k 800 West Hersheypark Drive
Hershey, PA 17033

PENNSYLVANIA P 717-531-3362

AMERICAN WATER F 717-531-3399
Seth.mendelsohn@amwater.com

Seth A. Mendelsohn
Corporate Counsel

September 3, 2014

Rosemary Chiavetta

Pennsylvania Public Utility
Commission

Commonwealth Keystone Building
400 North Street, PO Box 3265
Harrisburg, PA 17105-3265

Inre: Application of Pennsylvania-American Water Company for
Approval of (1) the transfer, by sale, of substantially all of Shippenville
Borough, properties and rights related to its wastewater system to
Pennsylvania-American Water Company, and (2) the rights of Pennsylvania-
American Water Company to begin to offer or furnish wastewater service to
the public in Shippenville Borough and a portion of Elk Township, Clarion
County, Pennsylvania.

Dear Ms. Chiavetta:

On behalf of Pennsylvania-American Water Company, I am e-filing an original
copy of the above-referenced Application, together with payment in the amount of $350
for the Commission’s filing fee.

Sincerely,

42 4 An Mu"/"f"
Seth A. Mendelsohn

Enclosures

cc: Office of Consumer Advocate
Office of Small Business Advocate
Department of Environmental Protection




BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

In re: Application of Pennsylvania-American Water Company for Approval of (1) the
transfer, by sale, of substantially all of Shippenville Borough, properties and rights
related to its wastewater system to Pennsylvania-American Water Company, and (2)
the rights of Pennsylvania-American Water Company to begin to offer or furnish
wastewater service to the public in Shippenville Borough and a portion of Elk
Township, Clarion County, Pennsylvania.

Application No.

TO PENNSYLVANIA PUBLIC UTILITY COMMISSION:
1. Pennsylvania-American Water Company (“Pennsylvania-American” or
“PAWC”) hereby requests that the Pennsylvania Public Utility Commission (“PUC” or the
“Commission™) issue Certificates of Public Convenience evidencing its approval under Sections
1102(a) and 507 of the Public Utility Code (66 Pa.C.S. §1102(a), 507) of: (1) Pennsylvania-
American’s acquisition of substantially all of the assets, properties and rights of the Shippenville
Borough (“Shippenville *) related to, or used in connection with, its wastewater system; (2)
Pennsylvania-American’s right to offer, render, furnish and supply wastewater service in the areas
served by Shippenville pursuant to Shippenville’s Act 537 Plan as filed and approved by the
Pennsylvania Department of Environmental Protection (“DEP”).
2. The name and address of the Applicant 1s:
Pennsylvania-American Water Company
800 West Hershey Park Drive
Hershey, PA 17033
3. The names and address of the Applicant’s attorneys are:
Velma A. Redmond, Esquire
Susan D. Simms, Esquire
Seth A. Mendelsohn, Esquire
Pennsylvania-American Water Company
800 West Hershey Park Drive

Hershey, PA 17033
(717) 533-3000



4. Shippenville is a municipal authority organized under the Pennsylvania
Municipality Authorities Act of May 2, 1945, P.L. 382. It owns and operates a public sanitary
wastewater treatment system providing wastewater services to the public in a service territory
encompassing  Shippenville ~ Borough and a portion of Elk Township, Clarion County,
Pennsylvania.

5. Pennsylvania-American is a regulated public utility corporation duly organized
and existing under the laws of the Commonwealth of Pennsylvania and is engaged in the business of
collecting, treating, storing, supplying, distributing and selling water to the public, and collecting,
treating, transporting and disposing of wastewater and sewage for the public. Water and wastewater
service 1s furnished by Pennsylvania-American to the public in a service territory encompassing
more than 396 communities across the Commonwealth with a combined population of over
2,000,000. A description of Pennsylvania-American’s certificated water and wastewater service
territory is found at Exhibit A, along with a detailed corporate history, outlining all of the mergers,
acquisitions and consolidations which have created Pennsylvania-American as it exists today.

6. As of March 4, 2014, Shippenville furnishes wastewater service to 245

customers, as follows:

Residential 226
Commercial 17
Municipal 2
7. Asof July 31,2014, Pennsylvania-American furnished wastewater service to

16, 676 customers, as follows:

Residential 15,840
Commercial 778
Industrial 6
Municipal 48
Sale for Resale 4



A. TRANSFER, BY SALE, OF SUBSTANTIALLY ALL OF THE
SHIPPENVILLE BOROUGH’S ASSETS, PROPERTIES AND
RIGHTS RELATED TO ITS WASTEWATER SYSTEM TO
PENNSYLVANIA-AMERICAN WATER COMPANY

All of the preceding and succeeding paragraphs are incorporated by reference into this sub-
part A.

Summary of the Transaction

8. On August 13, 2014 Shippenville entered into an agreement with Pennsylvania-
American to sell the wastewater assets of Shippenville.

Background Financial Information

9. There is attached hereto the balance sheet of Shippenville as of December 31,
2013 (Exhibit B), which is the latest available, and Pennsylvania-American’s unaudited balance
sheet as of December 31, 2013 (Exhibit C). Pennsylvania-American will undertake an original cost
study to determine the original cost and accumulated depreciation of Shippenville’s wastewater
utility plant in service.

10. There is attached hereto the income statement of Shippenville for the
12 months ended December 31, 2013 (Exhibit D) and Pennsylvania-American’s unaudited income
statement or the 12 months ended December 31, 2013 (Exhibit E).

11. All the annual reports, tariffs, certificates of public convenience, applications,
securities certificates and similar documents filed with your Honorable Commission by
Pennsylvania-American and its predecessors are made a part hereof by reference.

Terms And Impact of the Transaction

12. This Application seeks approval of the transfer to Pennsylvania-American of

substantially all of the wastewater property and rights of Shippenville . The terms and conditions of



the transaction are contained in the executed Agreement between Pennsylvania-American and
Shippenville (Exhibit F). The specific property to be transferred is defined and described in
Paragraph 1.1 of the Agreement.

13. The consideration for the transfer of the wastewater system is as outlined in
Paragraph 2.2 of the Agreement. The transaction is af arm's .iength.

14.  No investment securities will be transferred in the proposed fransaction.

15. There is attached hereto a pro forma balance sheet of Pennsylvania-American
as of December 31, 2013, giving effect to the transfer (Exhibit G). However, as noted in Paragraph
9 above, Pennsylvania-American will update the original cost study through Closing for the purpose
of establishing the depreciated original cost of the utility plant of Shippenville. Once the original
cost study is updated and the property’s depreciated original cost and book value are finalized,
Pennsylvania-American will amend the pro forma balance sheet giving effect to the transfer,
accordingly.

16.  There is attached hereto a pro forma consolidated income statement of
Pennsylvania-American and Shippenville for the 12 months ended December 31, 2013 (Exhibit H).

17. Tentative journal entries to record the transfer in Pennsylvania-American's
accounts are set forth below, based upon the books of Shippenville and the purchase price.
However, as stated above, Pennsylvania-American will undertake an original cost study and will

establish the depreciated original costs for Shippenville’s utility plant based on the results of the

study.
Utility plant $1,350,000
Accumulated depreciation $660,000
Short term debt $690,000



18.  There is attached a certified copy of the resolutions adopted by the Board of
Directors of Pennsylvania-American authorizing the exccution of the Agreement and the
consummation of the proposed transfer (Exhibit I}. A copy of the resolutions adopted by the officers
of Shippenville authorizing the execution of the Agreement is attached as Exhibit J.

Effect on Service and Rates

19. The proposed transfer will have no detrimental effect on the service provided
to Pennsylvania-American’s existing customers or the customers transferred by Shippenville.
Pennsylvania-American believes that the proposed transfer will have a beneficial effect on the
customers of Shippenville in that they will receive the benefit of Pennsylvania-American's
experience in managing and operating water and wastewater systems which will result in efficiencies
and improvements in the service to the customers to be transferred. Pennsylvania-American’s
existing customers will benefit because the acquisition will expand the customer base, over which
existing costs are recovered and thereby, stabilize or reduce per-customer costs. The proposed
transfer is in the public interest and satisfies the applicable standard of Section 1103 for, among
other, the following reasons:

a. Pennsylvania-American has the managerial, technical and financial
capabilities to safely and adequately operate the Shippenville system in compliance with the Public
Utility Code, the Clean Streams Law and other requisite l;egulatory requirements, and to make
improvements as needed, on a short and long term basis.

b. The acquisition will further the Commission’s goal of regionalization.
Shippenville *s wastewater system will become a part of a larger organization that is viable and is

committed to providing improved service in the future. Any necessary system improvements can be



completed within a reasonable period of time, without adversely affecting service to Pennsylvania-
American existing customers.

c. The transferred customers will be served by a large, {inancially sound
Company that has the capability to finance necessary capital additions. Given its size, access to the
capital and its recognized strengths in system planning, capital budgeting and construction
management, Pennsylvania-American is well-positioned to ensure that high quality wastewater
service meeting federal and state requirements is provided to Shippenville’s customers and
maintained for Pennsylvania-American’s existing customers.

d. The transferred customers will benefit from enhanced customer
service in a number of areas, such as additional bill payment options, extended customer service
and call center hours, customer information and education programs.

e. The acquisition of Shippenville and Pennsylvania- American’s
existing operations creates opportunities for functional and operational consolidation, and
associated efficiencies and cost savings,

20. The proposed transfer will have no immediate effect on the rates for service
to be charged to Pennsylvania-American’s existing customers. With regard to the customers to be
transferred by Shippenville to Pennsylvania-American, Pennsylvania-American will adopt
Shippenville ’s rates existing at the time of Closing. Shippenville’s current rates are shown on
Exhibit K.

21. Pennsylvania-American will initially finance the transfer by short term bank
debt which, at the appropriate time will be replaced through the issuance of long-term debt.

22, The reason for the proposed transfer is the purchase by Pennsylvama-

American of Shippenville’s wastewater system.



23. Pennsylvania-American and Shippenville are not affiliated with each other.
24.  Shippenville is not subject to any special or general assessments outstanding
against it pursuant to Section 510 of the Public Utility Code.

B. THE RIGHTS OF PENNSYLVANIA-AMERICAN TO
OFFER OR FURNISH WASTEWATER SERVICE TO
THE PUBLIC IN SHIPPENVILLE BOROUGH AND A
PORTION OF ELK TOWNSHIP, CLARION COUNTY,

PENNSYLVANIA.

All of the preceding and succeeding paragraphs are incorporated by reference into this
sub-part B.

25. Pennsylvania-American is currently furnishing water services in the service territory
outlined in Paragraph 5. Shippenville currently provides wastewater services to approximately 245
customers in the area,

26, The areas served by Shippenville are shown on the map at Exhibit L and
are further described on Exhibit M.

27.  No additional permanent capital will be required by Pennsylvania-American
for the purpose of financing the matters and things involved in this Application except as stated in
paragraph 21.

28.  No corporation, partnership or individual other than Shippenville is now
furnishing or has corporate or franchise rights to furnish service similar to that to be rendered by
Pennsylvania-American in the territory covered by this Application, and no competitive condition
will be created. As part of this Application, Pennsylvania-American has requested approval to

acquire, by purchase, substantially all the wastewater property and rights of Shippenville.

Shippenville will permanently discontinue all wastewater service to the public.



29.  The facilities to be employed are described in Paragraph 1.1 of the Agreement.
Specifically excluded assets are described in Paragraph 1.2 of the Agreement.

30, Immediately upon Closing, Pennsylvania-American will adopt
Shippenville s existing rates in the Application territory, and apply the rules and regulations
regarding conditions of service, as set forth in Pennsylvania-American’s duly filed and in effect
tariff on the date of closing and as amended from time to time.

31.  The estimated annual revenues and expenses of Pennsylvania-American in
the application territory are set forth in Exhibit N.

D. CONCLUSION

32.  Approval of this Application is necessary and proper in order for the public
now served by Shippenville to benefit by receiving wastewater service from a public wastewater
supply company with the resources and personnel to provide safe and reliable treatment of
wastewater at reasonable prices.

WHEREFORE, Applicant prays your Honorable Commission to issue the necessary

Certificates of Public Convenience under the Public Utility Code, as amended, 66 Pa. C.S. §1102(a),
507, authorizing:

(a) the transfer, by sale, of substantially all the assets, properties and
rights of Shippenville related to or used in connection with its
wastewater system to Pennsylvania-American in accordance with the
Agreement, and;

(b) the commencement by Pennsylvania-American of wastewater service
to the public in Shippenville Borough and a portion of Elk

Township, Clarion County, Pennsylvania, and,;



Dated: '2 / 55 , 2014

Respectfully submitted,

Afex%' A ﬂﬂim«--«—ﬁe:.x{.x{ef--/({,gw-

Velma A. Redmond, Esquire
Susan D. Simms, Esquire
Seth A. Mendelsohn, Esquire
Counsel for
Pennsylvania-American Water Company
800 West Hershey Park Drive
Hershey, PA 17033



COMMONWEALTH OF PENNSYLVANIA )

COUNTY OF DAUPHIN )

Personally appeared before me, a Notary Public in and for said Commonwealth and
County, Kathy L. Pape, President of Pennsylvania-American Water Company who, being duly
sworn according to law, deposes and says that the facts set {orth in the foregoing Application are true

and correct to the best of his knowledge, information and belief,

e } President ~

Sworn to and subscribed before me
this 3 A day of 35 ﬁi[_;méﬂ :
2014.

‘-3KA£M»& &A ):i’ﬂ/bz i i

Notary Public

COMMONWEALTH OF PENNSYLVANIA
NOTARIAL SEAL _
ROBERTA L. GAUTSCH, Notary Public
Derry Twp.. Dauphin County
My Commission Expires December 26, 2014




PENNSYLVANIA-AMERICAN WATER COMPANY

Pennsylvania-American Water Company, an investor-owned water company, with corporate
offices at 800 West Hershey Park Drive, Hershey, is a subsidiary of American Water Works
Company, Inc. On February 1, 1989, the then-existing Pennsylvania-American Water Company (the
result of the January 1, 1987 merger of Riverton Consolidated Water Company with and into
Keystone Water Company} was merged with and into Western Pennsylvania Water Company, and
the name of the surviving corporation was changed to Pennsylvania-American Water Company.
A brief summary of each of the three predecessor companies follows.

Riverton Consolidated Water Company was formed by the merger and consolidation of six
operating water companies in 1904. Tt subsequently acquired seven additional systems, and at the
time of its merger with Keystone, supplied water to 12 municipalities on the Harrisburg west shore,
Cumberland County, and Fairview Township in York County.

Keystone Water Company resulted from the 1973 merger of 14 companies with and into
White Deer Mountain Water Company. The Company later acquired four systems. It provided
waler service in 14 eastern Pennsylvania counties through the following distribution systems:
Abington, Bangor, Berwick, Frackville, Hallstead, Hershey/Palmyra, Montrose, Moshannon Valley,
Norristown, Northumberland, Susquehanna, Thompson, White Deer (Milton), and Yardley.

Western Pennsylvania Water Company was the product of the merger of 16 water companies
with and into South Pittsburgh Water Company at various times from 1970 to 1973, WPW added
seven water distribution systems, extending its service territory into portions of 12 western
Pennsylvania counties. The company operated through the following district offices: Butler,
Clarion, Connellsville, Ellwood, Indiana, Kane, Kittanning, McDonald, Mon Valley, New Castle,
Pittsburgh, Punxsutawney, Uniontown, Warren, and Washington.

After the merger of Riverton and Keystone in 1987, the former Pennsylvania-American
Water Company purchased five systems: Red Land Water Company in York County, Campbelltown
Water Company in Lebanon County, and three systems in the Moshannon Valley area, Clearfield
County - Woodland-Bigler Area Authority, Allport Water Authority, and Graham Water Association.

Since the merger of the former Pennsylvania-American Water Company (Riverton and
Keystone) into Western Pennsylvania Water Company on February 1, 1989, the Company has
acquired the following water and wastewater systems: Smith Township Municipal Authority system
(Washington County, February 27, 1989); Abington Township system (Lackawanna County,
August 5, 1989); Summit Township Municipal Authority system (Butler County, August 31, 1993);
Skyline Water Company (Dauphin County, December 2, 1993); Gregg Township Municipal
Authority system (Union County, April 25, 1994); P-F Area Water Association system (Washington
County, October 1, 1994), Country Place Water Company, Inc. and Country Place Waste Treatment
Company, Inc. (Monroe County, June 30, 1995); Hickory Water Company, Pocone Farms East
Water Company, Inc., and Silver Water Company (Monroe and Pike Counties, December 21, 1995);

Exhibit A
Page 1 of 6



the water utility assets of Pennsylvania Gas and Water Company (Lackawanna, Luzerne,
Susquehanna and Wayne Counties, February 16, 1996); the Municipal Authority of the Township of
Morris system (Clearfield County, April 24, 1996); Westford Water Company (Dauphin County,
August 2, 1996); Lackawanna County Water System at Montage (Lackawanna County, April 11,
1997); Clarion Township General Authority (Clarion County, J anuary 28, 1998); Fairview Water
Company, National Utilities, Inc.-Pocono Division, and Pocono Mountains Industrial Park Authority
(Monroe County, May 7, 1998); Coolbaugh Township-Fire System (Momroe County, July 28, 1998);
Greene Valley Water Company (Lackawanna County, August 28, 1998); Franklin Manor Utilities,
Ltd. (Washington County, September 22, 1998); Taylor Township (Lawrence County, December 21,
1998); Evansburg Water Company (Montgomery County, December 30, 1998); Applewold Borough
(Armstrong County, March 26, 1999); Cedar Grove Water Association (Washington County, July 8,
1999); Independence Township Municipal Authority (Washington County, July 8, 1999); Koppel
Borough (Beaver County, November 5, 1999); Center Township (Butler County, December 30,
1999); Strattanville Borough (Clarion County, April 6, 2000}, Franklin Township Municipal
Authority (Beaver County, August 30, 2000); Flk Forest Estates (Wayne County, November 18,
2000); T.0.W. Associates (Butler County, February 13, 2001); City of Coatesville Authority
(Chester and Lancaster Counties, March 22, 2001); Fox Knoll Water Company (Chester County,
April 26, 2001); Butler Township Area Water and Sewer Authority (Butler County, April 27, 2001);
Citizens Utilities Water Company of Pennsylvania (Adams, Berks, Chester, Monroe, Montgomery
and Northampton Counties, January 15, 2002); LP Water & Sewer Company (Monroe and Pike
Counties, April 3, 2002); Mid-Monroe Water Company (Monroe County, August 23, 2002); West
Decatur Authority (Clearfield County, March 31, 2003); Rustic Acres Water Association (Pike
County, September 30, 2003); Sandy Ridge Water Authority (Center County, October 14, 2003);
Connoquenessing Borough Authority (Butler County, October 23, 2003); Skytop Water Company
(Luzerne County, December 3, 2003); Sligo Borough Authority (Clarion County, August 31, 2004);
Snowshoe at Mt. Pocono Condominiums, Inc. (Monroe County, February 24, 2005); Shippenville
Municipal Authority (Clarion County, March 31, 2005); Blue Mountain Lake Associates, L.P,
(Monroe County, October 31, 2005); East Fallowfield Township (Chester County, December 22,
2005), Stillwater Lakes Water Corporation (Monroe County, January 17, 2006); Winona Lakes
Utilities, Inc. (Monroe and Pike Counties, January 26, 2006); Saville Rustin Water Company,
Inc./Pine Ridge Community Association, Inc. (Pike County, March 29, 2006); Lexington Woods
Corporation (Monroe County, July 24, 2006); Community Association of Pocono Farms,
Incorporated (Monroe County, July 31, 2006); Redstone Water Company (Fayette and Washington
Counties, March 20, 2007); Mountain Top Estates Property Owners Association (Monroe County,
May 30, 2008); Claysville-Donegal Joint Municipal Authority {Washington County, July 31, 2008);
Three Lane Utilities, Inc. (Pike County, September 10, 2008); Clarion Area Authority (Clarion
County, October 30, 2008); Boggs Township (Centre County, September 10, 2009); Amwell
Township Waler Authority (Washington County, September 23, 2009); Wallaceton Municipal
Authority (Clearfield County, October 1, 2009); Saxonburg Area Authority (Butler County, October
28, 2009); Niitany Water Company (Centre and Clinton Counties, February 3, 2010); Sutton Hills
Homeowners Association (Luzerne County, May 5, 201 0); Birch Acres Water Works, Inc. (Monroe
County, December 7, 2010); Helen Norella and Louis & Isabelle Norella (Lackawanna County,
October 5, 2011); Wildcat Park Corporation (Schuylkill County, November 17, 2011); Estate of
George Spangenberg d/b/a Lake Spangenberg Water Company (Lackawanna County, May 3,2012);
North Fayette County Municipal Authority-Balsinger Public Water System and Springfield Pike
Public Water System (Fayette County, October 4, 2012); All Seasons Water Company (Pike County,
Exhibit A
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December 20, 2012); Ha Ra Corporation-Fernwood Community Water System (Monroe County,
December 31, 2012); Olwen Heights Water Service Company, Inc. (Lackawanna County, February
4, 2013); Indian Rocks Water Association (Wayne County, March 13, 2013); Koppel Borough
(Beaver County, May 31, 2013); Pocono Mountain Lake FForest Community Association (Pike
County, July 22, 2013); Clean Treatment Sewage Company (Pike County, August 21, 2013);
Franklin Township Municipal Authority (Adams County, August 29, 201 3) and Berry Hollow Water
Company (Northampton County, April 3, 2014). On July 2, 1990, Brownsville Water Company
(Fayette County) and California Water Company (Washington County) were acquired and merged
into the Company. On June 16, 1992, the former Forge Road Acres water system {Cumberland
County) was sold to South Middleton Township. On March 24, 2003, Salisbury Water Supply
Company (State of Massachusetts) was acquired and merged into the Company.

