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ASSET PURCHASE AGREEMENT 

By and Between 

City of Beaver Falls, Beaver County 

As Seller 

and 

Aqua Pennsylvania Wastewater, Inc., 

As Buyer 

 

SCHEDULES AND EXHIBITS 

 

 

Capitalized terms used in the Schedules which are not otherwise defined herein shall have the 
respective meanings ascribed to such terms in the Agreement.  The Schedules are to be read in 
their entirety.  Nothing in the Schedules is intended to broaden the scope of any representation or 
warranty in the Agreement.  The disclosure of any item, explanation, exception or qualification in 
any Schedule is disclosure of that item for all purposes for which disclosure is required under the 
Agreement when it is reasonably apparent from the context that such item, explanation, exception 
or qualification also relates to another Schedule irrespective of whether any cross reference is made 
or no Schedule is provided with respect to a representation.  Other than as expressly set forth herein 
or when the Schedules reference agreements or other matters not documented in a separate writing, 
all descriptions of agreements, written materials or other matters appearing herein, are summary 
in nature and are qualified by reference to the complete documents, which have been supplied to 
the Buyer or its counsel. 
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Schedule 2.01(b) 
 

Acquired Assets 
 

All sanitary wastewater related treatment and conveyance facilities, including but not limited to 
the Seller’s sewage treatment plant located in the Service Area, and all collection system mains 
(whether gravity or force mains), laterals (from the collection system main to the edge-of-road or 
curb-line when the main is located within a public right-of-way or the edge of an easement where 
the main is located within private property), generators, manholes, pump stations, and other 
related appurtenances and any billing and collections related assets necessary to own and operate 
the System. 

 

Page 63 of 110



 

122930476-3 

  

Schedule 2.02(e) 
Pre-Closing EDU Payments 

 
[None as of December 31, 2022] 
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Schedule 2.02(h) 
 

Excluded Assets 
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Schedule 3.03 

Allocation Schedule 

To be prepared by Buyer at Closing.
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Schedule 4.05 

Governmental Consents 

Pennsylvania Department of Environmental Protection 
Pennsylvania Public Utility Commission 

City of Beaver Falls 
Patterson Township* 

Patterson Heights Borough* 
White Township* 

West Mayfield Borough * 
North Sewickley Municipal Authority * 

Big Beaver Municipal Authority * 
Eastvale Borough* 

  

 
* If required. 
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Schedule 4.06 

Seller Liabilities

None. 
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Schedule 4.07 

Events Having a Material Adverse Effect 

None.
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Schedule 4.08 

Tax Matters 

None. 
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Schedule 4.09 

Real Property and Easements; Liens 

 Water Filtration Plant, Seventh Avenue, Beaver Falls, Beaver County, Pennsylvania, 
consisting of 4.76 acres of land in eight parcels and seven buildings as follows: 

 
 [Abstractor to determine real property interest of the City for Eastvale Pumping Station, 

SR 588 Bridge Street & Second Avenue, Beaver Falls, Beaver County, Pennsylvania.] 

Preliminary Required Easement List [to be updated]: 

 

   LOCATION   

MAP 
ID# PIN Owner_Name # STREET 

MAP 
SHEET  

1 010010100006 BVV REALTY,LLC 0 7TH AVENUE 6  

2 010010101000 
COMMONWEALTH OF PA-
DOT 

108 7TH AVE 6  

3 010020200000 BVV REALTY LLC 220 7TH AVE 6  

4 010030203000 2M METALS,LLC 526 2ND AVE 6  

5 010030303000 BEAVER FALLS (CITY OF) 111 8TH ST 6  

6 020020102000 
SCHERDER,PHILIP J & 
BRIDGET 

301 7TH AVE 6  

7 020020105000 
GESCO SALES AND 
CONSULTING LLC 

711 4TH ST 6  

8 020020713000 
MCDANEL ADVANCED 
CERAMIC TECHNOLOGIES 
LLC 

510 9TH AVE 6  
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9 020020800000 
MCDANEL ADVANCED 
CERAMIC TECHNOLOGIES 
LLC 

