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PENNSYLVANIA

AMERICAN WATER Brian Ardire

Director, Corporate Counsel
Pennsylvania-American Water Company

800 West Hersheypark Drive, Hershey, PA 17033
P: 717.531.3362 F: 717.531.3399 C: 717.218.4636
brian.ardire@amwater.com

August 20, 2018

Rosemary Chiavetta, Secretary

Pennsylvania Public Utility
Commission

Commonwealth Keystone Building

400 North Street

Harrisburg, PA 17105-3265

In Re: Application of Pennsylvania-American Water Company for approval (1) the
transfer, by sale, of substantially all of the Borough of Turbotville’s assets, properties and
rights related to its wastewater collection and treatment system to Pennsylvania-American
Water Company, and (2) the right of Pennsylvania-American Water Company to begin to
offer or furnish wastewater service to the public in the Borough of Turbotville,
Northumberland County, Pennsylvania.

Dear Secretary Chiavetta:

On behalf of Pennsylvania-American Water Company, [ 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. A Certificate of Service is also attached.

Very truly yours,

- o

‘r\-_" /-\J'—'"——q._
rian A. Ardire

Enclosures

cc: Office of Consumer Advocate
Office of Small Business Advocate
Department of Environmental Protection
Bureau of Investigation and Enforcement



BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

In Re: Application of Pennsylvania-American Water Company for approval (1) the transfer,
by sale, of substantially all of the Borough of Turbotville’s assets, properties and rights related
to its wastewater collection and treatment system to Pennsylvania-American Water Company,
and (2) the right of Pennsylvania-American Water Company to begin to offer or furnish
wastewater service to the public in the Borough of Turbotville, Northumberland County,
Pennsylvania.

CERTFICATE OF SERVICE

I hereby certify that I am this day serving the above-referenced Application upon the
persons and in the manner indicated below, which service satisfies the requirements of 52 Pa.
Code §1.54:

Service by first class mail addressed as follows on August 21, 2018:

Richard Kanaskie Tanya McCloskey
Bureau of Investigation & Christine Hoover
Enforcement Office of Consumer Advocate
Pennsylvania Public Utility 555 Walnut Street, Fifth Floor
Commission Forum Place
Commonwealth Keystone Building Harrisburg, PA 17101-1923
2nd Floor, F West
Harrisburg, PA 17120 John Evans

Office of Small Business Advocate
Department of Environmental Suite 1102, Commerce Building
Protection 300 North Second Street
North Central Region Harrisburg, PA 17101

208 West Third Street, Suite 101
Williamsport, PA 17701

R

Brian Ardire, Esqui‘fe

Attorney ID No. 209386

Director Corporate Counsel
Pennsylvania-American Water Company

800 West Hersheypark Drive
Date: & /20 z i8 Hershey, PA 17033

717-533-5000




FORE 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 the Borough of Turbotville’s

Assets, properties and rights related to its wastewater

collection and treatment system to Pennsylvania- A-2018-
American Water Company and (2) the right of
Pennsylvania-American Water Company to begin to

offer or furnish wastewater service to the public in

the Borough of Turbotville, Northumberland County,

Pennsylvania.

TO THE HONORABLE PENNSYLVANIA PUBLIC UTILITY COMMISSION:

1. Pennsylvania-American Water Company ("Pennsylvania-American") hereby
respectfully requests that the Pennsylvania Public Utility Commission ("Commission") issue
such Orders, Certificates of Public Convenience and other suchreliefas necessary to evidence 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 Borough of Turbotville’s ("Borough's") wastewater system related to, or used in
connection with, its wastewater collection, treatment and disposal system and (2) Pennsylvania-
American'srightto offer, render, furnish and supply wastewater service in the areas served by the
Borough, pursuant to the Borough's Act 537 Plan dated December 1984.

2. The name and address of the Applicant is:

Pennsylvania-American Water Company

800 West Hershey Park Drive
Hershey, PA 17033



3. The names and address of the Applicant's attorney are:

Brian A. Ardire, Esquire (PA ID #209386)
Susan Simms Marsh, Esquire (PA ID #044689)
Corporate Counsel

Pennsylvania-American Water Company
800 West Hersheypark Drive

Hershey, PA 17033

Telephone: (717) 531-3362

E-mail: brian.ardire@amwater.com

E-mail: susan.marsch@amwater.com

4. 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 is furnished by Pennsylvania-American to the public in a service
territory encompassing more than 400 communities across the Commonwealth with a combined
population of approximately 2,300,000. A description of Pennsylvania-American's existing
certificated water and wastewater service territory is found in Exhibit A, along with a detailed
corporate history, outlining all of the mergers, acquisitions and consolidations,whichhave created
Pennsylvania-American as it exists on the date of this Application.

S. The Borough is a public body corporate organized and existing under the laws of the
Commonwealth of Pennsylvania. The Borough owns and operates a public sanitary wastewater
treatment system providing wastewater collection, treatment and disposal services to the public
("System") in a service territory encompassing the Borough of Turbotville, Northumberland

County, Pennsylvania ("Service Area").



6. As of June 30, 2018, the Borough furnishes wastewater service to 269 residential,

commercial and municipal customers. The total number of customers by class are as follows:

Residential 243
Commercial 20
Municipal 6
Total Customers 269
7. As of June 30, 2018, Pennsylvania-American furnishes wastewater services to

65,048 residential, commercial, industrial, municipal and bulk customers in Pennsylvania. The total

number of customers by class are as follows:

Residential 59,908
Commercial 4,903
Industrial 33
Municipal 193
Bulk 11

Total Customers 65,048

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

Summary of Transaction

8. On June 29, 2018 the Borough and Pennsylvania-American entered into an Asset
Purchase Agreement (collectively, the “APA” or “Agreement”), to sell all of the assets, properties
and rights of the Borough’s System (other than the Excluded Assets as defined in Section 1.4 of the
APA) to Pennsylvania-American (the “Transaction”) A copy of the APA is attached as Exhibit B.

Background Financial Information

9. There is attached hereto the balance sheet of the Borough as of December 31, 2017
Exhibit C, which is the latest available, and Pennsylvania-American’s audited balance sheet as of

December 31, 2017 Exhibit D. Please note that Pennsylvania-American will undertake an original



cost study to determine the original cost and accumulated depreciation of the Borough’s wastewater
utility plant in service.

10.  There is attached hereto the income statement of the Borough for the 12 months
ended December 31, 2017 Exhibit E and Pennsylvania-American’s audited income statement for
the 12 months ended December 31, 2017 Exhibit F.

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

Terms and Impact of the Transaction

12.  Asnoted above, this Application seeks, among other things, approval of the transfer
to Pennsylvania-American of substantially all of the wastewater assets, property and rights of the
Borough’s system. The terms and conditions of the transaction are contained in the executed
Agreement between Pennsylvania-American and the Borough Exhibit B. The specific properties,
assets and rights to be transferred to Pennsylvania-American are defined and described in Sections
1.1 and 1.2 of the Agreement.

13.  The consideration for the transfer of the wastewater system is set forth in the
Agreement’s Section 2.1. The purchase price $365,000. The transaction is and was negotiated at
arm's length.

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

15.  Attached hereto is an unaudited pro forma balance sheet of Pennsylvania-American
as of December 31, 2017, giving effect to the transfer Exhibit G. As noted in Paragraph 9 above,

Pennsylvania-American will undertake by it next base rate case, an original cost study to determine



the original cost and accumulated depreciation of the Borough’s wastewater utility plant in service.
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.  Attached hereto is an unaudited pro forma consolidated income statement of
Pennsylvania-American and the Borough for the 12 months ended December 31, 2017 Exhibit H.

17.  Tentative journal entries to record the transfer in Pennsylvania-American's accounts
are set forth below, based upon the books of the Borough and the purchase price. However, as
stated above, Pennsylvania-American will undertake an original cost study and will establish the
depreciated original costs for Borough’s utility plant based on the results of the study.

Utility Plant (Net) $365,000
Short Term Debt $365,000

18.  There is attached a certified copy of the resolutions adopted by the Board of
Directors of Pennsylvania-American authorizing the execution of the Agreement and the
consummation of the proposed transfer ExhibitI. A copy of the resolution adopted by the
Borough’s Council authorizing the execution of the Agreement is attached as Exhibit J.

Transaction’s 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 to Pennsylvania-
American by the Borough.

20. The Transaction will have a beneficial effect on the customers of the Borough 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 impacting rates in a beneficial way
and improvements in the service to the customers to be transferred.

21.  The Transaction will have a beneficial effect to Pennsylvania-American’s existing
customers because the acquisition will expand the customer base, over which existing costs are
recovered and thereby, stabilizing or reducing per-customer costs over the long term.

22.  The Transaction is in the public interest and satisfies the applicable standard of
Section 1103 of the Public Utility Code, 66 Pa. C.S. § 1103, for, among other, the following reasons:

a. Pennsylvania-American has the managerial, technical and financial
capabilities to safely and adequately operate the Borough’s system in compliance with the
Public Utility Code, the Clean Streams Law (35 Pa. C.S. §§ 691.1-691.801) and other requisite
regulatory 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. The
Borough’s wastewater system will become a part of a larger organization that is viable from
a costs and rates standpoint 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 wastewater customers will be served by a large, financially
sound company that has the capability to finance necessary capital additions. Given its size,
access to 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 the
Borough’s customers and maintained for Pennsylvania-American’s existing customers.

d. The transferred wastewater 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, and
Pennsylvania-American’s customer assistance programs.

e. The integration, by acquisition, of the Borough’s wastewater system and
Pennsylvania-American’s existing operations creates opportunities for functional and
operational consolidation, and associated efficiencies and cost savings. The Borough is a
stand-alone wastewater system and will be operated and managed from Pennsylvania-
American’s Milton operations.

23.  The Transaction will have no immediate effect on the rates for service to be charged
to Pennsylvania-American’s existing customers.

24.  With regard to the customers to be transferred to Pennsylvania-American by the
Borough, there will be no immediate effect on the rates for wastewater service. Prior to Closing,
the Borough shall adopt rates for wastewater service as contained in the Asset Purchase Agreement
(Exhibit B) contained in Schedule 6.1(j). The Borough's current rates are shown on Exhibit K. It
should be noted that the Borough bills its customers $87.00 on a bi-monthly basis per equivalent
dwelling unit. Additionally, immediately following closing of the Transaction, the customers
being transferred by the Borough to Pennsylvania-American will be subject to Pennsylvania-
American's prevailing wastewater tariff on file with, and approved by, the Commission with
respect to all rates other than customer charge and consumption charge, including but not limited
to capacity reservation fees, return check fees and the like, as well as non-rate related terms
and conditions of service, including but not limited to, billing frequency, termination

procedures and the like. Pennsylvania-American intends to bill on a monthly basis in lieu of



the Borough’s current bi-monthly billing basis. Pennsylvania-American respectfully requests
approval from the Commission to make effective upon one day's notice within ten days following
the date of closing of the Transaction the rates shown on the pro forma tariff supplement
attached hereto as Exhibit L.

25.  Pennsylvania-American will initially finance the purchase with short-term bank
debt, which at the appropriate time will be replaced with the issuance of long-term debt.

26.  Pennsylvania-American and the Borough are not affiliated with each other.

27.  The Borough is not subject to any special or general assessments outstanding against
it pursuant to Section 510 of the Public Utility Code, 66 Pa. C.S. §510.

B. THE RIGHTS OF PENNSYLVANIA-AMERICAN TO OFFER OR
FURNISH WASTEWATER SERVICE TO THE PUBLIC IN THE
BORUGH OF TURBOTVILLE, NORTHUMBERLAND COUNTY,
PENNSYLVANIA.

28.  Pennsylvania-American is currently furnishing water and wastewater services in the
service territory outlined in Paragraph 4 of this Application. The Borough is currently furnishing
wastewater services in the service territory outlined in Paragraph 5 of this Application.

29.  The area served by the Borough’s wastewater system is shown on the map in
Exhibit M and are further described on Exhibit N.

30.  Letters addressed to the Borough of Turbotville Township Planning Commission
and Northumberland County Planning Commission, marked Exhibit O, have been sent to verify
that this Application complies with county/township comprehensive plans.

31.  No corporation, partnership or individual other than the Borough is now furnishing
or has corporate or franchise rights to furnish service similar to that to be rendered by Pennsylvania-

American in the Service Area 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, all and wastewater assets, properties and rights of the Borough’s system (other than the
Excluded Assets as set forth in the APA). Upon closing of the Transaction, the Borough will
permanently discontinue all wastewater service to the public.

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

C. CONCLUSION

33.  Approval of this Application is necessary and proper in order for the public

now served by the Borough to benefit by receiving wastewater service from a public wastewater
supply company with the resources and personnel to provide safe and reliable wastewater service at
reasonable prices.

WHEREFORE, Pennsylvania-American respectfully request the Pennsylvania Public Utility
Commission approve this Application and issue such Orders, Certificates of Convenience and such
other relief under the Public Utility Code, 66 Pa. C.S. §1102(a), 507, authorizing:

(a) the transfer, by sale, of substantially all the assets, properties and rights of the Borough
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
the Borough of Turbotville, Northumberland County, Pennsylvania;

©) the adoption of the customer charge and volumetric rates as shown on the pro
forma tariff supplement attached hereto as Exhibit J, to be made effective upon
one day's notice, and the implementation of all other rates, and the rules and

regulations regarding conditions of Pennsylvania-American's wastewater service,



asreflected in Pennsylvania-American's prevailing wastewater tariff, to become
effective upon the closing of the Transaction; and

(d) the issuance of any other approvals or certificates appropriate, customary, or
necessary under the Public Utility Code, including Section 507, 66 Pa. C.S. § 507,
to carry out the Transaction contemplated in this Application in a lawful manner.

Respectfully submitted,

B Ay

BrianA. Ardire, Esqulre (PA ID# 209386)
Susan Simms Marsh, Esquire (PA ID# 044689)
Corporate Counsel for
Pennsylvania-American Water Company
800 West Hershey Park Drive
Hershey, PA 17033
Telephone: (717) 531-3362
E-mail: brian.ardire@amwater.com
E-mail: susan.marsh@amwater.com

Dated: Auq 20 2018



COMMONWEALTH OF PENNSYLVANIA )

COUNTY OF DAUPHIN )

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

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

//H///aik

t)/ re, Pre51de

Sworn to ,and subscribed before me
this é M day of GM :
201

Notary Public

COMMONWEALTH OF PENNSYLVANIA

NOTARIAL SEAL .
ROBERTA L. GAUTSCH, Notary Public
Derry Twp., Dauphin County
My Commission Expires December 26, 2018




Exhibit A



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. It 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
water 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, August5, 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, Pocono Farms East Water Company, Inc., and Silver Water Company (Monroe
and Pike Counties, December 21, 1995); the water utility assets of Pennsylvania Gas and Water

Exhibit A



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, January 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 (Monroe 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); Elk Forest Estates (Wayne County, November 18,
2000); T.O.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 (Luzeme 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 Water Authority (Washington
County, September 23, 2009); Wallaceton Municipal Authority (Clearfield County, October 1,
2009); Saxonburg Area Authority (Butler County, October 28, 2009); Nittany Water Company
(Centre and Clinton Counties, February 3, 2010); Sutton Hills Homeowners Association (Luzerne
County, May 5, 2010); 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, 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 Forest Community Association (Pike County,
July 22, 2013); Clean Treatment Sewage Company (Pike County, August 21, 2013); Franklin
Township Municipal Authority (Adams County, August 29, 2013); Berry Hollow Water Company
(Northampton County, April 3, 2014); Scott Township (Lackawanna County, May 22, 2014);
Paint-Elk Joint Sewer Authority (Clarion County, July 31, 2014); Hamiltonban Township
Municipal Authority (Adams County, November 3, 2014); Abbey Woods Homeowners
Association (Butler County, July 14, 2015); Shippenville Borough (Clarion County, August 4,
2015); Paint Township Municipal Water Authority (Clarion County, October 15, 2015);
McEwensville Municipal Authority (Northumberland County, October 21, 2015); Fairview
Township (York County, December 22, 2015); Borough of New Cumberland (Cumberland
County, October 31, 2016); Sewer Authority of the City of Scranton (Lackawanna County,
December 29, 2016) and The Municipal Authority of the City of McKeesport (Allegheny County,
December 18, 2017). 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 a result of the various mergers and acquisitions, the Company furnishes water service
to about 659,466 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, 28th, 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,
Mount 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 and Wyomissing 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 Butler
County;

All, or portions of, the Boroughs of Philipsburg and South Philipsburg and the Townships
of 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;

All, 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 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 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,
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, Luzerne, 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, the Townships of Coolbaugh, Hamilton,
Middle Smithfield, Ross, Smithfield and Stroud and the Village of Tobyhanna 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 Montgomery County;

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

All, or portions of, the Boroughs of McEwensville, 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 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, East Pike Run, Fallowfield, Hanover,
Hopewell, Independence, Jefferson, Morris, Mount Pleasant, North Franklin,
North Strabane, Nottingham, Peters, Robinson, Smith, Somerset, South Franklin,
South Strabane and Union 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
65,048 customers in the following municipalities:

Portions of, the Townships of Franklin, Hamiltonban and Highland in Adams County;

All, or portions of, the Cities of Duquesne and McKeesport and the Boroughs of
Dravosburg, Port Vue and West Mifflin in Allegheny 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 Boroughs of Clarion and Shippenville and the Townships of Clarion,
Elk, Monroe and Paint in Clarion County;

All, or portions of, the Borough of New Cumberland and the Township of Lower Allen in
Cumberland County;



All of the City of Scranton and the Borough of Dunmore in Lackawanna County;

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

All of the Borough of McEwensville in Northumberland County;
Portions of the Townships of Delaware and Lehman in Pike County;

All, or portions of, the Borough of Claysville and the Township of Donegal in Washington
County; and

A portion of the Township of Fairview in York County.

[404 municipalities in 36 counties.]
07/01/2018
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE Agreement (“Agreement”), dated as of the ﬁ_ day of June , 2018 by
and among the Borough of Turbotville, a municipality organized and existing under the laws of the
Commonwealth of Pennsylvania, having a mailing address of 267 Broadway Street, Turbotville, Pennsylvania
17772 (“Borough”) and the Municipal Authority of the Borough of Turbotville, a municipal authority
organized and existing under the laws of the Commonwealth of Pennsylvania, having a mailing address of 267
Broadway Street, Tutbotville , Pennsylvania 17772 (“Authority”) (with Borough and Authority being jointly
and severally obligated under this Agreement and jointly referred to as “Seller” unless otherwise noted), and
Pennsylvania-Ametican Water Company, a corporation organized and existing under the laws of the
Commonwealth of Pennsylvania, with a business address of 800 W. Hersheypark Drve, Hershey,
Pennsylvania 17033 (“PAWC”).

RECITALS

Al Borough owns, maintains and opetates a wastewater system located within the Borough of
Turbotville, Northumberland County, Pennsylvania, identified with the Pennsylvania Department of
Environmental DProtection’s National Pollutant Discharge Elimination System (NPDES) identification
number PA0028100. The Service Area for this system is consistent with the Borough’s Act 537 Service Area
and is identified on Schedule A.

B. Authotity owns, maintains and operates a water system located within the Borough of
Turbotville and a portion of the Township of Lewis, Northumberland County, Pennsylvania, identified with
the Pennsylvania Department of Environmental Protection’s Public Water Supply Identification number
PA4900501. The Service Area defined by the Authority for this system is identified on Schedule B.