As aresult of the various mergers and acquisitions, the Company furnishes water service to
about 649,127 customers in the following municipalities:

All, or portions of, the Townships of Mount Joy, Mount Pleasant and Straban in
Adams County;

All, or portions of, the Cities of Clairton and Pittsburgh (16th, 18th, 19th, 20th, 23rd, 29th,
30th, 31st and 32nd Wards), the Boroughs of Baldwin, Bethel Park, Brentwood, Bridgeville,
Carnegie, Castle Shannon, Crafton, Dormont, Dravosburg, Elizabeth, Glassport, Greentree,
Heidelburg, Homestead, Ingram, Jefferson, Liberty, Lincoln, Mt. Oliver, Munhall, Pleasant
Hills, Rosslyn Farms, Thornburg, West Elizabeth, West Homestead, West Mifflin, Whitaker
and Whitehall and the Townships of Baldwin, Collier, Elizabeth, Forward, Mt. Lebanon,
North Fayette, Robinson, Scott, South Fayette, South Park and Upper St. Clair in Allegheny
County;

All, or portions of, the Boroughs of Applewold and Kittanning and the Townships of Manor
and Rayburn in Armstrong County;

All, or portions of, the Boroughs of Big Beaver, Ellwood City, Frankfort Springs and Koppel
and the Townships of Franklin, Hanover and North Sewickly in Beaver County;

All, or portions of, the Boroughs of Sinking Spring, St. Lawrence, West Lawn® and
Wyomissing2 and the Townships of Amity, Cumru, Earl, Exeter, Lower Heidelberg,
Ruscombmanor, South Heidelberg and Spring in Berks County;

All, or portions of, the Borough of Yardley and the Townships of Falls and Lower Makefield
in Bucks County;

All, or portions of, the City of Butler, the Boroughs of Connoquenessing, East Butler and
Saxonburg and the Townships of Butler, Center, Clinton, Connoquenessing, Donegal,
Forward, Franklin, Jackson, Jefferson, Lancaster, Oakland, Penn and Summit in Butier
County;

All, or portions of, the Boroughs of Philipsburg and South Philipsburg and the Townships of
Exhibit A
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Boggs, Rush and Walker in Centre County;

All, or portions of, the City of Coatesville, the Boroughs of Atglen, Parkesburg,
South Coatesville and Spring City and the Townships of Caln, East Coventry,
East Fallowfield, East Pikeland, East Vincent, Highland, Sadsbury, Schuylkill, Valley, West
Caln, West Sadsbury and West Vincent in Chester County;

All, or portions of, the Boroughs of Clarion, Shippenville, Sligo and Strattanville and the
Townships of Clarion, Elk, Farmington, Highland, Knox, Limestone, Monroe, Paint and
Piney in Clarion County;

All, or portions of, the Boroughs of Chester Hill, Osceola Mills and Wallaceton and the
Townships of Boggs, Bradford, Decatur, Graham and Morris in Clearfield County;

Al or portions of, the Township of Porter in Clinton County;

All, or portions of, the Boroughs of Berwick and Briar Creek and the Township of
Briar Creek in Columbia County;

All, or portions of, the Boroughs of Camp Hill, Lemoyne, New Cumberland, Shiremanstown,
West Fairview' and Wormleysburg and the Townships of East Pennsboro, Hampden,
Lower Allen, Silver Spring and Upper Allen in Cumberland County;

All, or portions of, the Townships of Conewago, Derry, Londonderry, South Hanover and
West Hanover in Dauphin County;

All, or portions of, the Cities of Connellsville and Uniontown, the Boroughs of Brownsville
and South Connellsville and the Townships of Brownsville, Bullskin, Connellsville, Dunbar,
German, Jefferson, Luzerne, Menallen, North Union, Redstone and South Union in Fayette
County;

AlL or portions of, the Borough of Indiana and the Township of White in Indiana County;

All, or portions of, the Boroughs of Big Run and Punxsutawney and the Townships of Bell,
Gaskill, Henderson, McCalmont and Young in Jefferson County;

All, or portions of, the Cities of Carbondale and Scranton, the Boroughs of Archbald,
Blakely, Clarks Green, Clarks Summit, Dalton, Dickson City, Dunmore, Jermyn, Jessup,
Mayfield, Moosic, Old Forge, Olyphant, Taylor, Throop and Vandling and the Townships of
Abington, Carbondale, Fell, Glenburn, Jefferson, North Abington, Roaring Brook, Scott and
South Abington in Lackawanna County;

All, or portions of, the Borough of Quarryville and the Townships of Bart, Colerain, Eden
and Sadsbury in Lancaster County;

All, or portions of, the City of New Castle; the Boroughs of Ellport, Ellwood City,
Exhibit A
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New Beaver and South New Castle and the Townships of Hickory, Mahoning, Neshannock,
North Beaver, Perry, Shenango, Taylor, Union and Wayne in Lawrence County;

All, or portions of, the Borough of Palmyra and the Townships of Annville, North Annville,
North Londonderry, South Annville and South Londonderry in Lebanon County;

All, or portions of, the Cities of Nanticoke, Pittston and Wilkes-Barre, the Boroughs of
Ashley, Avoca, Courtdale, Dallas, Dupont, Duryea, Edwardsville, Exeter, Forty Fort,
Hughestown, Kingston, Laflin, Larksville, Laurel Run, Luzerme, Nescopeck, Plymouth,
Pringle, Shickshinny, Sugar Notch, Swoyersville, Warrior Run, West Pittston, West
Wyoming, Wyoming and Yatesville and the Townships of Conyngham, Fairview, Hanover,
Hunlock, Jackson, Jenkins, Kingston, Newport, Pittston, Plains, Plymouth, Rice, Salem,
Union, Wilkes-Barre and Wright in Luzerne County;

All, or portions of, the Borough of Kane and the Township of Wetmore in McKean County;

All, or portions of, the Borough of Mount Pocono and the Townships of Coolbaugh,
Hamilton, Middle Smithfield, Ross, Smithfield and Stroud in Monroe County;

All, or portions of, the Boroughs of Bridgeport, Norristown and Royersford and the
Townships of East Norriton, Limerick, Lower Pottsgrove, Lower Providence, Perkiomen,
Plymouth, Skippack, Upper Merion, Upper Providence, West Norriton, Whitemarsh,
Whitpain and Worcester in Monigomery County;

All, or portions of, the Boroughs of Bangor, Belfast, Nazareth, Pen Argyl, Roseto,
Stockertown, Tatamy and Wind Gap and the Townships of Bushkill, Forks, Lower Mount
Bethel, Lower Nazareth, Palmer, Plainficld, Upper Mt. Bethel, Upper Nazareth and
Washington in Northampton County;

All, or portions of, the Boroughs of Milton, Northumberland and Watsontown and the
Townships of Delaware, East Chillisquaque, Point, Turbot, Upper Augusta and
West Chillisquaque in Northumberland County;

Portions of the Townships of Delaware, Lehman and Westfall in Pike County;

All, or portions of, the Borough of Frackville and the Townships of Butler, Mahanoy,
New Castle, Walker and West Mahanoy in Schuylkill County;

All, or portions of, the Boroughs of Forest City, Great Bend, Hallstead, Lanesboro,
Montrose, Susquehanna and Thompson and the Townships of Bridgewater, Great Bend,
Harmony and Oakland in Susquehanna County;

AlL or portions of, the Borough of Lewisburg and the Townships of Buffalo, East Buffalo,
Gregg, Kelly and White Deer in Union County;

All, or portions of, the City of Warren and the Townships of Conewango, Glade, Meade, and
Exhibit A
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Pleasant in Warren County;

All, or portions of, the Cities of Monongahela and Washington and the Boroughs of
Burgettstown, California, Canonsburg, Claysville, Coal Center, East Washington,
Finleyville, Houston, McDonald, Midway, New Eagle, West Brownsville and
West Middletown and the Townships of Amwell, Buffalo, Canton, Carroll, Cecil, Chartiers,
Cross Creek, Donegal, East Finley, Fallowfield, Hanover, Hopewell, Independence,
Jefferson, Morris, Mount Pleasant, North Franklin, North Strabane, Nottingham, Peters,
Robinson, Smith, Somerset, South Franklin, South Strabane, Union and West Pike Run in
Washington County;

Portions of the Townships of Clinton and Salem in Wayne County; and
All, or portions of, the Townships of Fairview and Newberry in York County.

As a result of acquisitions, the Company furnishes wastewater service to about
16,746 customers in the following municipalities:

Portions of the Township of Franklin, Adams County;

All of the Borough of Koppel in Beaver County;

All, or portions of, the City of Coatesville, the Boroughs of Parkesburg and South Coatesville
and the Townships of Caln, East Fallowfield, Highland, Sadsbury, Valley, West Caln and
West Sadsbury in Chester County;

All, or portions of, the Borough of Clarion and the Townships of Clarion and Monroe in
Clarion County;

Portions of the Townships of Coolbaugh, Middle Smithfield, Smithfield and Stroud in
Monroe County;

Portions of the Townships of Delaware and Lehman in Pike County; and
AlL, or portions of, the Borough of Claysville and the Township of Donegal in Washington

County.

' West Fairview Borough was merged into East Pennsboro Township in 1998.
2 Wyomissing Hills was merged into Wyomissing Borough in 2002,
’ West Lawn was merged into Spring Township in 2006.

[400 municipalities in 36 counties. ] 4/30/2014

Exhibit A
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Pennsylvania-American Water Company, Inc.
Balance Sheet (Unaudited)
December 31, 2013

{Dollars in thousands)
December 31,

2013
{Unaudited)
Property, plant and equipment
Utility plant - at original cost less accumulated depreciation $ 3,149,042
Utility plant acquisition adjustments, net 3 14,531
Total Non-Utility Plant, net $ 235
Total property plant and equipment $ 3,163,808

Current assets

Cash and cash equivalents $ 683
Accounts receivable:
Billed, net of allowance for doubtful accounts 3 42,469
Unbilled $ 36,111
Other current assets 3 14,643
Total current assets $ 93,906
l.ong-term assets
Regulatory assets $ 182,074
Goodwill 3 39,782
Prepaid Pension Expense $ 19,885
Other $ 553
Total long-term assets $ 242,294
Total assets $ 3,500,008
Capitalization and Liabilities
Capitalization
Total stockholder's equity $ 1,169,390
Long-term debt $ 1,147,870
Preferred stock without mandatory redemption requirements $ -
Preferred stock with mandatory redemption requirements 3 10,062
Total capitalization $ 2,327,312
Current liabilities
Notes payable - associated companies 3 66,728
Current portion of long-term debt $ 5117
Other $§ 116,157
Total current liabilities $ 188,002
Long-term liabilities
Deferred income taxes $ 699,187
Regulatory Liabitities $ 27,780
Other $ 129,879
Total long-term liabilities $ 856,846
Contributions in aid of construction $ 127,848
Total capitalization and liabilities $ 3,500,008

Exhibit C



W

"

'
o
[t)

123

Y

Wy
52l
Wy

IR PigL 9% 79

adadd 281y

ErANA AN

SCLTy TELTL

IAYARYA L8 9086
. . Ll Asiend .
fwia b R Lombliamg ol -

e AUQ > | - Al eletethi AT B E g

- wapuesowsy S e St B T Butpnpup) - ) pung jEsueg

=303 pund Ae1anpi4 spund fzrendosg SPUN L2ILBLILISBAD G

€162 "L £ Jaguisoag

STHNLIONZdX3 ONVY SINNIAZLE 40 INSKWILYLS
Aunod NOIEY IO 'CH0E ITHANSdAIHS

S1O4I0] PUE SBUIS (8101

SUBH0S pue SAL4

1 pizz $35U2017 |90

$3ULISS DUR SBSUasH

- SeXEl [210]

Sikaned 25T SSEwsnyg

EXHIBIT D

soxer s8en s Sax

o

2
hed
o)

SINNIAZY




Lewey | O

j2i0L

punyg £1210npid

spuny Lejendolg SPLLE] [ZIUBULISAOS

$10Z ‘L€ JaGuwaveg

SIFUNALIGNTIJIXE ONY SINNIATY A0 INSWIIVIS
AUnog NORBYTD 'OHOE 3TUANT dIHS

o UL EHAUBLSIESSY IBUS B0 50'85E
T2 LITT SIASIC HE L RIVEMS uBmiozy sorese
oiy SBIG WSISAT wOjtuss 18 wntees
LSS0 mr BISABT HCUISHF!  wigeT
2i5T8L zi8 i i
2 sz iorest
o0t
1oy v s Sunedasn] et
E 1S
257788
{eiepa 01 -
Sexej jONdT e SR 1Biepas! nyTes
SIISWINNUT PUE DNUSARY DRISUS R fe D P
e
Sp2aTy Suseseds pug jenden o igD
oadoleasd panwiue Dl geoLer
SISBNG DuB SARNMY oLy
je1aped

&7 b 52 g¢ : sopehoy pue SjuSy ‘159403 2301
3 o% SENRATY U SRST) BTN
£ i i & < E GEive

sayeACy pue Sjuay '1ssisiug
SHONZAZSY
S . X mxmmw
: . o Wby sras.
Eswmwwm.ﬁmﬁ SIS asutieg. m.wﬂ.m.wa... wmcwﬁwmnw:ww

B DL SHNCGE0C




SORRSNEy Ul 2D ao.es
580Riag uew [ gertog
[eage =)

e 10 selIRys 2BU0 ny

waueg Ay [esibe
i

Yge w yEE fusant mm,_m..wo 12SCCSH] fUE UORD [T

i TG 99 ARNRGES BAaDSS) 's3D)BUL akesn 1 i
5687 7EL SEETHES Buddey 1 .uw(:o; Eugmopu) sBemeg smasisesy| o0 7
B:eq D BYIO IY| C0'sEe
Buned] czes
f@12g suengd] oo
WSLEISADD) RIBUAS] 0o Let

sotasag 10] ssfieyn
SR JUDWLISAGS B30T |BI0)
. - ﬁ 0764
SRR SCl ".ub)..hwﬂb PSIDESLC
10 m?m,;_:m& PRIBUS W) FUSURLEA (;mu -1 et
syseny Sug
HLLLIBAT w, mwan_ ..?MMMW oy Lge
$i564¢ pug shamuBysl oosee
SUUT UBLILIBAQE [BDOT]
828'vs zigin 882 CsmsElel

S$8x2) ;0 N8 v swawies g
pLE SBNUSASY FEIBUS 358y DSES
oe 05 VORGEISIQ 994 Rt BIRUS $0 2755

RIS
SIANNIATY
: - CAstang
m_“mwm | sudsuz | eoisisa Py ooy
2301 pung Aszrnpig spuny Lewondosg SPUNZ | BIUaULIIAOD

€102 "1£ awaneq

SIHNLICNZINZ ONV SENNIATY 40 INZWIIVLS

Ao NOIMYID ‘0808 STUANIIIIHE

(&6 C5-SD1D3EET




WBG-URAL WOUT (0 SPRdty| aoesg

WO wiei-Buon misuss ;o spesoaig] sopsn
smgsue Sunesedo punsee] cozas

SSY DEXLE [BRUBD 10 SH8800s] 20

o
L)
“®

[tf)
o
5
0

SBALBATY m.c.mm.,mmom.o DILISSBIoUN [R10} .

geg g £Z5 seovsrey BwiRsty pagssean U ryl oses
& sun g ARennii ooess

T8 ot
geLieet S55°1E wEE

SRR 0
LSAS Basnokt 0y g
wasig senl ores
WwEsAg oz oeris
SRS WED] ool
Si2g} oUgss

syodag] b gec

soial8g 101 sabieysn

wnpurssual

esudmug | F

{2301

punz Lseonpidg

spung Aesudosy

BpLNZ [BIUSUIRIIZNOT)

SIAUNLIANIIXT ONY SINNTARY 4G INTWILYIS

€102 'LE 1Bquisven

Lunod NOIEYTD 'OHOSE T TUANILAIHE

SANNIAIY




SUCHTAUMWILGST DU

AT ey
e Dty
D00 [ ayas s
L YL 2uz] aguir
oy
Ajaeg olignd
wrs1z o8 i 7S WRWLIBAOG [2IBUSD (BI0)
2eeRs zea'es
66 8RE Suiesascidg eQ-senineg Bubpomen- 111 80207
R A CFiLL SLCLr SBUED BT oTs0y
2EeL g8 8L5E Wi Aepanss| o0'sor
nE TLE wsnEg ele /a0y oRnY
190°L el L SORRSE0D ¥BL] 6uoup
SeE 285

¢ aleuRy) saancex3l Loy
Apeg {Seuensg) sagemiSeyl conor

JUSLMUIBAQD [BIBUBS)

SEHENLIANIdXE

81e'8LL

ag8'ye;

SINNBATY TVIOL|

92RO BUBUBHLL BP0 BI0L -

STUNMPUECKE 189A I0ug IC wvaﬁmmw

ooeeT

ssInos Buoueuld 1840

e syl
AL euden

pung Lenpiy

Spung Aeaiidold

SOUN 4 [BILSHILLIDAOS

€102 "¢ sagwadaa
SHHNLANIIXT ANV S3MMEIATYE 40 INTWILVYIS
Aunod KOV 0¥0F STIANIAEHS

SdNNIASY




SURIG PUE SISMBS LIS ] oo ser

282 8

a5vL et BAGUIEY ZM0US - 2DUGUBRIRLY 181N

£5g jela) 4209 pue 818845 0 Buewnnl ooior
Sit'e ans'e Cit UORBISIUREDY - SSTIMET IRISUSCE ootonw
Gt

sizang pue sfemubin - syiop) 2ang

e asc 191 | UOENUERS - SHIOAL SR fBICE

WEHOGHDD T Juswleal ] aBemeg f imead1Sans

1OAUOTY 08548 aireTe

FrTan fyiees] LUl {sliequed; @eocail pue uODBECD SisEM, 2iog] ovaze
=T ezt
[ETCET our uonoansD Supndosul engrne

UONBIIURS - SHIOM DHGnd

' SIVIAIS UBMINE DUE U3 BB 2101

ST AL LAY g MTErc oaly
SSRGS UBUING QuR fEen| 2 R

SOOIALRG UBLUNTH DUE U}|EaH

Lwe Lise : Apgeg algngeoy o
A avEiy
‘sEnseaw pue sub BSiy
SUCHECRDNE PESUSDIT O i i Ondiy
SEROWN PUD £ sogy
Aysges olgng
SIHNLIGNZEE
smumﬂmaaﬁ |osdeiea’ |

je30l pung fisionpig spung fuessizdory SpUn jRJUBWILIDACS

210 “IE 19qumeasg
STENLIONSdX3 OGNV SENNTASY 20 INIWI1YLS
ARTOD NORIVID "ON0E ITHANIASIHS




SEEGT Goesy
sassy snaugt ayess
£QR 386
UDNBHIODY JCIR
UINUSIsa WedsiiEg] oy
LYY UORBRISEN-AIMINDT 0016
LOE3ID8Y PUR 34NN
m. sosudisiug mﬁog AN J040 18104
ogte
ay'esy
WIISAG MSUBIL] 0 uvp
ICLUSD PO DUB ISIBAA WHOIGT 00 ges
SBUBIEHRD ] O by
0oy
sasiHuRIuT SYIOA DGR 5410

257 55097 ces S129.1G pue sAemyBIH - IO SHANd 18101
SOLT Y SERE suag Aea L
nze ore <2EpUE [UR $DE0N 10 SHedty pan sousuaken] oo oeer
+88 a7¢ Tiy % S0 0 seedan] omicy

S18843G pue shemybiy - syroap ongng

4 ssudisug

L spelosd
epdey, -

pund Azenpiy

spuny fAerapdolg

SPUN |BILAUIUIBAOS)

£L0Z L€ Soquisasg

SZBNLIONIAXI ONY SANNIAIY 40 INIWELYLS

AWNOS NORVTYD "OBOS ITHANIIIIHS

SIENLIGNI XS

1858 CESD ORI




zee'w 7987 GOURINSUE ONASESAWDD JCiaT B0 ey

UCHAGILOT DUn. JUSWISISNM ; UOISIBSE oo

sess0t oug swewlons| apzg

UOpesUstus

e oIduwann Hue se

swel Bugioyyliaa pue siuausn pled eioidus

oLy ooTey DIAIBG I3 121G )

627 LGYEL (ans-Buot DU WIRFUGYS) 153IR1Y 10RQ) nozss
£gLes CRICE (s Beof pue ves-ous; RASUVE RG] 0oy

5118 1420

uswdoisas LUNUo S B30} -

JUSRIE0EAREG A nluines) Jay

SENCSTR JRNIBN 10 LORBALISUSS] o igy

Juswdosas Aoy

[o2]
L
<

593 | uOHeRsdsY PUR BINNG (RI0L

JONRIIDTE DUQ LD SBU0 IV coesy

s:awas susEm soves! ooeey

SRORRIGED ARl DUR DL 00 sop

UCHEI38Y PUB BINNNY

STANLIANT DK

i § hucwm¢
2 y$ndy

0L pury Siggorpia spurs Ajandosg SPUNZ ZIUBSULLBAOD

£L0Z '1E Jaquuanag
STHNLICNIdYE ONY SINNIATYE S0 INJWILIVIS
Aunod NOMY IO ‘008 ITUANIIAIHS




| SIYNUAaNIdXF
HIAO STANIATY H0 HIIZTWSSIDINI

GIv gL 280y 9753 BiELin
I T i : AR AT Cx
ages wzmm,m_& “ o jese'se SRHUNIANDdXI TYIOL
sas0 Stalieuld 1SN0 12301
ol fsrara mmhmgumﬁ.ﬁwaxw mm.mwmuw.&mu ﬁmmmmww_ucn oL
Az Lind SULUAANT PHEESECUN SSQND Y] (Y eRy
e SPUNIGE CUR SIESLSE ity oDt oogey
saunypuadxgy HSunessdQ paipsseoun
vET'S Ercrae) | BOURINSY] [BIO )
AL AL ARIng pue Arenses .mucm.ﬁmcmm ey
FOUBINSY]
: B SHIaY . o !
oSF LT S50E oo : .
e Buipjouyuliag pue spjetag preg Jedojduy fero )
SiB3U8 dEUEINSU; 8nciD) wmﬁom e aes
swis) BUIPIOYUIIAL BUR Sjausg pled 1akoidug
SEHANLIAONIdXSE
mu_..ﬁw. . PR e i e
- ..._NEH.M,... = .vmcﬁmum.m..... BIMRG “nu,m\u ..muan%m,mhwﬂw.mu..
HILEE pund fEongig spun g Arejoisdong SPUN S [RILUSWILIBAGE)

€10Z "1 £ 208qwa0sy

STANLIONIIXNZ OGNV SINNIATYE 40 INSWILYLS

Aunod NOTEYID 0HGE ITHANIJAIHS




Pennsylvania-American Water Company, Inc.
Income Statement for the 12 Months Ended December 31, 2013 (Unaudited)

(Dollars in thousands)

12 Months Ended
December 31, 2013

Unaudited

Operating revenues $571,195
Operating expenses

Operation and maintenance $200,367

Depreciation and amortization $87,484

General taxes and other $12,288
Total Operating Expenses $300,139
Operating income $271,056
Other income (expenses)

Other income, net $1,453

Interest expense, net -$64,458

Total Other Expenses -$63,005
Income before income taxes $208,051
Provision for income taxes $85,957
Net income $122,004

Exhibit E




PURCHASE AGREEMENT
Between
SHIPPENVILLE BOROUGH
As Seller
~and
PENNSYLVANIA AMERICAN WATER COMPANY

As Buyer

Dated as of August 13, 2014

Exhibit F



PURCHASE AGREEMENT

THIS AGREEMENT, made and entered into as of the 13 day of August, 2014, by and
between SHIPPENVILLE BOROUGH a municipal corporation organized and existing under the
laws of the Commonwealth of Pennsylvania, (hereinafter referred 1o as “Shippenville”), and
PENNSYLVANIA AMERICAN WATER COMPANY, a corporation organized and existing under
the laws of the Commonwealth of Pennsylvania (hereinafter referred to as “PAWC”).

