseshoe Wellfield Property and (b) Purchaser with the right to install and 
maintain any utilities necessary to operate the System under the Public Safety 
Training Academy Property and access the Horseshoe Wellfield Property from a 
public right of way across the Public Safety Training Academy Property (the 
"Public Safety Parcel Easement Agreement"). 

8. Section 7.15 shall be deleted from the Asset Purchase Agreement. 

9. Sections 13.02 and 13.03 shall be amended to include among the items 
listed: "A duly executed counterpart of the Public Safety Parcel Easement Agreement." 

10. Schedule 4.08(j) shall be amended in its entirety to read as follows: 

Horseshoe Wellfield Property — a portion of Property Parcel No. 
29-10-12-000-014.000-012, including Wells 14, 15 and 16 
(Horseshoe Wellfield), all as more particularly depicted in 
Schedule 4.08-A  attached hereto. 

11. Schedule 4.08  shall be amended to include Schedule 4.08-A,  which is 
attached to this Amendment as Schedule 4.08-A. 

12. In light of the Withdrawn Petition, the reference to future rates listed in 
Schedule 7.07  for Public Fire Protection Service Fees Outside City are hereby deleted 
and the words "Inside City" are deleted. 

	

Section 3. 	Confirmation of the Asset Purchase Agreement.  No other terms or 
conditions of the Asset Purchase Agreement are modified or amended hereby, and except as 
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expressly amended and modified pursuant to the provisions of this Amendment, the Asset 
Purchase Agreement shall remain in full force and effect in accordance with its respective terms 
and conditions. 

Section 4. 	Effectiveness.  This Amendment shall be effective as of the Effective 
Date. 

Section 5. 	Governing Law.  The provisions of Section 15.15 of the Asset Purchase 
Agreement shall be equally applicable to this Amendment. 

Section 6. 	Counterparts; Facsimile Signature.  This Agreement may be executed 
in multiple counterparts, each of which shall be deemed an original, but all of which shall 
together constitute the same instrument. 

[SIGNATURE PAGE FOLLOWS] 
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[Signature Page — Amendment to Asset Purchase Agreement] 

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be 
executed as of the Effective Date. 

"SELLER" 	 "PURCHASER" 

CITY OF WESTFIELD 	 CITIZENS WATER OF 
WESTFIELD, LLC 

By: 	  By: 	  
J. Andrew Cook 	 Michael Strohl 
Mayor 	 President 

DEPARTMENT OF PUBLIC WORKS 
OF THE CITY OF WESTFIELD 
ACTING BY AND THROUGH THE 
BOARD OF PUBLIC WORKS & 
SAFETY 

By: 	  
Todd Burtron 
Chief of Staff to the Mayor 



SCHEDULE 4.08-A 

Boundaries to the Horseshoe Wel'field Property and 
The Public Safety Training Academy Property 
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