C. Collectively the Borough and Authority’s systems are hereinafter referred to as “Systems”,
unless otherwise noted.

D. PAWC is a regulated public utlity that furnishes water and wastewater services to the public
in various counties throughout Pennsylvania, including Northumberland County, as reflected in PAWC’s
duly-filed and effective tariff, as may be amended from time to time upon application by the Company or as
otdcred by the Pennsylvania Public Utility Commission (“Tariff”); and

E. Seller desires to sell, and PAWC desires to purchase the Systems, as well as substantially all
assets, properties and rights of Seller owned and used in connection with the Systems, upon the terms and
conditions set forth herein.

NOW, THEREFORE, in consideration of the recitals and the covenants, tepresentations, warranties
and agreements herein contained, and intending to be legally bound hereby, the parties hereto agree as follows:

ARTICLE 1
THE TRANSACTION

1.1 Sale and Purchase of Assets. Subject to the terms, tepresentations and conditions set forth in

this Agreement, PAWC shall purchase from Seller, and Seller shall sell, assign, transfer, grant, convey and
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deliver to PAWC at Closing (hereinafter defined), the Asscts. The term “Assets’” means all of the assets,
propetties and tights of Seller (whether tangible, intangible, real, personal or mixed) that are held or used in
connection with the Systems, as defined in Paragraph 1.2 hereafter. The Assets shall be sold free and clear of
all mortgages, liens, pledges, security interests, charges, claims, restrictions and encumbrances of any and all
nature (collectively, the “Encumbrances”).

1.2 Assets Tfurther Defined.

The Assets shall, without limitation to the definition stated above, include the following:
(a) the Assigned Contracts (as defined in Section 5.1(c));

(b) all interests in real estate (excepting public streets and alley-ways), mains, pipes, pipelines,
manholes, facilities, meters, tanks, storage facilities, valves, hydrants, water system network and related
appurtenances, wastewatet system collection network and related appurtenances, water sources and related
treatment facilities, wastewater treatment and disposal facilities, structures, improvements, fixtures, rights-of-
way, tights, uses, franchises, licenses and easements owned by Seller and relating to the Systems, or in which
Seller has an interest, and all hereditaments, tenements and appurtenances belonging, appertaining or relating
thereto;

(c) all machinery, equipment, tools, keys and locks, leasehold improvements, goods, and other
tangible personal property relating to the Systems owned by Seller, or in which Seller has an interest;

(d) all rights of Seller under any written or oral contract, easement, license, agteement, lease, plan,
insttument, registration, permit, cettificate, or other authorization or approval of any nature, or other
document, commitment, atrangermnent, undertaking, practice or authorization, relating to the Systems cxcept

as set forth in Paragraph 1.4 hereof;

(e) all tights and choses in action of Seller arising out of occurtences before or after the Closing
relating to the Assets, including any rights of Seller under any warranties or insurance claims related to the
Assets; and

3 copies of all information, files, tecords, data, geographic information system data, plans,
contracts and recorded knowledge relating to the Assets, including customer and supplier lists and property
records, telated to the foregoing.

1.3 Retained Tiabilities.

(a) Except as explicitly provided in Section 1.3(b) below, PAWC shall not assume and shall not
be liable for any liabilities or obligations of Seller of any nature whatsoever (including any obligations related
to the Assets or operation of the Systems), whether express or implicd, tixed or contingent, known or
unknown at the time of Closing. Except as explicitly provided in Section 1.3(b) below, all of Seller’s liabilities
and obligations, whether incurred in connection with the operation of the Systems, ownership of the Assets
or otherwise, shall remain the sole responsibility of, and shall be retained, paid, performed and discharged
solely by Seller. Without limiting the fotcgoing, Seller shall be and shall remain liable for all obligations and
liabilidies relating to (i) employees of Seller (including those who worked on the Systems) and any employee
benefits related thereto (including any pension benefits), (ii) all taxes on the business of Seller, (iii) accounts
payable of the Seller, and (iv) failure to comply with any Environmental Laws or any Permits for the Assets
ot operation of the Systems on or before the Closing Date.
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(b) Following the Closing, PAWC shall assume only those contractual liabilities arising after the
Closing Date under the Assighed Contracts (specifically excluding any liability under the Assigned Contracts
arising out of or telating to a breach or other citcumstances that occurred on or prior to the Closing Date).

1.4 Lxcluded Assets. Notwithstanding anything to the contrary contained in this Agreement, the
Assets shall not include any of the following:

(a) Any and all connecting facilities (customer’s water lines) originating from Sellet’s terminus
point of the water supply lines or mains at the curb-line or edge-of-road to and throughout the customer’s
propetty (the “Customer Setvice Lines”);

(b) Any and all connecting facilities (customer’s sewer laterals) originating from Seller’s terminus
point of the collection facilities at the cutb-line ot edge-of-road to and throughout the customet’s property
(the “Customer Sewer Laterals™);

(©) Any and all piping and fixtures internal to each individual customert’s structure (whether
residential, commetcial, industrial or other types);

(d) Seller’s cash on hand on the date of Closing, bank accounts, certificates of deposit, investments
and any monetary refunds or entitlements to which Seller is entitled as of the date of Closing and Sellet’s
account receivables related to the Systems for services rendered through the close of business on the Closing
Date;

(e) All rights of Seller under this Agreement and related Bill of Sale and Assignment of Contracts
Agteement as it pertains to the transfer and sale herein contemplated; and

(t) the specific assets, properties and rights of Seller set forth on Schedule 1.4.

1.5 Accounts Receivable. Accounts receivable for water and wastewater services related to the
Systems tendered through the close of business on the Closing Date shall be excluded assets as per Section

1.4, and accounts receivable for water and wastewater services related to the Systems rendeted thereaftet shall
belong to PAWC.

HIS AGREEMENT, THE

SELLER MAKES NO EXPREQS OR IMPLIED REPRESENTATION OR WARRANTY OF ANY
IKIND  WIHATSOEVER, INCLUDING ANY REPRESENTATION AS TO THE PHYSICAL
CONDITION OR VALUE OF ANY OF THE ACQUIRED ASSETS OR THE SYSTEM, OR THE
FUTURE PROFITABILITY OR FUTURE EARNINGS PERFORMANCE OF THE ACQUIRED
ASSETS OR THE SYSTEM OR ANY FUTURE RATEMAIING THAT MAY BE ALLOWED BY TTHE
PAPUC FOR ANY OF_ THE ACQUIRED ASSETS. — ALL IMPLIED WARRANTIES OR
MERCITANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE ARE EXPRIESSLY
EXCLUDED; NOTWITHSTANDING THE FOREGOING, THE SELLER IS NOT AWARE, AS OF
THE CLOSING DATE, OF ANY DEFECT IN THE PERFORMANCE OR OPERATION OF THE
PHYSICAL ASSETS CONSTITUTING THE SYSTEM.

ARTICLE 2

PURCHASE PRICE
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2.1 Purchase Price for the Assets. Subject to the terms and conditions of this Agreement, the
purchase price (the “Putchase Price”) for the Assets shall be THREE HUNDRED AND SIXTY FIVE
THOUSAND DOLLARS ($365,000) for the Wastewater System payable to the Borough of Turbotville, and
the sum of SIX HUNDRED AND THIRTY FIVE THOUSAND DOLLARS ($635,000) for the Water
System payable to the Municipal Authority of Turbotville and shall be payable directly to Seller on the Closing
Date by wite transfer.

2.2 Purchase Price Adjustments. Sellers maintain sepatate accounts and any payments made in
advance by either Seller’s water or wastewater customers for post-Closing service will be apportioned at
Closing. PAWC shall receive a credit toward the Purchase Price in Section 2.1 (starting with credit toward
the Cash Payment) at Closing for the prorated amount of such advance payments for the period of the
payment that is intended to follow Closing,

ARTICLE 3

THE CLOSING

3.1 Closing Subject to the terms and conditions of this Agreement, the closing of the sale and
putchase of the Assets (“Closing”) shall take place at the offices of the Borough of Turbotville, or such other
mutually agreed upon locadon, commencing, on or before the later to occur of: (a) within thirty (30) days
following the date on which all of the conditions set forth in Articles 6, 7 and 8 of this Agreement have been
met (or waived). The date of the Closing is referred to herein as the “Closing Date”.

3.2 Deliveries and Proceedings at Closing

(a) Subject to the rerms and conditions of this Agreement, at the Closing, Seller shall deliver ot
cause to be delivered to PAWC:

@) Bills of Sale and instruments of assignment duly executed by Seller as necessary to
transfer all of the Assets to PAWC, including an assignment of contracts agreement
covering the assignment and assumption of the Assigned Contracts in substantially the
form of Exhibit A (“Assignment of Contracts Agreement”);

(i1) A copy of each petmit, license, easement, land-right and other necessary authority for
the operation of the Systems and the Assets, in each case validly issued in the name of
the Seller, and showing in full force and effect,

(iii) The consents to transfer all Assigned Contracts, leases, intellectual property, Permits,
licenses and other Assets requiring such consents to be transferred to PAWC;

(iv)  All written consents (of third parties or otherwise) and governmental approvals
necessary to ensure that the PAWC will continue to have the same full rights with
respect to the Assets that Seller had immediately prior to the Closing;

) Evidence satisfactory to PAWC of the transfer of all utilities (necessary to operate the
Systems’ components) with respect to the Systems from Seller to PAWC in accordance
with Section 6.1(b) below;



®)

4.1

(vi)

(vi)

(vi)

(ix)

®)

(xi)
(i)

One or more General Warranty Deeds of conveyance of the real estate and easements
(including well-head protection easements, whete applicable) to PAWC, provided by
PAWC but duly executed and acknowledged by Seller and in recordable form, each
sufficient to convey the title and rights of access to the Assets;

Such other deeds, bills of sale, assignments, certificates of title, documents and other
instruments of transfer and conveyance as may reasonably be necessary to operate the
System in PAWC’s sole and absolute discretion, each in form that will be provided by
PAWC;

Certified copies of all ordinances (“Otdinances”) and all resolutions (“Resolutions”)
duly adopted by the Sellet authorizing the execution, delivery and performance of this
Agreement and all related agreements and the transactions contemplated hereby and
thereby;

As applicable, a payoff letter from each lender (whether institutional or otherwise) from
which Seller has incutred indebtedness or borrowed money that is outstanding, and a
release of all Encumbrances telating to the Assets (along with Form UCC3 Financing
Statements effectuating a termination of all outstanding financing statements covering
the Assets) executed, filed and/or recorded by the holder of ot parties to each such
Encumbrance , if any, in each case in substance and form reasonably satisfactory to
PAWC and its counsel;

The certificates and other documents tequired to be delivered by Seller under this
Agteement as set forth in Section 8.1 hereof;

The Opinions of Sellers’ Counsel as set forth in Section 8.1(f) hereof; and

All such other agtcements, documents and instruments of conveyance required by this
Agreement ot as shall, in the reasonable opinion of PAWC and its counsel, be necessary
to transfer the Assets to PAWC in accordance with this Agreernent, and where
necessary, in recordable form.

Subject to the terms and conditions of this Agreement, at the Closing, PAWC shall deliver or
cause to be delivered to Sellet:

@
(i)

(i)

The Purchase Price, which shall be delivered pursuant to Section 2.1 hereof;

Certified copies of any resolutions duly adopted by the PAWC’s Board of Directors
authorizing the cxccudon, delivery and performance of this Agreement; and

The certificates and other documents requited to be delivered by PAWC under this
Agreement as set forth in Section 8.2 hereof.

ARTICLE 4

REPRESENTATIONS W ES OF SELLER

Seller’s Representations. Seller hereby represents and wartants to PAWC as follows:
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(a) Organization; Legal Authority. The Borough is a duly organized municipality of the
Commonwealth of Pennsylvania, validly existing, solvent, and in good standing under the laws of the
Commonwealth of Pennsylvania, and Borough has the full power and lawful authority to transfer to PAWC
the rights, title and interest in and to the Assets. The Authority is a duly organized municipality authority of
the Commonwealth of Pennsylvania, validly existing, solvent, and in good standing under the laws of the
Commonwealth of Pennsylvania, and Authority has the full power and lawful authority to transfer to PAWC
the rights, dtle and interest in and to the Assets.

(b) Assets Ownership. Sellet has clear, good, and marketable right and title to, or a valid leasehold
interest in, all of the assets, propetty and facilities comprising the Assets, free and clear of all Encumbrances.
Schedule 4.1(b) denotes all Assets that are subject to a leasehold interest (i.e,, not owned by Seller). None
of the Assets are leased or on loan by Seller to any third party. The Assets constitute all of the assets, property
and facilities that, together with the rights granted or conveyed under the transaction documents, are necessary
for the operation of the Systems, the business thereof, and the Assets as conducted as of the date hereof.
Upon the Closing, PAWC shall continue to be vested with good title or a valid leasehold interest in the Systems
and all of the Assets.

(c) Financial Statements. The Seller’s Financial Statements that have been made available to
PAWC by Seller have been prepared by Seller in accordance with generally accepted accounting principles
consistently applied (“GAAP”) (subject in the case of the Unaudited Financial Statements to normal year-end
adjustments and the absence of footnotes). The Financial Statements were prepared from the books and
records of Seller, are true, cotrect and complete and present fairly in all material respects the financial
condition, operating results and cash flows of Seller as of the dates and during the periods indicated therein
(subject in the case of the Unaudited Financial Statements to normal year-end adjustments and the absence
of footnotes).

(d) Seller has the full power and
lawful authority to enter into this Agreement and all relatcd agreements and to consummate and perform the
transactions contemplated hereby and thereby. Seller has duly and validly authorized the execution and
delivery of this Agreement (which has been duly executed and delivered) and all related documents and
agreements to which Seller is a party by all necessary proceedings, and this Agreement and all related
documents and agreements constitute the valid and binding obligations of Seller enforceable against it in
accordance with its terms. No filings ot registrations with, notifications to, ot authorizations, consents or
approvals of, a governmental authority or third party are required to be obtained or made by Seller in
connection with the execution, delivery ot performance by Seller of this Agreement, all related agreements,
or the consummation by Seller of the transactions contemplated herein or therein. Neither the contemplated
transactions, nor this Agreement will result in the cteation of any Encumbrance against any of the Assets.

() Current Operations. Seller has all requisite powet and authority and all agreements, contracts,
commitments, leases, certificates, licenses, Permits, regulatory authorizations and other instruments required
to conduct the operations of the Systems as it has been and is now being conducted and to own and operate
the Assets.

6] No Approvals or Violations. Except for the approval of the Pennsylvania Public Utility
Commission (“PUC”) as noted in Section 7.1 hereafter, this Agreement does not require any further
approvals of any other party, does not violate any law, ordinance or regulation, does not contlict with any
order or decree, and does not conflict with or result in a breach of any contract, lease ot Permits to which
Seller is a party or is otherwise bound or affected, or by which the Assets may be bound or affected. The
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execution and delivery of this Agreement and all related documents and agreements, and the consummation
of the transactions contemplated hereby and theteby, do not violate, conflict with or result in the breach of
any term, condition or provision of Seller’s articles of incorporaton, bylaws ot other governing documents,
or any instrument, contract, lease, agreement, Permits, certificate or other document to which Seller is a party
ot is otherwise bound or affected, or by which the Assets may be bound or atfected.

(&) Accounts Receivable. All account receivable being retained by Seller under Section 1.5
(whether billed or unbilled) (collectively, the “Retained Accounts Receivable™), are valid, genuine and
existing and arose (or will have arisen on ot prior to Closing) from bona fide sales of products or services
actually made in the ordinary course of business on or prior to the Closing Date. All products and services
with regard to the Retained Accounts Receivable have been provided by Seller (and no further obligations
exist), and no offset, agreement for deduction, free goods, discount or deterred price or quantity adjustment
has been made with respect to any Retained Accounts Receivable (or with respect to PAWC’s accounts
receivable for the period after Closing).

(b ‘ree § s. Seller has not enteted into any agreements or other
understandings for the provmon of free ot otherwise subsidized or discounted services to any parties. The
data contained in the customer records provided to PAWC under Section 6.1(i) is true and accurate in all
material respects. Seller has not received payments made in advance by any third party (including Sellet’s
customers) for future service (including service after the Closing) with regard to the Systems or the Assets.

(i) Indisclosed Liabilities. Cxcept as set forth in Schedule 4.1(i), there are no matcrial Liabilities
or obligations of Seller, either accrued, absolute, liquidared or unliquidated, contingent or otherwise, relating
to the Assets that would be requircd to be set forth on a balance sheet prepared under GAAP (applicable to
municipalities), other than liabilities incurted in the ordinary course. There is no basis for any claim against
Seller, the Systems or any of the Assets for any such liability or obligation, and there is no basis for any such
liability or obligation to become the liability or obligation of PAWC from and after the Closing.

0 Condition of Assets. To the best of Seller’s knowledge and belief, all the tangible property
included within the Assets is in good operating condition and repair, is usable in the regular course of business
and conforms to all applicable laws, otdinances, codes, Permirs, rules and tegulations relating to their
construction, use and operation, and is free from any defects except such detects as do not matertally intertere
with the continued use thereof in the conduct of the Systems’ operations.

k) ontracts. Schedule 4.1(k) contains a true, complete and accurate list of all agrcements
(including all verbal agreements and intermunicipal agreements), contracts, leases (including any leasehold
interests constituting part of the Assets as described in Section 4.1(b)), licenses, commitments, arrangements
and instruments related to the Assets to which Seller is a patty or the Assets are otherwise subject or bound,
along with all amendments and addenda related thereto (collectively, the “Contracts”). Schedule 4.1(k) also
identifies with an asterisk any Contract which requires consent to, or prohibits, assignment of the Contract.
All Contracts are in full force and effect and are valid and enforceable in accordance with their terms, and the
parties thereto are in material compliance with the provisions thereof, and there exists no event or condition
which with the giving of notice or lapse of time, or both, would constitute 2 default thereunder. Seller has
teceived, or will receive prior to the Closing, the written consent of each party to the Assigned Contracts
designated on Schedule 4.1(k) as requiring consent to the assignment, or otherwise complied with Seller’s
obligations under Section 6.1(b) hereof. Seller has delivered to PAWC correct and complete copies of those
Contracts requested by PAWC, as well as copies of the requisite assignments for each of the Assigned
Contracts which effectuates the transfer of the Assigned Contracts to PAWC as of the Closing Date. Except
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as disclosed on Schedule 4.1(k)(i), Seller is not a party to any contract nor subject to any arrangement for
future payment of refunds under any extension agreement, customer deposit agreement or similar
atrangemment (including any prepaid tap fee) with respect to the Assets or the Systems.

(i)

Seller possesses all property rights necessary to operate the Assets, and Seller owns
and has good and marketable title to the real property, free and clear of all options,
leases, covenants, conditions, easements, agteements, claims, and other encumbrances
of every kind, and thete exists no restriction on the use or transfer of such property.
As it relates to the Assets, Schedule 4.1(f)(i) contains a complete and accurate list of
the real property owned by Seller and a complete and accurate list of each lease of real
property to which Sellet is a party (as the lessor, lessce or otherwisce). Scller’s current
use and occupancy of the teal property and its operation of the Systems thereon does
not violate any easement, covenant, condition, restriction or similar provision in any
instrument of record ot other unrecorded agreement affecting such real property. All
leases, licenses, rights of way, and easements related in any manner to the assets and
properties comptising the Assets and all other instruments, documents and
agreements pursuant to which Seller has obtained the right to use any real property in
connection with the Assets are in good standing, valid and effective in accordance with
their respective terms, and with respect thereto, there is no existing material defaulc or
event that could consttute a material default. The real property is properly classified
under applicable zoning laws, ordinances, and regulations for the current and
continued operation of the Systems on the real property. No proceeding that could
adversely affect the zoning classification of the real property is pending or threatened.
At and after the Closing, PAWC shall have the tight to maintain and use the real
property, including the space, facilities and appurtenances outside of building lines,
whether on, over or undet the ground, and to conduct such activities thereon as
maintained, used or conducted by Scller on the date hereof, and such right is not
subject to revocaton. Seller has made available to PAWC copies of all title reports,
surveys, title policies and appraisals relating to the real property.