WITNESSETH

WHEREAS, SHIPPENVILLE is a municipal authority owning a public sanitary wastewater
treatment, collection and disposal system (hercinafter referred to as the “Wastewater‘l System”) in
Shippenville Borough and a portion of Elk Township, Clarion County, Pennsylvania; and

WHEREAS, SHIPPENVILLE is the operator of the Wastewater System; and

WHEREAS, SHIPPENVILLE is a Wastewater System identified with NPDES number
PA0103276; and

WHEREAS, PAWC is a public water and wastewater utility operating in various areas of
Pennsylvania, including, portions of Clarion County including the a neighboring public sanitary
wastewater system formerly owned by Paint-Eik Joint Sewer Authority wastewater system
(“PEJSA”), which PAWC purchased on July 31, 2014; and

WHEREAS, SHIPPENVILLE wishes to seli, and PAWC desires to purchase, substantially
all of the assets, properties and rights of SHIPPENVILLE in the Wastewaier System (also referred to

hercin as “Acquired Assets”) on the terms and subject 10 the conditions set forth in this Agreement.



NOW THEREFORE, this Agreement witnesseth that for and in consideration of the
respective covenants and agreements of the parties hereinafter set forth, the parties hereto, intending

to be legally bound hereby, do covenant, contract and agree as follows:

ARTICLE 1

THE TRANSACTION

1.1 SALE AND PURCHASE OF ACQUIRED ASSETS. Subject to the terms,

representations and conditions set forth in this Agreement, at Closing, SHIPPENVILLE shall sell,
assign, transfer, deliver and convey or cause (o be sold, assigned, transferred, delivered ‘ar}d conveyed
to PAWC, free and clear of atl liens and encumbrances whatscever (other than Permitted:ﬁxceptions
in Schedule 1.1), and PAWC shall purchase, the Acquired Assets. The Acquired Assets shall
include all of SHIPPENVILLE’s right, title, and interest in and to afl of the assets, properties and
rights owned by SHIPPENVILLE and used in the business of providing sanitary wastewater service
ofevery kind, nature and description existing on the Closing Date, excepting only those assets listed
in Section 1.2. For avoidance of doubt, PAWC and SHIPPENVILLE agree that, excepting only the
assets specifically describéd in Section 1.2, or as otherwise provided in this Agreement, every asset,
property and right owned by SHIPPENVILLE and used in the provision of sanitary wastewater
service, whether real, personal, mixed, tangible or intangible, and including all the physical plant,
property, equipment, and facilities comprising the existing Wastewater System owned by
SHIPPENVILLE for providing sanitary wastewater service to the public in Shippenville Borough

and a portion of Elk Township, Clarion County, Pennsylvania, wherever located and without any



other exception whatever, is included within the Acquired Assets to be conveyed hereby. Exceptas
specifically described in Section 1.2, the Acquired Assets shall include all land and land rights (the
“Real Estate™), sanitary wastewater treatment plant and related appurtenances, collection system
mains and related appurtenances, pumping stations, laterals (main to edge of road or curb-line or
property-tine or right-of-way), equipment, tools, inventory and all other sanitary wastewater system
assets and appurtenances, rights, titles, and interests of SHIPPENVILLE in and to such land,
easements, and rights of way, as identified on Schedule 4.8 and Schedule 4.9 and such franchises,
licenses, and permits related to SHIPPENVILLE’s sanitary wastewater systent.

12 EXCLUDED ASSETS. Specifically exciuded from the Acquired Assets are

(i) the sewer laterals from edge of road or curb-line or property-line or right-of-way to and
throughout the customer’s property; (if) any and all grinder pump units, and related appurtenances, of
the individual customers; (iil) all storm water system facilities; and (iv) those assets listed on
Schedule 1.2.

{3 LIABILITIES EXCLUDED. PAWC shall not assume any liabilities of

SHIPPENVILLE. 1t is further understood and agreed that all obligations of any nature whatsoever,
including obligations owed by SHIPPENVILLE to others, on the date of Closing shall be and remain
with SHIPPENVILLE (the “Retained Liabilities”). Notwithstanding the foregoing, from and after
Closing, PAWC shall assume full responsibility for providing public sanitary wastewater service in
the area currently served by SHIPPENVILLE’s Wastewater System.

1.4 ACCOUNTSRECEIVABLE Accounts receivable for sanitary wastewater

services rendered through the close of business on the date of Closing shall be excluded assets as



shown on Schedule 1.2, and accounts receivable for sanitary wastewater services rendered thereaiter

shall belong to PAWC,

ARTICLE 2
PURCHASE PRICE

2.1 PURCHASE PRICE FOR THE ACQUIRED ASSETS.

Subject to the terms and conditions of this Agreement, the total purchase price for the Acquired
Assets shall be Six Hundred Ninety Thousand ($690,000) Dollars and shall be payable directly to

SHIPPENVILLE on the date of Closing by corporate check or wire transfer at PAWC’s discretion.

ARTICLE 3
THE CLOSING

3.1 CLOSING. Subject to the terms and conditions of this Agreement, the
closing of the sale and purchase of the Acquired Assets (the “Closing”) shall be held at such time and
date as may be mutually satisfactory to the parties hereto {the “Closing Date’;), within forty (40) days
fotlowing the date on which all of the conditions set forth in Articles 7 and 8 of this Agreement have
been met. Provided, however, that if Closing has not occurred on or before the one (1) year
anniversary of the signing of this Agreement, either party shall have the right to terminate this
Agreement by written notice to the other party. The Closing Date, as referred to in this Agreement,
shall be the date of Closing. Closing shall take place at PAWCs offices at 800 West Hersheypark

Drive, Hershey, Pennsylvania 17033.



3.2 DELIVERIES AND PROCEEDINGS AT CLOSING. Subject to the terms and

conditions of this Agreement, at the Closing, SHIPPENVILLE shall deliver or cause to be delivered
to PAWC:

3.2.1 Bills of sale and instruments of assignment duly executed by
SHIPPENVILLE as necessary to transfer all of the Acquired Assets to PAWC;

3.2.2 The consents to transfer all contracts, intellectual property and permits.

3.2.3 One or more special warranty deeds of conveyance of the Real Estate
and casements to PAWC, duly executed and acknowledged by SHIPPENVILLE and in recordable
form, each sufficient to convey the title and rights of access to the Acquired Assets.

3.2.4 The certificates, opinions and other documents required to be delivered
by SHIPPENVILLE under this Agreement and certified resolutions evidencing the authority of

SHIPPENVILLE as set forth in Section 4.2 hercof.

3.2.5 All such other agreements, documents and instruments of conveyance
required by this Agreement or as shall, in the reasonable opinion of PAWC and its counsel, be
necessary to transfer the Acquired Assets to PAWC in accordance with this Agreement, and where

necessary or desirable, in recordable form.

3.2.6 In addition to such other instruments and documents as are to be
delivered to PAWC by SHIPPENVILLE on or prior to the Closing, as provided herein,
SHIPPENVILLE shall deliver to PAWC, at the Closing, all books and records and other documents
maintained by SHIPPENVILLE relating to the Acquired Assets.

3.2.7 Payment as described in Section 2.1,



3.2.8 'The Opinion of Counsel.

3.2.9 The certificates, opinions and other documents required to be defivered
by PAWC under this Agreement and certified resolutions evidencing the authority of PAWC as set

forth in Section 5.2 hereof.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF SHIPPENVILLE

4. REPRESENTATIONS AND WARRANTIES OF SHIPPENVILLE.

SHIPPENVILLE represents and warrants to PAWC that:

41 OQUALIFICATION. SHIPPENVILLE is a municipal corporation duly

organized, validly existing and in good standing under the laws of the Commonwealth of
Pennsylvania, and SHIPPENVILLE has all requisite power and lawful authority to own the
Wastewater System as presently being conducted, and to convey, as the Acquired Assets, to PAWC

as contemplated under this Agreement.

42 AUTHORIZATION AND ENFORCEABILITY. The execution, delivery,

performance and acceptance of this Agreement by SHIPPENVILLE have been, or will be at Closing,
duly and validly authorized by all necessary action. This Agreement constitutes a legal, valid and
binding obligation of SHIPPENVILLE enforceable against SHIPPENVILLE in accordance with its
terms. SHIPPENVILLE has full power and authority to execute, deliver and perform this Agreement
and all other agreements and instruments to be executed by SHIPPENVILLE in connection herewith.

43 NOVIOLATION OF LAWS OR AGREEMENTS, SHIPPENVILLE’s




performance of this Agreement, as of the Closing Date, shall not (i) require any further approvals or
consents from any other party; (if) violate any law, ordinance or regulation; or, (iif) conflict with or
result in a breach of, or constitute a default under, any contract, lease, permit or other agreement or

commitment to which SHIPPENVILLE is a party.

44 PERMITS AND COMPLIANCE WITH LAWS GENERALLY. Exceptas

disclosed on Schedule 4.4 hereto:

4.4.1 SHIPPENVILLE has not knowingly violated any local, state or federal
faw, rule or regulation with respect to the use and operation of the Wastewater System. No
outstanding notice, citation, summons ot order has been issued, no outstanding complaint has been
filed, no outstanding penalty has been assessed and no investigation or review is pendiﬂg or, to the
knowledge of SHIPPENVILLE, threatened, by any authority or other person with respect to any
alleged violation by SHIPPENVILLE relating to the Wastewater System ofany law, ordinance, rule,
regulation, code or order of any authority or failure to have any Permit required in connection with
the operation of the Wéstewater System, except, in each case where such violations or failures,
individually ot in the aggregate, would not have a Material Adverse Effect. “Material Adverse
Effect” means a change or effect (or series of related changes or effects) which has or is reasonably
likely to have a material adverse change in or effect upon the business, assets, condition (financial or
otherwise), or results of operations of the Wastewater System or the Acquired Assets, taken as a
whole.

442 SHIPPENVILLE possesses and is in compliance with all Permits

required to operate the Wastewater System as presently operated and to own, lease, or otherwise hold



the Acquired Assets under all applicable laws, rules, regulations, ordinances and codes, including
environmental laws except, in cach case where such violations or failures, individually or in the
aggregate, would not have a Material Adverse Effect. The Wastewater System, as operated, is in
compliance with all applicable laws, rules, regulations, ordinances, codes, judgments and orders
except, in each case where such violations or failures, individually or in the aggregate, would not
have a material adverse effect. All Permits of SHIPPENVILLE, and the Wastewater System are in
full force and effect. There are no proceedings pending or, to SHIPPENVILLE’s knowledge,
threatened that seek the revocation, cancellation, suspension or any adverse modification of any such
permits presently possessed by SHIPPENVILLE other than those revocations, sisspcnsions or
modifications which do not individually or in the aggregate have a material adverse ef;ect.

.4.4‘3 Schedule 4.4. is a complete and accurate list of current permits issued
to SHIPPENVILLE relating to the operation of thc Wastewater System.

4.5 PENDING OR THREATENED LITIGATION. There is no known action,

claim or litigation, arbitration, proceeding, judgment, injunction, audit or legal, administrative or
governmental investigation pending, and none are known to be threatened against or affecting the
Wastewater System or any of the Acquired Assets before any court, arbitrator or governmental
authority, except as disclosed on Schedule 4.5. There are no known laws, ordinances, regulations or
official orders now in effect or pending which could reasonably be expected to have a materially
adverse effect on the Wastewater System or the ownership, condition or operation of the Wastewater

System or the Acquired Assets, except as disclosed on Schedule 4.5.



4.6 ENVIRONMENTAL MATTERS. Except as expressly set forth on Schedule

4.6 hereto, and with such exceptions as are not reasonably likely, individually or in the aggregate, to

have a material adverse effect:

4.6.1 SI—IKPPENVILLE has not disposed of or arranged for the disposal of or
released any hazardous substances, other than in conformity with applicable laws and regulations, at
any Real Estate, or at any other facility, location, or site to be transferred to PAWC pursuant fo the
terms of this Agreement.

4.6.2 SHIPPENVILLE has not received any written notice or request for
information with respect to, and to the best of SHIPPENVILLEs knowledge, SHIPPENVILLE has
not been designated a potentially liable party for remedial action or response costs, in ';:onnection
with any Real Estate, or, as of the date hereof, with respect to the Acquired Assets or the operation of
the Wastewater System, at any other facility, location, or other site under the federal Comprehensive

Environmental Response, Compensation and Liability Act (“CERCLA™) or comparable state

statutes.

463 To the best of SHIPPENVILLE’s knowledge, except for such use or
storage of hazardous substances as is incidental to the operation of the Wastewater System, which
use and storage is or has been in compliance with applicable laws and regulations, no Real Estate has
been used for the storage, treatment, generation, processing, production or disposal of any hazardous
substances o as a landfilf or other waste disposal site in violation of any law, rule or regulation.

4.6.4 During the period that SHIPPENVILLE has owned the Real Estate,

underground storage tanks (other than tanks for the storage of water) are not, and have not in the
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past, been located on or under any Real Estate. SHIPPENVILLE has no knowledge of any
underground storage tanks (other than tanks for the storage of water) located on or under any Real
Estate prior to the time SHIPPENVILLE acquired the Real Estate.

4.6.5 There are no pending or unresolved claims against SHIPPENVILLE
or the Wastewater System for investigatory costs, cleanup, removal, remedial or response costs, or
natural resource damages arising out of any releases or threat of release of any Hazardous Substances
at any Real Estate or, as of the date hereof, with respect to the Wastewater System or the Acquired
Assets or any other facility, location, or other site.

4.6.6 To the best of SHIPPENVILLE’s knowledge, no pdl);_chlorinated
biphenyls (“PCBs”) or asbestos-containing materials are located at or in any Reat Estate.‘in violation
of Environmental Laws or which require remedial action.

4.6.7 SHIPPENVILLE will within thirty (30) days of the date hereof provide
PAWC with copies of all written environmentat audits or investigations of which SHIPPENVILLE is
aware (after due inquiry) prepared for the Real Estate or operations of the Wastewater System.

4.7 BROKERAGE. SHIPPENVILLE has not made any agreement or taken any
other action which might cause any person to become entitled to a broker’s or finder’s fee or
commission as a result of the transactions contemplated hereunder which could result in Hability to

PAWC.

4.8 REALESTATE. Schedule 4.8 is 2 complete and accurate list of the Real

Estate. SHIPPENVILLE at Closing hereunder will convey and transfer to PAWC, indefeasible, good

and marketable legal and equitable title to the Real Estate, free and clear of all liens, encumbrances
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and easements, excepting however, the following instruments of record: existing building
restrictions, ordinances, easements of roads, privileges or rights of public service companies, if any;
or casements or restrictions visible upon the ground (“Permitted Exceptions™), otherwise the title to
the above described real estate shall be good and marketable or such as will be insured by any
reputable Title Insurance Company at the regular rates. SHIPPENVILLE has no knowledge of any
default or breach under any of the covenants, conditions, restrictions, rights of way or casements, if
any, affecting all or any portion of the Real Estate, and there is no pending condemnation, eminent
domain or similar proceeding affecting any of the Real Estate, and to the best knowledge of
SHIPPENVILLE, no such proceeding is threatenexl. SHIPPENVILLE has not z‘eceive'd-._gny written
or oral notice of assessment against any of the Real Estate which remains unpaid. To .the best of
SHIPPENVILLE’s knowledge, information and belief, there are no toxic or other dangerous
conditions of the property.

49 EASEMENTS. To the best of SHIPPENVILLE’s knowledge, information
and belief, Schedule 4.9, which shall be updated as of Closing, is a complete and accurate list of all
casements and rights of way over the real property of others used by SHIPPENVILLE in the
operation of the Wastewater System or on which any of the Acquired Assets are located
(“Easements”). SHIPPENVILLE and PAWC agree to cooperate to identify and obtain all necessary
rights-of-way prior to Closing. Upon execution of this Agreement, SHIPPENVILLE shall forward
all documentation with respect to its rights-of-way, both recorded and unrecorded, at
SHIPPENVILLE’s expense to PAWC., PAWC will conduct a rights-of-way abstract, at PAWC’s

expense, to determine whether SHIPPENVILLE has continuous rights-of-way for all of its

12



wastewater lines and other facilities and that such rights are represented by legal instruments in
appropriate form duly recorded. Upon notification from PAWC that the rights-of-way for the
Wastewater System are not sufficient for the operation of the Wastewater System, SHIPPENVILLE
will, at its own expense, secure such additional rights-of-way as PAWC requests. The title to be
conveyed by SHIPPENVILLE TO PAWC shall be insurable at regular rates by a reputable title
insurance company, selected by PAWC and authorized to do business in Pennsylvania.

4,10 PERSONALTY. Except as otherwise indicated on Schedule 4.10,
SHIPPENVILLE owns, free and clear of all liens, or leases from others under valid and enforceable
leases not presently in default, all personal property in its possession or which is used c\)‘nlrﬁquired for
operation and maintenance of the Wastewater System as it is now conducted. |

4.11 LEASES Schedule 4.11, which shall be updated as of Closing, contains a

complete and accurate list of each lease of real property to which SHIPPENVILLE is a party
(“Lease™). SHIPPENVILLE has delivered to PAWC a true, correct and complete copy of each
Lease. Bach Lease is valid and subsisting and in full force and effect in accordance with its terms
and has not been modified, in writing or otherwise. Each Lease, or a memorandum thereof, is
properly recorded in the land records of the county in which the respective property is located. To
the best of SHIPPENVILLE’s knowledge there has been no default or event which, with the giving
of notice or the passage of time, or both, would constitute a material default on the part of
SHIPPENVILLE or any landlord under each such Lease, and SHIPPENVILLE has not asserted a
defense to offset or claim against any payment or performance which is the obligation of

SHIPPENVILLE pursuant thereto. At Closing hereunder, SHIPPENVILLE shall deliver to PA WCa

13



landlord estoppel certificate form reasonably satisfactory to PAWC from each landlord under each
Lease under which SHIPPENVILLE is Lessee.

412 CONTRACTS. As of the date of this Agreement, Schedule 4.12 contains a
complete and accurate list of all contracts, commitments, agreements and instruments relating to the
Wastewater System and all leases of Real Estate and personal property felated to the Wastewater
System ("Contracts”). SHIPPENVILLE has delivered to PAWC a correct and complete copy of
each written agreement listed in Schedule 4.12. Except as disclosed on Schedule 4.12, with respect
to each Contract, neither SHIPPENVILLE nor, to the best of SHIPPENVILLE’s knowledge, any
other party thereto, is in breach or default, no event has occurred which with notice 01‘4 lgpse of time
would constitute a breach or default by SHIPPENVILLE, or permit termination, modification, or
acceleration, under the Contract. Except as sct forth in Schedule 4.12, there are no disputes pending
or to the best of SHIPPENVILLE's knowledge, threatened under or in respect of any of the
Contracts. Schedule 4.12 shall be updated as of Closing.

4.13 TAXES. The SHIPPENVILLE has (a) timely filed all material returns and
reports for Taxes, inciuding information returns, that are required to have been filed in connection
with, relating to, or arising out of, the Wastewater System, (b) paid all Taxes that are shown to have
come due pursuant to such returns or reports and (¢) paid all other material Taxes not required to be
reported on returns in connection with, relating to, or arising out of, or imposed on the Acquired
Assets for which a notice of assessment or demand for payment has been received or which have
otherwise become due. To the best of the SHIPPENVILLE's knowledge, all such returns or reports

have been prepared in accordance with all applicable laws and requirements in all material respects.
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None of the Acquired Assets (a) is property that is required tq be treated as owned by anather Person
pursuant to the "safe harbor lease" provisions of former Section 168(f)(8) of the Code, (b} is "tax-
exempt usc property" within the meaning of Section 168(h) of the Code or (¢} directly or indirectly
secures any debt the interest on which is tax-exempt under Section 103(a) of the Code.

4.14 LIABILITIES. Schedule 4.14, which shall be updated as of Closing, contains

a complete and accurate list of all indebtedness of the SHIPPENVILLE related to the Wastewater
System. Such list includes the person to whom such indebtedness is owed, the interest rates
applicable to such indebtedness, and a description of the property securing such indebtedness.
SHIPPENVILLE has no liabilities with respect to the Wastewater System either diréop or indirect,
matured or un-matured or absolute, contingent or otherwise, except those liabilities expressly set

forth at Schedule 4.14.

4.15 CUSTOMER ADVANCES. Schedule 4.15 isa complete and accurate list

of all unexpired customer advances for construction held by SHIPPENVILLE as of the date of this
Agreement. Prior to Closing, SHIPPENVILLE shall complete the construction of all mains and
facilities for which SHIPPENVILLE has reccived customer advances and return all unexpended
customer advances to the appropriate depositor. Provided, however, that for projects acceptable to
and approved in writing by PAWC, SHIPPENVILLE may pay over to PAWC the unexpended, non-
refundable customer advances, and PAWC shall assume all of the responsibility of
SHIPPENVILLE as to those unexpired customer advances for construction and shall be bound by
the terms and conditions contained in those Extension Deposit Agreements. PAWC shall eotassume

any responsibility for any unexpired customer advances for construction received by
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SHIPPENVILLE, or for any Extension Deposit Agreements to which SHIPPENVILLE is or becomes
a party, except as specifically agreed to in writing. Schedule 4.15 may be updated prior to Closing at

the mutual consent of the parties.

4.16 FREE WASTEWATER SERVICE. SHIPPENVILLE represents and

warrants that it has not entered into any contracts to or provides free wastewater service to any
customers connected to the Wastewater System, but should it discover that any such contracts

exist, SHIPPENVILLE will terminate them prior to Closing.

ARTICLE 5

REPRESENTATIONS AND WARRANTIES OF PAWC

5. REPRESENTATIONS AND WARRANTIES OF PAWC, PAWC represents

and warrants to SHIPPENVILLE that;

5.1 OUALIFICATION. PAWC isa corporation duly organized, validly existing

and in good standing under the laws of the Commonwealth of Pennsylvania and has all requisite

corporate power and authority to own, lease and operate the Wastewater System.

52  AUTHORIZATION AND ENFORCEABILITY. PAWC has full corporate

power and corporate authority to execute, deliver and perform this Agreement. The execution,
delivery and performance by PAWC of this Agreement have been duly authorized by all necessary
corporate action. This Agreement constitutes a legal, valid and binding obligation of PAWC,
enforceable against PAWC in accordance with its terms. As of the Closing Date, each of the

transaction documents to which PAWC is a party will be duly executed and delivered by PAWC and

16



will constitute the legal, valid and binding obligation of PAWC, enforceable against PAWC in

accordance with its respective terms.