726 6TH ST 6  

10 020030101000 TUMAS,JOHN PAUL 0 OAK AVENUE 6  

11 020030200000 

AVERY,BRITTANY JOLYNN 
& 
KIRKLAND,CHRISTOPHER 
M 

0 
HILLSIDE 
AVENUE 

6  

12 020030313000 
TUMAS,GREGORY & 
BARBARA 

305 PARK AVE 6  

13 020030314000 
MCCONAHY,DONALD G & 
MARGARET A 

307 PARK AVE 6  

14 020030315000 BERGLUND,JOSEPHINE A 311 PARK AVE 6  

15 020030317000 WATSON,ERIC J 313 PARK AVE 6  

16 020030318000 ROSE,TIMOTHY 317 PARK AVE 6  

17 020030416000 
KESTER,DONALD L & 
CYNTHIA L 

1306 W 4TH ST 6  

18 020030417000 
KESTER,DONALD L & 
CYNTHIA L 

0 
4TH STREET 
EXTENSION 

6  

19 020030419000 SACER,DAVID A 405 PARK AVE 6  

20 020030431000 JAVENS,THOMAS 0 OAK AVENUE 6  

21 020050107000 
HAMILTON,FREDERICK P 
SR & PATRICIA G 

1017 10TH ST 5  

22 020060200000 HOLLEN,DANI 0 
WEST 9TH 
STREET 

5  

23 020060300000 
TOSH BROS ENTERPRISES 
C/O JOSEPH N TOSH II 

0 
WEST 10TH 
STREET 

5  

24 020060301000 
KIRKPATRICK,THOMAS W 
& ARTHERINE 

0 
WEST 10TH 
STREET 

5  

25 020060302000 
KIRKPATRICK,THOMAS W 
& ARTHERINE 

0 
WEST 10TH 
STREET 

5  

26 020060303000 
KIRKPATRICK,THOMAS W 
& ARTHERINE 

0 
WEST 10TH 
STREET 

5  

27 020060305000 
MILLIGAN,EDITH M & 
RICHARD C JR 

1213 W 10TH ST 5  
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28 020060600000 POLICARO,FRANK JR 0 
W 
10TH&UPPER 
11TH STS 

5  

29 020060700000 
MCGREAL,AUSTIN J & 
KELLY JO 

0 
WEST 11TH 
STREET 

5  

30 020060702000 
BYERS,SHERRY L & 
JONES,BONNIE S,CO-
TRUSTEES 

1105 W 11TH ST 5  

31 020060902000 MILLER,ERIC J & DENISE E 700 14TH AVE 5  

32 020060923000 
MAIN,DARWIN R & 
PHYLLIS A 

800 15TH AVE 5  

33 040020600000 KUBECK & KUBECK,LP 1018 11TH ST 5  

34 040030104000 
AGUDATH ACHIM 
CONGREGATION % 
NATHAN ORTINBERG 

0 
12TH 
AVENUE 

5  

35 040030109000 
BARNETT,DONALD & 
DOROTHY 

0 
12TH 
AVENUE 

5  

36 040040103000 
HOUSING AUTHORITY OF 
BVR COUNTY IN LIEU OF 
TAXES 

1300 16TH AVE 5  

37 050010100001 
BEAVER FALLS (CITY OF) 
CITY BUILDING 

0 2ND AVENUE 4  

38 05001010000E 
CSX 
TRANSPORTATION,INC 
C/O TAX DEPARTMENT 

0 15TH STREET 4  

39 050040200000 
LOKEY,CYNTHIA L & 
JAMES R 

0 3RD AVENUE 4  

40 050040308000 BEAVER FALLS (CITY OF) 0 3RD AVENUE 4  

41 050040400000 BEAVER FALLS (CITY OF) 0 4TH AVENUE 4  

42 050040604000 BEAVER FALLS (CITY OF) 0 4TH AVENUE 4  

43 050050100002 
BEAVER FALLS (CITY OF) 
CITY BUILDING 

0 
6TH AVENUE 
(REAR) 