Set forth on Schedule 4.1(1)(ii) heteto is a true, correct and complete list of all
easements and rights of way relating to the real property and the Assets. All of such
easements and rights of way are valid and will be transferred to PAWC and remain in
full force as of the Closing and thereafter. Seller has not received any notice of
violation of any easements, covenants, restrictions ot similar instruments and there is
no basis for the issuance of any such notice or the taking of any action for such
violation. At and after the Closing, PAWC shall have all rights, easements and
agreements necessary for the use and maintenance of water, sewer or other utility
pipelines, poles, wires, conduits ot other like facilities, and appurtenances thereto,
ovet, across and under the real property.

There are no outstanding options, tights of first tefusal or rights of first offer to
putchase any of the real property or any portion thereof or interest therein, except as
otherwise set forth on Schedule 4.1(1)(iii).



{iv) All improvements located on, and the use presently being made of, the real property
comply with all applicable zoning and building codes, ordinances and regulations and
all applicable fire, environmental, occupational safety and health standards and similar
standards established by applicable law, and the same use thereof by PAWC following
Closing will not result in any violation of any such code, ordinance, regulation ot
standard. No imptovements encroach on any land that is not included in the real
property ot on any easements affecting such real property, or violate any building lines
or set-back lines, and there are no encroachments onto the real property, or any
portion thereof, that would interfere with the use or occupancy of such real property
or the contnucd operation of the Systems as currently conducted.

v) There is no unpaid tax, levy or assessment against the real propetty (except for
encumbrances rclating to assessments not yet duc and payable), not is there pending
or threatened any condemnation proceeding against the real property or any portion
thereof. Schedule 4.1(1)(v) contains a list of all impending taxes, levies and
asscssments that are due and owing after the Closing Date.

) Except as set forth in Schedule 4.1(1)(vi), there is no condition affecting the real
property ot the improvements located thercon that requires ecpair ot cotrection to
restore the same to reasonable operating condition.

(m) Litigation. Exceptas disclosed on Schedule 4.1(m), there is no action, suit, claim ot litigation,
arbitration, proceeding, judgment, injunction, audit or legal, administrative or governmental investigation
pending (including any citations, notices, summons or orders), and none are known to be threatened against,
pertaining to or affecting the Systems ot any of the Assets (including any such actions, litigation and other
claims against Seller) before any court, arbitrator or governmental authority (including any governmental
agency board or instrumentality), nor is there any order, writ, injunction or decree of any court, arbitrator ot
governmental authority, in existence against, pertaining to or affecting the Seller (including it commissionets,
directors or officers), the Systems or any of the Assets. FExcept as noted in Schedule 4.1(m), all matters
disclosed in Schedule 4.1(m) are fully covered by Seller’s insurance. There are no known laws, ordinances,
regulations ot official otders now in effect ot pending that could reasonably be expected to have a material
adverse effect on the Systems or the ownership, condition or operation of the Systems or the Assets. There
are no actions, suits, claims, proceedings or investigations pending or, to the knowledge of the Seller,
threatened against the Seller, and the Seller is not subject to any outstanding judgment, order or decree of any
court ot governmental body, which would in cither case, reasonably be expected to prevent or materially
interfere with or delay the Seller’s ability to perform its obligations under this Agreement.

(n) Tax Matters.

) Seller has timely and properly filed all tax retumns that it was required to file. All such
tax returns were complete and correct in all material respects and were prepared in
compliance with all applicable laws. All taxes owed by Seller have been paid. Seller is
not the beneficiaty of any extensions of time within which to file any tax return. There
are no Encumbrances on any of the Assets that arose in connection with any tailure
(ot alleged failure) to pay any tax.

i) Seller has withheld and paid all taxes required to have been withheld and paid in
connection with any amounts paid or owing to any employee, independent contractor,
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supplier, vendor, creditor, or other third party. Forms W-2 and 1099 required with
respect thereto have been properly completed and timely filed.

(iii) There are no audits or examinations of any tax returns pending ot threatened that
relate to Seller’s operation of the Systems or the Assets. Seller is not a party to any
action or procceding by any governmental authority for the assessment or collection
of taxes relating to the operation of the Systems, nor has such event been asserted or
threatened. There is no waiver or tolling of any statute of limitations in effect with
respect to any tax returns relating to Seller’s operation of the Systems or the Assets.

(o) No Material Adverse Conditions; Insurance. Thete are no facts, circumstances or conditions
existing or threatened that would have, or would be reasonably be expected to have, a material adverse effect
on the condition, properties, assets, indebtedness, liabilitics, commitments, operations or prospects of the
Systems ot the Assets. Seller maintains and has maintained appropriate insurance necessary for the full
protection of all of the Assets, the Systems, and all related operations, products and services. All such policies
ate in full force and effect and Scllet will use commercially reasonable effotts to cause such policies to be
outstanding and in full force and effect as of Closing and immediately following the execution of this
Agreement and the consummation of the contemplated transactions. There are no pending claims or
ptoceedings arising out of, based upon or with respect to any of such policies of insurance and, to Seller’s
knowledge, no basis for any such claims or proceedings exists. Seller is not in default with respect to any
provisions contained in any such insurance policies, and no insurance provider is in default with tespect to
such insurance policies.

) Compliance with Taw. Except as disclosed on Schedule 4.1(p), Seller is and has been in
material compliance with all laws, ordinances, and governmental rules and regulations, whether civil ot
criminal, of any fcderal, state, local or foreign governmental authority applicable to the operation of the
Systems and the Assets, including Environmental Laws (defined bclow) and employce labor, pension and
benefits laws, to which Seller, the Systems or the Assets are subject, and has not failed to obtain, or to adhere
to the requirements of, any certificate, license, Permits or other governmental authotization necessary for the
operation of the Systems and the Assets, nor has Seller committed any violation of law or any provision of its
governing documents applicable to the Systems or the Assets. Except as disclosed on Schedule 4.1(p), Seller
has not received, and has no reason to believe that it will receive, notice of any violation of law.

(q) Adequacy of Permits. Set forth in Schedule 4.1(q) is a complete and correct list ot all permits,
licenses, registrations, approvals and other authorizations (collectively, the “Petmits”) used by Seller in the
continuing operation of the Systems and for the Assets. Such Permits constiture all those necessary for the
continuing operation of the Systems and for the Asscts, and are all valid and subsisting and in full fotce and
effect. No fact ot circumstance exists that is reasonably likely to cause any such Permits to be revoked or
materially altered subsequent to the execution of this Agreement and the Closing Date, and neither the
exccution of this Agreement, nor the Closing do or will constitute or result in a default under or violation of
any such Permits. Seller likewisc has obtaincd and continues to possess all Permits required under, by or
pursuant to Environmental Laws (defined below), has filed such timely and complete renewal applicatons as
may be required prior to the Closing Date, and also has complied with all reporting and record keeping
requircments under Environmental Laws (defined below).

{n Environmental Matrers.
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(itd)

(iv)

To the best of Sellet’s knowledge, thete are no past or present events, conditions,
circumstances, activities, practices, incidents, actions ot plans pertaining or relating to
the Assets or the Systems that may materially impede or prevent compliance with
Environmental Laws, and Seller is, and at all times has been, in full compliance with
and has not been, and is not in violaton of or liable under any applicable
Environmental Law. Seller has no basis to expect, nor has it received any actual ot
threatened order, notice or other communicaton from any governmental authority or
other person of any actual or potential violation or failure to comply with any
Environmental Law ot of any actual ot threatened obligation to undertake or bear the
cost of any environmental, health and safety liabilities with respect to real property or
any other propetties or assets (whether real, personal or mixed) in which Seller has or
has had an interest or with respect to the real property or any other real property at or
to which hazardous materials wete generated, manufactured, refined, twansferred,
imported, used or processed by Seller or any other person for whose conduct it is or
may be held responsible, ot from which hazardous materials have been transported,
treated, stored, handled, transfetred, disposed, recycled or received.

Thete are no pending ot threatened claims, encumbrances or other restrictions of any
nature, resulting from any environmental, health and safety liabilities or arising undet
or pursuant to any Environmental Law with respect to or affecting the Seller’s real
property or any other properties and assets (whether real, personal or mixed) in which
Scller has ot had an interest. Neither Seller not any other Person for whose conduct
itis or may be held to be responsible has any material environmental, health and safety
liabilities with respect to the Sellet’s real property or with respect to any other
properties and assets (whether real, personal or mixed) in which Seller (or any
predecessor) has or has had an interest or at any property geologically or hydrologically
adjoining the real property ot any such other property or assets.

There are no hazardous matetials, except those used in connection with the ordinary
course operation of the Systems in accordance with all Environmental Laws, present
on ot in the environment at the real propetty ot at any geologically or hydrologically
adjoining property, including any hazardous materials contained in barrels, above or
undetground stotage tanks, landfills, land deposits, dumps, equipment (whether
moveable or fixed) or other containers, either temporary or permanent and deposited
or located in land, water, sumps ot any othet part of the real property or such adjoining
propetty or incotporated into any structure therein or thereon. Neither Seller, nor any
other person for whose conduct it is or may be held to be tesponsible has permitted
or conducted, ot is aware of, any hazardous activity conducted with respect to the real
ptoperty or any other propetties or assets (whether real, personal or mixed) in which
Seller has or has had an interest except in material compliance with all applicable
Environmental Laws. There has been no release or threat of release, ot any hazatdous
materials at or from the real propetty or from or by any other properties and assets
(whether real, personal or mixed) in which Seller has or has had an interest (e.g., other
properties that may impact ot affect the Assets or the Systems), or any geologically or
hydrologically adjoining property, whether by Seller or any other person.

Except as set forth in Schedule 4.1(r)(iv), none of the following exists at the Systems
or on the real property that is part of the Assets: (1) underground storage tanks; (2)
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asbestos-conitaining tmaterial in any form; (3) materials or equipment containing
polychlorinated biphenyl; (4) groundwater monitoring wells; or (5) landfills, surface
impoundments, ot disposal areas.

) Seller has delivered to PAWC true and complete copies and results of any reports,
studies, analyses, tests ot monitoring possessed or initiated by Seller or its predecessors
pertaining to hazardous materials or hazardous activities in, on or under the real
propetty, ot concetning compliance by Seller, its predecessors, or any other person for
whose conduct Sellet is or may be held to be responsible, with Environmental Laws,
said reports, studies, analyses, tests and monitoring to include without limitation, any
and all Phase I cnvitonmental repotts now or hercatter in the possession or control of
Seller.

(vi) Compliance with Decrees. If applicable, Seller has been and is in compliance with all
otders, dectees, judgments and notices issued against the Seller under or in connection
with all Environmental T.aws.

(vil)  Asused in this Agreement, the term “Environmental Laws” shall include all federal,
state, and local environmental laws and reguladons, including the Clean Water Act
(“CWA™), also known as the Federal Water Polludon Control Act (“FWPCA”), 33
U.S.C. § 1251 et seq., the Toxic Substances Control Act (“TSCA”), 15 U.S.C. § 2601
et seq., the Federal Insecticide, Fungicide and Rodenticide Act (“FIFRA”), 7 U.S.C.
§§ 136 et. seq., the Safe Drinking Water Act (“SDWA”), 42 U.S.C. §§ 300 (f) et seq.,
the Sutface Mining Control and Reclamation Act (“SMCRA”), 30 U.S.C. §§ 1201 et
seq., the Comprehensive Environmental Response, Compensation and Liability Act
(“CERCLA”), 42 USC. § 9601 et seq., the Superfund Amendment and
Reauthorization Act of 1986 (“SARA”), Public Law 99-499, 100 Stat., 1613, the
Resource Conservation and Recovery Act (“RCRA™), 42 U.S.C. 6901, the Atomic
Energy Act (“AEA”), Act of August 30, 1954, Ch. 1073,68 Stat. 919 (codified as
amended in scattered sections of 5 U.S.C. and 42 U.S.C.). Any reference to a legislative
act ot regulation shall be deemed to include all amendments thereto and all regulations,
otders, decrees, judgments, opinions directives or notices issued thereunder.

(s) Brokers. Seller has not employed any investment banker, broker or tinder or incurred any
liability for any investment banking tees, brokerage fees, commissions or finders’ fees or any similar other fees
or commissions in connection with the transactions contemplated by this Agreement for which the PAWC
has ot could have any liability.

(® Customer Advances. Set forth in Schedule 4.1(t) is a complete and accurate list of all
unexpired customer advances for construction held by Seller as of the date of this Agreement and extension
deposit agrcements (or similar agreements) to which Seller is a party (cach an “Extension Deposit
Agtreement”), and which contain unexpired obligations of Seller to provide for the payment of periodic
refunds to parties making advances for the construction of facilities for water service. Seller will provide to
PAWC within fifteen (15) days of the execution of this Agreement (to be updated at Closing), accurate and
complete copies of each such customer advances and Extension Deposit Agreement. All records of Seller
relating to each Extension Deposit Agreement are complete and accurate in all material respects and, together
with the relevant Extension Deposit Agteement, reptesents all the information reasonably required to
determine Seller’s obligations to each party to the Extension Deposit Agreements; and there are no disputes
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ot disagreements with any patty to an Extension Deposit Agreement trelating to the amount duc under that
agreement ot the method of calculating that amount. Schedule 4.1(t) may be updated at Closing only with
the mutual consent of the parties.

ARTICLE 5

REPRESENTATIONS AND WARRANTIES OF PAWC

ations. PAWC hereby tepresents and warrants to Seller as follows:

(2) Organization. PAWC is a corporation duly organized, validly existing and subsisting under
the laws of the Commonwealth of Pennsylvania.

(b) - PAWC has the full power and lawful authotity to
execute this Agreement and, followmg apptoval by its Board of Ditcctots, to consummate and perform the
transactions contemplated heteby, and PAWC has duly and validly authorized the execution of this Agreement
by all necessary proceedings. This Agreement constitutes the valid and binding obligations of PAWC.

(c) Assigned Contracts. PAWC has disclosed on Schedule 5.1(c) those Contracts which PAWC
has agreed to assume (“Assigned Contracts”), subject to receiving all necessary consents to assignment in
accordance with the terms of Section 8.1(g). PAWC may update Schedule 5.1(c) between the date hereof
and up to twenty (20) days before Closing to include any of the Contracts.

(d) Financial Wherewnthal. PAWC has sufficient funds on hand to pay the amounts due pursuant
to this Agreement.

©) Absence of Litigation. Thete are no actions, suits, proceedings or tnvestigations pending or,
to the knowledge of the PAWC, threatened against the PAWC, and the PAWC is not subject to any
outstanding judgment, order or decree of any court or governmental body, which would in either case,
reasonably be expected to prevent or materially interfere with or delay the PAWC’s ability to perform its
obligations under this Agreement.

() Brokers. PAWC has not employed any investment banker, broker or finder or incurred any
liability fot any investment banking fees, broketrage fees, commissions ot tinders’ fees or any similar other fces
or commissions in connection with the transactions contemplated by this Agreement for which the Seller has
ot could have any liability.

ARTICLE 6

COVENANTS

6.1 Covenants of Seller. From and after the date of this Agreement, Seller covenants and agrees
that:

(2) Conduct of Business. Between the date of this Agreement and the Closing Date, Seller shall
carty on the operation of the Systems, the business and the Assets in the ordinary coursc of business and in
compliance with law, not introduce any materially new method of management or operation, use reasonable
best efforts to preserve the Systems, the business and the Assets, conserve the goodwill and relationships of
its customers, suppliers, governmental authorides and others having business relations with it, maintain in full
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force and effect all policies of insurance now in effect for the benefit of Seller, maintain supplies at a level that
is sufficient to operate the Systems in accordance with past practice and maintain the Assets in substantially
the condition currently existing, normal wear and tear excepted. Without limiting the foregoing, Seller shall
not sell, lease, dispose, retire, distribute or encumber any of the Assets, or construct, purchase or acquire any
ncw asscts, ptopetties ot rights relating to the Systems or Assets, or enter into a commitment or contract to
do any of the foregoing (other than the purchase and use of supplies and maintenance of the Systems and the
Assets in the ordinary course of business), without the prior written consent of PAWC.

(b) Contracts and Commitments. Except normal and usual commitments for the purchase of
materials and supplies consistent with past practice, no contract or commitment shall be entered into by or
on behalf of Seller relating to the Systems or the Assets that would place an Fncumbrance thercon or
materially affect the operatdon of the Systems, the business or the Assets after Closing, except for those
comtnitments approved ot ratified in writdng by PAWC. Seller shall use reasonable commercial efforts to
obtain, prior to Closing, the written consent of each party to the Assigned Contracts designated on Schedule
4.1(k) if such contract requires consent to assignment. Notwithstanding any other provision of this
Agreement, to the extent that any consent necessaty for the assignment from Seller to PAWC of the Assigned
Contracts is not obtained, or cannot be obtained, ptiot to the Closing Date, PAWC and Seller shall cooperate
in good faith to secure an arrangement reasonably satisfactory to PAWC intended to provide for PAWC
following the Closing all of thc matetial benefits of Seller under such Assigned Contracts; provided, that
nothing in this Section 6.1(b) shall constitute a waiver of the condition set forth in Section 8.1(g) unless
provided for in writing by PAWC; and provided, further, that PAWC shall not be obligated to assume, and
shall not be liable under, any Assigned Contract for which Seller has not obtained all necessary consents, or
otherwise secured an alternative arrangement satisfactory to PAWC (in its sole discretion) as provided above.
1€ after using good faith efforts, Seller and PAWC ate stll unable to secure such an arrangement reasonably
satisfactory to PAWC intended to provide for PAWC all of the material benefits of Seller under such Assigned
Contracts, PAWC can either (a) continue its effotts to secure such an arrangement; (b) waive the condition
set forth in Section 8.1(g); or (c) terminate this Agreement; Seller shall have no duties of spectfic performance
with regards to the assignment of the Assigned Contracts. Seller shall transfer all of the udlities used or
necessary for the Systems from Seller to PAWC effective as of the Closing Date, and Seller shall be responsible
to pay all bills and fees for these utilities for the period prior to and including the Closing Date. PAWC shall
provide any necessary information rcasonably required by Seller to effectuate this transfer.

(c) Release of Encumbrances. Seller shall take all action necessary to cause the release, cancellation
and discharge of any and all Encumbrances, so that as of the Closing Date, the Assets will be free and clear
of any and all such Encumbrances. Seller also agrees not to create any new Encumbrances on the Systems or
Assets from and after the date of this Agreement without the prior written consent of PAWC.

(d) Material Events and Circumsrance. Seller shall promptly inform PAWC in writing of any
specific event or circumstance of which Seller is aware, or of which Seller receives notice, that has or is
teasonably likely to have, individually or in the aggregate, taken together with the other events or
circumstances, a material adverse effect on the Systems or the Assets.

(e) Supplemental [nformation.