53 NO VIOLATION OF LAWS OR AGREEMENTS. The exccution, delivery

and performance of this Agreement does not, and the consummation of the transactions
contemplated by this Agreement as of Closing will not, violate any provision of law or conflict with,
result in a breach of, or constitute a default under, the terms, conditions or provisions of any
agreement, contract or other instrument to which PAWC is a party.

5.4 BROKERAGE. PAWC has not made any agreement or taken any other action
which might cause any person to become entitled to a broker’s or finder’s fee or commission as a

result of the transactions contemplated hereunder which could result in fiability to SHIPPENVILLE.

ARTICLE 6
COVENANTS

6.1 COVENANTS OF SHIPPENVILLE. From and after the date of this

Agreement SHIPPENVILLE covenants and agrees that:

6.1.1 Conduct of Business. SHIPPENVILLE will operate the Wastewater
System until the Closing only in the ordinary course of business substantially as it heretofore has
been operated and in accordance with all applicable local, state, and federal laws, rules and

regulations.

6.1.2 Contracts and Commitments. Except normal and usual commitments

for the purchase of materials and supplies consistent with past practice, no contract or commitment

17



shall be entered into by or on behalf of SHIPPENVILLE relating to the Wastewater System which
would materially affect the operation of the Wastewater System afier Closing, except for those
commitments approved in writing by PAWC.

6.1.3 Release of Liens. SHIPPENVILLE will take all reasonable action
necessary to cause the release, cancellation and discharge of any and all liens or encumbrances, 50
that as of the Closing Date, the Acquired Assets will be fiee and clear of any and all such [iens and

encumbrances (other than the Permitted Exceptions in Schedule 1.1).

6.1.4 Material Events and Circumstance. SHIPPENVILLE shall promptly

inform PAWC in writing of any specific event or circumstance of which SHIPPENVILLE is aware,
or of which SHIPPENVILLE receives notice, that has or is likely to have, individually or in the
aggregate, taken together with the other events or circumstances, a material adverse effect on the

Acquired Assets.

6.1.5 Supplemental Information.

6.1.5 (a) SHIPPENVILLE shall provide PAWC, within fifteen (15) days
of execution or the date of receipt thereof, a copy of (a) each contract entered into by
SHIPPENVILLE after the date hereof and prior to Closing relating to the Wastewater System; (b) a
copy of any written notice of assessments for public improvements against any Real Estate received
after the date hereof and prior to Closing; (c) any writs of summons or complaints {iled against
SHIPPENVILLE or its representatives for any and al] claims relating to the Wastewater System; and
(d) a copy of the filing of any condemnation, eminent domain or similar proceeding affecting all or

any portion of any of the Real Estate received after the date hereof but prior to the Closing.
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6.1.5(b) Within fifteen (15) days of the receipt of notice of violation,
SHIPPENVILLE shall notify PAWC of any violations of state or federal standards.

6.1.6 Title Information.  Within forty-five (45) days following the
execution of this Agreement, SHIPPENVILLE shall use its reasonable efforts to deliver to PAWC
true, correct and complete copies of all existing title policies, surveys, leases, deeds, instruments and
agreements relating to title to the Real Estate and Easements in SHIPPENVILLE’s possession as
outlined in Schedules 4.8 and 4.9, respectively as well as any amendments thereto through to
Closing.

6.1.7. Regulatory Consents. SHIPPENVILLE shall at all times, use its best

efforts and diligently pursue all approvals, authorizations, consents and permits required to be
obtained to consummate the transaction contemplated by this Agreement, including approval of any
necessary revision to the Act 537 Plan. SHIPPENVILLE shall (i) as promptly as practicable, make
or cause to be made such filing and submissions under the faws, rules and regulations applicable to it
as may be required for SHIPPENVILLE to sell the Acquired Assets pursuant 0 the terms of this
Agreement; and (i) keep PAWC apprised of the status of any filing or submission to any such

governmental or regulatory agency.

6.1.8. Storm Water System. Shippenville Borough will retain ownership of

any and all storm water system facilities, and retain ordinances that enforce that no storm water
system facilities shall be connected to or cause storm water infiltration into the Wastewater System.
Such ordinances shall be no less restrictive on storm water discharges after Closing than they were

prior to Closing. If, at any time after Closing, PAWC identifies municipal storm water lines
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interconmected with the Wastewater System, PAWC may at its sole cost and discretion, disconnect

such storm water lines from the Wastewater System and tie them into the municipal storm water

system.

6.1.9. Municipal Ordinances, etc. To the extent that SHIPPENVILLE has

ordinances or laws that require properties to connect to and remain connected to the Wastewater
System, SHIPPENVILLE shall maintain such ordinances or laws so long as the Acquired Assets, or
modifications, renewals, replacements thereto, exist within the municipal boundaries of the Borough

of Shippenville.

62 COVENANTS OF PAWC. From and after the date of this Agreement

PAWC covenants and agrees that:

62.1  Staff Retention. PAWC may offer employment, effective as of the
completion of Closing, to one (I) operation laborer who is currently an employee of
SHIPPENVILLE, subject to possession of a valid Pennsylvania driver’s license, successful
completion of a functional capacity physical examination and successful completion of a training

period, and any security clearances.

6.2.2. Rates. PAWC will implement SHIPPENVILLE’s rates then in
effect at Closing as PAWC’s basg rates, provided such rates shal not be lower than those in effect on

the date this Agreement is executed. These rates are reflected on Schedule 6.2.2.

6.2.3 Fxpansion and Improvements to the Acauired Assets. PAWC will

permit, engineer, design and construct, at its expense, a wastewater line to interconnect the

Wastewater System to PAWC’s PEISA wastewater sysiem to serve the customers of the Acquired
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Assets from the existing PAWC PEJSA wastewater system (hercinafter referred to as “Wastewater
System Improvements™). PAWC will use its best efforts to secure Pennsylvania Department of
Environmental Protection (“DEP”) approval and required permits, to include updating any and alt
Act 537 Plan, as required by DEP (SHIPPENVILLE, Paint and Elk Townships), and shall prepare all
regulatory applications, plans and documents required for the Wastewater System Improvements, at
PAWC’s expense. The wastewater line interconnect component of the Wastewater System
Improvements will be constructed within a reasonable time frame as will the balance of the
Wastewater System Improvements after DEP’s approval for the Wastewater System Improvements
and PAWC’s receipt of all required permits. In the time between Closing and the dgmolition of
SHIPPENVILLE’s existing wastewater treatment plant, PAWC will operate the existingj\}vastewater
treatment plant until all Wastewater System Improvements have been placed into service by PAWC.

63 FURTHER ASSURANCES Each party to this Agreement shall cooperate

and deliver such instruments and take such action as may be reasonably requested by the other party
in order to carry out the provisions and purposes of this Agreement and the transactions
contemplated hereby. After the Closing, each party shall take such other actions and execute such
other documents, certifications, and further assurances as SHIPPENVILLE or PAWC, as the case
may be, may reasonably require in order to transfer more effectively to PAWC or to put PAWC more

fully in possession of any of the Acquired Assets.

ARTICLE 7

PENNSYLVANIA PUBLIC UTILITY COMMISSION APPROVAL

7. The parties recognize and expressly agree that:
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71 PENNSYLVANIA PUC APPROVAL. The consurmmation of the

transaction is conditioned upon the approval of the PUC. PAWC covenants and agrees to
initiate, and faithfully prosecute the necessary proceedings to obtain the approval of the PUC for:
(a) the transfer by sale of SHIPPENVILLEs Wastewater System to PAWC; (b) the right of
PAWC to provide wastewater service {o the public in areas presently being served by
SHIPPENVILLE; (c) the right of PAWC to provide sanitary wastewater service to the public in
Shippenville Borough and a portion of Elk Township; and (d) the right of PAWC to adopt
SHIPPENVILLE’s wastewater rates as PAWC’s base rates in the area to be setved at the time of
Closing; and {€) to apply PAWC’s existing rules and regulations for wastewater servipe ag set
forth in PAWC’s duly filed and effective tariff for its Clarion system (generally applicable to its
services) at the time of Closing. SHIPPENVILLE, by this Agreement, covenants and agrees to
provide such information, documents and assistance as may be reasonably requested by PAWC
in connection with any such proceedings and-to otherwise cooperate in the initiation and

prosecution of any such proceeding.

ARTICLE 8

CONDITIONS PRECEDENT

8.1 CONDITIONS PRECEDENT TQ PAWC’S OBLIGATIONS. The

obligation of PAWC to consummate the transactions contemplated hereby are subject to the
satisfaction, on or prior to the Closing, of each of the following conditions (any one or more of which

may be waived in writing in whole or in part by PAWC in its sole discretion):
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8.1.1 Representations and Warranties. SHIPPENVILLE’s representations and
warranties set forth in this Agreement or in any Schedule, list, certificate or document delivered
pursuant to the provisions of this Agreement shall be true in all material respects at and as of the time
of Closing with the same force and effect as though such representations and warranties were made
at and as of such time, and SHIPPENVILLE shall deliver to PAWC a certificate executed by its
proper representatives, and dated the Closing Date, certifyfng to the foregoing.

8.1.2 Performance of Agreements. SHIPPENVILLE shall have performed
and complied with in all material respects all covenants, agreements and conditions required by this
Agreement to be performed or complied with by it prior to or at the Closing, and SHIPPENVILLE
shall deliver to PAWC a certificate executed by its proper representatives, and dated fhe Closing

Date, to such effect.

8.1.3 Adverse Change. There shall not have been a material adverse change,

occurrence or casualty, financial or otherwise, to the Wastewater System or the Acquired Assets,
whether covered by insurance or not.

8.1.4 Release of Liens, All necessary action shall have been taken to cause the
release, cancellation and discharge of any and all liens and encumbrances so that as of the Closing,
the Acquired Assets shall be free and clear of any and all liens and encumbrances (other than
Permitted Exceptions in Schedule 1.1), and SHIPPENVILLE shall have provided PAWC with such
opinions, instruments or documents as PAWC may reasonably request, and in form and substance
satisfactory to PAWC, evidencing the release, cancellation and discharge of any and all liens and
encumbrances (other than Permitted Exceptions in Schedule 1.1) and that the Acquired Assets are

not subject to any liens or encumbrances. In the event SHIPPENVILLE is unable to convey title to
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the Acquired Assets to PAWC at the Closing in accordance with the terms of this Agreement,
PAWC shall have the option of: (a) accepting such title as SHIPPENVILLE is able to convey
without abatement of the purchase price; or (b) canceling this Agreement in which case this
Agreement shall be of no further force or effect and neither of the parties hercto shall have any

further liability hereunder.

8.1.5 PaPUC Approval. The PUC shall have issued an order, which order

shall have become final and un-appealable, approving the transactions set forth at Article 7.

$.1.6 Other Revulatory Consents. PAWC shall have obtained the written,

final and un-appealable approvals, authorizations and consents (including consents for permit
transfers) that are required to consummate the transactions contemplated by this :ﬁ‘\greement,
including without limitations the approval of every regulatory agency of federal, statc or local
government that may be required in the opinion of either PAWC or SHIPPENVILLE.

8.1.7 Certification of Financial Information. SHIPPENVILLE shall have

delivered to PAWC a certificate, in substantially the form set forth at Schedule 8.1 .7, executed by its
authotized representative and in form and substance satisfactory to PAWC, listing (i) the amount of
its net outstanding long-term debt or notes, if any, related to the Wastewater System, (ii) all
unexpired customers' advances for construction and unexpended contributions in aid of construction
as of the Closing Date, and (iii) any and all additions or retirements to the Wastewater System during
the period from the date of this Agreement {0 the Closing Date, together with the cost thereof.

8.1.8 lInventory List of Materials and Supplies. SHIPPENVILLE shall have

delivered to PAWC a certificate listing all materials and supplies owned by SHIPPEN VILLE as of

the Closing related to the operation or maintenance of the Wastewater System.
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8.1.9 Opinion of Counsel. SHIPPENVILLE shail have deliveredto PAWC a

favorable written opinion of SHIPPENVILLE’s counsel, dated as of the Closing Date and addressed
to PAWC, in form and substance satisfactory to PAWC, to the effect set forth in Schedule 8.1.9.

8.1.10 Contractual Consent. SHIPPENVILLE shall have obtained written
approvals, authorizations and consents oftransfer to all material transferable or assignable contracts,
agreement, licenses and permits to the extent specifically required by the terms of such contracts,
agreements, licenses or permits.

8.1,11 Delivery of Documents. SHIPPENVILLE shall have delivered to
PAWC the deeds, easements or assignments of easements, bills of sale, rights of way and other
documents required to be transferred under this Agreement, and all books, records and‘such other
instruments or documents maintained by SHIPPENVILLE relating to the Wastewater System.

8.1.12 Delivery of Resolutions. SHIPPENVILLE shall have delivered to

PAWC a copy of the Resolutions, certified by their proper representatives, approving the execution,
_delivcry and performance of this Agreement, together with the certificate of its proper representatives
that said Resolutions are in full force and effect and were duly adopted.

8.1.13 Permits Issued. DEP and all other regulatory agencies or authorities
having jurisdiction over the operations of the Wastewater System shall have issued or consented to
the transfer of the necessary permits to PAWC to operate the Wastewater System. A copy of the
NPDES Permit for the Wastewater System in effect on the execution date of this Agreement is
attached at Schedule 8.1.15. PAWC reserves the right to terminate this Agreement if, at any time

prior to Closing, a new NPDES Permit for the Wastewater System or PAWC’s PEJSA wastewater
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treatment plant is issued which, in PAWC’s sole opinion, is more stringent or materially different
from the NPDES Permit in effect on the date of the execution of this Agreement or that of PAWC’s

PEJSA wastewater treatment plant.

8.1.14 PAWC Board Approval. PAWC’s Board of Dircctors shall have

approved this Agreement.

2.1.15 Basements and Rights-of-Way. SHIPPENVILLE shall have delivered

to PAWC, all documents necessary to transfer, at Closing, the easements and rights-of-way identified
on Schedule 4.9 to PAWC by legal instruments in appropriate form duly recorded.

8.1.16 Title Insurance. A reputable title insurance company
shall have issued, at PAWC’s expense, title commitment to PAWC for an Ownet’s Titié Insurance
Policy including extended coverage at regular rates, evidencing good and marketable title, in the
amount of the fair market value of the Real Estate, covering title to the Real Estate on the date of
closing, and subject onty to the Permitted Exceptions, at standard rates to be paid by PAWC.

8.1.17 Consent Order and Agreement. The Wastewater System, as operated

by SHIPPENVILLE, is subject to a Consent Order and Agreement, dated November 4, 2010,
attached at Schedule 8.1.17. PAWC shall participate along with SHIPPENVILLE in obtaining a
revised or new Consent Order and Agreement consistent with PAWC’s plan to interconnect the
Acquired Assets with PAWC’s PEISA wastewater system, and for the subsequent abandonment,
demolition and removal of the existing wastewater treatment plant component of the Acquired
Assets. The revised or new Consent Order and Agreement shall be written to the satisfaction of

PAWC and be consistent with the terms of this Agreement prior to Closing.
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8.1.18. Wastewater System. SHIPPENVILLE shall adopt and/or retain

ordinances establishing rules and regulations consistent with PAWC’s duly filed and approved
Tariff rules and regulations for the making of connections and is of the Acquired Assets; and

enforce the provisions of such ordinances at all times in the future.

8.1.19. Act 537 Plans. Any and all Act 537 Plans that DEP requires to be
updated (SHIPPENVILLE, Paint and Elk Townships) as a result of PAWC’s purchase shall be
revised and approved prior to Closing unless otherwise agreed to in writing by the parties to this
Agreement. Such plans shall be to the satisfaction of PAWC and complement its proposed plans

to interconnect the Acquired Assets with its PEISA wastewater system.

82 CONDITIONS PRECEDENT TO SHIPPENVILLE'S OBLIGATIONS. The

obligation of SHIPPENVILLE to consummate the transactions contemplated hereby are subject to
the satisfaction, on or prior to the Closing, of each of the following conditions (any one or more of
which may be waived in writing in whole or in part by SHIPPENVILLE in its sole discretion):

82.1 Regulations and Warranties. PAWC’S representations and warranties

contained in this Agreement or in any Schedule, list, certificate or document delivered pursuant to
the provisions of this Agreement shall be true in all material respects at and as of the time of Closing,
with the same force and effect as though such representations and warranties were made at and as of
such time, and PAWC shall deliver to SHIPPENVILLE a certificate executed by its proper

representatives, and dated the Closing Date, certifying to the foregoing.
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822 Performance of Agreements. PAWC shall have performed and
complied, in all material respects, with all covenants, agreements and conditions required by this
Agreement to be performed or complied with by it prior to orat the Closing, and PAWC shall defiver
to SHIPPENVILLE a certificate executed by its proper representatives, and dated the Closing Date,

to such effect,

823  Opinion of Counsel. PAWC shall deliver to SHIPPENVILLE a

favorable written opinion of PAWC’s counsel, dated as of the Closing Date and addressed to
SHIPPENVILLE, in form and substance satisfactory to SHIPPENVILLE, to the effect set forth in
Schedule 8.2.3.

824  DEP Approval. The DEP shall have issued writtez;'approvais,
including the issuance of a revised or new Consent Order and Agreement as well as all related

permits for the transfer of the Wastewater System from SHIPPENVILLE to PAWC.

ARTICLE ©

INDEMNIFICATION

9.1 INDEMNIFICATION BY SHIPPENVILLE.  SHIPPENVILLE agrees to

indemnify, defend and hold harmless PAWC and its affiliates and their respective officers, directors
and agents at all times after the date of this Agreement, from, against and in respect of any and all
damage or deficiency resulting from (i) any misrepresentation, breach of warranty or nonfulfillment
of any agreement or covenant made by ASHIPPENVILLE in this Agreement or in any Schedule,

statement, certificate or other document furnished or to be furnished to PAWC in connection with
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the transactions contemplated hereby, and (ii) any and all liabilities of SHIPPENVILLE of any
nature, whether due or to become due, whether accrued, absolute, contingent or otherwise, existing
on the Closing Date or arising out of any transaction entered into, any state of facts existing or any

event occurring on or prior to such date.

9.2 INDEMNIFICATION BY PAWC. PAWC will indemnify and hold harmless

SHIPPENVILLE at all times after the date of this Agreement, from, against and in respect of any
and all damage or deficiency resulting from (i} any misrepresentation, breach of warranty or
nonfulfillment of any agreement or covenant made by PAWC as set forth in this Agreement or in
any Schedule, statement, certification or other document furnished or to be  furnished to
SHIPPENVILLE, in connection with the transactions contemplated hereby, and (11) PAWC’s

operation or use of the Wastewater System after Closing.

ARTICLE 10

MISCELLANEQUS

10.1 REALTY TRANSFER TAXES. PAWC agrees to pay any realty transfer

taxes that may be due or owing as a result of the within transaction, and the parties agree to prorate

any property taxes, if any.

102 SURVIVAL OF REPRESENTATIONS AND WARRANTIES. All

representations, warranties and agreements made by SHIPPENVILLE and PAWC in this Agreement

or pursuant hereto shall survive the Closing.
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10.3 PENNSYLVANIA LAW TO GOVERN. This Agreement is being delivered

in the Commonwealth of Pennsylvania and shall be construed and enforced in accordance with the
laws of such State.

10.4 RISK OF LOSS. SHIPPENVILLE retains al! risk of destruction, losses or
damage to Acquired Assets due to fire or other casualty up to the Closing and agrees to maintain its
current insurance coverage until the Closing. If prior to the Closing: (i) all or part of the Acquired
Assets are destroyed by fire or the elements or by any other cause; or (if) all ora part of the Acquired
Assets are taken by eminent domain, SHIPPENVILLE shall give prompt notice thereof to PAWC
and PAWC may, by notice given to SHIPPENVILLE prior to Closing, elect to cancel this
Agreement. In the event PAWC shall so elect, both parties shall be relieved and rele;scd of and
from any further liability hereunder.

10.5 ACCESS AND INFORMATION. SHIPPENVILLE will give to autherized

representatives of PAWC reasonable access during normal business hours throughout the period
prior to Closing to all the |propeities, books, contracts, commitments, and records of
SHIPPENVILLE relating to the Wastewater System, and furnish PAWC during such period with all
such information relating thereto as PAWC may reasonably request. Within thirty (30) days of the
execution of this Agreement, the SHIPPENVILLE shall provide PAWC with a complete list of
customers, including names, service addresses, billing addresses, and meter sizes and serial numbers
in meter reading route sequence. This complete list shall be updated at Closing and provided to
PAWC at Closing 50 as to be true and correct on the date of Closing.

10.6 RIGHT OF ENTRY. After the date of this Agreement and until Closing,

PAWC shall have the reasonable right to enter upon the property and facilities constituting the
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Wastewater System, after making reasonable prior arrangement with SHIPPENVILLE, for the
purpose of making such inspections and investigations of the Wastewater Systt_:m, including, but not
limited to surveys, environmental assessments, and engineering studies, as PAWC deems reasonably
necessary. PAWC shall indemnify and hold SHIPPENVILLE harmless from and against all losses,
damages, demands, claims, suits and other liabilities, including attorney fees and other expenses of
litigation, because of personal or bodily injury or property damage resulting from PAWC’s presence
at or use of the Wastewater System for such inspections and investigations, PAWC shall promptly
(within five (5) business days) return the surface of the property to substantially the same as before

such inspections and investigations.

10.7 ENVIRONMENTAL ASSESSMENT. After the date of this Agreement and

until the Closing Date, PAWC shall have the reasonable right to enter upon the property and
facilities constituting the Wastewater Syster, afler making reasonable prior arrangement with
SHIPPENVILLE, for the purposes of conducting an environmental assessment of the Wastewater
System. Within sixty (60) calendar days after the date this Agreement is executed, PAWC shall
notify SHIPPENVILLE in writing if the environmental assessment reveals the presence of oil or
petroleum products or any hazardous or toxic wastes or materials or storage of fuel tanks or any other
environmental hazard or contamination. Within fifteen (15) days of the date of such notice,
SHIPPENVILLE shail advise PAWC in writing as to whether SHIPPENVILLE can cure the
environmental hazard or contamination. If SHIPPENVILLE is unable to cure any such
environmental hazard or contamination, then PAWC shall have the right, in PAWC’s sole discretion,
to terminate this Agreement upon written notice to SHIPPENVILLE whereupon this Agreement shail

be null and void, and neither party shall have further rights nor obligations to the other hereunder.
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10.8. TERMINATION OF AGREEMENT.