4  

44 050050200000 BEAVER FALLS (CITY OF) 0 5TH AVENUE 4  

45 050050314000 RAMER,JOHN C 0 
21ST ST & 
THOMAS 
ALLY 

4  
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46 05006010000E 
CSX 
TRANSPORTATION,INC 
C/O TAX DEPARTMENT 

0 
25TH STREET 
OFF 

4  

47 060020301000 
BIG BEAVER FALLS AREA 
SCHOOL DISTRICT 

1601 
REAR 8TH 
AVE 

4  

48 060030702000 
BARNETT,DONALD R & 
DOROTHY M 

0 
16TH ST & 
RIDGE AVE 

4  

49 060050100000 
BIG BEAVER FALLS AREA 
SCHOOL DISTRICT 

1701 8TH AVE 4  

50 06005040000E 
NORFOLK SOUTHERN 
CORP C/O CONRAIL 

0 
10TH 
AVENUE 

4  

51 060060901000 
HUMPHREY,ALEX D & 
STRICKLAND,BARBARA A 

1701 11TH AVE   

52 060061402000 
NESMITH,KEVIN & 
GENEVA 

1704 12TH AVE   

53 060061901000 
MCCANN,JACK D & JO 
ANN E REVOCABLE LIVING 
TRUST 

1703 12TH AVE   

54 060070601000 
SWARMER,DENNIS B & 
KATHY A 

1700 RIDGE AVE 4  

55 060070602000 
BREIT,MARTIN E & 
MARTHA J 

0 
14TH 
AVENUE 

4  

56 070010202000 GENEVA COLLEGE 0 
COLLEGE 
AVENUE 

3  

57 070010300000 GENEVA COLLEGE 3200 COLLEGE AVE 3  

58 070021510001 
LATSKO BEAVER FALLS 
REALTY LLC 

3000 
24TH STREET 
EXT 

3  

59 070021510002 
TURNEY,ROY W & 
PATRICIA A 

0 6TH AVE 3  

60 070021600000 FILUARI,ROBERT 0 6TH AVENUE 3  

61 070021610000 
FILAURI,ROBERT P & 
MARILYN M 

0 
6TH AVENUE 
REAR 

3  

62 070022000000 
LIFE MANAGEMENT 
CONSULTANTS,INC 

3301 8TH AVE 3  

63 070022002000 
DASHIO,HARRISON & 
TAMMIE 

3305 8TH AVE 3  

64 070022100001 
MEYER,PAUL M & 
STEPHEN P 

3120 
24TH STREET 
EXT 

3  

65 070022101000 
MEYER,PAUL M & 
STEPHEN P 

0 
24TH STREET 
EXT 

3  
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66 070022102000 COX'S BOXES ADT,LLC 0 
24TH STREET 
EXT 

3  

67 070022102001 REBICH,E TODD 0 
24TH STREET 
EXT 

3  

68 070022102002 COX,RICHARD 0 
24TH STREET 
EXT 

3  

69 070022102003 D&D WAREHOUSING,LLC 3100 
24TH STREET 
EXT 

3  

70 07002220000E 
NORFOLK SOUTHERN 
CORP C/O CONRAIL 

0 
24TH STREET 
EXT REAR 

3  

71 070030101000 
SHULER,SCOTT M & 
YVONNE L 

0 
41ST & 4TH 
AVENUES 

2  

72 070030101001 
SHULER,SCOTT M & 
YVONNE L 

4012 4TH STREET 2  

73 070030103000 
SHULER,SCOTT M & 
YVONNE L 

4012 
REAR 4TH 
AVE 

2  

74 070030105000 
SHULER,DONALD A & 
BARBARA A 

0 
40TH ST 
COLLEGE 
HILL 

2  

75 070030108000 LINDSAY,MELINDA A 3910 COLLEGE AVE 2  

76 070030112000 
MATOTEK,MICHAEL T & 
JAUNITA C 

204 39TH ST 2  

77 070030115000 BEAVER FALLS (CITY OF) 0 2ND AVENUE 2  

78 070030123000 
GOEHRING,JAMES W & 
NANCY J 

0 2ND AVENUE 2  

79 070030124000 
GOEHRING,JAMES W & 
NANCY J 

3810 2ND AVE 2  

80 070030125000 
WALLER,SANTA SCOTT & 
URSIDA,JOSEPH M 

3808 2ND AVE 2  

81 070030126000 
GREIG,H KEVIN C/O 
RICHARD GREIG 

3806 2ND AVE 2  

82 070030137000 
MULLEN,DONALD R & 
PATRICIA A 

3706 2ND AVE 2  

83 070030138000 BEAVER FALLS (CITY OF) 3704 2ND AVE 2  

84 070030250000 SMITH,DEAN R & NANCY I 3600 
36TH STREET 
PL 

2  

85 070030251000 SEEGER,TYLER 3526 COLLEGE AVE 2  
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86 070030252000 
PEZZI,ROBERT NICHOLAS 
& ANITA O 