) Scller shall provide PAWC, within fifteen (15) days of execution or the date of receipt
thereof, a copy of (a) each of the Contracts entered into by Seller after the date hereof
and priot to Closing rclating to the Systems or the Assets; (b) a copy of any written
notice of assessments for public improvements against any of the Assets received atter
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the date hereof and prior to Closing; (c) any writs of summons or complaints filed
against Seller or its representatives fot any and all claims relating to the Systems or the
Assets; and (d) a copy of the filing of any condemnation, eminent domain or similar
proceeding affecting all ot any pottion of the Systems or the Assets received after the
date hereof, but prior to the Closing.

(i1) Scller shall notdfy PAWC within fifteen (15) days of the receipt of any notice of
violation.

(6 Regulatory Consents. Seller shall at all times, use its best efforts to and diligently pursue all
approvals, authorizations, consents and Permits required to be obrained to consummate the transaction
contemplated by this Agreement, including the filing of an amended Act 537 plan which includes all revisions
necessary and desirable in the sole and absolute discreton of PAWC (including, but not limited to, the
elimination of the requirement to build a new wastewater treatment plant and the removal of the 2011 Inter-
municipal Agreement with Lewis Township (“Lewis Township Agreement”)). The approval of any revisions
to the Act 537 Plan, as applicable, shall be obtained priot to Closing. PAWC shall be responsible for the
preparation, cost and submission of any necessary revisions to the Sellet’s Act 537 Plan, but the Seller is only
responsible for adopting the amended Act 537 Plan and cooperating with PAWC with the DEP submission
and approval process. Should the DEP impose or require any changes to the amended Act 537 Plan submitted
by PAWC, ot if DED tejects any tevisions to the Act 537 Plan proposed and submitted by PAWC, PAWC
shall have the right, in its sole and absolute discretion, to terminate this Agreement.

() Municipal Ordinances. To the extent that the Systems are located within municipalities that
have ordinances ot laws that require properties to connect to and temain connected to the Systems, Seller
shall use reasonable commercial efforts to cause such municipalides to maintain such ordinances or laws so
long as the Assets, or modifications, renewals, replacements thereto, exist within the municipal boundaties of
Seller and other such municipalities.

(h) Access. Seller shall provide PAWC and its representatives tree and full access to and right to
inspect, during normal business hours and upon prior written notice, all of the premises, propetties, assets,
recotds, Permits, contracts and other documents relating to the Assets and shall permit PAWC to consult
with its officers, employees and other representatives for purposes of making such investigation of the Assets
as PAWC shall desire to make, provided that no investigation shall unreasonably interfere with the Seller’s
operation of the Systems.

(i) Customer List. Within thirty (30) days of execution of this Agteement, Seller shall provide
PAWC an accurate and complete listing of all customers of each of the Systems. These customer lists shall
provide the customer names, service addresses, billing addresses, and meter sizes and serial numbers in meter
reading route sequence and shall denote those customers from which Seller has received notice to cancel or
intend to cancel their account with Seller (or PAWC after Closing). This customer list shall be truc and correct
as of the date such list is provided to PAWC and shall be updated at Closing and provided to PAWC at
Closing so as to be true and correct as of the Closing Date.

G Rates. Prior to the execution of this Agreement, the Borough shall pass the necessary
Resolution(s) adoptng PAWC’s Rate Zone | base wastewater rates, such that those rates would become
effective at the ime of Closing. These rates are identified on Schedule 6.1(j). Scller shall provide to PAWC
a copy of the Resolution(s) adopting PAWC’s Rate Zone 1 base rates, certified by a proper representative of
Seller.
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k) Customer Advances. Prior to the Closing Date, Seller shall complete the construction of all
mains and faciliies for which Seller has received customer advances and retum all unexpended customer
advances to the appropriate depositor. Provided, however, that for projects acceptable to and approved in
writing by PAWC, Seller may pay over to PAWC the unexpended, non-refundable customer advances, and
PAWC shall assume all of the responsibility of Seller as to those unexpired customer advances and shall be
bound by the terms and conditions contained in the Extension Deposit Agreements. PAWC shall not assume
any responsibility for any unexpired customer advances received by Seller, or for any Extension Deposit
Agreements to which Seller becomes a party, except as specifically agreed to in writing.

O Updating of Information. Between the date of this Agreement and the Closing Date, Seller
will deliver revised or supplementary Schedules to this Agreement, containing accurate information as of the
Closing Date, in order to enable PAWC to confirm the accuracy of Sellet’s representations and warranties and
otherwise effectuace the provisions of this Agteement. The receipt by PAWC of any revised or supplementary
Schedules to this Agreement shall in no way prejudice PAWC’s right to terminate this Agreement based upon
the failure of any condition to be satisfied under Section 8.1 hereof or seek indemnification under Section
9.1. Seller will promptly inform PAWC, in writing, of the occutrence or failure of any action or event that
would violate Seller’s representations and watranties under this Agreement or render them inaccurate as of
the date hereof or the Closing Datc ot that would constitute a breach of any covenant of Seller under this
Agreement or a failure of any condition to the obligations of either Seller or PAWC under this Agreement.

(m) Retention of Records. Scller shall preserve any books and records relating to the Systems and
the business that are not delivered to PAWC heteunder for a petiod no less than seven (7) years after the
Closing Date (ot such longer period as shall be required by applicable law), and Seller shall make available
such books and records for review and copying to PAWC and its authorized representatives following the
Closing at PAWC’s expense upon reasonable notice during normal business hours. During such period, Seller
shall permit, to the extent permitted by applicable Law and upon request of PAWC, PAWC and any of its
agents, representatives, advisors or consultants reasonable access to all properties, books, contracts and
tecords of Scller related to the Systems and employees of ot servicing the business for information related to
petiods up to and including the Closing.

6.2 Tite [nformation. Within thirty (30) days following the execution of this Agreement, Seller
shall deliver to PAWC true, correct and complete copies of all existing title policies, surveys, leases, deeds,
instruments and agreements in Sellet’s possession relating to title to the real estate and easements constituting
part of the Assets, as well as any amendments thereto through ro Closing. Thereafter, PAWC shall conduct
an abstract of such title information to determine whether Seller has sufficient real estate tights and continuous
tights-of-way to permit PAWC, upon Closing, to operate a continuous water system, including lines, facilides
fittings and appurtenances necessaty to operate such water system, and that such tights are represented by legal
instruments in approptiate form, duly recorded. Upon notification by PAWC that such legal rghts for the
Systems are not sufficient for the operation of the Systems, Seller shall, at its sole expense, secure such
additional legal rights as PAWC may request. If Seller is unable or unwilling to secure such additional legal
tights, PAWC shall have the right, in its sole authority and discretion to either (1) attempt to secure such legal
rights at its sole effort and expense or (2) terminate this Agreement. Seller shall not have a duty of specific
petformance to secute such legal rights.

6.3 Public Fire Hydrants. The parties shall cooperate in making an inspection of all public fire
hydrants on or about thirty (30) days prior to the Closing Date so as to confirm that all public fire hydrants are
in working condition and meet all applicable requirements with regards to flow, duration and pressure. Any
public fire hydranc that is not in working condition shall be noted in a list provided by Seller to PAWC and
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tepaired or replaced at Sellet’s expense prior the Closing Date. At Closing, all public fire hydrants shall be in
good working condition.

cs. Seller will retain ownership of any and all storm water system facilities
within the public right- of way or otherwlse dedicated to Seller by offer and acceptance, plan or other action,
and retain ordinances that prohibit storm watet system facilities from being connected to or from causing
storm water infiltration into the wastewater system. Such ordinances shall be no less restrictive with regard to
storm water discharges into ot infiltrating the wastewater system after Closing than they were priot to Closing,
to the extent permitted by law. Except for those storm water system facilities within the public right-of-way
that are retained by Seller, PAWC shall assume ownership of any and all storm water system facilities located
on, in, within, or under the real property, including easements, that is a part of the Assets. If, at any time after
Closing, PAWC identifies municipal storm watcr facilitics intcrconnected with the wastewater system, PAWC
may at is sole cost and discretion, disconnect such storm water facilities from the wastewater system and tie

them into the municipal storm watet system.

6.5 Dual Meter Readings. On or about the Closing Date, PAWC and Seller shall take a dual meter
reading for each of the customers of the Systems, which shall be used for (i) Seller to issue a final invoice to
customers covering the petiod on and befote the Closing Date, and (i) PAWC to obtain its initial meter reading
for future invoices covering the period aftet the Closing Date. The parties shall coordinate in good faith and
agree upon these meter readings at such time, which shall be used for such invoices and all accounts receivable

being tetained by Seller (per Section 1.5).

6.6 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, instruments certifications, and further assurances as
Seller or PAWC, as the case may be, may reasonably require in order to make effective the transactions
contemplated hereby (including to transfer to PAWC or to put PAWC more fully in possession of any of the
Assets).

6.7 Cooperation. Subject to the terms and conditions of this Agreement, the parties shall cooperate
fully with each other and their respective counsel and accountants in connection with, and take or cause to be
taken and do or cause to be done, any actions required to be taken under applicable law to make effective the
contemplated transactions as promptly as practicable. Prior to the Closing, the parties shall proceed
expeditiously and in good faith to make such filings and take such other actions as may be reasonably necessary
to satisfy the conditions to Closing set forth herein. Any and all filing fees in respect of such filings, including
those fees implemented by the PUC (as defined below in Section 7.1), shall be paid by PAWC. On or after
the Closing Date, the parties shall, on request, cooperate with one another by furnishing any additional
information, executing and delivering any additional documents and instruments, including contract
assignments not obtained prior to Closing, and doing any and all such other things as may be reasonably
required by the parties or their counsel to consummate or otherwise implement the transactions contemplated
by this Agreement. Seller heteby agrees to cooperate with PAWC to ensure a proper transition of all customets
with respect to billing and customer setvice activities, including assisting PAWC to place all customer
information in a format reasonably tequested by PAWC.

6.8 Rates. PAWC shall implement the Authority’s water rates then in effect at Closing as PAWC’s
effective base water rates, provided such rates shall not be lower than those in effect on the date of this
Agreement is executed. These rates are reflected in Schedule 6.7 and include fite hydrant rates applicable to
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all fire hydrants meeting the flow requirements of the authority having jurisdicdon for setting fire flows in both
the Borough of Turbotville and the Township of Lewis. Those fire hydrants not meeting these fire flows will
be taken out of service until such time as the water system can suppott the desired flows of the authority having
jurisdiction.

ARTICLE 7
PENNS ANIA PUBLIC UTILI MMISSION APPRO
7.1 Pennsylvania PUC Approval. The obligadon of PAWC to consummate the transactions

contemplated by this Agreement are conditioned upon PAWC receiving the approval of the PUC. PAWC
covenants and agrees to initiate, and use commercially reasonable efforts to prosecute the necessary
proceedings to obtain the approval of the PUC for: (a) this Agreement and the transactions contemplated
hereby which require approval by the PUC, including the transfer by sale of the Assets to PAWC and the
Assignment of Contracts Agreement; (b) the right of PAWC to provide water /wastewaler service to the public
primatily in the service area presently being served by Scller’s Systems; (c) the right of PAWC to 2pply after
Closing the applicable rates identified in this Agreement, rules and regulations for service as set forth in
PAWC’s Tatiff for the service areas presently being served by Sellet’s Systems; and (d) any other approval as
may be approptiate to consummate the transactions contemplated by this Agreement. Sellet, by this
Agreement, covenants and agrees to provide such information, documents and assistance as may be teasonably
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

s ations. The obligation of PAWC to consummate the
transactions contemplated hercby are sub ect to the satisfaction, on ot prior to the Closing, of each of the
following conditions (any one ot more of Whlch may be waived in wtiting in whole or in part by PAWC in its
sole discretion):

(a) arons ics. Seller’s representations and warranties set forth in
this Agreement or in any Schedule, list, cemtlcate or document delivered pursuant to this Agreement shall be
true, cotrect and accurate as of the date made and at and as of the dme of the Closing with the same force
and effect as though such representations and warrantics were made at and as of the Closing Date (without
giving effect to any supplement to the Schedules), and PAWC shall have received from a proper reptesentative
of Seller a certificate to such effect, in form and substance teasonably similar to the attached Schedule 8.1(a).

) ; . Seller shall have petformed and complied
with in all material respects all covenants, agreements and conditions required by this Agreement to be
performed ot complied with by it prior to ot at the Closing, and PAWC shall have received from a proper
representative of Seller a certificate to such effect, in form and substance reasonably similar to the attached
Schedule 8.1(a).

(© Adverse Change. Thetre shall not have been a material adverse change, occurrence or
casualty, financial or otherwise, to the Systems ot the Assets (including a material loss of customers ot
Contracts), whether covered by insurance or not.
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(d) Release of Liens. All necessary action shall have been taken to cause the telease,
cancellation and dischatge of any and all Encumbrances so that as of the Closing, the Assets shall be free and
clear of any and all Encumbrances, and Seller 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 Encumbrances and that the Assets are not subject to any
liens or Encumbrances.

appealable approvals, authorizations and consents (including consents for Permit transfers) that are requited
to consummate the transactions contemplated by this Agreement and for PAWC to operate the Systems and
the Assets after the Closing, including the approval of or appropriate Permits for the Systems, and the approval
of every regulatory agency of federal, state or local government that may be required in PAWC’s opinion, each
in form and substance (including with respect to the terms and conditions contained in any such approval)
acceptable to PAWC in its sole and absolute discretion, and all watting periods under existing laws, and all
extensions thereof, the passing of which is necessary to consummate the contemplated transactions and
finalize a Closing, shall have cxpited.

(e) Other Regulatory Consents. Seller shall have obtained the written, final and un-

63) Opinion of Counsel and Resolution. The Seller shall each have delivered to PAWC a
wtitten Opinion of Seller’s counsel, dated as of the Closing Date and addressed to PAWC, in the form set
forth in Schedule 8.1(f), along with a copy of the Resolutions, certificd by theit proper representatives,
approving the execution, delivery and performance of this Agreement by Seller, together with the certificate
of its proper representatives that said Resolutions are in full force and effect and were duly adopted.

(@ Contractual Consent. Seller shall have obtained written approvals, authotizations and
consents of transfer to all Assigned Contracts and Permits, to the extent specifically required by the terms of
such Assigned Contracts and Permits.

(h) Other Agreements as required by DEP, To the extent that DEP would requite any
neighboring municipalities, as patt of theit respective 537 Plans, to direct any wastewater to the wastewater
systetn within the Borough of '['utbotville; all such agreements must be approved by PAWC in its sole and
absolute discretion and include terms acceptable to PAWC to either accept such municipality as a bulk
customer of PAWC or in the alternative requesting that PAWC extend and serve such areas within the
neighboring municipalities. All agreements and extensions must comply with PAWC’s current Tariff.

@ Certification of Financial Information. Seller shall have delivered to PAWC a
certificate, in substantially the form set forth in Schedule 8.1(i), executed by its authorized representative in
the form and substance satisfactory to PAWC, listing (i) the amount of its net outstanding long-term debt ot
notes, if any, related to the Systems (i) all unexpired customer advances for construction and unexpired
contributions in aid of construction as of the Closing Date, and (iii) and any and all additions or retirements
to the Systems during the period from the date of execution of this Agreement to the Closing Date, together
with the cost thereof.

® Closing Deliveries. Seller shall have delivered all documents required to be delivered
by it pursuant to Section 3.2(a).

G) Act 537 Plans. Pursuant to the provisions of Section 6.1(f), any and all Act 537 Plans
that DEP requires to be updated as a result of PAWC’s purchase or that need to be amended in the sole and
absolute discretion of PAWC, shall be tevised and approved ptior to Closing with terms and conditions
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satisfactory to PAWC in its solc and absolute discreton, unless otherwise agreed to in writing by the parties
to this Agreement. PAWC shall be responsible for the preparation, cost and submission of any necessary
revisions to the Seller’s Act 537 Plan, but the Seller s only responsible for adopting the amended Act 537
Plan and cooperating with PAWC with the DEP submission and approval process.

&) Consent Qrder. Tf necessary, PAWC must entet into an acceptable Consent Order and
Agreement (“CO&A”) with DEP so that upon Closing, PAWC will be in compliance with all rules and
regulations of DEP, including but not limited to, with regards to the design, petmiting and construction of a
phosphorus removal system or any other systems to manage effluent levels. PAWC shall be tesponsible for
all costs and efforts in securing the CO&A with DEP. The acceptability of the CO&A shall be made in the
sole and absolute discretion of PAWC.

O Proceedings. No provision of any law or order shall be in effect, and no proceeding
by any person shall be threatened or pending beforc any governmental authority, or before any arbitrator, that
would: (i) prevent consummation of the contemnplated transactions; (i) have a likelihood of causing the
contemplated transactions to be rescinded following consummation; (iif) adversely affect the tight of PAWC
to own any of the Assets or operate the Systems; ot (iv) adversely affect the Systems prospects ot the value
or condidon of any of the Assets or the Systems.

(m) Due Diligence. PAWC shall have completed and be satisfied, in its sole and absolute
discretion, with the results of its due diligence review of the Systems, the Assets and Seller, including with the
results of any environmental assessment performed with respect to any real property or the Assets or chain
of title search, all material contracts and operating Permits and licenses of the Systems, and the Seller’s
opcrations, contracts, employment practices, compliance, accounting and other items as PAWC deems
necessaty, as each of the foregoing items relate to the Systems or the Assets.

(n) Authorization of Contemplated Transactions. PAWC shall have obtained all necessary

corporate approvals to consummate the contemplated transactions.

(o) PUC Approval. The PUC shall have entered an order (or orders) providing the
approvals set forth in Section 7.1, and such order(s) shall not be subject to appeal, challenge, supersedeas or
injunction.

(p) Lewis Township Agreement. Seller shall terminate the Lewis Township Agreement,
provided that upon request by Seller, PAWC shall provide reasonable cooperaton with respect to the approval
by DEP of an amended Act 537 Plan by Lewis Township consistent with the Memorandum of Understanding
between Lewis Township and the Borough dated April 9, 2018. Notwithstanding the foregoing, PAWC’s
obligation to provide reasonable cooperation shall not extend to incurring a significant cost or expense
considering the amount of the Purchase Price, or incurring any obligation that is not consistent with PAWC’s
obligations under this Agreement.

(@) Bulk Agreement with Lewis Township. PAWC shall have negotiated an agreement
with Lewis Township rcgarding the provision of wastewater service to the SR54 Corridor in a form that is
acceptable to PAWC, in its sole and absolute discretion, and that has been approved by the PUC in accordance
with Section 7.1 of this Agreement.

> tions. The obligation of Seller to consummate the
transactions contemplated heteby are subject to the satisfaction, on ot prior to the Closing, of each of the
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following conditions (any one or more of which may be waived in writing in wholc or in part by Seller in its
sole discretion):

(a) § antics. PAWC’s representations and watrantics contained in this
Agreement ot in any Schedule, list, certlﬁc,ate or document delivered pursuant this Agreement shall be true,
correct and accurace as of the date made and at and as of the time of the Closing, with the same force and
ctfect as though such representations and warranties were made at and as of the Closing Date (without giving
effect to any supplement to the Schedules), and Seller shall have received from an officer of PAWC a cettificate
to such effect, in form and substance reasonably satisfactory to Seller.

(b) Performance of Agreements. PAWC shall have performed and complied, in all material
respects, with all covenants, agteements and conditions required by this Agreement to be performed ot
complied with by it prior to or at the Closing, and Seller shall have received from an officer of PAWC a
certificate to such effect, in form and substance teasonably sadsfactory to Scller.

(©) Closing Deliveries. PAWC shall have delivered the Purchase Price and all documents required
to be delivered by it pursuant to Section 3.2(b).