10.8.1 If Closing does not occur by the one (1) year anniversary of the
signing of this Agreement, with the full cooperation and diligent efforts of PAWC and
SHIPPENVILLE, then either party may terminate this Agreement upon written notice to the other,

and the parties shall be relieved of all rights and responsibilities hereunder, except as specified

herein,

10.9 TIME OF THE ESSENCE. Time shall be of the essence with respect to

all matters and times contained in this Agreement. Time as set forth in this Agreement shall not
be extended except by written agreement signed by all parties. Notwithstanding the foregoing, if
any date specified for the giving o receipt of notice, or for the exercise of any right or:-bption, or
for Closing, shall fall on a Saturday, Sunday or legal holiday observed by local banking
institutions, the date so specified shall be extended to the next succeeding day which is nota

Saturday, Sunday or legal holiday.

10.10 SECTION HEADINGS. The Section headings herein have been inserted

for convenience of reference only and shall in no way modify or restrict any of the terms or
provisions hereof.

10.11 NOTICES. Al notices, requests, demands and other communications
hereunder shall be in writing and shall be deemed to have been duly given if delivered or mailed,
first class, postage prepaid, registered mail, return receipt requested:

To SHIPPENVILLE: Shippenville Borough
Linda Duffee, Borough Council President
206 North School Street
Shippenville, PA 16254

To PAWC: Pennsylvania American Water Company
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Seth A, Mendelsotin, Esquire
800 West Hershey Park Drive
Hershey, PA 17033

10.12  SUCCESSORS AND ASSIGNS.  This Agreement shall inure to the

benefit of and be binding upon the successors and assignees of PAWC and SHIPPENVILLE. No
assignment of this Agreement will be permitted unless the assignment is approved in writing by the
non-assigning party, which approval will not be unreasonably withheld.

1013 NOTHIRD PARTY BENEFICIARIES.  Nothing herein expressed or

implied is intended or should be construed to confer upon or give to any person other than the parties
hereto and their successors and permitted assigns any rights or remedies under or by r;agéqn ofthis
Agreement.

10.14 ENTIRE AGREEMENT. This Agreement constitutes the entire
understanding of the parties with respect to the subject matier hereof, supersedes any prior
agreements or understandings, written or oral, among the parties with respect to the subject matter

hereof and is not intended to confer upon any person other than the parties hereto any benefit, right

or remedy.
ATTEST: SHIPFENVILLE BOROUGH
(Il it
(AN AN L D AT T R P
Seoretary “"Tinda Duffee, Countil President

Secretary
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Schedule 1.1

Permitted Exceptions

NONE



Schedule 1.2

Excluded Assets

Those items listed in Section 1.2 ()-(iii), plus Seller’s Cash and Accounts Receivable on the
Seller’s books at Closing, as well as all personal property not used in the everyday operation of
the Wastewater System. Such personal property includes: alf hand tools, string trimmer, mowers,
two portable gasoline pumps, pressure washer, pipe wrenches, hoses, refrigerator and office
equipment.



Schedule 4.4

List of Permits and Compliance with Laws Generally

e NPDES - 0103276, see also Consent Order & Agreement, dated November 4, 2010, at
Schedule §.1.17
o WQM - 1606404



Schedule 4.5

Pending or Threatened Litigation

NONE



Schedule 4.6

Environmental Matters

NONE, other than CO&A found at Schedule 8.1.17



Schedule 4.8
Real Estate

List of Real Property Interests (“In Fee”) to Be Acquired

1. Wastewater Treatment Plant Site, Parcel Numbers: 144 & 144-1 comprised of
approximately 14.93 (M/L)



Schedule 4.9

List of Easements, Licenses and Rights-of-Way

. Right-of-Way between, Franklin W. & Rita M. Kiser (Grantor) & Shippenville Municipal
Authority & Shippenville Borough (Grantee)

. Right-of-Way between, Donald L. Jeannerett (Grantor) & Shippenville Municipal
Authority & Shippenville Borough (Grantee)

. Right-of-Way between, Charles P. lon (Grantor) & Shippenville Municipal Authority &
Shippenville Borough {Grantee)

. Right-of-Way between, Betty Taylor (Grantor) & Shippenville Municipal Authority &

Shippenville Borough {Grantee)

. Other Right-of-Way & Easements in areas wherein Acquired Assets are situated outside
of any and all public right-of-ways for either Township, State or County roadways,
including, but not limited to the following and all of which will be addressed prior to the

Closing,. g



Schedule 4.10

Personalty

NONE



Schedule 4.11

Leases

NONE



Schedule 4.12

Contracts

Except for the Consent Order & Agreement on Schedule 8.1.17, NONE



Schedule 4.14

Liabilities

. Farmers Bank Loan — Approximate Principal Balance as of March 31,2014 -
$266,118.37 -

. Gwin, Dobson & Foreman — services provided in connection with the Consent Order &
Agreement and related work — between $35,000 and $60,000



Schedule 4.15

Customer Advances

NONE



Schedule 6.2.2

Shiopenville’s Existing Wastewater Rates — to be adonted by PAWC as
its base rates effective at Closing

o Customer Charge (All Classes and Meter Sizes) - $42.00/Month, but includes 1% 2,000
Gallons/Month
s Volumetric Charge - $6.50/Thousand Gallons for all usage in excess of 2,000
Gallons/Month '



Schedule 8.1.7

Certification of Financial Information

CERTIFICATE AS TO DEBT, CONTRIBUTIONS,
AND ADDITIONS AND RETIREMENTS

The undersigned officer of Clarion Area Authority ("SHIPPENVILLE"), with regard to

the Purchase Agreement dated 13, August 2014 (the “Agreement”) between the
SHIPPENVILLE, as Seiler, and Pennsylvania American Water Company ("PAWC"Y), as Buyer,

for the sale by SHIPPENVILLE to PAWC of the public wastewater treatment, collection and
disposal system now owned by SHIPPENVILLE (the “Wastewater System™), hereby certifies

that:

1. The amount of SHIPPENVILLE's net outstanding long-term debt or
notes related to the Wastewater System is $326,118.37.

2. The amount of all unexpired customers' advances for construction and
unexpended contributions in aid of construction is $0.09.

3. The additions or retirements to the Wastewater System during the
period August 2014 through the date of this Certificate, together with the cost
thercof, are: $0.00.

All of the foregoing statements are true and correct as of the 13 day of August, 2014,

A'r:"uj'r; g%/h/ % SHIPPENVILLE lBOR{)UGH
) n ,_// y :1 /‘._,' ,"! /
gg@ﬁM /i LAl A fA B
o ra 7 ';/r ar

Secretary o/ Prestdent ¢

(SEAL)




Schedule 8.1.9

Opinion of Counsel (SHIPPENVILLE)

See Attached Draft (2 pages)



DRAFT

[DATE]
Pennsylvania American Water Company
800 West Hersheypark Drive
Hershey, PA 17033

Ladies and Gentiemen:

[ have acted as counsel for , a Pennsylvania (the
“Seller”) in connection with the execution and delivery by the Seller of the Purchase Agreement (the
“Agreement”) dated between the Seller and Pennsylvania American Water

Company, a Pennsylvania corporation (“PAWC”). This opinion is delivered to you pursuant to
Paragraph 8.1.9 of the Agreement. All capitalized terms used herein without definition shall have
the respective meanings ascribed to them in the Agreement unless otherwise noted.

In connection with the opinions expressed below, I have made such examination of law and
have cxamined originals, or copies certitied or otherwise identified to my satisfaction, of the
Agreement and all other agreements and instruments to be executed by the Seller in connection with
the Agreement (“Transaction Documents”), and such documents and records of the Seller,
certificates of public officials and of officers of the Seller, and such other documents as I have
deemed necessary or appropriate.

Based upon and subject to the foregoing, it is my opinion that as of the date hercof:

1. The Seller is validly existing under the laws of the Commonwealth of
Pennsylvania and has all requisite municipal power and municipal authority to
perform its obligations under the Agreement, and to own the Acquired Assets as now
owned or leased and to operate the Acquired Assets as now operated.

2. All proceedings required to be taken by or on the part of the Seller to
authorize the execution, delivery and performance of the Agreement and the
Transaction documents, and the consummation of the transactions thereby, have been
duly and properly taken, Each of the Agreement and the Transaction Decuments
have been duly and validly executed and delivered.

3. All consents, approvals, authorizations or orders of any court or governmental
authority of the United States or the Commonwealth of Pennsylvania required for the
consummation by the Seller of the fransactions contemplated by the Agreement have
been obtained.



Pennsylvania American Water Company
[DATE]
Page 2

4. Neither the execution and delivery of the Agreement and the Transaction
documents by the Seller not the consummation of the transactions contemplated
thereby will conflict with, or result in a breach of, the terms, conditions, or provisions
of, or constitute a default under, the terms of any agreement or instrument to which
the Seller is a party or by which the Acquired Assets may be bound or affected. The
execution, delivery and performance of, and compliance with, the Agreement and the
Transaction Documents by the Seller will not violate any provision of any law, rule,
regulation, or to my knowledge, order, permit, certificate, writ, judgment, injunction,
decree, determination, award or other decision of any court, arbitrator or
governmental authority, by which the Selier is bound or to which it is subject.

5. The Agreement and other agreements and documents {o be executed pursuant
thereto, when executed and delivered by the Seller, will constitute legal, valid and
binding obligations of the Seller, enforceable against it in accordance with their
respective terms. E

Sincerely,




Schedule 8.1.15

Permits Issued

See Schedule 4.4



Schedule 8.1.17

Consent Order & Agreement (37 pages)




COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF ENVIRONMENTAL PROTECTION

In the Matter of:
SHIPPENVILLE BOROUGH :  Clean Streams Law
P.O. Box 244 : Sewage Facilities Act
Shippenville, PA 16254 :

’ CONSENT ORDER AND AGREEMENT

This Consent Order and Agreement is entered into this ﬁday of M 2010,
by and between the Commonwealth of Pennsylvania, Department of Environmental Protection
(“Department”) and Shippenville Borough (“Shippenville”).

Findings

The Department has found and determined the following:

A. The Department is the agency with the duty and the authority to administer and
enforce The Clean Streams Law, Act of June 22, 1937, P.L. 1987, as amended, 35 P.S. §§691.1-
691.1001 (“Clean Streams Law™); the Pennsylvania Sewage Facilities Act, Act of January 24, 1966,
P.L. 1535, as amended, 35 P.S. §§750.1-750.20a (“Sewage Facilities Act”); Section 1917-A of the
Administrative Code of 1929, Act of April 9, 1929, P.L. 177, as amended, 71 P.S. §§310-17
(“Administrative Code™); and the rules and regulations promulgated thereunder (“Regulations™).

B. Shippenville is a “municipality” as defined in Section 1 of the Clean Streams Law, 35
P.S. §691.1, and has 2 mailing address of P.O. Box 244 Shippenville, PA 16254.

C. Shippenville owns, operates, and maintains a sewer system and sewage treatment
plant (“Plant”) that serves the residents of the Borough (collectively “Sewerage Facilities”). The

Plant is located along State Route 208, in Elk Township, Clarion County, Penasylvania,




D. All entities that discharge pollntants into waters of the Commonwealth must first
obtain a National Poﬂutant Discharge Elimination System (“NPDES™) permit for their discharges, as
required by the Federal Water Pollution Control Act, 33 U.S.C. § 1257, et seq,, and the Clean
Streams Law. Any violation of the terms, conditions, or effluent limitations contained in a NPDES
permit issned by the Department is a violation of the Clean Streams Law.

E. On October 11, 2000, the Department reissued NPDES Permit No. PA0L03276
(“NPDES Permit™) to Shippenville authorizing the discharge of treated sewage from the Plant to
Deer Creek, which is a “water of the Commonwe.alth” as defined in Secticn 1 of the Clean Streams
Law, 35 P.5. §691.1.

F. At all times relevant hereto, Shippenville was permitted to discharge only as
anthorized by, and subject to the terms, conditions, and limitations set forth in the NPDES Per‘nnit.

G. Pursuant to the NPDES Permit, Shippenville submitted monthly Discharge

Monitoring Reports to the Department. The Discharge Monitoring Reports, for the period April
2003 through July 2010, reported that the effluent discharge from the Plant exceeded the NPDES
Permit limitations. The exceedances of the NPDES Permit limitations are summarized in Exhibit
A, and incorporated herein.

Issuance of NPDES Permit

H. On March 21, 2005, the Department received a timely application from Shippenvilie
to renew the NPDES Permit. However, the Department could not renew the NPDES Permit because
Shippenville was not in compliance with the Clean Streams Law. Therefore, at midnight, on
October 10, 2003, the NPDES Permit expired. Shippenville, however, continued to discharge to

waters of the Commonwealth without a valid NPDES permit from the Department.




L For settlement purposes only, the Department has agreed to treat the NPDES Permit

as administratively extended until the date the Department issues a NPDES permit to Shippenville in

accordance with this Consent Order and Agreement.

J. On September 18, 2010, the Department published a notice of the draft NPDES
permit in the Pennsylvania Bulletin and Shippenville has reviewed and commented on the draft.
Upon signing this Consent Order and Agreement, the Department will issue the final NPDES Permit
to Shippeaville, which Shippenville has agreed not to appeal. The final NPDES Permit is attached
as Exhibit B and incorporated by reference.

Sewage Facilities Planning

K. Section 5 of the Sewage Fucilities Act, 35 P.S. §750.5, and 25 Pa, Coﬁe—; §71.11,
requires municipalities to develop and implement comprehensive Official Plans that pr'ovide for the
resolution of existiné sewage disposal problems, and the futare sewage disposal needs of new land
development, and provide for the future scwage disposal needs of the municipality. Official Plans
must be developed, submitted to the Department for approval, and implemented by municipalities

under the Sewage Facilities Act.

198 On September 15, 1986, pursuant to the Sewage Facilities Act, the Department
approved an Official Plan for Shippenville, entitled “Offictal Sewage Plan- Act 537- Borough of

Shippenville” (“September 1986 Official Plan™).

M. Pursuant to 25 Pa, Code §71.12, municipalities shall review and revise their Official
Plan whenever the municipality or the Department determines that the plan is inadequate to meet the
existing or future sewage disposal needs of the municipality or portion thereof.

N. The Department has determined that the September 1986 Official Plan is inadequate
to meet the existing and future sewage disposal needs of the Shippenville because the Plant

continues to exceed the effluent limitations set forth in the NPDES Permit.




0. Pursuant to the Sewage Facilities Act, and 25 Pa. Code §71.12, Shippenville is
required to revise/update the September 1986 Official Plan,

P. As of the date of this Consent Order and Agreement, Shippenville has not
revised/updated the September 1986 Official Plan.

Violations

Q.  The effluent discharge exceedances, set forth in Exhibit A, constitute violations of
Sections 201, 202, and 401 of the Clean Streams Law, 35 P.S. §§651.201, 691.202, and 691.401.

R. Shippenville’s failure to revise/update the September 1986 Official Plan viclates
Section 5 of the Sewage Facilities Act, 35 P.S. §750.5, and 25 Pa. Code §§71.11 and 71.12.

S. The violations set forth in Paragraphs Q and R, above, constitute unla%vfui conduct
under Section 611 of the Clean Streams Law, 35 P.S, §691.611; a statutory nuisance under Sections
401 and 601 of the Clean Streams Law, 35 P.S. §§691.401 and 691.601, and Section 14 of the
Sewage Facilities Act, 35 P.S. §750.14; and subject Shippenville to civil penalty liability pursuant to
Section 605 of the Clean Streams Law, 35 P.S. §691.605, and Section 132 of the Sewage?acilities
Act, 35P.S. §750.13a.

T.  Shippenville has requested that the Department allow it to come into compliance with
the Clean Streams Law, the Sewage Facilities Act, and the Regulations on a schedule that is
acceptable to the Department. The Department has agreed to this request.

Order

After full and complete negotiation of all matters set forth in this Consent Order and

Agreement, and upon mutual exchange of the covenants contained herein, the Parties desiring to

avoid litigation and interding to be legally bound, it is hereby ORDERED by the Department and

AGREED to by Shippenville as follows:




1. Authority, This Consent Order and Agreement is an Order of the Department
authorized and issued pursuant to Section 610 of the Clean Streams Law, 35 P.S. §691.610; Section

10 of the Sewage Facilities Act, 35 P.S. §750.10; and Section 1917-A of the Administrative Code.
2. Findings.
a. Shippenville agrees that the Findings in Paragraphs A through T are true and

correct and, in any matter or proceeding involving Shippenville, and the Department, Shippenville

shall not challenge the accuracy or validity of these Findings.

b. The Parties do not authorize any other persons to use the Findings in this
Consent Order and Agreement in any matter or proceeding.

3. Obligations.

a. Compliance with Law, Shippenville shall take all actions necessary,
including obtaining all necessary funding and permits and/or planning documents, to attain and

thereafter maintain compliance with the Clean Streams Law, the Sewage Facilities Act, all relevant

Regulations, and this Consent Order and Agreement.

b. Official Plan Update Revision. Shippenville shall perform the following tasks

in accordance with the following scheduie:

i, By November 1, 2010, Shippenville shall submit to the Department
draft Update Revision to its September 1986 Official Plan. The draft
Update Revision shall evaluate alternatives and recommend an
alternative which shall adequately address the existing and future
sewage needs of Shippenville. The draft Update Revision shall be
submitted in accordance with 25 Pa. Code §§71.21 and 71.31, and
shall contain an implementation schedule that, among other things,
provides for the implementation of all projects by October 31, 2013.

i, Within 90 days of receiving comments from the Department
concerning the draft Update Revision, Shippenville shall submit to the
Department an Administratively Complete final Update Revision
(“Final Update Revision”) that addresses the Department’s comments,
and a resolution from Shippenville evidencing adoption of the Final
Update Revision as a revision to its September 1986 Official Plan,




iii.  If the Department determines that the Final Update Revision is not
approvable, Shippenville shall, within 90 days of receiving the
Department’s written comments, submit to the Department an
Administratively Complete revised Final Update Revision that
addresses the Department’s written comments.

iv. If the Department determines that the revised Final Update Revision,
as described in Paragraph 3.b.iii., above, is not approvable, the
Department will disapprove the revised Final Update Revision, in
writing, and Shippenville shall be subject to ¢ivil penalty liability, as
set forth in Paragraph 9, below, until such time as Shippenville
submits a Final Update Revision that is approvable by the Department.

V. Upon Department approval of the Final Update Revision or revised
Final Update Revision, Shippenville shall implement the approved
Final Update Revision or approved revised Final Update Revision in
accordance with the schedule(s) therein, and the approved
implementation schedule(s) shall be incorporated herein by reference
and shall be enforceable under this Consent Order and Agreement,

4. Agreement to Not Appeal the Final NPDES Permit. Shippenville herehy agrees to
not appeal the final NPDES Permit, which will be issued by the Department to Shippenville upon
execution of this Consent Order and Agreement,

5 QOuarterly Progress Reporting. Beginning Tanuary 1, 2011, Shippenville shall submit
to the Department written progress reports of its efforts to comply with the requirements of this
Consent Order and Agreement. The written progress reports shall be submitted by the 30" day
following each calendar quacter (i.e. April 30, July 30, October 30, and January 30), and continuing
every calendar quarter thereafter until this Consent Order and Agreement is terminated.

6. Administratively Complete. For the purposes of this Consent Order and Agreement,
the term ““Administratively Complete” shall mean that all required submissions pursuant to
Paragraph 3.b, above, shall contain all applicable fees, modules, signatures, certifications/reports by
applicable licensed professionals, with all necessary laboratory analyses, plans, maps, drawings,

specifications and/or supporting calculations, and any other necessary information/documents of

sufficient quality to merit a full technical review by the Department.




7. Civil Penalty Settlement.
a. Upon signing this Consent Order and Agreement, Shippenville shall pay a
civil penalty of $2,000, which Shippenville hereby agrees to pay. The payment is in settlement of the
Department’s claim for civil penalties for the violations set forth in Paragraphs @ and R, above,

covering the dates set forth herein.

b. The payment shall be made by municipal check or the like made payable to
Commonwealth of Pennsylvania Clean Water Fund and sent to the individual at the address set forth
in Paragraph 14 (Correspondence with the Department), below.

8. Stipulated Civil Penafties. If Shippenville fails to comply in a timely manner with
any applicable term or provision of this Consent Order and Agreement, Shippcnvillé‘\shaﬂ be in
violation of this Consent Order and Agreement.

a. [n addition to other applicable remedies, Shipperville shall pay the following
penalties for the following violations:

i, $100 per day for missing the dcadline set forth in Paragraph 3.b.i,
above, until the date the document is received by the Department; and

ii. $250 per month for any and all effluent discharge violations reported
on the monthly Discharge Monitoring Reports.

b. Stipulated civil penalty payments shall be payable monthly on or before the
30th day of each succeeding month, and shall be made by corporate check or the like made payable to
Commonwealth of Pennsylvanifl, Clean Water Fond and sent to the individual at the address set forth
in Paragraph 14 {Correspondence with the Departinent), below.

c. Any payment uader this Paragraph sﬁall neither waive Shippenville’s duty to

meet its respective obligaticns under this Consent Order and Agreement nor preciude the

Department from commencing an action to compel Shippenville’s compliance with the terms and




conditions of this Consent Order and Agreement. The payment resolves only Shippenville’s
liability for civil penaities arising from the violation of this Consent Order and Agreement for which
the payment is made. |

d. Stipulated penalties shall be due automatically and without notice.

9. Civil Penalty Liability for Planning.

a. If the Department disapproves a revised Final Update Revision submftted by
Shippenville, pursuant to Paragraph 3.b.iv, above, Shippenville shall be subject to civil penalty
Liability under 605 of the Clean Streams Law, 35 P.S. §691.605, and Section 13a of the Sewage
Facilities Act, 35 P.S. §750.13a.

b. For all other vioiat.ions of the obligations under this Consent di‘der and
Agreement, except those violations set forth in Paragraph 9.a., above, and those violations subject to
Stipulated Civil Penalties under Paragraph 8, above, Shippenville shall be subject to civil penalty
liability under Section 605 of the Clean Streams Law, 35 P.S. §691.605, and Section 13a of the
Sewage Facilities Act, 35 P.S. §750.13a.

10.  Additional Remedies.

a, If Shippenville fails to comply with any provision of this Consent Order and
Agreement, the Department may, in addition to the remedies prescribed herein, pursue any remedy
available for a violation of an order of the Department, including an action to enforce this Consent
Order and Agreement.

b. The remedies provided by this Paragraph and Paragraphs 8 and 9, above, are
cumulative and the exercise of one does not precfude the exercise of any other. The failure of the
Department to pursue any remedy shall not be deemed to be a waiver of that remedy. The payment
of a stipulated civil penalty, however, shall preclude any further assessment of civil penalties for the

violation for which the stipulated civil penalty is paid.




