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APPENDIX A
REVISED

CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT

This Confidentiality and Non-Disclosure Agreement (“Agteement), effective the % day of
September, 2011 is entered into by _Brubaker & Associates, Inc. (“Recipient”)
with Black & Veatch Cotporation (“Black & Veatch”). For the putposes used herein, Recipient
shall also include any related or affiliated entities, being those undet common conttol, ownetship, ot

management (including without limitation, parent, subsidiary and sibling companies) of Recipient.

* Black and Veatch is making the Rate Model (“Electronic Model”) available per the Metropolitan St.
Louis Sewer District’s (“the District”) request in ordet for the Disttict to comply with the Rate
Commission’s decision on August 2, 2011.  Availability of the Electtonic Model is putsuant to this
Confidentiality and Non-Disclosure Agreement as further described hetein, and for other good and
valuable consideration, the receipt and sufficiency of which ate heteby acknowledged, the parties
hereby agree as follows:

1. Upon Recipient’s request, Black & Veatch will supply Recipient with access to an electronic
copy of the Electronic Model regarding the Wastewater Rate Change Proposal submitted to the Rate
Commission by the District on May 10, 2011 (“the Rate Proceeding”). Such data and information,
which is confidential and proprietaty to Black & Veatch, shall be deemed to be the “Confidential
Information” discussed in this Agreement. : '

2. Recipient acknowledges that access to the Electronic Model is to be provided via a computer
owned by Black & Veatch (“the Computet”), according to the following terms:

(a) Black & Veatch will make reasonable efforts to have the Computer available from
8:00 am to 4:30 pm, Monday through Friday (excluding national holidays) until the parties to the
Rate Proceeding are able to file the prehearing conference reports on or around September 22, 2011.
The Computer will be located in a suitable confetence toom (at Black & Veatch’s discretion) located
in Black & Veatch’s St. Louis area office (15450 South Outet Forty Dtive, Suite 200, Chestetfield,
Missouri, 63017) duting this time. Recipient will provide Tom Ratzki (ot his designee) of Black &
Veatch at least twenty-four (24) business houts notice, via email at ratzkitj@bv.com, ptior to
acquiring access to the Computet.

(b) Except as provided in Section 4 of this Agreement, aside from printing results from
Electronic Model “runs”, Recipient may not copy, transfer, recreate or otherwise convey any
information from the Computer or the Electronic Model, manually ot electronically. Recipient shall
not allow any storage media or other devices to be attached or connected to the Computer in any
way, including but not limited to network connections, wireless, Wi Fi ot othetr mreans of
transferring data wirelessly. With the exception of the Recipient’s own working papets ot notes,
Recipient shall not be allowed to bting bags, btiefcases ot other items (including but not limited to
cellular or land line phones) into the above-refetenced confetence toom at any time.

(© Black & Veatch shall make reasonable efforts to have the Electtonic Model
contained on'the Computer fully functional during the Recipient’s review, and intends to have an
authorized representative in the above-referenced conference room to monitot the Computer, but
the authorized representative will not intetfete with the Recipient’s review, analysis, and evaluation
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of the Electtonic Model. The Electtonic Model will be passwotd protected, and an authorized
representative of Black & Veatch will release access to the Electronic Model by password to the
Recipient, subject to the Recipient complying with this Agreement.

3. Except as provided in Section 4 of this Agteement, the Recipient agtees that any
Confidential Information which has been or will be disclosed ditectly or indirectly to it by or on

- behalf of Black & Veatch shall be maintained in confidence and shall not be disclosed to any third
patty at any time.

4. (2) The Recipient agrees that it will not make use of any Confidential Information
disclosed putsuant to this Agreement for any commercial putpose, or for any reason other than
providing expert consultation and/or testimony in the Rate Proceeding. Without limiting the
foregoing, under no circumstance shall Recipient use any Confidential Information, directly or
inditectly, to compete with, or to the disadvantage of, Black & Veatch or Black & Veatch’s affiliates -
ot subsidiaries (ot thitd parties that have provided confidential information to Black & Veatch), or
for the benefit of any third party, including any entity involved in a dispute with Black & Veatch.

(b) Any Confidential Information in Recipient’s possession or control following
conclusion of the Rate Proceeding shall be destroyed or returned to Black & Veatch. Confidential
Information does not mean the ptinted results from Electronic Model “runs” described in Section
2(b) of this Agreement or the materials used by the Recipient to provide expert consultation and/ot
testimony in the Rate Proceeding desctibed in Section 4(a) of this Agreement.

(© Recipient further agrees that it will not use Black & Veatch’s provision of access to
the Electronic Model putsuant to this Agteement as support for any position ot argument for
similar access in any other rate proceeding, dispute, or matter, except as described in paragraph 6.

5. This Agteement shall not be construed as a license ot authorization to the Recipient to
utilize the Confidential Information for any purpose, except as provided for in Article 4 of this
Agteement. Nothing in this Agreement shall be interpreted as granting a license to use or
transferring any intellectual property tights of Black & Veatch or Black & Veatch’s affiliates or
subsidiaries (or thitd patties that have provided confidential information to Black & Veatch),
including but not limited to, intellectual propetty, programming codes, copyrights, trademarks, trade
secrets and patents.

6. This Agteement is for the benefit of Black & Veatch and, without prejudice to the rights and
temedies otherwise available to it, Black & Veatch shall be entitled to equitable relief if the Recipient
breaches or thteatens to breach any of the provisions of this Agreement. The coutt in any action
related to enforcing this Agteement or any action arising from or relating to Recipient’s breach of
any of the provisions of this Agreement will determine and awatrd any and all relief it deems just and
proper under the circumstances. The patties agree that the court’s authority in awarding relief may
include awarding attorneys’ fees and expenses to the prevailing party and/or the repayment of any
revenue generated from the Recipient’s use of Confidential Information, if the court determines
such remedy appropriate under the circumstances. If Recipient is compelled or sought to be
- compelled by legal process to disclose the information (by otal questions, intetrogatories, requests
for information or documents, subpoena, civil investigative demands, or otherwise), Recipient shall
immediately provide Black & Veatch timely written notice of such legal process so that Black &
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Veatch may seek a protective ordet or other approptiate remedy. In any event, Recipient will not,
unless legally compelled to do so, disclose the Confidential Information until after such timely
written notice has been given, and in all cases shall only disclose that portion of the information to
which the compelling patty is legally entitled and will use its best efforts to obtain reliable assurance
(by appropriate court orders, if applicable) that confidential treatment will be accorded the
information.

7. This Agreement shall be interpreted, governed, and construed under the laws of the state of
Missouri, USA, without reference to ptinciples thereof which would result in the application of the
law of anothert jurisdiction as governing law.

8. This Agteement is effective as of the date first written above upon execution by Recipient.
The undersigned person represents and warrants that he or she is authorized to sign this Agreement
on behalf of Recipient, and that he or she has the full power and authority to bind Recipient to each
and every provision of this Agreement.

RECIPIENT:

Brubaker & Assoc1

_ (W

Jeremy Hagemeyer

Name;:
Title: Analyst

’ S 201
Date: eptember 7, 2011
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