ARTICLE 9

INDEMNIFICATION

9.1 Indemnificatio Seller. Seller shall fully pay, protect, defend, indemnify and hold harmless
PAWC and its affiliates and their respective officers, directors and agents and representatives (“PAWC
Indemnified Parties”) from any and all Damages arising out of, resulting from, relating to or caused by: (i) a
misrepresentation, inaccuracy in or breach of (or any claim by any third party alleging ot constituting a
misrepresentation, inaccuracy in, or bteach of) any representation or warranty of, or any failure to petform or
nonfulfillment of any provision or covenant contained in this Agreement or any other transaction document,
by Sellet; (ii) any and all liabilities of Seller of any nature (including the retained liabilities in Section 1.3(a)),
whether due or to become due, whether accrued, absolute, contingent or otherwise, whether accruing prior to
or after the Closing Date, or arising out of any transaction entered into, any state of facts existing or any event
occurting on or priot to such date, and any Encumbrance affecting the Assets or the Systems; (iif) assessments,
charges and other similar claims due or owing, directly or indirectly, by Seller ot otherwise as a result of or on
account of the Assets or the Systems at any time on or prior to the Closing Date; (iv) the ownership and/or
operation of any of the Assets ot the Systems on or ptiot to the Closing Date; (v) any proceeding now existing
or hereafter arising and relating to the Assets or the Systems and arising from events or mattets occutring on
ot priot to the Closing Date, regardless of when realized; (vi) all assets, properties and rights of Seller excluded
from the Assets; (vii) any and 2ll liabilities relating to the employees, agents and independent contractots of
Seller who performed setvices for Seller or related to the Systems or the Assets, regardless of whether such
liabilities arose from events occurring prior to or after the Closing; (viii) the failure to comply with the
provisions of any so-called bulk transfer or bulk sale law of any jurisdiction in connection with the sale of the
Systems and the Assets to PAWC, and (ix) transaction costs and expenses incurred by or on behalf of Seller in
connection with this Agreement or the contemplated transactions.

No information or knowledge acquired, or investigations conducted, by PAWC or its representatives, of Seller,

the Assets, the Systems or otherwise, shall in any way limit, or constitute a waiver of, ot a defense to, any
claim for indemnification by the PAWC Indemnified Parties under this Agreement.
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As used in this Agreement, the term “Damages” means all losses, damages, asscssments, judgments, awards,
fines, penalties, taxes, intetest, costs and expenses (including actual, reasonable out-of-pocket third party costs,
fees and expenses of legal counsel and reasonable out-of-pocket third party costs, fees and expenses of
investigation),

9.2 Indemnification by PAWC. PAWC agrees to indemnify, defend and hold harmless Seller and
its affiliates and their respective officets, directors and agents at all times after the date of this Agreement, from,
against and in respect of any and all Damages resulting from (i) a misrepresentation, an inaccuracy in or breach
of (or any claim by any third party alleging ot constituting a misrepresentation, an inaccuracy in, or breach of)
any representation ot warranty of, or any failure to perform or nonfulfillment of any provision or covenant
contained in this Agtccment or any other transaction document, by PAWC, and (i) any and all liabilities of
PAWC of any nature related to the PAWC’s operation of the Systems and the Assets and occurring after the
Closing Date.

9.3 All representations, watranties, covenants and
agreements made by the parties in this Agrecment ot in any agreement, document, statement or certificate
turnished hereunder ot in connection with the negotiation, execution and performance of this Agreement shall
survive the Closing. Notwithstanding any investigation or audit conducted before or after the Closing Date, or
the decision of any party to complete the Closing, each party shall be entitled to rely upon the representations,
warranties, covenants and agteements set forth herein and therein. Notwithstanding anything contained herein
or clsewhere to the contrary, all “material” and “material adverse effect” or similar materality type
qualifications contained in the representations and warranties set forth in this Agreement shall be ignored and
not given any effect for purposes of the indemnification provisions hereof, including for purposes of
determining the amount of any Damages.

9.4 Notice of Claim. If either party seeks indemnification on behalf of an indemnified person, such
party seeking indemnification (the “Indemnified Party™) shall give reasonably prompt written notice to the
indemnifying party (the “Indemnifying Party™) spccifying the facts constituting the basis for such claim and
the amount, to the extent known, of the claim asserted; provided, however, that the right of a person or entity
to be indemnified hereunder shall not be adversely affected by a failure to give such notice unless, and then
only to the extent that, an Indemnifying Party is actually irrevocably and materially prejudiced thereby. Subject
to the terms hereof, the Indemnifying Party shall pay the amount of any valid claim not more than ten (10)
days aftet the Indemnified Party provides notice to the Indemnifying Party of such amount.

ARTICLE 10

TERMINATION

10.1  Terminaton. This Agreement may be tetminated at any time prior to the Closing only (a) by
mutual written consent of Seller and PAWC; (b) by Seller or PAWC upon written notice to the other, if the
Closing shall not have occurred on or prior to the later of December 31, 2018 or sixty (60) days following
receipt of all the necessary regulatory approvals pursuant to Article 8 hereof; (c) by PAWC, if PAWC is not in
material breach of any of its representations, warranties, covenants and agreements under this Agreement and
there has been a breach of a representation, wartanty, covenant or agreement contained in this Agreement on
the part of Seller and Seller has not cured such breach within five (5) business days after receipt of notice of
such breach (provided, however, that, no cure period shall be required for a breach which by its nature cannot
be cured); (d) by PAWC pursuant to any provision of this Agreement, or if, at any time before Closing, PAWC
is not satisfied (in its sole and absolute discretion) with the results of its due diligence review of the Systems
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and the Assets or the prospects of obtaining all regulatory consents and approvals in its sole and absolute
discretion; (€) by Seller pursuant to any provision of this Agreement, if Seller is not in material breach of any
of its representations, warranties, covenants and agreements under this Agreement and there has been a
material breach of any representation, warranty, covenant or agreement contained in this Agreement on the
part of PAWC and PAWC has not cured such breach within five (5) business days after reccipt of notice of
such breach (provided, however, that, no cure petiod shall be required for a breach which by its nature cannot
be cured); (f) by Seller or PAWC upon written notice to the other, if any court of competent jurisdiction or
othet competent governmental entity shall have issued a statute, rule, regulation, order, decree or injunction or
taken any other action permanently restraining, cnjoining or otherwise prohibiting the contemplated
transactions, and such statute, rule, regulation, ordet, decree or injunction or other action shall have become
final and non-appealable; or (g) by PAWC, if all necessary regulatory approvals contemplated hereby or
otherwise necessary to close the contemplated transactions have not been obtained within two hundred seventy
(270) days of the date hereof.

102 Effect of Termination. The right of cach party to terminate this Agrecment under Section 10.1
is in addition to any other rights such party may have undet this Agreement or otherwise, and the exercise of
a right of termination will not be an election of remedies. If this Agreement is terminated pursuant to Section
10.1, all further obligations of the parties under this Agreement will terminate, except that the obligations set
forth in this Section 10.2 (“Effect of Termination”) and Article 11 (“Miscellaneous”) will survive; provided,
however, that if this Agreement is tertninated by a party because of the breach of the Agreement by another
party or because one or more of the conditions to the terminating party’s obligations under this Agreement is
not satisfied as a result of the other party’s failure to comply with its obligations under this Agreement, the
terminating party’s right to pursue all legal remedies will survive such termination unimpaired.

ARTICLE 11
MISCELI.ANEOUS

1.1 Contents of Agreement. This Agreement sets forth the entire understanding of the parties
hereto with respect to the transactions contemplated hereby. It shall not be amended or modified except by
written instrument duly executed by each of the partics hcreto. Any and all previous agreements and
understandings between or among any ot all of the parties regarding the subject matter hereof, whether written
or oral, are superseded by this Agreement.

112 Binding Effect. All of the terms and provisions of this Agrcement shall be binding upon, inure
to the benefit of, and be enforceable by the legal representatives, successors and assigns of Seller or PAWC.

11.3  Waiver. Any term ot provision of this Agreement may be waived at any time by the party or
parties entitled to the benefit thereof by a written instrument executed by such party or parties.

11.4  Transfer Taxes. Any transfer taxes imposed on the conveyance ot transfer of any real property
pursuant to this Agteement shall be paid by PAWC.

115  Notices. Any notice, request, demand, waiver, consent, approval or other communication that
is required or permitted hereunder shall be in writing and shall be deemed given only if delivered personally,
by facsimile (if followed by overnight courier on the same date) or sent by nationally recognized overnight
coutier, as follows:
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If to PAWC:

Pennsylvania-American Water Company

800 W. Hersheypark Drive

Hetshey, Pennsylvania 17033

Attention: Andtew L. Swope, General Counsel
Fax: 717-531-3399

With a required copy to:

Pennsylvania-American Water Company

100 Cheshire Coutt, Suite 104

Coatesville, Pennsylvania 19320

Attenton: Keith E. Gabage, Sr., Manager, Business Development
Fax: 610-384-2996

If to Seller:

Borough of Turbotville

PO Box 264

Turbotville, PA 17772

Attn: Diane Miller, Secretary
Fax: 570-649-6620

With a required copy to:

Robert E. Benion, Esquire

205 Broadway, PO Box 356
Milton, PA 17847-0356

Attn: Robert E. Benion, Solicitor
Fax: 570-742-3508

With a requited copy to:

Uni-Tech Consulting Engineers, Inc.
2008 Cato Avcnue

State College, PA 16801

Attt: Pat Ward

Fax: 814-238-7808

ot to such other address as the addressee may have specified in a written notce duly given to the sender as

provided herein. Such notice, request, demand, waivet, consent, approval or other communication will be
deemed to have been given as of the date so delivered.
g
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1.6  Law_to Govern. This Agrcement shall be governed by and interpreted and enforced in
accordance with the laws of the Commonwealth of Pennsylvania without giving cffect to any conflicts of law’s
provisions.

11,7 No Benefit to Others. The representations, wartanties, covenants and agreemcents conitained in
this Agreement are for the sole benefit of the parties heteto, and their legal representatives, successors and
assigns, and they shall not be construed as conferring any rights on any other persons.

118  Interpretation. All section headings contained in this Agreement are for convenience of
reference only, do not form a part of this Agreement, and shall not affect in any way the meaning or
interpretation of this Agreement. Words used hetein, regardless of the number and gender specifically used,
shall be deemed and construed to include any other number, singulat or plural, and any other gender, masculine,

feminine or neuter, as the context requires. Unless otherwise indicated, the words “including”, “includes”,
“included” and “include”, when used, arc deemed to be followed by the wotds “without limitation.”

11.9  Schedules. All Schedules referted to herein are intended to be and hereby are specifically made
a part of this Agreement.

11.10  Severability. Any provision of this Agreement that is invalid or unenforceable in any jurisdiction
or under any circumstance shall be ineffective to the extent of such invalidity or unenforceability without
invalidating or rendering unenforceable the remaining provisions hereof, and any such invalidity or
unenforceability in any jurisdiction or under any circumstance shall not invalidate or render unenforceable such
provision in any other jurisdiction or under any other citcumstance, unless, in either event, the involved or
unenforceable provision causes this Agreement to fail of its essendal purpose.

1111 Counterparts. This Agreement may be exccuted by tacsimile, electronically or by exchange of
documents in PDF format, and in several counterparts, each of which shall be deemed an original instrument
and all of which together shall constitute a single agreement. Any signature page to any counterpart may be
detached from such counterpart without impairing the legal effect of the signatures thereon and thereafter
attached to another counterpart identical thereto cxcept having attached to it additional signature pages.

1112 Risk of Loss. Seller assumes risk of loss in connection with the Assets prior to Closing,
including risk of loss from fire and other casualty. In the event of any loss or damage to any of the Assets,
PAWC at its option, prior to or at Closing shall have the right to (i) request that the damaged asset(s) be
replaced ot restored to substantially the same condition of the asset(s) as of the date of this Agreement; (i)
request an adjustment to the Purchasc Price as can be agreed upon by the partes, or (i) request the insurance
proceeds of the Seller and/or other moneys to enable PAWC to make a proper restotation of the damaged
asset. If Seller is unable or unwilling to meet PAWC’s request, PAWC shall have the sole option to either (a)
tetminate this Agreement or (b) continue with Closing assuming the damaged asset(s) as is. Sellet shall not
have a duty of specific petformancc to replace or restore the damaged asset(s).

11.13 Environmental Assessment. Without limiting the parties tights and obligations under this
Agreement (including Sections 6.1(h), 8.1(k) and 10.1(d)), 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
Systems, after making reasonable prior arrangement with Seller, for the purposes of conducting an
environmental assessment of the Systems. PAWC shall notify Seller in writing if the environmental assessment
reveals the presence of oil or petroleum products ot any hazardous or toxic wastes or materials or storage of
fuel tanks ot any other environmental hazard or contamination. Within fifteen (15) days of the date of such
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notice, Seller shall advise PAWC in writing as to whether Seller can cure the environmental hazard or
contamination and, if so, what remediation actions Seller will take to cure. Should the Seller be unable or
unwilling to cure to the satisfacdon of PAWC, PAWC shall have the sole option to accept the premises as is
or terminate this Agreement. Seller shall not have a duty of specific performance to cure an environmental
hazard or contamination.

[SIGNATURES TO FOLLOW]

IN WITNESS WHEREOF, intending to be legally bound, the parties hereto have duly cxecuted this
Agreement on the date first written.

BOROUGH OF TURBOTVILLE

%m,,w G Bd—

N:l e
Its:

MUNICIPAL AUTHORITY OF THE
BOROUGH OF TURBOTVILLE

By: CW Clawa /%—/’

Name:
Its:

PENNSYLVANIA-AMERICAN WATER
COMPANY
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Exhibit A

Form of Assignment of Contracts Agreement

ASSIGNMENT OF CONTRACTS AGREEMENT

THIS ASSIGNMENT OF CONTRACTS AGREEMENT, made and entered into the ____ day of
, 2018, by and among BOROUGH OF TURBOTVILLE, a municipaliry,
organized and existing under the laws of the Commonwealth of Pennsylvania, and MUNICIPAL
AUTHORITY OF THE BOROUGH OF TURBOTYVILLE, a municipal authority, organized
and existing under the laws of the Commonwealth of Pennsylvania (hereinafter collectively referred
to as “Seller”), and PENNSYLVANIA-AMERICAN WATER COMPANY, a Pennsylvania
corporation (hereinafter referred to as “PAWC”).

WHERFAS, PAWC and Seller are parties to that Asset Purchase Agtreement dated as of May
__, 2018, whereby PAWC agteed to purchase from Seller the water and wastewater systems owned,
maintained and operated by Seller (the “Acquisition Agreement”).

WHEREAS, pursuant to the Acquisiion Agreement, Seller agreed to sell, assign and transfer
to PAWC the contractual tights of Seller trelated to the contracts, agreements and arrangements
identified on Exhibit A attached hereto and made a part hereof (the “Assigned Contracts”).

WHEREAS, pursuant to the Acquisition Agreement, Scller is to assign and transfer to PAWC
all of Seller’s rights, title and interest in and to the Assigned Contracts, and PAWC is to assume Sellet’s
duties and obligations arising after the date hereof under the Assigned Contracts.

NOW, THEREI'ORE, in consideration of the mutual covenants and agreements contained
herein, for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and intending to be legally bound, the parties hereto agree as follows:

1. Seller hereby assigns and transfers to PAWC all of its rights, title and interest in and
to the Assigned Contracts, free and clear of all liens and encumbrances of every kind. In furtherance
of the assignment contemplated by this Section 1, Seller warrants that, as of the date hereof, Seller has
obtained the consent of the othet contracting party (or other contracting parties) to each Assigned
Contract, if prior consent is required to assign such Assigned Contract or if such Assigned Contract
is, by its tetms, not assignable.

2. PAWC hereby assumes all liabilities expressly contained in the Assigned Contracts that
are to become due after the date hereof (excluding liabilitics for non-performance, breach, default or
other circumstances that occutred on or priot to the date hereof).

3. Seller assigns no liabilities of any kind ot nature whatsoever to PAWC, and PAWC
assumes no such liabilities, hereunder, except for those contained in the express tecms of the Assigned
Contracts (excluding liabilities for non-performance, breach, default or other circumstances that
occutred on ot prior to the date hereof).

4. This Assignment and Assumption Agreement shall be binding upon the parties and
their respective heits, successors and assigns.
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5. Seller hereby covenants and agrees that it will, upon the request of PAWC, perform,
execute and deliver (and cause to be performed, executed and delivered), such and all othet
instruments, documents, acts, transfers, assignments and assurances as PAWC may reasonably require
in order to better assure, confirm and accomplish the putposes and benefits of this Assignment of
Contracts Agteement.

6. This instrument shall be construed and governed in accordance with the internal laws
of the Commonwealth of Pennsylvania, without giving effect to principles of conflicts of law.

7. This instrument may be executed in any numbet of counterparts, each of which will

be deemed to be an original, but all of which together will constitute one and the same instrument.

IN WITNESS WHEREOF, this Assignment of Contracts Agteement has been executed as
of the date and year first above written.

WITNESS:

By:

Printed Name:

BOROUGH OF TURBOTVILLE

By:

Printed Name;

Date: Date:

WITNESS: MUNICIPAL AUTHORITY OF THE
BOROUGH OF TURBOTVILLE

By By:

Printed Name: Printed Name:

Date: Date:

WITNESS: PENNSYLVANIA-AMERICAN WATER
COMPANY

By: By:

Printed Name:

Date:

119862738 _1
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Exhibit A

a. Agreement, dated Novembet 7, 1956, between The Pennsylvania Railroad Cormpany and
The Municipal Authority of the Borough of Turbotville [Wastewater System related)]
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Schedule A

Service Area for Wastewater System

119862738 _1
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Schedule B

Service Area for Water System

119862738 1
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Schedule 1.4

List of Excluded Assets

1. Computer at Sewer Plant

2. Any personal items belonging to either the Operators or Employees of Turbotville Borough

3. Any hand tools (shovels, rakes, hammers, etc.) not utilized in the operation of system(s)

4. Lawn mowers, skid steers, or other Borough owned machinery not utilized in the operation of
systems, that may happen to be present at the time of closing.

5. Locks to gates (to ensure no keys are missed)

6. Any clearly marked Borough vehicles or employee owned personal vehicles

7. Any Wall maps or other decoration not pertaining to the operation of the facility

(19862738 1



Schedule 4.1(b)

Assets Subject to Leascehold Interest
NONLE

119862738 _1



Schedule 4.1(i)

Undisclosed Liabilities

NONE

119862738 _1



Schedule 4.1(k)

List of Contracts
*Denote with astetisk (*¥) those contracts requiting consent to assignment

a. Agreement, dated November 7, 1956, between The Pennsylvania Railroad Company and
The Municipal Authority of the Botough of Turbotville [Wastewater System telated]

119862738 _1



Schedule 4.1(k) (i)

Refund Arrangements

NONE

119862738 _|



Schedule 4.1(T)(i)

Rights in Real Property and Leases

a. WATER SYSTEM: Fee Patcel for Spring site and related appurtenances (Parcel No 026-00-
011-007, See also Deed from Authority into Borough, dated March 30, 1989', recorded at DB
743, PG 327 - 0.69 acres ) See also 4.1()(i)1 on Schedule 4.1(I)(ii)

b. WATER SYSTEM: Fee Parcel for Stotage Tanks (Part of Parcel No 055-00-001-001-A) —~
Indenture, between Allen G. Stamm and The Municipal Authotity of the Borough of
Turbotville, dated September 30, 1999, recorded at DB 1258, PG 725; parcel contains
approximately 0.279 acres and is an addition to the original tank site. See also BIC 33, PG 41
for Consolidation Map for original tank site (0.093 acres) and newly acquired 0.279 acres

c. WASTEWATER: Fee Parcel for Wastewater Treatment Plant and related appurtenances (
Parcel No 055-00-012-022) comprised of the following: i) Deed, between William A. Clark,
et al and The Borough of Tutbotville, dated June 20, 1979, DB 562, PG 922 for 0.509 acres;
and ii) Indenture, between Mabel Moser and The Municipal Authotity of the Borough of
Turbotville, dated July 14, 1956, DB 377, PG 204, iii) Indenture, between Thomas D. Moser
& Mable Moser and The Municipal Authority of the Borough of Turborville, dated June 26,
1945, DB 306, PG 431; iv) Deed of Dedication, between Robert Wotkman & Kathtyn P.
Workman and The Borough of Turbotville, dated March 14, 1972, DB 500, PG 227 (363 sqft);
and v) Deed of Dedication, between Walter R. Fleeger & Jean L. Fleeger and The Borough of
Turbotville, dated March 14, 1972, DB 500, PG 54.