11.  Reservation of Rights. The Department reserves the right to require additional
measures to achieve compliance with applicable law. Shippenville reserves the right to challenge
any action which the Department may take to require those measures.

12.  Liability of Shippenville. Shippenville shall be severally liable for any violations of
the Consent Order and Agreement, including those caused by, contributed to, or allowed by its
Borough Council, agents, employees, coatractors, successors, and assigns,

13, Transfer of the Sewerage Facilities and Plant,

a. Shippenville’s duties and obligations under this Consent Order and Agreement
shall not be modified, diminished, terminated, or otherwise aEtered'by the transfer of any legal or
equitablg interest in the Sewerage Facilities, the Plant, or any part thereof,

b. If Shippenville intends to transfer any legal or equitable interest in the
Sewerage Facilities, the Plant, or any part thereof, Shippenville shall serve a copy of this Cansent
Order and Agreement upon the prospective transferee of the legal and equitable interest at least 30-
days prior to the contemplated transfer and shall simulitaneously inform the Department of such
intent pursuant to Paragraph 14 {Correspondence with Department), below,

c. The Department in its sole discretion may agice to modify or terminate
Shippenville’s duties and obligations under this Consent Order and Agrecment upon transfer of the
Sewerage Facilities, the Plant, or any part thereof, and the transferee entering into an enforceable
document with the Department concerning the remainder of Shippenville’s obligations. Shippenville

agrecs to waive any right that it may have to challenge the Department’s decision in this regard.




14,  Correspondence with the Department. All correspondence with the Department
concerning this Consent Order and Agreement shall be addressed to:
~ Compliance and Monitoring Manager
Water Management
Department of Environmental Protection
230 Chestnut Street
Meadville, PA 16335-3481
Telephone: 814-332-6942
Fax: 814-332-6121
15.  Correspondence with Shippenville. All correspondence with Shippenville
concerning this Consent Order and Agreement shail be addressed to:
Council President
Shippeaville Borough
P.O. Box 244
Shippenvilie, PA 16254
Telephone: 814-782-3321
Shippenville shall notify the Department whenever there is a change in the contact person’s name,
title, or address. Service of any notice or any legal process for any purpose under this Consent Order
and Agreement, including its enforcement, may be made by mailing a copy by first class matl to the
above address.
16.  Decisions Under Consent Order and Agreement. Except as set forth in Paragraphs
13.c, above and Paragraph 22.c, below, any decision which the Department makes under the
provisions of this Consent Order and Agreement, including a notice that stipulated civil penalties are
due, is intended to be neither a final action under 25 Pa. Code §1021.2, nor an adjudication under 2
Pa.C.S.A. $101. Any objection which Shippenville may have to the decision will be preserved until
the Department enforces this Consent Order and Agreement.
17.  Severability. The Paragraphs of this Consent Order and Agreement shall be severable

and should any part hereof be declared invalid or unenforceable, the remainder shall continue in full

force and effect between the Parties.




18, Entire Agreement. This Consent Order and Agreement shall constitute the entire
integrated agreement of the Parties. No prior or contemporaneous communications or prior drafts
shall be relevant or admissible for purposes of determining the meaning or intent of any provisions
herein in any litigation or any other proceeding.

19.  Attorney Fees, The Parties shall bear their respective attorney fees, expenses, and
other costs in the prosecution or defense of this matter or any related matters, arising prior to
execution of this Consent Order and Agreement.

20.  Modifications. No changes, additions, modifications, or amendments of this Consent
Order and Agreement shall be effective unless they are set out in writing and signed by the Parties.

21, Titles. A title used at the beginning of any Paragraph of this Consent ‘O,:der and
Agreement may be used to aid in the construction of that Paragraph, but shall not be tréated as
controlling.

22.  Termination of Consent Order and Agreement.

a, Shippenville’s obligations, but not the Findings, of this Consent Order and
Agreement shall terminate when Shippenville has: 1) completed all of the requirements of this
Consent Ovder and Agreement; 2) achl;eved compliance with the Clean Streams Law, the Sewage
Facilities Act, and all applicable Regulations, and 3) paid any outstanding penalties dve under
Paragraphs 8 and 9 of this Consent Order and Agreement.

b. Shippenville’s compliance with this Consent Order and Agrecment shall be
de{ermined by the Departrnent and shall not be appealable by Shippenville.

c. The Department, in its sole discretion, may decide to terminate this Conscnt
Order and Agreement at any time after October 31, 2013, and Shippenville agrees to waive ifs right

to appeal any decision in this regard.




23.  Resolution. Attached as Exhibit C is a resolution of Shippenville authorizing its
signature below to enter into this Consent Order and Agrecment on its behalf.

IN WITNESS WHEREQF, the Parties have caused this Consent Order and Agreement to be
exccuted by their duly authorized representative. The undersigned representative of Shippenville
certifies under penalty of faw, as provided by 18 Pa.C.S.A. §4904, that he is authorized to execute
this Consent-Order and Agreement on behalf of Shippenville; that Shippenville consents to the entry
of this Consent Order and Agreement as a final ORDER of the Department; and that Shippenville
hereby knowingly waives its right to appeal this Consent Order and Agreement and to challenge its
content or validity, which rights may be available under Section 4 of the Environmental Hearing
Board Act, the Act of July 13, 1988, P.L. 530, No., 1988-94, 35 P.S. §7514; the Adnﬁn-igtrative
Agency Law, 2 Pa.C.5.A.§103(a) and Chapters SA and 7A; or any other provision of la‘w. Signature
by Shippenville’s attorney certifies only that the agreement has been signed after consulting with

counsel,

FOR SHIPPENVILLE BOROUGH: FOR THE COMMONWEALTH OF
PENNSYLVANIA, DEPARTMENT OF

: ? E' ENVIRONN[ENTALP OTECTION:

Mlchael Cothexman J q‘fm A, Holden, P.E.

Council President Regional Manager
Water Management
Northwest Region

mé%w’}@

Attorney for Shippenville Borough

ok %i:ﬁéz,/

COA-Final Template: 12/21/06:jb:11:3KG-Shippenviile1:8/ 18!10:jam._]b‘1[.09/08/ 10




Exhibit A: Summary of Effluent Discharge Excecdances
Shippenville Borough NPDES Permit No. FA0103276

(April 2005 through July 2010}

Month Parameter Reported NPDES Permit Limit
Value

April 2005 CBODs 11.1 Ibs/day | 10.5 1bs/day (monthly average loading)
CBODs 17.8 lbs/day | 16.7 Ibs/day (weekly average loading)
CBOD; 32 mg/l 25 mg/l (monthly average concentration)
CBODs 44 mg/t 40 mg/l (weekly average concentration)
TSS 34 me/l 30 mg/l (monthly average concentration)
pH 5.5 s.a. Minimum 6.0 standard units (s.4.)

May 20605 CBOD;s 27.9 mg/l 25 mg/l (monthly average concentration)
TSS 14,9 lbs/day | 12.5 tbs/day (monthly average loading)
TSS 20.6 lbsfday | 18.8 Ibs/day (weekly average loading)
TSS 78 mg/l 30 mg/l (monthly average concentration)
TSS 100 mg/l 45 mg/l (weekly average concentration)
pH 5.6 s.u. Minimum 6.0 s.u.

June 2005 TSS 36.5 mg/t 30 mg/l (monthly average concentration)
Fecal Coliform | 5656/100 ml | 200/100 ml (monthly average geo mean)
pil 5.2 s.u. Minimum 6.0 s.u.

July 2003 TSS 36 mg/l 30 mg/! (monthly average concentration)
Fecal Coliform | 2236/100 ml | 200/100 mi (monthly average geo mean)
pH 3.9s.u. Minimum 6.0 s.u.

August 2005 Fecal Coliform | 456/100 ml | 200/100 mi (monthly average geo mean)

September 2005 | TSS 18.5 Ibs/day | 12.5 Ibs/day (monthly average loading)
TSS 33.2 Ibs/day | 18.8 Ibs/day (weekly average loading)
T8S 41 mg/l 30 mg/1 (monthly average concentration)
1SS 65 mg/l 45 mg/l {weekly average concentration)
Fecal Coliform | 316/100ml | 200/100 mi (monthly average geo mean)
pH 5.8 s.u, Minimum 6.0 s.u.

October 2005 pH 5.6 s.u, Minimum 6.0 s.u

November 2006 | TSS 16.5 Ibs/day | 12.5 lbs/day (monthly average loading)
1SS 22.7 lbs/day | 18.8 ibs/day (weckly average loading)
TSS 36 mg/l 30 mg/l (monthly average concentration)
pH 4.9 s.u. Minimum 6.0 s.u.

December 2006 | CBODs 32 mg/l 25 mg/l (monthly average concentration}
CBODs 52 mg/l 40 mg/l (weekly average concentration)
TSS 162 lbs/day | 12.5 lbs/day (monthly average loading)
TSS 235 tbs/day | 18.8 lbs/day (weekly average loading)
TSS 55 mg/l 30 mg/l (monthly average concentration)
TSS 77 mg/l 45 mg/l (weekly average concentration)
pH S.6su. Minimum 6.0 s.u.

January 2007 CBODs 28 mg/l 25 mg/l (monthly average concentration)
CBOD;s 49 mg/ 40 mg/ (weekly average concentration)
pH 5.6 s.. Minimum 6.0 s.u.




February 2007 CBOD; 32 mg/l 25 mg/l (monthly average concentration)
T8S 37 mg/l 30 mg/l (monthly average concentration)
pH 5.6 s.u. Minimum 6.0 s.u.

March 2007 TSS 48 mg/l 30 mg/l (monthly average concentration)
TSS 59 mg/l 45 mg/1 (weekly average concentration)
pH 5.7 s.u. Minimum 6.0 s.u.

April 2007 TSS 77 lbsiday | 12.5 Ibs/day (monthly average loading)
TSS 103 tbs/day | 18.8 Ibs/day (weekly average loading)
TSS 41 mg/l 30 mg/i (tnonthly average concentration)
TSS 52 mg/] 45 mg/l (weekly average concentration)
pH 5.5 s.u. Minimum 6.0 s.u

May 2007 Fecal Coliform | 2078/100 ml | 200/100 ml (monthly average geo mean)
pH 4.9 s.u. Minimum 6.0 s.u.

June 2007 Fecal Coliform | 5366/100 ml | 200/100 ml (monthly average geo mean)
pH 5.0 s.u., Minimum 6.0 s.u.

July 2007 Fecal Coliform | 2049/100 mt | 2060/160 mi (monthly average geo rmcan)
pH 5.1 s.u. Minimum 6.0 s.u,

Aupust 2007 TSS 45 mg/] 30 mg/l (monthly average concentration)
TSS 46 mg/i 45 mg/l (weekly average concentration)
Fecal Coliform | 3471/100 ml | 200/100 ml (monthly average geo mean)
pH 4.6 s.. Minimum 6.0 s.u.

September 2007 | Fecal Coliform | 64990/100 ml | 200/100 ml (monthly average geo mean}
pH 5.3s.0. Minimum 6.0 s.u.

October 2607 pld 5.8 s, Minimum 6.0 s.u.

November 2007 [ pH 5.6 s.u. Minimum 6.0 s.u.

December 2007 | TSS 49 mg/1 30 mg/l (monthly average concentration)
TSS 72 mg/l 45 mg/t (weekly average concentration)
pH 5.6 5. Minimum 6,0 s.u.

January 2608 TSS 40 mg/l 30 mg/l (monthly average concentration}
TSS 58 mg/l 45 mg/1 (weekly average concentration)
pH 5.5 s.u. Minimum 6.0 s.u.

February 2008 TSS 43 mg/l 30 mg/l (monthly average concentration)
TSS 51 mgA 45 mg/l (weekly average concentration)
pH 5.8 s Minimum 6.0 s.u.

March 2008 CBOD:; 20.9 Ibs/day | 10.5 lIbs/day (monthly average loading)
CBODs 23.9 Ibs/day | 16.7 Ibs/day (weekly average loading)
TSS 115.8 Ibs/day | 12.5 Ibs/day (monthly average loading)
TSS 190.3 Ihs/day | 18.8 Ibs/day (weekly average loading)
pH 5.9s.u, Minimum 6.0 s.u.

April 2008 CBODs 23.9 Ibs/day | 10.5 Ibs/day (monthly average loading)
CBODs 36.8 Ibs/day | 16.7 Ibs/day (weekly average loading)
TSS 33.4 lbs/day | 12.5 Ibs/day (monthly average loading)
TSS 44.6 Ibs/day | 18.8 lbs/day (weekly average loading)
pH 5.2s.u, Minimum 6.0 s.u.

May 2008 Fecal Coliform [ 9197/100ml | 200/100 m! (monthly average geo mean}
pH 5.8 s Minimum 6.0 s.u.




June 2008 TSS 44 mg/l 30 mg/l (monthly average concentration)
TSS 46 mg/l 45 mg/1 (weekly average concentration)
Fecal Coliform | 4249/100 ml | 200/100 ml (monthly average geo mean)
pH 5.7 s, Minimum 6.0 s.u.

July 2008 T8S 84 mg/l 30 mg/t (monthly average concentration)
TSS 131 mg/l 45 mg/] (weekly average concentration)
Fecal Coliform | 6324/100 ml | 200/100 mi (monthly average geo mean)
pH 5.3 s.u. Minimum 6.0 s.u,

August 2008 pH 54 s Minimum 6.0 s.u.

November 2008 ; TRC 6 mg/l .5 mg/1 (monthly average conceniration)
nH 59s.u. Minimum 6.0 s.u.

Tanuary 2009 TSS 13.4 Ibs/day | 12.5 lbs/day (monthly average loading)
TSS 20.8 Ibs/day | 18.8 lbs/day (weekly average loading)
TSS 42 mg/l 30 mg/l (monthly average concentration)
TSS 47 mg/l 45 mg/1 (weekly average concentration)

February 2009 pH 5.5s.u. Minimum 6.0 s.u.

March 2009 pH “5.0 s.u. Minimum 6.0 s.u.

May 2009 Focal Coliform | 629/100 ml | 200/100 ml (monthly average geo mean)
TRC .6 mg/l .5 mg/l (monthly average congentration)

June 2009 TRC 1.5 mg/t .5 mg/] (monthly average concentration)

August 2009 Fecal Coliform | 762/100mi | 200/100 ml (monthly average geo mean)

September 2009 | Fecal Coliform | 894/10¢ml | 200/100 ml {monthly average geo mean}
TRC 7 mg/l .5 mg/l {monthly average concentration)

QOctober 2009 TRC 1.0 mg/l .5 mg/t (monthly average concentration)

November 2009 | TRC 7 mgfl .5 mg/l (monthly average concentration)

December 2009 | TRC 1.0 mg/l .5 mg/l (monthly average concentration)

January 2010 TRC 1.1 mg/l .5 mg/l (monthly average concentration)

March 2010 TSS 54 mg/l 45 mg/l (weekly average concentration)

April 2010 pH 3.1 s, Minimum 6.0 s.u.

May 2010 Fecal Coliform | 939/100ml | 200/100 ml (monthly average geo mean)

June 2010 Fecal Coliform | 28284/100 ml | 200/100 m! (monthly average geo mean)
pH 5.2 s, Minimum 6.0 s.u.

July 2010 Fecal Coliform | 1122/100 ml | 200/100 ml (monthly average geo mean)
pH 5.8 5. Minimum 6.0 s.u.




Resolution Number 10-03

THIS RESOLUTION, approved and adopted by the Borough Council of Shippenville
Borough, Clarion County, Pennsylvania on the date hercinafter set forth.

WITNESSETH:

BE IT RESOLVED we, the undersigned of Shippenville Borough, this 08" Day of
September, 2010 do hereby authorize by signature below to enter into Consent Order and

- Agreement with the Commonwealth of Pennsylvania, Department of Environmental

Protection .

Council of Shippenville Borough:
President
ATTEST:

LUNAH

Borough Secretary
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COMMONWEALTH OF PENNSYLVANIA
PEPARTMENT OF ENVIRONMENTAL PROTECTION

In The Matter Of:
SHIPPENVILLE BOROUGH : Clean Streams Law

P.0. Box 244 : Sewage Facilities Act
Shippenville, PA 16254 :

"IRST MODIFICATION TO CONSENT ORDER AND AGREEMINT
DATED NOVEMBER 4, 2010

This First Modification to the Consent Order and Ag:cement dated November 4, 2010,

(“First Modification™} is entered into this & ; day of /i / “/7 2013, by and between
the éommonwealth of Pennsylvania, Depattment of Environmental Protection (“Dep\é\tjmcnt”),
and Shippenville Borough (“Shippenville”),

The Department has found and detetmined the foltowing additional Findings:
November 4, 2010, Consent dl’d@l‘ and Agreemeitt

. On November 4, 2010, the Department and Shippenville entered into a Consent
Order and Agteement to resolve violations of the Clean Streams Law and the Sewage Facilities
Act (“Consent Order and Agreement”),

v, Pursuant to Paragraph 3.b, of the Consent Order and Agreement, on
September 28, 2012, the Departiment approved an update revision ta Shippenville’s September
1986 Qfficial Plan (“Approved Final Update Revision”). The Approved Final Update Revision
contains an implementation schedule that provides for the implementation of all projects by
October 31, 2013,

W.  Incorrespondence dated November 14, 2012, Shippenville requested an

extenston of the October 31, 2013, deadline contained in the Approved Final Update Revision.




X.  Because Shippenville Is in compliance with the Consent Oxder and Agreement,
the Departiment has agreed to grani the request for an extension to implement all projects to
bring Shippenville into compliance with the Clean Streams Law and Sewage Facilities Act,

Y. Pussuant to Patagraph 20 of the Consent Order and Agreement, the Departinent
and Shippenville hereby agree to modify the Consent Otdex and Agreement as follows,

ORDER

After full and complete negotiation of all malers set forth in this Flrst Modification, and
upon mutual exchange of covenants contained hetein, the Patties intending to be legally bound,
it is hereby ORDERED by the Depattinent and AGREED to by Shippenville as foilaws:

1, Departinent Ovder. T_his First Modification is an Order of the Depamﬁent
authorized and issued pursuant to Sections 5 and 610 of the Clean Streams Law, 35 P.8.
§§691.5 and 691.610; and Section 191l7’-A of the Adminisirative Code, 71 2.8, §510-17. The
failure of Shippenville to comply with any term or condition of this Pirst Modification shall
subject Shippenville to all penalties and remedies provided by those statutes for failing to
comply with aa Order of the Department,

2. Replacement of Paragraph 3.0, of Consent Order and Agreement, Paragiaph
3.b, of the Consent Order and Agreement is replaced as follows:

3.b.  Shippenville shall complete construction of all projects in accordance
with the Approved Final Updated Revision by October 31,2013,

3. Other Terms of the Consent Order and Agreement, All other Pindings,

provisions, terms and conditions of the Consent Order and Agicoment, not specifically replaced

or modified above, shall remain in effect and are fully enforcoable as set forth therein,




4, Resofufion. Attached as Bxhibit D, and incorporated hercin by reference, is a
resolution from Shippenvilie authorizing its signatories below to enter into this First
Modification on its behalf.

IN WITNESS WHEREOF, the Pattics have caused this First Modification to be
executed by their duly authorized representatives. The undersigned representatives of
Shippenville cettify under penalty of law, as provided by 18 Pa. C.8.§4904, that he/she is
authorized to execute this Flist Modification on behalf of Shippenville, that Shippenvilie
consents to the ettry of this First Modification as a final ORDER of the Department; and that
Shippenville knowingly waives its rights to appeal this First Modification and to chall_e\nge its
content or validity, which rights may be available under Section 4 of the Environmental
Hearing Board Act, the Act of July 13, 1988, P.L. 530, No. 1988-94, 35 .S, §7514; the
Adninistrative Agency Law, 2 Pa, C.8.§103(a) and Chapters SA and 7A; or any other provislon
of law. Signature by Shippenville’s’ attorney certiffes only that the agreement has bsen signed

after consulting with counsel.

FOR SHIPPENVILLE BOROCUGH: FOR THE COMMONWEALTH OF

A PENNSYLVANIA, DEPARTMENT GFF
ENVIRONMENTAL PROTECTION:
\ S .’;} A -.' [;’4 _»‘:l
Rt E\_,/ b i T FJ N
Jolfn A, Holden, P.E.
Council President Regional Manager
Clean Water Program
Northwest Region
-’(J r"'/?ﬂ .—"/ /A ~ /ﬂ //"—j -
[":"',,a-',r *,{"‘ Ff:l. .//t ) . “}/ _,,‘/ . ; " ) e
) '_ /,/"j,‘ ‘! ,/ /’f__-— - ' ’..« s ’/,. (
Mame. - 7 Michiae] A, Braymer -~
" Attorney for Shippenville ~Assistant Counsel

COA:CH:AiModShippeavlile:0 /L /L3




Resohution Nuniber 13-¢1

THIS RESOLUTION, approved and adopted by the Borough Council of Shippenville
Borough, Clarion County, Pennsylvania on the date hereinaller st forth,

WITNESSETIH:

BE IT RESOLVED we, the undersigned of Shippenville Borough, this 9" Day of January,
2013 do hereby approve the ACT 537 Plan Implementation Schedule Revision

TASK/ACTIVITY

DEP Approval of Act 537 Plan
Authorize Project

Begln Destgn/Submit Part | Perrit
perform Wetland Dellneation

perform Phase | Archaeological Survey
Cbtain Environmental Clearances
Complete Deslgn/Submit Part Il Permit
File funding Applications

Obtaln DEP Approval

Secura Funding Commitment

Bid Project

Begin Construction

Complete Construction

Complate Start-UP/Commissioning
Meet NPDES Limits

Couneil of S/l'ppenvi le Borough:

L ‘\,//\

Prisident

ATTEST:

O bl

Borough Secretary

DATE

October 2012
November 2012
April 1, 2013
March 2013
March 2013
lune 2013
November 2013
January 2014
May 2014

May 2014

June 2014
August 2014
September 2015
Qctober 2015
December 2015

SOt

Mayor




3800-PM-WSFER0012  Rev. 1212009 COMMONWEALTH OF PENNSYLVANIA
Permit DEPARTMENT OF ENVIRONMENTAL PROYECTION

@ R BUREALU OF WATER STANDARDS AND FACILITY REGULATION
?_{? pennsylvania

CEFAATMENY OF EIMIRONVENTAL FROTECTION

AUTHORIZATION TO DISCHARGE UNDER THE
NATIONAL POLLUTANT DISCHARGE ELIMINATION SYSTEM
DISCHARGE REQUIREMENTS FOR PUBLICLY OWNED
TREATMENT WORKS (POTWs)

NPDES PERMIT NO: PA0103276

In compliance with the provisions of the Clean Water Act, 33 U.5.C. Section 1251 et seq. {"the Act") and
Pennsylvania's Clean Sireams Law, as amended, 35 P.S. Seclion 691.1 ef seq.,

Shippenville Borough
106 School Street
PO Box 244
Shippenvilie, PA 16254

is authorized to discharge from a facility known as Shippenviile Borough $TP, located at 11252 State Route 208,
Shippenviile, PA 16254, located in Elk Township, Clarion County, lo Deer Creek in Watershed(s) 17-B in
accordance with effluent fimitations, monitoring requirements and other conditions set forth in Pards A, B and C

hereof, . .
JA 0 1201
THIS PERMIT SHALL BECOME EFFECTIVE ON :

THIS PERMIT SHALL EXPIRE AT MipnieHT on_ NEC 31 2015

The authority granted by this permit Is subject to the following further qualifications:

1. If there is a conflict between the application, its supporting documents and/or amendments and the lerms and
conditions of this permil, the lerms and conditions shall apply.