1 See easement #1 on Easement Schedule

119862738_1



6.

10.

11.

12.

13.

Schedule 4.1(T) (i)

Easements and Rights of Way

WATER SYSTEM: Deed, between Tutbotville Water Company and The Municipal
Authotity of the Borough of Turbotville, dated March 31, 1959, that includes the fee parcel
for the spring site (DB 392 P337 - sce Schedule 4.1(1)(1) #a) — albcit the description seems
slightly different — and also includes an easement across the adjacent parcel (026-00-011-007-
A) as well as potentially other parcels (026-00-012-031-A, 026-00-012-039, & 055-00-001-001).
Sce also Map Book 34, Page 8 and Map Boolk 60, Page 9.

WATER SYSTEM: Indenture of Fasement, dated March 12, 1958, between Calvin Mathais,
et ux and the Borough of Turbotville, et al (Parcel No.’s 026-00-012-036, 026-00-012-036-D,
026-00-012-036-E, 026-00-012-036-G, 026-00-012-036-], 026-00-012-036-1, 026-00-012-039,
and 026-00-011-007-A), DB 381, PG 305

WATER SYSTEM: Easement and Right of Way Agreement, dated August 15,1991, between
Tutbotville National Bank and Botough of Tutbotville (Parcel No 055-00-012-003-C), DB
825, PG 657.

WATER SYSTEM: Right-of-Way and Release, dated August 25, 1972, berween Lola L.
Pursel and The Borough of Tutbotville. (Parcel No 055-00-012-023-A)DB ___, PG _.
WASTEWATER SYSTEM: Fasement and Right of Way Agteement, dated February 2,
1987, between Clark’s Feed Mills, Tnc. and Borough of Tutrbotville (Parcel No 055-00-012-
0yDB__,PG___

WASTEWATER SYSTEM: Right-of-Way and Easement, dated June 28, 1956, between,
Charles Saab and The Municipal Authority of the Borough of Turbotville (Parcel No 055-00-
012-003-E) BK 379, PG 202

WASTEWATER SYSTEM: Right-of-Way and Eascment, dated June 26, 1956, between,
Donald C. Cooper and Margaret B. Cooper and The Municipal Authotity of the Borough of
Turbotville (Parcel No.’s 055-00-012-020-E & 020-K, 055-00-001-188-D, 188-H, 191, 192, &
193) BK 380, PG 40

WASTEWATER SYSTEM: Right-of-Way and Eascment, dated June 26, 1956, between,
Lloyd Joseph Dildine and Edythe M. Dildine and The Municipal Authority of the Borough of
Turbotville (Parcel No 055-00-012-003-C) BK 380, PG 39

WATER SYSTEM: Fasement and Right of Way Agreement, dated August 8, 1989, between
Clark’s AG Center, Inc. & Borough of Tutbotville (Parcel No 055-0012-004) DB __, PG __.
WASTEWATER SYSTEM: Right-of-Way and Release, dated June 26, 1956, between
Charles A. Pursel and Tola T.. Pursel and the Municipal Authority of the Borough of
Turbouville (Parcel No. 055-00-012-023-A) BK 379(2), PG 201

WASTEWATER SYSTEM: Easement and Right of Way Agrcement, dated June 5, 1990,
between Allen G. Stamm, et ux and Borough of Turbotville (Parcel No. 055-00-001-055-A),
DB 785, PG 900.

WASTEWATER SYSTEM: Deed of Right of Way, between Cora A. Detr and the Municipal
Authority of the Botough of Turbotville, dated June 26, 1946 (Parcel No.’s 055-00-001-079-
A & 080), DB 308, PG 696

WASTEWATER SYSTEM: Easement and Right of Way Agreement, between Allen G.
Stamm, ct ux and Borough of Turbotville, dated June 5, 1990 (Parcel No. 055-00-012-023-A),
DB785, PG 900

119862738 _{



14. WASTEWATER SYSTEM: Parcels that appear as though easements will be needed include
the following Parcel Numbets 055-00-001-059, 055-00-001-081; all of which to be verified by
Scller prior to closing.

15. WASTEWATER SYSTEM: Deed of Right of Way and Dedication, berween Yoder
Development Group, Inc. and The Borough of Turbotville, dated September 4, 2008, (Parcel
No’s 055-00-001-055, and 055-00-001-055-A) DB 2143, PG 796.

16. WATER SYSTEM: Parcels that appear as though easements will be needed include Parcel
No. 055-00-012-017-A; all of which to be verified by Seller priot to closing.

17. WATER SYSTEM: Deed of Right of Way and Dedication, between Yoder Development
Group, Inc. and The Municipal Authority of the Borough of Turbotville, dated September 4,
2008, (Parcel No 055-00-001-055), DB __ PG ____

119862738 _1



Schedule 4.1(1)(iii)

Options and Rights of First Refusal

NONE

119862738 _1



Schedule 4.1(1)(v)

Taxes and Assessments

NONE

119862738 |



Schedule 4.1(1)(vi)

Required Repairs or Correction to Restore
NONE

119862738 _t



Schedule 4.1(m)
itigation

NONE

119862738 _1



Schedule 4.1(p)

Violations of Law

NONE

119862738 |



Schedule 4.1(q)
Permits and Government Approvals

o Wastewater System

o PA DEP National Pollutant Discharge Elimination System Permit No 0028100; Water
Quality Management Permits 4999406 and 4988404 to be transferred to PAWC as
noted in §§4.1(q) and 6.1(f) of the Agreement

e Water System

o PA DEP Public Water Supply Permit No 14900501; Water Works Permit 4490016;
and Order of Confirmation WA-276 to be transferred to PAWC as noted in §§4.1(q)
and 6.1(f) of the Agreement

o Othe roval

o PA DEP acceptance and approval of any 537 Plan proposed changes necessaty to
consummate the transaction contemplated in the Agreement as it telates to PAWC’s
ability to employ its capital plan than that originally proposed by the Borough in their
recent submission of their 537 Plan to PA DEP. See Recital A and §§ 6.1(f), 8.1(h)
and 8.1(j) of the Agreement.

o IfPAWC deems it necessary, PAWC will enter into an acceptable Consent Order and
Agreement (“CO&A”) with DEP upon Closing regarding compliance with
phosphorus and copper effluent limnits. See § 8.1(k) of the Agreement.

o PUC Final Order approving the application filing as noted in Recital D and §§ 4.1(q)
and 6.1(f), 7.1 and 8.1(0) of the Agreement

119862738 |



Schedule 4.1(r)(iv)
Environmental Conditions

NONE

119862738 _I



Schedule 4.1(t)

Extension Deposit Agreements
NONE

119862738 _1



Schedule 5.1(c)

Assigned Contracts

a. Agreement, dated November 7, 1956, between The Pennsylvania Railroad Company and
The Municipal Authority of the Botough of Turbotville [Wastewater System related|

119862738 |
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Agreement dated Novemoer 7, 1956 between The
Pennsylvania Railroad Company and the Municipal
AUthority of the Borough of Turvotville relating
to the eonstruction, operation and maintenance of
Sewage disposal System facilitiag under and aeross
the tracks, right of way and property of szid
company, within the confines of State Highway
Houte L4, in the Borougn of Turootville, Norta-
umberliand Uounty.
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NV, March 1, 1957, the Public\Utility
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Uomidission certifies that the avove contréct or
indenture dated Novemoer 7, 1956, has been on file wita
the Comnission since January 23, 1957, and that no
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connection with it under Section 91) of the Punlic
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‘ THIS AGREEMENT, made in briplicate, this 4w day of _MNovembe o~
1956, between THE PENNSYLVANLA RALIROAD COMPANY, as first party, hereinatier called
the "RBailroad Company" and THE MUNICIPAL AUTHORITY CF THE SOROUGH OF TURBOTVILLE,

& municipal corporation, existing in Northumberlang County, Pennsylvania, as sseond
- party, hereinefter called the Ruthorityn,

°

That the Railroad Company, in consideration of the payment by the Authority
to the Railroad Company of FIFTEEN DOLLARS (§ «00), as reimbursement for the expensss
incident, to the preparation of this agreement, and the furthey pagment of am anmmal,
rental of TWENTY-FOUE DOLLARS ($24.00), payable in advance on or before the first day -
of each year or portion thereof during which the Authority shall continve to aceept
tht_a privileges granted herein, hereby consents 4o the construction, installatien,
meintenance, repeir, renewel, operation, use and ultimate removal by the Authority,
at its sols cost and expence > 0fs (1) an eight—inch W,T. pipe, 45 feet in length,
encased in a 12-inch corrugated iron casing pipe, crossing under the tracks of the
Railroad Company at Mile Post 5+3040 fast 3 (2) one 2h-inch G.1. pipe manhole
located at Mile Post 5+3048 feet within the confines of 5. H. Boute L4, and (3) an
eight—inch Cast Iron sewer pipe, 250 feet in length, oceupying the property of the
Railroad Company longitudinally at Mile Post 5+3048 fest Lo Mile Post 5¢3298 feet, all
hereinafter called the “sewage disposal line", for the purpose of forming a part of
2 sewage disposal system in the Borough of Turbotville, Northumberland County, Pennsyl-
vania, all as shown on detailed print of Flan No, 8100-B, dated July 25, 1955, last
revised August 8, 1956, prepared by Engineer Mark 3. Krause, attached hereto and made
2 part hereof as Hxhibit mpn 5 but under and subject to the conditions and obligations
hereinaffier mentioned which are accepted and agreed to as covenants by the Authoritys

1. All materials and all work herein contemplated shall be furnished and
performed by and at the sole cost and expense of the Aathority or its zgents and at
such time and in such marmer as shall be approved by the Regional Enginesy of the
Railroad Company; or the Railroad Conmpany may, at dits opbion, from time to time,
furnish and provide such materials and do and perform such work or any portion thersorf,

2, (a) The Authority at its sole expense and without disturbing or en-
dangering the tracks of the Railroad Company, and in a manner approved by the
Regional Engineer of the Reilroad Company, shall conatruct » install and at all times
maintain, repair and renew the sewage disposal lins and shell in any event, upon
notice in writing from the Railroad Gompany requiring it so to do, promptly maintain,
repair or renew the whole or any part thereofy or the Railroad Company, for the
purpose of protecting and safeguarding its property, traffic, employees, or patrens,
may at any time, and with or without prior notice to the Authority, provide necessary
meterials for and do and perform any mainbtenance, repair op renewal, thereof and the
entire cost and expense thereof shall be promptly refunded by the Authority upon bill
rendered,

(b) If theRailroad Company deems it advisable during the progress
of any work of construction, meintenance » repair, renewal, alteration, adjustment or
removal of the sewage disposal line and appurtenances of the Authority, to place
watohmen, or flagmen for the protection of the propersy owned or in possession or
control of the Railroad Company, or its employees, patrons or licensees, the
Railread Company saall have the right so to do, and the Authority shall, upon bill
rendered, pay or refund the cost of any expense thereof, plus fifteen percsnium
(158) for supervision; bub failufs of said Railroad Company so Lo do or failurs or
neglect of sald watchmen or flagmen shall in no event be const.r_-ued, t.@ affect, in any
marmer or degree, any obligation of the Authority as provided in this agreement,

3. In the event the Railroad Company shall be rezouired op may desire at
any time or from time to time, to change the grade or location of any of its ’r:racks
or facilities, or to remove, construct or add Lo any of its tracks ar faciliidies umon
Iand now or hereafier owned or used by the Railroad Company, then the Authority shell,
without cost or axpense to the Railroad Company, and within thirty (30) days after
service of notice in writing requiring it so to do, make such adjustments or
relocations in its sald sewage disposal line as may in the opinion of the Railrnad
Company be necessary and adequate,

o ETAFT  FrRES, DL S [
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L. The Authority hereby rsleases and waives all right or alleged right
to ask for or demand damages from the Railroad Goempany for injury to or destruction *
of all property and eguipment used in the censtruction, installation, maintenance,
repair, renewal or removal of the sewage disposal line aad appurtenances, and for
injury to or destrucltion of the said sewage disposal line and appurtenances, in-
cluding loss of service thereaf, and whether attributable bo the fault, failure or
negligence of the Railroad Company, or obherwise; and the Authority hersby covenants
and agrees to protect and save harmless the Railroad Company, its servants and
employees from and against all loss, cost, damage and expense, and claims and demands
therefor, caused by or attributable to the presence, location, censtructien,
installation, maintenance, repair, renewal, use or rsmoval of the sewage disposal
line or injury or damage caused thereto or thereby, and whether to the properiy of
the Railroad Company or to property in its possession, control or custedy, to its
employees, patrons or licensses, to the employees, patrons, contraclors or licensses
of the Authority or to the persons or property of others who may seek to hold the
Railroad Company liable bhersfor, and whether attributable in whole or in part to the
fault, failure or negligence of the Railroad Company, or otherwise,

7. The permission and privilege hereby granted shall be the personal
vrivilege of the Authority and no assignment or transfer thersof shall be made ovr
other use be permitted than as herein stated, withoub the consent and agresment in
writing of the Railroad Company being first had and obtained.

6. In the event the Railrcad Company shall furnish any materials for or
do or perferm any work in the construction, installation, maintenance, repair, renewal
or removal of Lhe sewage disposal. line, then the Authority shall promptly refund to
the Railroed Company the entire cost and expense thereof plus fifteen percentum (15%)
of the inveice cost of materials and ten percentum (10%) of labor charges for overhead,
and in addition thereto, current vacation percentages, paid holidays and health and
welfare Denefils and all taxes paid or acerued by the Railroad Company upon wages
paid by it tc its employees sngaged in such work for Railroad Rebirement Fund, Bail-
road Unemployment Insurance and any other Sceial Security taxes paid or acerued on
such wages,

7. The Authority hereby agrees Lo pay to the Railroad Company the cost of
supervision, protection and 1inspection which, in the judgment of the Railroad
Company 1s necessary during the coenstruction, installation, maintenance, repair, re-
newal or removal of the sewage disposal line upon bill rendered,

8., The Authority shall provide and furnish to the Railrecad Company, free
of cost, three certified copies of resolution or crdinence authorizing the executicn
of this agreement,

9. As a part of the consideration and inducement moving from the Authority
to the Railroad Company for the consent by the Railroad Company, the Authorifty hershy
covenants and agrees that no assessment of benefibs or taxes of any character shall
be levied or assessed against the Railroad Company or any of its property, or any
property in its possession, control or custody, for the said sewage disposal line and
in the event of said Railroad Company or its property, as aforesaid, being so assessed
or liable for such benefits, the Authority agrees to pay the same promptly and pro-
teck and save harmless the Railroad Company therefrom,

7T IS
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10, This agreement shall take effect at the expiration of thixty (30) days
from the date when a copy thersof shall be filed in the Office of the Secretary of the
Pennsylvania Public Ubility Commission, Harrisbuepr, Pemmoylvania; Provided bhal s &F EF;
the said Commission shall, prior to the sxopiration of sush period, institube a pro-
ceeding affecting its validity under the provisions of Seetion 911 of the Public
ULility Law, this contract shall enly become effective upon the approval thereof by
the said Commission,

1. This agreement shall be desmed to be effective as betwsen the parties
hereto as of September 15, 1956 and it shall be terminable upon mutnal consent of the
parties hereto, provided that this agresment may be Lermimated by the Railroad Gompany
vpon the violation of any of the terms, covenants and conditions of this agrasment
on the part of the Aubhority; and upen the termination of this agreement., whether by 24
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mutual consent or otherwise, the Authority shall thereupon take up and remove from
she property and tracks of the Railroad Company said sewage disposal line and the
right of way and property of the Railroad Company shall be restored o a neat, clean
and safe condition. If the Authority fails or refuses to remove said sewage disposal
line nnder the foregoing conditions, the Railroad Company shell be privileged to de
so ab the sols cost and expense of the Authority and the Railroad Company shall not
be lisble in any manner for such removal,

IN WITNESS WHERECF, the parties hereto have caused this agreement to be
executed in {riplicate the day and year first hereinabove written,

Attest: THE PENNSYLVANIA RAIIROAD CCMPANY
/%—QW&M By:_¥ y _,#‘_f(c”_;,"?f
’ / ASST,' Secretary SRtEEFEERsene Lk Regional Manager
Attest: THE MUNYGIPAL AUTHORITY OF THE BORODGH

OF TURBOTVILLE

o ff?f/; i wiawsitll il SO,

Chailrman

STaTw o [ ‘ = “'Z(pgvg )

J o5t
COURTY 0F _ ERuE

P W, Neff > being duly sworn acecrding to law,
deposes and says that he is Hegional Manager of the Northern Kegion of The
Pennsylvaniz Railycad Company; that he is authorized to and doss execute this
agreement for ity and bhat the facts set forth hersinbefore are true and correct
Lo the best of his knowledge, information and belief,

-./'3-", / [
S/ 1)
o

Swor) and_subserflied before me this
/ é})‘%a of _I Novam ]ﬁsﬁ
= ﬂhtz¥ﬁfﬁf
)

ky commission expirses &i@é 3{’7, ;?g‘é’
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Schedule 6.1(j)

RATES FOR RATE ZONE 1 — The rates as set forth bksloaw will be in affacet for
all Coatesville, Clayswille and Cls=an Treatment wastewat=r customars. ()

Mo btarocd Chargas (Based on Water Isage or Sewage Flows, determined at

PAWC'’ s discretion)
All metered customers shall be subject to a monthly service per equivalent

dwelling unit (EDU) .

A. Residential +«~*

Service Charge pet month: 3 7.50

Usage Tharge per 102 gallons 51.234G (D)
B. Commercial

Service Charge psr month: S20.00

Saervice Chargs per month Toatesville only:
S/B” mcter 3
2/4" — 1 1L/27 metex SL0.00
2 meter and up Z

Usage Charge per 10U gallaons 3L.11%94 (D)
Z. Industrial
Service Charge per month: $520.23
Usaye Chargs per 100 gallons FlL.11L%4
D. Municipal
Service Charge per month: 520.00

Usage Charge per 103 gallsans SL.1194

Unmetered Charges -This charge 1s a flat rate f=2=2 for customers not
metered for water consumption.