2. Failure to comply with the terms, conditions or effluent limitations of this permit is grounds for enforcement action;
for permit termination, revocation and reissuance, or modification; or for denial of a permit renewal application.

40 CFR 122.41(a)

3. A compiete application far renewal of this permit, or notice of intent to cease discharging by the expiration date,
must be submitted t¢ DEP at least 180 days ptior to the above expiration date (unless permission has been
granted by DEP for submission at a later date), using the appropriate NPDES permit application form. 40 CFR

122.41(b), 122.21(d}

In the event that a timely and complete application for renewal has been submitted and DEP is unable, through
no fault of the permittee, to reissue the permit before the above expiration date, the terms and conditions of this
permit, including submission of the Discharge Monitoring Reports (DMRs), will be automalically continued and
will remain fully effective and enforceable against the discharger untit DEP takes final action on the pending
permit application. 25 Pa. Codg §2.9

4. This NPDES permit does not constitute authorization to construct or make modifications to wastewater treatment
facilities necessary to meet the terms and conditions of this permit.

DE é(/ L
DATE PERMIT ISSUED C 10 201 ISSUED BYOZ\AA L —

Jofin A, Holden, P.E.
Water Management Program Manager
Northwest Regional Office




{ucyosuisip 18ye) 100 liepn0 18

J(shuogeso) Buwoliol 8Uj 12 UaYE Bq IBYS SA0GR paioads sjuswalinbe: Bupoluous sy Yl asue)dwod ul usye) ssidweg

DEES) YILOWZ XXX XXX ugsiy 099 XXX XX XXX 0g 19 - L RC
0002 (s QoL/ND) woped |evsd
gEID JiLow;z XXX XXX IEEIGETS) XXX XX WYX 0g deg - 1 Aepy
002 {lws poL/NFD) wioHioD 18334
FHieodwcs RUoU 0% v 0% XXX 8'gt §'Ci spog pepuadsng B0}
iH-8
sjisodilog quueuy/z Dg 0% &z KX £9L g0t s30a80
JH-8
gqeigy Heami) % XXX g0 b4 4 X 944 BUIJCIYD IENRISaY [B10)
qei FEEYY 08 XXK XXX 08 XXX XX {'n'syne
panses|y HoOM]| XX KKK XXX XXX poday poday {COW) Mol
adA] Azusnbaig WNWXeN abeloay Apqauom LWIRLLLIA abelaay Ajuowy
aiduweg JUSWRINSESN gl FAVERTTY obBeaany Apjaapa abrisay sopweieg
pannbsy () WITTRHIUIAL {/Bw) sucneiussucy i1 {Aepysqy) suun ssew
spuswainbay Bunonuop

SUORZJIWIT JUanig

(uonewioU fRIUBWSIddNS pUB SSI0Uj004 ‘SiusLUBNbEY |BUCIDPY Osie 98s) Aldde sjusiainbal Sulopuow pue SUCHEIE] Juarys Bumoyos
8y} 'sjuspusIe Jo/pue sjuswinoop Bulpoddns sy pue uogesidde pusad auyy w paguosIp $MOY PUR SOISIISIORIBYD JSIBMBISEM DaledianuE Su) uo paseg 7

“s1e( UCTEIdXT {WI5 g ySnoly; JEQ eAoslT Hdg woy pouad sy) Bunnp sbieyssip o) pazuoyne si sexiwled ay |

}

BOEMSS SIS0 POISOll WOJ) JSIeMajSem SOAIS0a! YoM

G

apos wessyg ¢

S1ZE010Vd "ON JulLag

gL Xapuj ol 13A

980 .82 o6.

spnpbuo

+

LO'GP bl ooib

opryney

H2315 1597 o) Buibreyssiq

L00 HERROJOF ¥y

SLNIWIHINDIY ONILEOLFY ANV DONIdIINAMOITY "ONINOLINOW 'SNOILYLINET ININIH43 - ¥ Dvd

uuwag

800Z/CL "A9Y  Z100MASM WL 008E




3800-PM-WSFRO0T2  Rev. 122009

Permit Permit No, PA0103278

PART A - EFFLUENT LIMITATIONS, MONITORING, RECORDKEEPING AND REPORTING REQUIREMENTS
(Continued)

Additional Requirements

1. The discharger may not discharge floating materials, oil, grease, scum, foam, sheen and substances which
produce color, taste, turbidity or seftle to form deposits in concentrations or amounts sufficient to be, or
creating a danger of being, inimical 1o the water uses to be protected or to human, animal, plant or aquatic

life. 25 Pa. Cede 92.51(6)

2. Except as otherwise specified in this permit, the 30-day average percent removal for carbonaceous
biachemical oxygen demand and tolal suspended solids shall not be less than 85 percent. 25 Pa,_Cade

92.2¢(b)(1}

3. Effective disinfaction to control disease producing organisms from the period of May 1 to September 30 shait
be the production of an effluent which will contain a concentration not greater than 200/100 mi of fecal
cofiform colonies as a geometric mean, nor greater than 1,000/100 mi of these colonles In more than 10
percent of the samples tested. 25 Pa Code 92.2¢(b)(2}

Footnotes

(1) When sampling to determine compliance with mass effluent limitations, the discharge flow at the time of sampling
must be measured and recarded.

(2) This is the minimum number of sampling events required. Permittees are encouraged, and it may be
advantageous in demonstrating compliance, to perform more than the minimum number of sampling events.

Supplemental Informalion

If the permil requires reporting of average weekly limitations use the following guideline. If the "maximum average
concentration® and the “maximum average mass loading” does not cccur within the same week, both the highest
weekly average concentration and the highest weekly average mass load should be reported, regardless of whether

thay both occur during the same calendar week.
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DEFINITIONS

At Outfail {XXX} means a sampling location in outfall line XXX below the last point at which wastes are added
to outfall line {XXX), or where otherwise specified.

Average refers to the use of an arithmetic mean, unless otherwise specified in this permil. 40 CFR

122.4 114N id

Best Management Praclices (BMPs) means schedules of activities, prohibitions of practices, maintenance
procedures and other management practices to prevent or reduce the poliution to surdace waters of the
Commonweakth. BMPs also include treatment requirements, operating procedures and practices to control
plant site runoff, spillage or leaks, sludge or waste disposal, or drainage from raw material storage. 25 Pa.
Code 92.1

Bypass means the intentional diversion of waste streams from any portion of a treatment facifity. 40 CFR

122 43{m} 1))

Calendar Week is defined as the seven consecutive days from Sunday through Salurday, unless the permitiee
has been given permission by DEP to provide weekly data as Monday through Friday based on showing
excellent performance of the facility and a history of compliance. In cases when the week falfs in two separate
months, the month with the most days in thal week shall be the month for reporting.

Clean Water Act means the Federal Water Pollution Control Act, as amended. (33 U.5.C.A. §§1251 to 1387},

Composite Sample (for all except GC/MS volatile organic analysis) means a combination of individuat samples
(at least eight for a 24-hour period or four for an 8-hour period) of at least 100 milliliters {mL) each obtained at
spaced time intervals during the compositing period. The compasite must be fltow-proportional; either ihe
volume of each individual sample is proportional to discharge flow rates, or the sampling intervat is proportional
to the fiow rates over the time period used to produce the composite. EPA Form 2C

Composite Sample (for GCAWS volatile organic analysis) consists of at least four aliguots or grab samples
collected during the sampling event (not necessarily fiow proportioned). The samples must be combined in the
laboratory immediately before analysis and then one analysis is petformed. EPA Form 26

Daity Average Temperature means the average of ali temperature measurements made, or the mean value
plot of the record of a continuous automated temperature recording instrurnent, either during a calendar day or
during the operating day if flows are of a sherter duration.

Daily Discharge means the discharge of a pollutant measured during a calendar day or any 24-hour period that
reasonably represents the calendar day for purposes of sampling. For poilutants with limitations expressed in
units of mass, the “daily discharge” is calculated as the total mass of the poilutant discharged over the day.
For pallutants with fimitations expressed in other units of measurement, the "daily discharge” 1s calcufated as
the average measurement of tha pollutant over the day. 25 Pa. Code 92,1 and 40 CFR 1222

Daily Maximum Discharge Limilation means the highest affowable *"daily discharge.”

Discharge Monitoring Report {(DMR) means the DEP or EPA supplied form(s) for the reporting of self-
monitoring results by the permittee. 40 CER 122.2

Estimafed Flow means any method of liquid volume measurement based on a technical evaluation of the
sources coniributing to the discharge Including, but not limited to, pump capabilities, water meters and batch
discharge volumes.

Geometric Mean means the average of a set of n sample results given by the nth root of their product.

Grab Sample means an individual sample of at least 100 mL collected at a randomly selected time over a
period not to exceed 15 minutes. EPA Form 2C
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Hazardous Substance means any substance designated under 40 CFR Part 116 pursuant to Section 311 of
the Clean Water Act. 40 CFR 1229

Immersion Stabilization (i-s) means & calibrated device is immersed in the wastewater until the reading is
stabilized,

Indirect Discharger means a non-domestic discharger introducing poflutants to a Publicly Owned Treatment
Works (POTW). 25 Pa. Code 92.1 and 40 CFR 122.2

Industrial User means a non-domestic discharger introducing polltants to a Publicly Owned Treatment Works
(POTW). 25 Pa. Code 92,1

Instantanecus Maximum means the highes! allowable discharge of a concentration of a substance at any one
time as measured by a grab sample. 25 Pa. Code 92.1

Measured Flow means any method of liquid volume measurement, the accuracy of which has heen previously
demonstrated in engineering practice, or for which a relationship to absolute volume has been oblained.

Monthly Average Discharge Limitation means the highest ailowable average of "daily discharges” over a
calendar month, calcuiated as the sum of all "daily discharges” measured during a catendar month divided by
the number of "daily discharges” measured during that month.

Municipality means a city, town, borough, country, parish, district, associatian ot other public body created by
or pursuant to State law and having jurisdiction over disposal of sewage, industrial wastes, or-other wastes, or
an Indian tribe or an authorized Indian tribal organization, or a designated and approved management agency
under §1288 of the Clean Water Act. 40 GFR 122.2

Publicly Owned Treatment Works (POTW) means a treatment works as defined by §212 of the Clean Waler
Act, owned by a municipality. The definition includes any devices and systems used in the storage, treatment,
recycling and reclamation of municipal sewage or industrial wastes of a liquid nature. it also includes sewers,
pipes or other conveyances if they convey wastewater to a POTW providing treatment, 25 Pa Code 92.1 and
40 CFR 122.2

Severe Property Damage means substantial physical damage to property, damage to the treatment facilities
that causes them to become inoperable, or substantial and permanent loss of natural resources that can
reasonably be expected to occur in the absence of a bypass, Severe property damage dogs not mean
goonomic loss caused by delays in production. 40 CFR 122.41(m)(1)i)

Stormwater means the runoff from precipitation, show melt runoff, and surface runoff and drainage. 25 Pa,
Code 92.1

Stormwaler Associated With Industrial Activity means the discharge from any conveyance which is used for
collecting and conveying stormwater and which fs directly reiated to manufacturing, processing oF raw
materials storage areas as defined at 40 CFR §122.26(b)(14) and 25 Pa. Code 82.1.

Toxic Pollufant means those pollutants, or combinations of poliutants, including disease-causing agents, which
after discharge and upon exposure, ingestion, inhalation or assimitation into any organism, either directly from
the environment or indireclly by ingestion through food chains may, on the basis of information available to
DEP cause death, disease, hehavioral abnormalities, cancer, genetic mutations, physiclogical malfunctions,
including malfunctions in reproduction, or physical deformations in these organisms or their offspring. 25 Pa.
Code 92.1

Weekly Average Discharge Limitation means the highest ailowahle average of “daily discharges" over a
calendar week, calcutated as the sum of all "daily discharges" measured during a calendar week divided by the
nurber of “daily discharges” measured during that week.
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SELF-MONITORING, REPORTING AND RECORDKEEPING

A. Representative Sampling 40 CFR 122 4{{)(1)

1.

Samples and measurements taken for the purpose of monitoring shall be representative of the
menitored activity.

Records Retention 40 CFR 122.41¢()}(2)

Except for records of monitoring informalion required by this parmit refated to the permiltee's sludge
use and disposal activities which shall be refained for & period of at least 5 years, all records of
monitoring activities and results {inciuding all original strip chart recordings for continuous monitoring
instrumentation and calibration and maintenance records), copies of ali reports required by this permit,
and records of ali data used to complete the application for this permit shali be retained by the
permittee for 3 years from the date of the sample measurement, reporl or application. The 3-year
period shall be extended as requested by DEP or the EPA Regional Adrinistrator.

Recording of Results 40 CFR 122.41(1)(3}

For each measurement or sample taken pursuant to the requirements of this permit, the permitiee
shall record the following information:

The exact place, date and lime of sampling or measurements.

The person(s) who performed the sampling or measurements.

The date(s) the analyses were performed.

The person(s) who performed the analyses,

The analytical techniques or methods used; and the associated detection level.
The results of such analyses.

~e oo T

Test Procedures 40 CFR 122 4 H{j)(4}

Facilities that test or analyze environmental samples used fo demonstrate compliance with this permit
shall be in compliance with laboratory accreditation requirements of Act 90 of 2002 (27 Pa. C.S,
§§4101-4113), relating to environmental laboratory accreditation. Unless otherwise specified in this
permit, the test procedures for the analysis of pollutants shall be those approved under 40 CFR Part
136 (or in the case of sludge use or disposal, approved under 40 CFR Part 136, unless otherwise
specified in 40 GFR Part 503 or Subpart J of 26 Pa. Code Chapter 271), or alternate test procadures
approved pursuant to those parts, unless other test procedures have been specified in this permit.

Quality/Assurance/Control
in an effort to assure accurale self-monitoring analyses results:

a. The permittes, or its designated laboratory, shall participate in the periodic scheduled quality
assurance inspections conducted by DEP and EPA. 40 CFR 122.41(e), 122.41()(3)

b. The permittee, or its designated laboratory, shall develop and implement a program to assure the
quality and accurateness of the analyses performed to satisfy the requiremnents of this parmit, in
accordance with 40 CFR Part 136. 40 CGFR 122 41()}(4)

B. Reporiing of Monitoring Results

1.

The permittee shall effectively monitor the operation and efficiency of all wastewater treatment and
control facilities, and the quantity and quality of the discharga(s) as specified in this permit. 40 CFR
122.41(e) and 40 CFR 122.44(i}(1)

Unless instructed otherwise in Part C of this permit, properly completed DMR(s) must be received by
the agancy(ies) below within 28 days after the end of each reporting period. The permittee shall

6




3800-PM-WSFR0012  Rev. 12/2009

Permit

Permit No. PA0103276

complete all Supplemental Reporting forms (Suppierental DMRs) piovided by DEP in this permit {or
an approved equivalent), and submit the signed, comgpleted forms as an allachment to the DMR(s). if
the permittee elects to use DEP's electronic DMR (eDMR} system, one electronic submission may be
made for DMRs and Supplemental DMRs. |If paper forms are used, the completed forms shall be
mailed {0

Department of Environmental Protection
Water Management Program

230 Chestnut Street

Meadville, PA 16335-3481

The completed DMR Form shall be signed and cerliffed by either of the foilowing applicable persons,
as defined in 25 Pa. Code § 92.23:

- For a corporation - by a principal executive officer of at least the level of vice president, or an
authorized representative, if the representative is rasponsible for the overalf operation of the facility
from which the discharge described in the NPDES form eriginates.

- For a partnership or sole proprietorship - by a general partner or the proprietor, respectively.

- For a municipality, state, federal or other public agency - by a principal executive officer or ranking
elected official.

If signed by a person other than the above, wrilten notification of delegation of DMR signatory authority
must be submittad to DER in advance of or along with the relevant DMR form, 40 CER 122,22{b}(3}

if the permillee monitors any pollutant at monitoring points as designated by this permit, using
analytical methods described in Part A 1ILA4. herein, more frequently than the permit requires, the
results of this monitoring shali be Incorporated, as appropriate, into the calculations used to report self-
monitoring data on the DMR. 40 CFR_122.41(I{4}{iD

. Reporting Requirements

1.

Planned Changes 40 CFR 122,41(1)(1) - The permittee shalt give notice to DEP as soon as possible of
any planned physical alterations or additions to the permitted facility. Notice is required when:

a. The alteration or addition (o a permitted facility may meet one of the criteria for determining
whether 4 facility is a new source in 40 CFR §122.29(b).

b. The alteration or addition could significantly change the nature or increase the quantity of
pollutants discharged. This notification applies to pollutants which are not subject fo effluent

limitations in this permit,

¢. The alteration or addition results in a significant change in the permiltee's sludge use or disposal
practices, and such aiteration, addition, or change may justify the application of permit condilions
that are different from or absent in the existing permit, including notification of additional use or
disposal sites not reported during the permit application process or not reported pursuant o an
approved land application plan.

Anticipated Noncompliance

The permittee shall give advance notice to DEP of any planned changes in tha permitted facility or
activity that may result in noncompliance with permit requirements. 40 CER 122.41(1)(2)

Unanticipated Noncompliance or Potential Pollution Reporting

a. Immediate Reporting - The permittee shall report incidents causing or threatening poliution in
accordance with the requirements of 25 Pa. Code Section 81.33. If, because of an accident, other
activity or incident a toxic substance or another substance which waould endanger users
downstream from the discharge, or would otherwise resuit in polistion or create a danger of

7
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pollution or wauld damage property, the permittee shall immediately notify DEP by tetephene of
the location and nature of the danger and if reasonable possible to do so, notify downsiream users
of the waters of the Commonwealth to which the substance was discharged. Such notice shall
include the tocation and nature of the danger. The permittee shall immedialely take or cavse to be
taken sleps necessary to prevent injury to property and downstream users of the walers from
pollution or a danger of pollution and, in addition, within 15 days from the incident, shail remove
the residual substances contained thereon or therein from the ground and from the affected waters
of this Commonwealth fo the extent required by applicable law.

b. The permittee shall report any noncompliance which may endanger health or the environment in
accordance with the requirements of 40 CFR 122.41{)(6). These requirements include the
following obligations:

(iy 24 Hour Reporting - The permittee shall orally report any noncompliance with this permit which
may endanger health or the environment within 24 houts from the time the permitiee becomes
aware of the circumstances. The following shalt be included as information which must be
reperted within 24 hours under this paragraph:

(1) Any unanticipated bypass which exceeds any eflluent limitation in the permit;
(2) Any upset which exceeds any effuent limitation in the permit; and

(3) Violation of the maximum daily discharge fimitation for any of the pollutants listed in the
permit as being subject to the 24-haur reporting requirement. Mole see 40 CFR 122.44(g)

(i) Written Report - A wrilten submission shall also be provided within 5 days of the time the
permittee  bacomes aware of arny noncompliance which may endanger health or {he
environment. The written submission shall contain a description of the noncompliance and its
cause; the period of noncompliance, including exact dates and’ limes, and if the
noncompliance has not been corrected, the anticipated time it is expected to continue; and
steps taken or planned to reduce, eliminate, and prevent resccurrence of the noncompliance.

(iliy Waiver of Written Report - DEP may waive the written report on a case-by-case basis if the
associated oral report has been received within 24 hours from the time the permittee becomses
aware of the circumstances which may endanger heaith or the environment.  Unless such a
waiver Is expressly granted by DEP, the permittee shall submit a written report in accordance
with this paragraph. 40 CFR 122.41{){8){ii}}.

4. Other Noncompliance

The permittee shall report all instances of noncompliance not reported under paragraph C.3 of this
section or specific requirements of compliance schedules, at the time DMRs are submitted. The
reports shall contain the information fisted in paragraph C.3.b.(ii) of this section. 40 CFR 122.41(D(7)
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[PART B

MANAGEMENT REQUIREMENTS

A. Compliance Schedules 25 Pa. Code 92.55 and 40 CER 122 .47{a)

1.

The permitiee shall achieve compliance with the terms and conditions of this permit within the time
frameas specified in this permil.

The permittee shall submit reports of compliance or noncompliance, or progress reporis as applicable,
for any interim and final requirements contained in this permit. Such reports shall be submitted no later
than 14 days following the applicable schedute date or comptiance deadline. 40 CFR 122.47(a}4) -

B. Permit Modification, Termination, or Revocation and Reissuance

1.

This permit may be modified, terminated, or revoked and reissued during its termn in accordance with
Titte 26 Pa. Code 92.51(2) and 40 CFR 122.41(f).

The filing of a request by the permittee for & permit modification, revocation and reissuance, or
termination, o a notificatich of planned changes or anticipated nancompliance, does not stay any

permit condition. 40 CFR 122 41(f}

In the absence of DEP action to madily or revoke and reissue this permit, the permittee shall comply
with effiuent standards or prohibitions established under Section 307(a) of the Clean Water Act for
toxic poliutants within the lime specified in the regulations that estabiish those standards or
prohibitions. 40 CFR 122.41¢a)(1)

C. Duty to Provide Information

1.

The permittee shafi furnish to DEP, within a reascnable time, any information which DEP may request
to determine whether cause exists for modifying, revoking and reissuing, of terminating this permit, or
fo determine compliance with this permit, 40 CER 122.41(h)

The permittee shall furnish to DEP, upon request, copies of records required to be kept by this permit.
25 Pa. Code 92.54(3)(ii) and 40 CFR 122 41(h)

Other Information - Where the permittee becomes aware that it failed to submit any relevant facts in a
permit application, or submitted incorrect information in a permit application or in any report to DEP, it
shall promptly submit the correct and complete facts or information. 40 CFR 122.41(I}{8)

The permitiee shall provide the following information in the annual Municipal Wasteload Management
Report, required under the provisions of Title 26 Pa. Code Chapter 94 unless a more slidingent time
period is required hy law, regutation or permit condition in which case the mare stringent time period

will apply.

a. A new introduction of poltutants into the POTW from an indirect discharger which would be subject
to Sections 301 and 306 of the Clean Water Act If it were directly discharging pollutants. 40 CFR
122.42(b)(1

b. A substantiaf change in the volume or characier of pollutants being introduced into the POTW by
an indirect discharger introducing pollutants into the POTW at the time of issuance of this permit.