Residential +~¢~+ $58.50 per month, per EDU (D)

58.30 per month, per ECU (D)

y

Zommercial

#xx pg set forth in Page 4F, Residential Rates are subject to a
15% discount for qualifying low income customers,

Examples of Monthly Bills:

(2) Residential 5/8-inch metered customer (1 EDU) consuming 4,000 gallons monthly would
pay [($7.50 x 1 EDU) + ($12.880 x (4,000 gallons /1,000 gallons))] or $59.02

(b) Commetcial 1-inch metered customer (3 EDUs) consuming 12,000 gallons monthly would
pay [($20.00 x 3 EDUs) + ($11.194 x (12,000 gallons/1,000 gallons))] or $194.33

119862738 1



Schedule 6.7

Water System Base Rates Effective at Closin

e Regardless of Customer Class Minimum Charge of $82.07 per bi-monthly period for each
Customer Unit, plus
® Metered Consumption Chatges on a bi-monthly period are as follows:
o 0-800 Cubic Feet — included with Minimum Charge
o 801-1,100 Cubic Feet - $7.14 per 100 Cubic Fect
o 1,100 or more Cubit Feet - $4.21 per Cubic Feet

The following is the conversion of the preceding into a Monthly Basis and employing 1,000

gallons/month as a unit of measure.

e Minimum Chatge of $41.035 per monthly per Equivalent Dwelling Unit, plus
e Metered Consumption Charges on a monthly basis are as follows:
o First 2,992.21 Gallons — included with Minimum Charge
o Next 1,122.08 Gallons - $9.545 per 1,000 gallons
o All Consumption in excess of 4,114.29 Gallons - $5.628 per 1,000 gallons

Examples of Monthly Bills:

() Residential 5/8-inch metered customer (1 EDU) consuming 4,000 gallons monthly would
pay [(841.035 x 1 EDU) + ($9.545 x (4,000 — 2,992.21 gallons) /1,000 gallons))| or $51.10

(b) Commercial 1-inch metered customer (3 EDUs) consuming 12,000 gallons monthly would
pay [($41.035 x 3 EDUs) + ($9.545 x ((4,114.29 — 2,992.21 gallons)/1,000 gallons)) +
($5.628 x ((12,000 — 4,114.29 gallons) /1,000 gallons))] or $178.20

Public Fire Service

e For all fire hydrants connccted to and included as components of the Assets of the Water
Authotity that meet the flow requitements of the authority having jurisdiction; the
municipality wherein the fire hydrant is situated will be billed $15.10 per tire hydrant per
month.

119862738 _1



Schedule 8.1(a)

Form of Closing Certificate for Seller and Buyer

PENNSYLVANIA-AMERICAN WATER COMPANY

CLOSING CERTIFICATE

This Closing Certificate, dated as of , 201_ (the “Closing Date”), is
being furnished pursuant to the provisions of that certain Assets Purchase Agreement dated
2018 (as amended, the “Agreement”), made and entered into by and among
the Borough of Turbotville, the Municipal Authority of the Borough of Turbotville (collectively,
the "Seller"), and Pennsylvania American Water Company, a Pennsylvania corporation (the
"Buyer"). Capitalized terms not otherwise defined herein shall have the meanings assigned to
them in the Agreement.

The undersigned hereby certifies that he is an authorized signatory of Buyer, and further,
on behalf of Buyer, hereby certifies with respect to the Buyer as follows:

(1) Representations and Warranties. The representations and warranties made by
Buyer in Article 5 of the Agreement which are (a) not qualified by materiality are true and correct
in all material respects on and as of the Closing Date (except for representations or warranties that
speak of a specific date or time other than the Closing Date which are true and correct in all material
respects as of such specified date) and (b) qualified by materiality are true and correct in all
respects on and as of the Closing Date (except for representations or warranties that speak of a
specific date or time other than the Closing Date which are true and correct in all respects as of
such specified date).

(2) Performance of the Obligations of Buyer. Buyer has performed in all material

respects all obligations required under the Agreement to be performed by Buyer on
or before the Closing Date.

[SIGNATURE APPEARS ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Closing
Certificate as of the date first above written.

BOROUGH OF TURBOTVILLE

By:
Name:
Its:

MUNICIPAL AUTHORITY OF THE
BOROUGH OF TURBOTVILLE

By:
Name:
Its:
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Schedule 8.1(f)

Opinion of Counsel for Borough
[COUNSEL LETTERHEAD)]

[DATE]

Pennsylvania-American Water Company
800 West Hersey Park Drive
Hetshey, PA 17033

Ladies and Gentlemen:

I have acted as counsel for the Borough of Turbotville, a municipality organized and existing
under the laws of the Commonwealth of Pennsylvania and the Municipal Authority of the Borough
of Turbotville, 2 municipal authority organized and existing under the laws of the Commonwealth of
Pennsylvania ("Borough"), in connection with the execution and delivery by the Borough of the Asset
Purchase Agreement dated __, 2018 between the Borough, the Municipal Authority of the
Borough of Turbotville and Pennsylvania-Ametican Watcr Company ("Buyer”), a Pennsylvania
cotporation (the "Purchase Agreement"). This opinion is delivered to you pursuant to Paragtaph
8.1(f) of the Purchase Agreement. All capitalized terms used herein without definition shall have the
respective meanings ascribed to them in the Purchase Agreement unless otherwise noted.

In connection with the opinions expressed below, I have made such examination of law and
have examined originals, or copies certified ot otherwise identified to my satisfaction, of the Purchase
Agreement and all other agrecments and instruments related to the Purchase Agteement to which the
Borough is a party (the "Transaction Documents"), and such documents and records of the
Borough, certificates of public officials and of officers of the Borough, and such other documents as
I have decmed necessary ot appropriate.

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

1. The Borough is a duly organized municipality of the Commonwealth of
Pennsylvania, validly existing and in good standing under the laws of the Commonwealth of
Pennsylvania, and the Borough has the full power and lawful authority to opcrate the System and the
Assets as now operated and to transfer to Buyer the rights, title and interest in and to the Assets.

2. The Borough has the full power and lawful authority to enter into the Purchase
Agreement and the Transacton Documents and to consummate and petform the transactions
contemplated by the Purchase Agreement and the Transaction Documents. The Borough has duly
and validly authotized the execudon, delivery and performance of the Purchase Agreement and the
Transaction Documents by all necessary proceedings, and the Purchase Agreement and each ot the
Transaction Documents constitute the valid and binding obligations of the Borough enforceable
against it in accordance with their respective terms. The Purchase Agreement and each of the
Transaction Documents have been duly and validly executed and delivered.
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3. No filings or registrations with, notifications to, or authorizations, consents,
orders or approvals of, a governmental authority or third party are required to be obtained or made
by the Borough in connection with the execution, delivery or performance by the Borough of the
Purchase Agreement or any of the Transaction Documents, or the consummation by the Borough of
the transactions contemplated thercby, except those which have been obtained on or prior to the date
hereto. Neither the contemplated transactions, nor this Agteement or any of the Transaction
Documents will result in the creation of any Encumbrance against any of the Assets.

4. The cxecution, dclivery and petformance of, and compliance with, the
Purchase Agreement and the Transaction Documents do not violate any law, ordinance or regulation,
do not conflict with, ro my knowledge, any judgment, order or decree, and do not conflict with or
result in a breach of or dcfault under any contract, lease or Permit to which the Borough is a party or
is otherwise bound or affected, or by which the Assets may be bound or affected. The execution and
delivery of the Purchase Agreement and the Transaction Documents, and the consummation of the
transactions contemplated thereby, do not violate, conflict with or result in the breach of, or constitute
a default undcr, any term, condition ot provision of the Borough’s articles of incorporation, bylaws
or other governing docutments, or any instrument, contract, lease, agrecment, Permit, certificate or
other document to which the Borough is a party or is otherwise bound or affected, or by which the
Assets may be bound or affected.

5. To my knowledge, the Borough is not party to, or subject to the provision of, any
material judgment, order, writ, injunction, notice or decree of any court or of any governmental
official, agency or instrumentality relating to the System or the Assets.

6. Except as disclosed in the Putchase Agreement, there is no action, suit, claim or
litigation, arbitration, proceeding, judgment, injunction, audit ot legal, administrative or governmental
investigation pending (including any citations, notices, summons or orders), and to my knowledge
none are threatened against, pertaining to or affecting the System or any of the Assets (including any
such actions, litigation and other claims against the Borough) before any court, arbitrator or
governmental authority (including any governmental agency board or instrumentality), nor is there any
order, writ, injunction or decree of any court, arbitrator or governmental authority, in existence
against, pettaining to or affecting the Borough (including it commissioners, directors or officers), the
System ot any of the Assets, or which would reasonably be expected to prevent or materially intetfere
with or delay the Borough’s ability to perform its obligations under the Purchase Agreement or any
of the Transaction Documents.

Sincerely,
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Opinion of Counsel for Authority

[COUNSEL LETTERHEAD]

[DATE]

Pennsylvania-Ametican Water Company
800 West Hersey Park Drive
Hershey, PA 17033

Ladies and Gentlemen:

[ have acted as counsel for the Municipal Authotity of the Borough of Turbotville, 2 municipal
authority organized and existing under the laws of the Commonwealth of Pennsylvania (“Authority”),
in connection with the execution and delivery by Seller of the Asset Purchase Agreement dated
__, 2018 by and among the Borough of Turbotville, the Authority and Pennsylvania-
Ametican Water Company ("Buyer"), a Pennsylvania corporation (the "Purchase Agreement").
This opinion is delivered to you pursuant to Paragraph 8.1(f) of the Purchasc Agrcement. All

capitalized terms used herein without definition shall have the respective meanings ascribed to them

in thc Purchase Agreement unless otherwise noted.

In connection with the opinions expressed below, I have made such examination of law and
have examined originals, or copies certified or otherwise identified to my satisfaction, of the Purchase
Agreement and all other agreements and instruments related to the Purchase Agreement to which the
Authority is a party (the "Transaction Documents"), and such documents and records of the
Authority, certificates of public officials and of officers of the Authority, and such other documents

as | have deemed necessary or appropriate.
Based upon and subject to the foregoing, it is my opinion that as of the date heteof:

1. The Authority is a duly organized municipal authority of the Commonwealth
of Pennsylvania, validly existing and in good standing under the laws of the Commonwealth of
Pennsylvania, and the Authority has the full power and lawful authority to operate the System and the
Assets as now operated and to transfer to Buyer the rights, title and interest in and to the Assets.

2. The Authority has the full power and lawful authority to enter into the
Purchase Agrcement and the Transaction Documents and to consummate and petform the
transactions contemplated by the Purchase Agreement and the Transaction Documents. The
Authority has duly and validly authotized the execution, delivery and performance of the Purchase
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Agreement and the Transaction Documents by all necessary proceedings, and the Purchase
Agreement and each of the Transaction Documents constitute the valid and binding obligations of
the Authority enforceable against it in accordance with their respective terms. The Putrchase
Agreement and each of the Transaction Documents have been duly and validly executed and delivered.

3. No filings ot registrations with, notifications to, or authorizations, consents,
otders or approvals of, a governmental authority or third patty are required to be obtained or made
by the Authority in connection with the execution, delivery or performance by the Authority of the
Purchase Agreement or any of the Transaction Documents, or the consummation by the Authority
of the transactions contemplated thercby, cxcept those which have been obtained on or prior to the
date hereto. Neither the contemplated transacdons, nor this Agreement or any of the 1'ransaction

Documents will result in the creation of any Encumbrance against any of the Assets.

4, The execution, delivery and performance of, and compliance with, the
Purchase Agreement and the Transaction Documents do not violate any law, ordinance or regulation,
do not conflict with, to my knowledge, any judgment, order ot decree, and do not conflict with or
tesult in a breach of or default under any contract, lease or Permit to which the Authority is a party or
is otherwise bound or affected, or by which the Assets may be bound or affected. The execution and
delivery of the Purchase Agreement and the Transaction Documents, and the consummation of the
transactions contemplated thereby, do not violate, conflict with or result in the breach of, or constitute
a default under, any term, condition or provision of the Authority’s articles of incorporation, bylaws
or other governing documents, or any instrument, contract, lease, agreement, Permit, certificate or
othet document to which the Authority is a party or is otherwise bound or affected, or by which the

Assets may be bound or affected.

5. To my knowledge, the Authority is not party to, or subject to the provision of, any
material judgment, order, writ, injunction, notice or decree of any court or of any governmental

official, agency or instrumentality relating to the System ot the Assets.

6. Except as disclosed in the Purchase Agreement, there is no action, suit, claim or
litigation, arbitration, proceeding, judgment, injunction, audit ot legal, administrative or governmental
investigation pending (including any citations, notices, summons or orders), and to my knowledge
none ate threatened against, pertaining to ot affecting the System or any of the Assets (including any
such actions, litigation and other claims against the Authority) before any court, atbitrator of
governmental authority (including any governmental agency board ot instrumentality), nor is there any
order, writ, injunction ot decree of any court, arbitrator or governmental authority, in existence
against, pertaining to ot affecting the Authority (including it commissioners, directors or officers), the
System or any of the Assets, or which would reasonably be expected to prevent or materially interfere
with or delay the Authority’s ability to petform its obligations under the Purchase Agreement or any

of the Transaction Documerits.

Sincetely,
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Schedule 8.1(i)

srtification of Financial Information

CERTIFICATE AS TO DEBT, CONTRIBUTIONS
AND ADDITIONS AND RETIREMENTS

The undersigned office of the Municipal Authority of the Borough of Turbotville and the Borough
of Turbotville, with regard to the Asset Purchase Agreement dated 2018 (the
“Agreement”) by and among the Municipal Authority of the Borough of Tutbotville and the Borough
of Turbotville, collectively as Seller, and Pennsylvania-American Water Company (“PAWC”), as

Buyet, for the sale of the Municipal Authority of the Borough of Turbotville’s water system and the

Borough of Turbotville’s wastewater systems, hereby certifies that:

1. The amount of the Municipal Authority of the Borough of Turbotville’s net outstanding long-
terrn debt ot notes related to the Water System is $
2. The amount of the Borough of Turbotville’s net outstanding long-term debt or notes related
to the Wastewatet System is §
3. The amount of all unexpired customers’ advances for construction and unexpected
contributions in aid of construction is § for the Water System.
4. The amount of all uncxpited customers’ advances for construction and unexpected
contributions in aid of construction is § for the Wastewater System.
5. The additions or retitements to the Water System during the petiod [date of Agreement]
through the date of this Certificate, together with the cost thereof, are: $
6. The additions or retirements to the Wastewater System during the period [date of Agreement]
through the date of this Certificate, together with the cost thereof, are: 3
All of the foregoing statements are true and cotrect as of the _ day of ,20__.
ATTEST: TIE MUNICIPAL AUTHORITY OF
THE BOROUGH OF TURBOTVILLE
(SEAL)
ATTEST: THE BOROUGH OF TURBOTVILLE
(SEAL)
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Borough of Turbotville
Balance Sheet
December 31, 2017
(Dollars in thousands)

Borough of Turbotville
12 Months Ended

December 31, 2017
(Audited)

Assets

Cash and cash equivalents $ 51

Total property plant and equipment S 436

Total Assets S 487
Capitalization and liabilities

Current Portion of Long-term Debt $ 48

Total Long-term Debt $ 399

Stockholder's equity $ 40

Total Capitalization and liabilities S 487
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PA American Water
Balance Sheet
December 31, 2017
(Dollars in thousands)

Assets

Cash and cash equivalents

Other current assets

Total property plant and equipment
Regulatory assets & other L/T Assets
Total Assets

Capitalization and liabilities

Short Term Debt

Current Portion of Long-term Debt
Other current liabilities

Total Long-term Debt

Regulatory & other Long Term Liabilities
Stockholder's equity

Contributions in aid of construction
Total Capitalization and liabilities

Exhibit D

PA American Water
12 Months Ended
December 31, 2017
(Audited)

3,583
103,700
4,332,012
188,472

wiwn n nn

4,617,767

321,689
117,443
152,835
1,256,993
970,813
1,604,607
193,387

w»weve»v»v:v:e ey n

4,617,767




Exhibit E



Borough of Turbotville

Income Statement for the 12 Months Ended December 31, 2017 (audited)

(Dollars in thousands)

Operating revenues

Operating expenses
Operation and maintenance
Depreciation and amortization
General taxes and other

Total Operating Expenses

Operating income

Other income/(expenses)
Other income, net
Interest expense, net

Income before income taxes

Provision for income taxes

Net income

Exhibit E

Borough of Turbotville
12 Months Ended

December 31, 2017
(Audited)
S 186
S 175
S 175
S 11
$ (4)
S 7
$ 7
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PA American Water
Income Statement for the 12 Months Ended December 31, 2017 (audited)
(Doliars in thousands)

PA American Water
12 Months Ended

December 31, 2017
(Audited)

Operating revenues $ 661,088
Operating expenses

Operation and maintenance S 195,123

Depreciation and amortization S 114,843

General taxes and other ) 5,093
Total Operating Expenses S 315,059
Operating income $ 346,029
Other income/(expenses)

Other income, net S (630)

Interest expense, net S (71,254)

Total Other Expenses $ (71,884)
Income before income taxes $ 274,145
Provision for income taxes S 113,441
Net income S 160,704
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PA American Water & Borough of Turbotville
Pro-Forma Balance Sheet

December 31, 2017

(Dollars in thousands)

Assets
Cash and cash equivalents
Other current assets
Total property plant and equipment
Regulatory assets & other L/T Assets
Total Assets

Capitalization and liabilities
Short Term Debt
Current Portion of Long-term Debt
Other current liabilities
Total Long-term Debt
Regulatory & other Long Term Liabilities
Stockholder's equity
Contributions in aid of construction
Total Capitalization and liabilities

Borough of

PA American Water Turbotville Consolidated
December 31, 2017 December 31, 2017 December 31, 2017

(Audited) (Audited) (Pro Forma)
S 3,583 $ 51 $ 3,634
S 103,700 S - S 103,700
S 4,332,012 S 436 S 4,332,448
S 188,472 $ - S 188,472
S 4,617,767 S 487 S 4,618,254
$ 321,689 $ - S 321,689
S 117,443 S 48 S 117,491
S 152,835 S - S 152,835
S 1,256,993 S 399 S 1,257,392
S 970,813 S - S 970,813
S 1,604,607 S 40 S 1,604,647
S 193,387 S - S 193,387
S 4,617,767 S 487 S 4,618,254
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PA American Water & Borough of Turbotville
Pro Forma Income Statement for the 12 Months Ended December 31, 2017
{Dollars in thousands)

Borough of
PA American Water Turbotville Consolidated
12 Months Ended 12 Months Ended 12 Months Ended
December 31, 2017 December 31, 2017 December 31, 2017
(Audited) (Audited) (Pro Forma)
Operating revenues $661,088 $ 186 $ 661,274
Operating expenses
Operation and maintenance $195,123 S 175 S 195,298
Depreciation and amortization $114,843 S - S 114,843
General taxes and other $5,093 $ B $ 5,093
Total Operating Expenses $315,059 $ 175 $ 319,896
Operating income $346,029 $ 11 S 346,040
Other income/(expenses)
Other income/(expense), net $ (630) q S (626)
Interest expense, net $ (71,254) S - S (71,254)
Total Other Expenses S (71,884) S ) S (71,880)
Income before income taxes S 274,145 S 7 S 274,152
Provision for income taxes S 113,441 $ - $ 113,441
Net income $ 160,704 S 7 S 160,711

Exhibit H



Exhibit I



PENNSYLVANIA-AMERICAN WATER COMPANY
I, ANDREW L. SWOPE, Secretary of Pennsylvania-American Water Company, a

Pennsylvania corporation (the “Company”) DO HEREBY CERTIFY that below is a true and correct
copy of resolutions duly adopted by the Board of Directors of the Company at a meeting thereof duly
convened and held on November 9, 2017, at which meeting a quorum was present and acting
throughout, and that such resolutions have not been amended or rescinded and are still in full force and

cffect.

RESOLVED, the officers of the Company be, and they hereby
are, authorized to purchase the assets of the Turbotville water and
wastewater systems; and

RESOLVED, that the proper officers of the Company be, and
hereby are, authorized and directed to execute and deliver to
Turbotville an agreement to purchase Turbotville’s water and
wastewater asscts; and

RESOLVED, that the proper officers including but not limited
to the President or a Vice President of the Company be, and hereby are,
authorized and directed to execute and deliver any and all documents,
make all filings and do any other thing which they may deem necessary,
proper or desirable to effectuate the purposes of the foregoing
resolution, and to carry out the closing of the purchase of Turbotville’s
water and wastewater assets; and

RESOLVED, that any and all actions previously taken by such
proper officers of the Company in executing and delivering to
Turbotville an agreement to purchase the assets are ratified, confirmed
and approved.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the corporate seal of this

Company this 24th day of July, 2018.

S WERICAN %, &
o e Ny, Secretary
B, RN
S "R
S5y el
£5: SEAL :8:
z .
SN
" sapet “
{/ \)
"“u:nl““
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RESOLUTION NO._6-18

A RESOLUTION OF THE BOROUGH OF TURBOTVILLE ACCEPTING THE ASSET
PURCHASE AGREEMENT OF THE PENNSYLVANIA AMERICAN WATER
COMPANY TO PURCHASE THE WASTEWATER SYSTEM OWNED BY THE
BOROUGH OF TURBOTVILLE.

NOW, THEREFORE, BE IT RESOLVED by the Borough of Turbotville,
Northumberland County, Pennsylvania, as follows:

SECTION 1. The Borough of Turbotville hereby accepts the Final Asset Purchase
Agreement and accompanying schedules of the Pennsylvania American Water Company to
purchase the wastewater system owned by the Borough of Turbotville respectively based upon
the terms of the sale and final purchasc agreement dated June 25, 2018.

SECTION 2. The Borough of Turbotville further authorizes entering into a joint
agreement with the Municipal Authority of the Borough of Turbotville and Pennsylvania
American Water Company for the Municipal Authority of the Borough of Turbotville to sell the
water system owned by the Municipal Authority of the Borough of Turbotville to Pennsylvania
American Water Company for the sum of $635,000.00, and the Borough of Turbotville to sell
its wastewater system to the Pennsylvania American Water Company for the sum of
$365,000.00, provided that the terms of the final agreement are such that the purchase prices are
separate and payable to the respective Seller and expenses pertaining to the Borough’s sale and
purchase will be separate from the expenses pertaining to the Municipal Authority of the
Borough of Turbotville for the sale of the water system. Any expenses which are not attributable
solely to the Borough of Turbotville will be paid based upon the percentage of the respective sale
to the total sale price, so that the Borough’s share of joint expenses will be 36.5% and the
Authority’s share will be 63.5%.

DULY ENACTED AND ORDAINED this __25th day of __June ,2018.

ATTEST:

L y . N )—

Uliane Ko U0, A ALY L‘("(d_QAfé) C;/\
Borough Secretary Council President
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p
\

ORDINANCE NO. 1-18

AN ORDINANCE OF THE BOROUGH OF TURBOTVILLE, NORTHUMBERLAND
COUNTY, PENNSYLVANIA AMENDING ORDINANCE NO. 99-04 AND SETTING
NEW USER CHARGES TO BE COLLECTED FROM THE OWNER OF EACH
IMPROVED PROPERTY SERVED BY THE SEWER SYSTEM

NOW, THEREFORE, BE IT ENACTED AND ORDAINED by the Borough Council of
the Borough of Turbotville, and it is hereby enacted and ordained by the authority of the same as

follows:

SECTION 1. Ordinance 11-12, Ordinance 2-09, Ordinance 99-04, and Ordinance 90-5 as
amended, which sets forth the annual flat rate user charge payable for equivalent dwelling unit

shall be amended as follows:

A. The annual flat rate user charge payable per equivalent dwelling unit shall be
$522.00, effective with April 2018 billing and thereafter.

SECTION II. All other provisions set forth in Ordinance No. 99-04, as amended, shall be

and shall remain in full force and effect.

SECTION III: All ordinances or parts there of inconsistent herewith are hereby repealed.

ENACTED AND ORDINANCED into an Ordinance this 5 day of
/-zbruﬁu“:/ , 2018.
/5{1‘ EST:
Woco~—cC RN AW o ) GRS (7 )
Borough Secretary Pyési&ént of Council /
AN — ,
APPROVED the 5 dayof febrvary ,2018.
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Supplement No. X to
Tariff Wastewater PA P.U.C. No. 16
Original Page 11.9
PENNSYLVANIA-AMERICAN WATER COMPANY

SCHEDULE OF RATES

RATE ZONE 7 — METERED AND UNMETERED (C)

APPLICABILITY
The rates under this schedule apply in the Turbotville service territory for service rendered on and after the
Effective Date shown at the bottom of this page.

AVAILABILITY
The rates under this schedule are available to customers in the Residential, Commercial, Municipal and
Industrial classes.

METERED CHARGES (Based on Water Usage or Sewage Flows, determined at PAWC'’s discretion)
All metered customers shall be subject to a monthly service per equivalent dwelling unit (EDU).

A. Residential

Service Charge per month: $750
Usage Charge per 100 gallons $1.2880
B. Commercial

Service Charge per month: $20.00
Usage Charge per 100 gallons $1.1194
C. Industrial

Service Charge per month: $20.00
Usage Charge per 100 gallons: $1.1194
D. Municipal

Service Charge per month: $20.00
Usage Charge per 100 gallons: $1.1194

UNMETERED CHARGES -This charge is a flat rate fee for customers not metered for water consumption.

A._Residential and Commercial
Flat rate per month, per EDU: $58.50

(I) means Increase

Issued: XXXXX XX, XXXX Effective Date: xxxxx xXx, XxXxx
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Supplement No. X to

Tariff Wastewater PA P.U.C. No. 16

Second Revised Page 60

PENNSYLVANIA-AMERICAN WATER COMPANY Cancelling First Revised Page 60

RULES AND REGULATIONS

Section U- Industrial Pretreatment Program (Scranton-Area) (All Service Areas under Rate Zones 1
(Except Coatesville), 2, 3 and 7) (IPP-S) (C)

This Section applies to Industrial and Commercial customers served throughout the Company’s service
territory under Rate Zone 1 of this tariff, except for the customers subject to Section T of this tariff pursuant to
the provisions thereof, and Rate Zones 2, 3 and 7 of this tariff, All such customers shall comply with the
“Industrial Pretreatment Program (Scranton-Area)” (“IPP-S”) as required by and submitted to the Pennsylvania
Department of Environmental Protection and as may be amended from time to time. The currently effective
IPP-S will be made available on the Company’s website.

Such customers shall be responsible for the charges and fees scheduled below related to the
implementation, administration, and enforcement of the IPP-S, and for the additional costs for treatment of
wastewaters from such customers who have loadings and characteristics that are in excess of Domestic
Sewage as defined by the IPP-S. Pursuant to the IPP-S, IPP-S fees are set by this tariff. IPP-S fees are
separate from and in addition to all other rates chargeable by the Company under this tariff.

The fees as set forth in Schedule IPP-S-1 below will be in effect for customers subject to the IPP-S.
Terms are as defined by IPP-S.

SCHEDULE IPP-S-1
1.1. General Fees
1.1.1.IWDP Application Fee: $1,000.00
1.1.2.IWDP Transfer/Modification/Renewal Fee: $250.00
1.1.3.Facility Inspection Fee: $250.00 per inspection
1.1.4. Monitoring Report Review Fee: $250.00 per monitoring report

1.1.5.Sampling and Analysis Fee: Actual cost of sampling and laboratory analysis plus 25% to cover
administrative costs.

1.1.6. Accidental Discharge, Slug Control, and/or Monitoring Fee: Actual cost of response to accidental
discharges or discharges of slugs loads, including but not limited to the costs incurred for any
additional treatment or other actions required to manage such discharges, monitoring and
response to such discharges, correction of any resulting contamination or other impacts to the
Treatment Works, including the Coliection System and Treatment Plant.

1.1.7.Compliance and Enforcement Fee - Administrative and Legal: Actual cost incurred by the
Company for investigation and actions to address a User’s non-compliance with the terms of this
IPP or any IWDP.

1.1.8.Damage Repair: Actual cost for cleaning, repair, replacement and/or correction of any damage to
the Treatment Works, including the Collection System and the Treatment Plant, caused or
contributed to by a User’s discharge.

Issued: XxXXXX XX, XXXX Effective Date: xxxxx XX, XXXX
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Supplement No. 2 to
Tariff Wastewater PA P.U.C. No. 16
Second Revised Page 61

PENNSYLVANIA-AMERICAN WATER COMPANY Canceling First Revised Page 61
RULES AND REGULATIONS

Section U — Industrial Pretreatment Program (Scranton-Area) (All Service Areas under Rate Zones 1
(Except Coatesville), 2, 3 and 7) (IPP-S) (cont’d) (C)

1.2. Specific Fees
1.2.1.Industrial Loading Fee - applicable on a quarterly basis to discharges with loadings above typical
Domestic Sewage loadings up to but not exceeding any applicable Local Limit or IWDP limit, based on

sampling and analysis by the Company and sampling required to be reported by the User under an
IWDP:

Quarterly Fee ($) = Q x {((BODS5 Actual — BOD5 Domestic) x BOD5 Cost Factor) + ((NH3-N Actual — NH3-N
Domestic) x NH3-N Cost Factor) + ((TSS Actual — TSS Domestic) x TSS Cost Factor)}

Where:

BOD5 Actual = actual concentration of BOD5 in mg/l as measured by the Company or the Industrial User
BOD5 Cost Factor = Treatment cost for BODS5 for the system = 0.0045

BODS5 Domestic = 330 mg/l, the typical concentration in Domestic Sewage

NH3-N Actual = actual concentration of NH3-N in mg/l as measured by the Company or the Industrial User
NH3-N Cost Factor = Treatment cost for NH3-N for the system = 0.0063

NH3-N Domestic = 23 mgl/l, the typical concentration in Domestic Sewage

Q = Total flow for the quarter measured in thousand gallons

TSS Actual = actual concentration of TSS in mg/l as measured by the Company or the Industrial User
TSS Cost Factor = treatment cost for TSS for the system = 0.0028

TSS Domestic = 350 mgl/l, the typical concentration in Domestic Sewage

1.2.2.Excess Loading Fee - applicable to discharges with loadings that exceed a Local Limit or IWDP
limit:

If in any monthly period, the loading of BOD5, NH3-N, or TSS exceeds a Local Limit or IWDP limit, then for the
applicable parameter, in calculating the Industrial Loading Fee under §1.2.1, the BOD5 Cost Factor, , NH3-N
Cost Factor and/or TSS Cost Factor, applicable to the total loading of that parameter will be 125% of the value
set forth in §1.2.1 to compensate for the additional administrative, oversight and management costs associated
with managing such excessive loadings.

Issued: XXXXX XX, XXXX Effective Date: xxxxx xx, XXxx
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Supplement No. 2 to

Tariff Wastewater PA P.U.C. No. 16

Second Revised Page 62

PENNSYLVANIA-AMERICAN WATER COMPANY Canceling First Revised Page 62
RULES AND REGULATIONS

Section U — Industrial Pretreatment Program (Scranton-Area) (All Service Areas under Rate Zones 1
(Except Coatesville), 2, 3 and 7) (IPP-S) (cont’d) (C)

1.2 Specific Fees (cont’d)

1.2.3.Special Discharge Fee - applicable to discharges with loadings or concentrations that exceed a
Local Limit or IWDP limit and that impact sludge handling or disposal methods and costs,
necessitate acquisition of nutrient credits, result in damages to the facility, or require extraordinary
measures:

Fee = Actual cost incurred by the Company, including but not limited to: (1) additional costs of managing
impacted sludge (including costs related to use of alternative disposal facilities, additional monitoring, etc.), (2)
costs of acquiring nutrient credits to meet NPDES Permit cap limits; (3) costs of repairs to and restoration of
the Treatment Works, including the Collection System and Treatment Plant; or (4) costs of implementing any
other measures required to control, manage and address such excessive loadings or concentrations.

Issued: xXxXXXX XX, XXXX Effective Date: xxxxx xx, XxXxx
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TURBOTVILLE
BORO

'l

N - Pennsyivania-American Water Company
S Milton Operating Area

Proposed Service Territory - Turbotsville Wastewater System
Approximately 166 Acres
Lewis Township, Northumberland County

ﬁ: o Bearings and Distance Points

D Applied for Service Territory
PENNSYLVANIA : .
0 300 600 1200| | AMERICAN WATER {____1 Municipality

Disclaimer: Bearings and dislances were not
developed as a resull of a physical survey completed a N N
by a Professional Licensed Surveyor, but ks tesd complated Pennsylvania American Water

through employment of ESRl's ArcGIS ©OGO iosl

TO BE USED FOR REFERENCE ONLY
Feet 055 meugh vy s s s ensre i aceuracyof s kIl G731 Sondlons oprsteg
P TSP oo Louens v o oo eprs oty i b 4Tac 3 5
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Starting Point: The point runs along the border of Turbotsville Borough and Lewis Township, 150' south of
Comly Road.

Sequence  From To Bearing Distance (ft)
1 1 2 S17°55'31"E 965.75
2 2 3 N82°39'55"W 830.16
3 3 4 512°48'15"W 100.90
4 4 5 S80°32'16"E 190.43
5 5 6 $6°25'08"W 180.02
6 6 7 N80°50'16"W 210.65
7 7 8 512°42'31"W 772.52
8 8 9 S52°57'45"E 764.78
9 9 10 N70°01'01"E 235.57

10 10 11 S19°41'00"E 289.36
11 11 12 S70°30'05"W 148.47
12 12 13 S18°12'08"E 522.58
13 13 14 $72°37'03"W 538.94
14 14 15 S20°20'39"E 212.26
15 15 16 S70°57'48"W 1144.93
16 16 17 S22°12'13"E 236.70
17 17 18 $72°41'41"W 1051.19
18 18 19 N68°29'52"W 545.68
19 19 20 N86°04'26"W 71.03
20 20 21 N21°11'39"E 343.48
21 21 22 N53°36'56"W 211.10
22 22 23 N39°07'49"E 340.17
23 23 24 N42°52'44"E 341.78
24 24 25 N42°47'51"W 164.57
25 25 26 N47°23'09"E 151.93
26 26 27 N31°5327"W 118.52
27 27 28 N54°56'26"E 155.72
28 28 29 N26°18'04"W 217.01
29 29 30 N41°45'49"E 1064.28
30 30 31 N48°16'25"W 171.19
31 31 32 N40°19'34"E 116.14
32 32 33 N26°29'32"W 408.26
33 33 34 N16°16'07"E 470.68
34 34 35 N9°50'01"E 170.21
35 35 36 S78°21'59"E 388.13
36 36 37 N19°54'21"E 480.78
37 37 38 S66°44'48"E 160.61
38 38 39 N46°10'10"E 356.96
39 39 40 S60°44'49"E 491.22
40 40 1 N61°57'53"E 497.26
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ﬁ 800 West Hersheypark Drive

Hershey, PA 17033
PENNSYLVANIA P 717-531-5000

AMERICAN WATER F 717-531-3399

August 8, 2018

Via Certified Mail

Borough of Turbotville
Planning Commission
2 Adam Street

P.O. Box 264
Turbotville, PA 17772

Re: Pennsylvania -American Water Company application to acquire the Borough of Turbotville’s wastewater
system, Northumberland County, Pennsylvania.

Pennsylvania American Water Company (Pennsylvania American Water) is submitting an application
under Section 1102(a) and 507 of the Pennsylvania Public Utility Commission (PUC) Code, 66 Pa. C. S.
§§1102 (a), 507 for the acquisition of the Borough of Turbotville’s wastewater system and its related
assets.

As part of the application process, the PUC requested Pennsylvania American Water seek the Borough’s
tnput for the purpose of determining if Pennsylvania American Water’s application complies with the
Borough’s land use planning.

Specifically, the PUC requests that the Borough review the following questions:

1. Are there adopted municipal comprehensive plans for the townships/boroughs involved? _&

Is there an adopted county comprehensive plan? ﬂ

[s there an adopted multi-municipal or multi-county comprehensive plan? iiﬁ

[s there an adopted county or municipal zoning ordinance or joint municipal zoning ordinance? _&5_

Is the proposed project consistent with these comprehensive plads and/or zoning ordinances? j %5

A

If the answer is “yes” to any of the above questions, please sign below, or submit a [etter, indicating
that the application is consistent with the applicable comprehensive plans and zoning ordinances. If
the application is not consistent with the applicable comprehensive plans and zoning ordinances,
please provide an explanation.

If you have any questions, please call me at 717-790-3044 or e-mail scott.fogelsanger@amwater.com.

Sincerely,

o Heghstopos g

Sr. Manager, Business Development

Pennsylvania American Water’s application is consistent with the applicable comprehensive plans and zoning

ordinances. % -
Borough of Turbotville Signature "\ L YV L 00

Printed Name/Title $)iccae & 11 0ler J/Searb,l-a ry - Jreasvre- Date 8 -13-18

Please send/e-mail this form to: Bobbi Gautsch at roberta.gautsch@amwater.com.



E 800 West Hersheypark Drive

Hershey, PA 17033
PENNSYLVANIA P 717-531-5000

AMERICAN WATER F 717-531-3399

August 8, 2018

Via Certified Mail

Northumberland County
Planning Commission
399 Stadium Drive
Sunbury, PA 17801

Re: Pennsylvania -American Water Company application to acquire the Borough of Turbotville’s wastewater
system, Northumberland County, Pennsylvania.

Pennsylvania American Water Company (Pennsylvania American Water) is submitting an application
under Section 1102(a) and 507 of the Pennsylvania Public Utility Commission (PUC) Code, 66 Pa. C. S.
§§1102 (a), 507 for the acquisition of the Borough of Turbotville’s wastewater system and its related
assets.

As part of the application process, the PUC requested Pennsylvania American Water seek the County’s
input for the purpose of determining if Pennsylvania American Water’s application complies with the
County’s land use planning.

Specifically, the PUC requests that the County review the following questions:

. Are there adopted municipal comprehensive plans for the townships/boroughs involved?

. Is there an adopted county comprehensive plan?

Is there an adopted multi-municipal or multi-county comprehensive plan? _

Is there an adopted county or municipal zoning ordinance or joint municipal zoning ordinance?

Is the proposed project consistent with these comprehensive plans and/or zoning ordinances?

I ol

If the answer is “yes” to any of the above questions, please sign below, or submit a letter, indicating
that the application is consistent with the applicable comprehensive plans and zoning ordinances. If
the application is not consistent with the applicable comprehensive plans and zoning ordinances,
please provide an explanation.

If you have any questions, please call me at 717-790-3044 or e-mail scott.fogelsanger(@amwater.com.

Sincerely,

. Fmgphonrypo/ g

Sr. Manager, Business Development

Pennsylvania American Water’s application is consistent with the applicable comprehensive plans and zoning
ordinances.

Northumberland County Signature
Printed Name/Title Date

Please send/e-mail this form to: Bobbi Gautsch at roberta.gautsch@amwater.com.
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PA American Water

Estimated Annual Revenues and Expenses of New Service Area

Year 1

(Dollars in thousands)
Revenues

Operation and maintenance
Depreciation

General Taxes

Operating Income

Interest Expense

Income before income taxes

Income Taxes

Net Income

Exhibit P

244

97
41

103

(14)

89

(37)

52