40 CFR 122.42{b){2)

c. Information on the quality and quantity of the effluent introduced into the POTW by an industrial
user or an indirect discharger and the anticipated impact of the change in the quality and quantity
of effluent to be discharged from the POTW. 40 CFR 122.42(b}(3)
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d. The identity of the industrial users served by the POTW which are subject to pretreatiment
standards adopted under Section 307(b) of the Clean Water Act; the POTW shall also specify the
total volume of discharge and estimate concentration of each polittant discharged into the POTW
hy the industrial user. 25 Pa. Code 92.63(c)

e. The POTW shall require users of the treatment works subject to pretreatment standards adopted
under Section 307{b) of the Clean Water Act to comply with the reporting requirements of Sections
204(b), 307, and 308 of the Clean Water Act and regulations thereunder. 25 Pa. Code 92.53(c)

D. Proper Operation and Maintenance

1.

The permittee shall employ operatar's certified in compliance with the Water and Wastewater Systems
Operators Certification Act (83 P.S. §§1001-1015.1).

The permiltee shali at all fimes properly operate and maintain ail facilities and systems of freaiment
and controf (and related appurtenances) which are installed or used by the permittee to achieve
compliance with the terms and conditions of this permit. Proper operation and maintenance includes,
but is not limited to, adequate laboratory controls including appropriate quality assurance procedures.
This provision also includes the operation of backup or auxiliary facilittes or similar systerns that are
installed by the permittee, only when necessary to achieve compliance with the terms and conditians of
this permit. 40 CFR 122.41(e}

E. Duly to Mitigale

The permittee shall take all reasonable steps fo minimize or prevent any discharge, sludg'é use or disposal
in violation of this permit that has a reasonable likelihood of adversely affecting human health or the
environment. 40 CFR 122.41(d)

F. Bypassing

1.

Bypassing Not Exceeding Permit Limilations - The permittee may allow a bypass to occur which does
not cause effluent limitations to be exceeded, but only if it also is for essential maintenance to assure
officient operation. These bypasses are not subject to the provisions in paragraphs two, three and four
of this section, 40 CFR 122 41{m}{(2}

Other Bypassing - In all other situations, bypassing is prohibited and DEP may take enforcement
action against the permittee for bypass unless:

a. A bypass is unavoidable to prevent loss of life, personal injury or "severe property damage.” 40
CER 122.4H{{mM{4)(D)(A)

b. There are no feasible alternatives o the bypass, such as the use of auxiliary treatment facilities,
retention of unireated wastes, or maintenance during normal periods of equipment downtime. This
candilion is not satisfied if adequate backup equipment should have been installed in the exercise
of reasonable engineering judgment to prevent a bypass which occurred during normal periods of
equipment downlime or preventive maintenance. 40 CFR 122.41(mi{4)}iYB)

c. The permittee submilied the necessary notice required in F.4.a, and b. below. 40 CFR 122.4%(m)
{4

DEP may approve an anticipated bypass, after considering its adverse effects, if DEP determines that
it will meet the conditions fisted in .2, above. 40 CFR 122 41(m¥{4)(i)

Notice

a. Anlicipated Bypass — If the permiltes knows in advance of the need for a bypass, it shall submit
prlor notice, if possible, at least 10 days before the bypass. 40 CFR 122, 41{m}3)({)

10
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b. Unanticipated Bypass

{i) The permiltee shali submit immediate notice of an unanticipated bypass causing ot threatening
pollution. The notice shall be in accordance with Part A 11.C.3.3.

(i) The permittee shall submit oral notice of any other unanticipated bypass within 24 hours.
regardless of whether the bypass may endanger heaith or the environment or whether the
bypass exceeds effluent limitations, The nctice shall be in accordance with Part A HILC.3.b.

li.  PENALTIES AND LIABILITY

A,

Violations of Permit Conditions

Any person violating Sections 301, 302, 306, 307, 308, 318 or 405 of the Clean Water Act or any permit
condition or limitation implementing such sections in @ permit issued under Section 402 of the Act is
subject to civil, administrative and/or criminal penalties as set forth in 40 CFR §122.4(a){2).

Any person or municipality, who violates any provision of this permit; any rufe, regulation or arder of DEP;

or any condition or limitation of any permit issued pursuant to the Clean Streams Law, is subject to criminal
andfor civil penalties as set forth in Sections 602, 603 and 605 of the Clean Streams Law,

Falsifying Information
Any person whao does any of the fallowing:

. Falsifies, tampers with, or knowingly renders inaccurate any monitoring device or msthod required to
be maintained under this permit, ar

- Knowingly makes any false slatement, representation, or certification in any record or gther document
submitted or required to be maintained under this permit (including monitoring reports or reports of
compliance or nencompliance)

Shall, upon conviction, be punished by a fine and/or imprisonment as set forth in 18 Pa.C.S.A § 4904 and
40 CFR §122.41(X5) and {(k)(2).
Liability

Nothing in this permit shall be construed to relieve the permittee from civil or criminal penalties for
noncompliance pursuant to Section 309 of the Clean Water Act or Sections 602, 603 or 605 of the Clean
Streams Law,

Nothing in this permit shail be construed to preciude the institution of any legai action or to refieve the
permittee from any respeonsibilities, liabilities or penalties to which the permittee is or may be subject to
under the Clean Water Act and the Clean Streams Law.

Need to Halt or Reduce Activily Mot a Defense

it shall not be a defense for the permittee in an enforcement action that it would have been necessary to
hait or reduce the permitled activity in order to maintain compliance with the conditions of this permil. 40

CFR 122.41(¢)

11
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fli. OTHER RESPONSIBILITIES

A Right of Entry

Pursuant to Sections 5{b) and 305 of Pennsylvania's Ciean Streams Law, and Title 25 Pa. Code Chapter
92 and 40 CFR §122.41(j), the permittee shall allow authorized representatives of DEP and EPA, upon the
presentation of credentials and other documents as may be required by law:

1. To enter upon the permiliee's premises where a regulated facility or activity is located or conducted, or
where records must be kept under the conditions of this permit; 25 Pa, Code 92.51(3)(i) and 40 CFR

122.41()(1)

2. To have access to and copy, at reasonable times, any records that must be kept under the conditions
of this permit; 26_Pa. Code 92.51(3}(i#) and 40 CFR 122 41())(2)

3. Toinspect at reasonable times any facilities, equipment (including monitoring and control equipment),
practices or operations regulated or required under this permit; and 40 CFR 122.41()(3)

4. To sample or moniter at reasonabie limas, for the purposes of assuring permit compliance or as
ptherwise authorized by the Clean Water Act or the Clean Streams Law, any subslances or
parameters at any localion. 40 CFR 122,414}

B. Transfer of Permits

1. Transfers by modification. Except as provided in paragraph 2 of this section, a permit may be
transferred by the permilles to a new owner or operator only if this permit has been modified or
revoked and reissued, or a minor modification made to identify the new permittee and incorporate such
other requirements as may be necessary under the Clean Water Act. 40 CFR 122.61(2)

2. Automatic transfers. As an alternative fo transfers under paragraph 1 of this saction, any NPDES
permit may be automatically fransferred to a new permittee if:

a. The current permittee notifies DEP at least 30 days in advance of the proposed transfer date in
paragraph 2.b. of this section; 25 Pa. Code 92.71a(1} and 40 CFR 122.610)1)

b. The notice includes the appropriate DEP transfer form signed by the axisting and new permittees
containing a specific date for transfer of permit responsibility, coverage and liability between them;
and 25 Pa. Code 92.71a(2) and 40 CFR 122.61(b)2)

c. DEP does nat notify the existing permittee and the proposed new permittes of its intent fa modify
or revoke and refssue this permit, the transfer is effective on the date specified in the agreement
mentioned in paragraph 2.b. of this section. 25 Pa. Code 92.71a(3) and 40 CFR 122.81(D)(3)

d. The new permittee is in compliance with existing DEP issued permits, regulations, orders and
schedules of compliance, or that any noncompliance with the existing permits has been resolved
by an appropriate compliance action or by the terms and conditions of the permit (including
compliance schedules set forth in the permit), consistent with § 92.55 (relating to schedules of
compliance} and other appropriate DEP regulations. 25 Pa. Code 92.71a(4)

3. In the event DEP does not approve transfer of this permit, the new owner or controfler must submit a
new permit application.

C. Property Rights

The issuance of this permit does not convey any property rights of any sort, or any exclusive privilege. 40

CFrR122.41(0)

D. Ddiy to Reapply
12
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Permit

Permit No. PAG103276

If the permittee wishes to continue an activity regulated by this permit after the expiration date of this
permit, the permiltee must apply for a new permit. 40 CFR 122.21(d}

Other Laws

The issuance of this permit does not authorize any injury to persans or property or invasion of other privale
rights, or any infringement of state or local law or regulations.

13
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[ PARTC

I OTHER REQUIREMENTS

A. No storm water from pavements, area ways, roofs, foundation drains or other sources shall be admitted to
the sanitary sewers assoclated with the herein approved discharge.

8. The approval herein given is specifically made contingent upon the permittes acquiring all necessary
property rights by easement or otherwise, providing for the satisfactory construction, operation,
maintenance and replacement of all sewers or sewerage structures assoctated wilh the herein approved
discharge in, along, or across private property, with full rights of ingress, egress and regress.

C. i, in the opinion of the Department, these works are not so operated or if by reason of change in the
character of wastes or increased load upon the works, or changed use or condition of the receiving body of
water, or otherwise, the said effluent ceases to be satisfactory or the sewerage facilities shall have created
public nuisance, then upon notice by the Department the right herein granted to discharge such effluent
shalt cease and become null and void unfess within the time specified by the Department, the permiltee
shall adopt such remedial measures as will produce an effluent which, in the opinicn of the Department,
will be satisfactory for discharge into the said receiving body of water.

D. Collected screenings, slurries, siudges, and other Solids shall be handled and disposed of in compliance
with 25 Pa. Code, Chapter 78, and in a manner "equivalent’ to the requirements indicated in Chapters
271, 273, 275, 283 and 285 (relating lo permits and requirements for landtilling, land apptication,
incineration, and storage of sewage siudge), Federa! Regulation 40 CFR 2587, Pennsylvania Clean
Streams Law, Pennsylvania Solid Waste Management Act of 1980, and the Federal Clean Water Act and
{ts amendments.

The permittee is responsible lo obtain or assure that contracted agents have all necessary permits and
approvais for the handiing, storage, transport and disposal of solid waste materials generated as a result of

wastewater treatment.

E. Effluent Chlorine Optimization and Minimization

To reduce or eliminate the amount of chlorine discharged into water bodies, the permiltee must: (1)
implement source reduction activities, {2) improve operation/maintenance practices and, {3) improveladjust
process controls,

The permittee will ensurs that applied chlorine dosages, used for disinfection or other purposes, are
optimized to the degree necessary such that the total residual chlorine in the discharge does not cause an
adverse siream impact. In doing so, the permittee shall consider relevant factors affecting chlorine
dosage, such as wastewater characteristics, mixing and contact times, desired result of chlorination, and
expected impact on the receiving water body.

if thé Department determines or receives documented evidence levels of TRG in the permittee’s effluent
are causing adverse impacts in the receiving water, the permittee shall institute necessary additional steps
to reduce or eliminate such impact.

14
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COMMONWEALTH CF PENNSYLVANIA
DEPARTMENT OF ENVIRONMENTAL PROTECTION
BUREAU OF WATER STANDARDS AND FACILITY REGULATION

NATIONAL POLLUTANT DISCHARGE ELIMINATION SYSTEM (NPDES) Facifity Type: MINOR
PERMITTEE NAME/ADDRESS DISCHARGE MONITORING REPORT (DMR)
NAME Shippenville Borough
ADDRESS P.0. Box 244 PAG103276 001 Reporting Frequency: Monthby
Shippenville, PA 16254 PERMIT NUMBER OUTFALL NUMBER DMR Effective From: _January 1,201
FACILITY Shippenville Borough $TF . DMR Effective To: _Degember 31,2045 ___
LOCATION 11252 State Route 208, Shippenville, DA MONITORING PERIOD Parmit Expires: _December3?1,2015
Eik Township, Clarion County YEAR MO DAY YEAR | MO DAY Pemnit Application Due; _duly 4,20615 . .
WATERSHED _ 17-B To ___ CThack Here if No Discharge
NCTE: Read Instructions before completing ihis form
PARAMETER QUANTITY OR LOADING QUALITY OR CONCENTRATION NO. | FREQUENCY SAMPLE
VALUE VALUE UNITS VALUE VALUE VALUE UNITS EX | OF ANALYSIS TYPE
SAMPLE
MEASUREMENT i e T
PERMIT Report Report
Flow REQUIREMENT Avg Mo Wkly Avg MGD e L rrers e 1 hveek Measured
SAMPLE
MEASUREMENT o e o
PERMIT 8.0 8.0
ph REQUIREMENT b D - Min it Max sS4 1hwaek Grab
SAaMPLE
MEASUREMENT e i T
. . PERMIT 0.5 12
Total Residual Chiorine REQUIREMENT e eeen Avg Mo IMAX mgiL thueek Grab
SAMPLE
MEASUREMENT ¢} §{ }
PERMIT 10.5 16.7 25 40 8.Hr
CBODS REQUIREMENT Avg Mo Wily A ‘os/day rme Avg Mo Wiy Avg mgil 2imonth Cempasite
SAMPLE
MEASLIREMENT b
. PERMIT 12.5 18.8 3o 45 8-
Tota! Suspended Sclids REQUIREMENT Avg Mo Wkly Avg ibsiday e Avg Mo Wkly Avg mg'L 2imooth Compasite
SAMPLE
. MEASUREMENT T i e o
Fecal Coliform PERMIT 2000 CFU/
Ogt 1 - Apr 3¢ REQWMREMENT peree R s T (2o Mean reee 106 ml 2imenth Grab
SAMPLE
. MEASUREMENT . - o .
Fecal Caliform PERMIT 200 CFU!
May 1 - Sep 30 RECUIREMENT eras e e Geo Mean 180 mt 2imonth Gral
I oty under uﬁ,.ws% of 12w 151 Ihe SOCUMOn WiT resaste urded Aty
f= rection £ ependZER 1 Seser th 3 TyZiem e T =
NARE/TITLE PRINCIPAL EXECUTIVE OFFICER Wﬂ Aﬁwﬂm.‘“..b%q. auﬁwﬂﬂﬂeﬂnﬂrwwaﬂnfwﬁﬂwﬂna TELEPHONE DATE
Bazed tra my indulty o7 190 Sorsadh 08 pizens WS Menage e Sy Tom
of Lharse peritns droctly moeoasibie oF gRhenng the tlsTLR, The
rfgnmtian submitod 548 the ted of My kawdodge and bade?, e,
Stmuste ond compitc, | 3 sware Iha thave o Sk pensties | SIGNATURE OF PRINGIPAL EXECLITIVE
TYPED OR PRINTED oottt Krmaing vikalsne. See 528, O § £304 felzung OFFICER OR AUTHORIZED AGENT A NUMBER | YEAR | MC | DAY
to Lirgwoms fgelczmond, -

CONMMENTS (Report all violations on the “Non-Compliance Reporting Fornm”)
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Schedule 8.2.3

Opinion of Counsel (PAWC)

See Attached Draft (1 page)



Date

{ am Corporate Counsel for Pennsylvania American Water Company (“PAWC™), a Pennsylvania
corporation, in connection with the execution and delivery of the Purchase Agreement dated

, between , as Seiler, and PAWC, as Purchaser, for the sale by
to PAWC of the public wastewater system (“Wastewater System”) and assets
related to the Wastewater System now owned by . This Opinion is

delivered to you under Paragraph 8.2.3 of the Purchase Agreement.
Based upon and subject to the foregoing, it is my opinion that as of the date hereof:

1. PAWC is a corporation duly organized, validly existing and in
good standing under the laws of the Commonwealth of Pennsylvania and has all requisite
cotporate power and authority to own, lease and operate the
Wastewater System.

2. The execution, delivery and performance of the Purchase
Agreement does not, and the consummation of the transaction contemplated by the
Purchase Agreement as of Closing will not, violate any provision of faw or conflict with,
result in a breach of, or constitute a default under, the terms, conditions or provisions of
any agreement, contract or other instrument to which PAWC is a party.

Sincerely,

Corporate Counsel
Pennsyivania American Water




Pennsylvania-American Water Company, Inc.
Pro-Forma Balance Sheet {Unaudited)
December 31, 2013

(Dollars in thousands) Shippenville
PAWC Acquisition Consolidated

December 31, December 31, December 31,
2013 2013 2013
(Unaudited}) (Unaudited) (Unaudited)

Property, plant and equipment

Utility plant - at original cost iess accumulated depreciation $ 3149042 3 600 $ 3,149,732
Utility plant acquisition adjusiments, net $ 14,531 $ 14,531
Total Non-Utility Plant, net $ 235 $ 235
Total property plant and equipment $ 3,163,808 $ 690 $ 3,164,498
Current assets
Cash and cash equivalents $ 683 $ 683
Accounts receivable: $ -
Bilted, net of allowance for doubtful accounts $ 42 469 $ 42,469
Unbitled $ 36,11 $ 36,111
Other current assets $ 14,643 3 14,643
_Total current assets $ 93,906 $ - $ 93,906
$ N
Long-term assets $ -
Regulatory assets $ 182,074 $ 182,074
Goodwill $ 39,782 3 39,782
Prepaid Pension Expense $ 19,885 $ 19,885
Other $ 553 $ 553
Total long-term assets $ 242,294 § - $ 242,294
Total assets $ 3,500,008 §$ 690 $ 3,500,698
Capitalization and Liabilities
Capitalization
Total stockholder's equity $ 1,169,390 $ - $ 1,169,390
Long-term debt $ 1,147,870 $ 1,147,870
Preferred stock without mandatory redemption reguirements 3 - 3 -
Preferred stock with mandatory redemption requirements 3 10,052 $ 10,052
Total capitalization $ 2,327,312 § - $ 2,327,312
Current liabilities
Notes payable - associated companies $ 66,728 % 690 $ 67,418
Current portion of long-term debt $ 5,117 $ 5117
Other $ 116,157 $ 116,157
Total current liabilities $ 188,002 § 690 $ 188,692
Long-term liabilities
Deferred income taxes $ 699,187 $ 699187
Regulatory Liabilities $ 27,780 $ 27,780
Other $ 129,879 $ 129879
Total long-term liabilities $ 856,846 $ - $ 856,846
Contributions in aid of construction $ 127848 § - $ 127,848
Total capitalization and liabilities $ 3,500,008 % 690 § 3,500,698

Exhibit G



Pennsylvania-American Water Company, Inc.
Income Statement for the 12 Months Ended December 31, 2013 {Unaudited)
(Dollars in thousands)

PAWC Shippenville Acquistion Consolidated
12 Months Ended 12 Months Ended 12 Months Ended
December 31, 2013 December 31, 2013  December 31, 2013

Unaudited Unaudited Unaudited

Operating revenues $571,195 $136 $571,331
Operating expenses

Operation and maintenance $200,367 $43 $200,410

Depreciation and amortization $87,484 $15 $87,499

General taxes and other $12,288 $1 $12,280
Total Operating Expenses $300,139 $59 $300,198
Operating income $271%,056 §77 $271,133
Other income (expenses)

Other income, net $1,453 $1,453

Interest expense, net -$64,458 -$64,458

Total Other Expenses -$63,005 - -$63,005
Income before income taxes $208,051 $77 $208,128
Provision for income taxes $85,957 - $85,957
Net income $122,094 $77 $122,171

Exhibit H



Pennsylvania-American Water Company’s
Resolutions

To filed Separately

Exhibit I



Resolution Number 14-3

THIS RESOLUTION, approved and adopted by the Borough Council of Shippenville
Borough, Clarion County, Pennsylvania on the date hereinafier set forth,

WITNESSETH:

BE IT RESOLVED this day the 13" day of August 2014, we the Council of Shippenville
Borough do authorize Linda Duffee, President of Shippenville Borough Council, to sell
the Shippenville Borough Sewage Plant to Pennsylvania American Water

resident ayor

e (@ Lt

ATTEST:
MZ% ,M’ %\ianﬁﬁ ?Lf*fm

Borough Secretary

Exhibit J



Shippenville’s Existing Wastewater Rates — to be adopted by PAWC as

its base rates effective at Closing

e Customer Charge (All Classes and Meter Sizes) - $42.00/Month, but includes 1% 2,000
Gallons/Month
s Volumetric Charge - $6.50/Thousand Gallons for all usage in excess of 2,000
Gallons/Month '

Exhibit K
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Bearings & Distances: Proposed Service Area-Shippenville Sewage System

Sequence From To Bearing Distance (ft)
1 1 2 152°31'26"W 490.1746
2 2 3 S87°47'51"wW 361.3781
3 3 4 $13°41'26"E 2024,5356
4 14 5 N72°33'32"W 1772.4598
5 5 6 N11°43'03"E 718.0892
6 6 7 N7°03'24"E 720.7371
7 7 8 N53°13'29"W 420.4867
8 8 9 $38°14'27"wW 667.5522
9 9 10 N58°55'42"W 158.1005
10 10 11 $25°59'43"W 546.6214
11 11 12 $11°18'36"E 194.7542
12 12 13 N85°57'20"W 172.3041
13 13 14 N14°4421"W 1132.7603
14 14 15 N58°40'17"W 93.4924
15 15 16 NO°45'10"W 1189.3388
16 16 17 N36°58'06"E 404.1673
17 17 18 N6°40'15"E 1494.4932
18 18 19 S75°48'58"E 2044.0852
19 19 20 S85°57'20"E 172.3041
20 20 21 N1°35'28"E 31.2621
21 21 22 $86°43'21"E 529.396
22 22 1 $2°28'41"W 2248.6305

Exhibit L (page 2)




SERVICE AREA IDENTIFICIATION
SHIPPENVILLE BOROCUGH
WASTEWATER SYSTEM

The Shippenville Borough Wastewater System is a municipal wastewater system
owned and operated by Shippenville Borough and serves both Shippenville
Borough and Elk Township. The Shippenville Borough system is located in Clarion
County approximately 3.25 miles north of Interstate 80 along S.R. 322. The exact
location of the service area is reflected on the map contained in Exhibit L. The
service area was identified by the planar coordinates based on the Pennsylvania

State Plane System,

Exhibit M



Estimated Annual Revenues and Expenses

Revenues - $136,513
Expenses (excluding Interest, Taxes, Depreciation & Amoritization) - $43,577

Exhibit N