3524 COLLEGE AVE 2  

87 070030253000 
HARPER,RONALD & JO 
ELLEN 

3518 COLLEGE AVE 2  

88 070030254000 
DINSMORE,CRAIG & 
ERICA 

3514 COLLEGE AVE 2  

89 070030255000 SPINNENWEBER,CAROLYN 3510 COLLEGE AVE 2  

90 070030256000 CAPLINGER,REBECCA 3506 COLLEGE AVE 2  

91 070030257000 
BOXEN,GEORGE A JR & 
EDITH F 

3502 COLLEGE AVE 2  

92 070030258000 
DECHICKO,EUGENE & 
JANE 

3426 COLLEGE AVE 2  

93 070030259000 
DELIVUK IRREVOCABLE 
TRUST 

3422 COLLEGE AVE 2  

94 070030260000 MILLER,MICHAEL 3416 COLLEGE AVE 2  

95 070030261000 MACIOCE,DENISE M 3414 COLLEGE AVE 2  

96 070030262000 
PAGANI,PAUL D & 
HEATHER 

3410 COLLEGE AVE 2  

97 070041400000 
SCHOOL DISTRICT OF 
BEAVER FALLS 

0 
37TH-38TH 
W OF 4TH AV 

2  

98 070041900000 
MARTIN,EDWARD R & 
BRIAN 

803 34TH ST 2  

99 070042000000 
RAMAR LAND 
CORPORATION 

1009 
24TH STREET 
EXT 

2  

100 070042009000 
KING,DAVID P & 
SHANNON L 

0 8TH AVENUE 2  

101 07004230000E 
NORFOLK SOUTHERN 
CORP C/O CONRAIL 

0 37TH STREET 2  

102 070050200000 SNEDEKER,KIM J 4100 4TH AVE 2  

103 070050201000 LEKSELL,AMBER N 4104 4TH AVE 2  

104 070050203000 
CAMPBELL,GLENN L JR & 
JANICE A 

4106 4TH AVE 2  

105 070050208000 UC REALTY LLC 4460 4TH AVENUE 2  

106 070050209001 SNOW,DEAN R 4460 4TH AVE 1  
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107 070050209002 SNOW,DEAN R 4460 4TH AVE 1  

108 070050209003 
VARNER-WAITE RENEE 
ADMINISTRATRIX 

0 4TH AVE 1  

109 070050500000 
HOUSING AUTHORITY OF 
BVR COUNTY IN LIEU OF 
TAXES 

0 45TH STREET 1  
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Schedule 4.10 

Equipment and Machinery 

 

Description Year 

Office Equipment   

Office Furniture and fixtures - workstations 2020 

Computers, laptops, printers, etc. 2020 

Miscellaneous EDP Equipment, computers, printers 2020 

    

Transportation Equipment   

Ford F250 4x4 Truck, 1,466 miles. 2020 

Ford F150 4x4 Truck, VIN NO. 1FTMF1EM4EKG07810, 36,779 Miles 2014 

Ford F350 1-ton Dump Truck YEAR 1992, VIN No. 1FDKF37GXNNA08298, 90,687Miles, 
Manual Transmission 

1992 

Case Backhoe/Loader Model 580 SUPER L EXTEND-A-HOE, #JJG0195825, 5,828 Hrs, 4 X 4 1998 

Bobcat Skid Steer Loader, Model 553 C Series, #513012370, 864 Hrs. 1999 

Car Mate Trailer VIN NO. 5A3Y510S12L003959, 5 X 10, 13" Sidewalls 2002 

Mansfield Flatbed Trailer, VIN NO. 1M9BU142X6M620139, 6 X 10 Diamond Plate Deck, Tandem 
Axle 2006 

    

Stores Equipment   

Misc 1996 

Chlorine Scales 1996 

Lockers 1996 

Shelving 1996 

Storage bins 1996 

    

Tools and Shop Equipment   

Gorman-Rupp Trailer Mounted Pump 2020 

Cub Cadet Zero Turn Mower 2020 

Lawn Tractor, Toro Wheel Horse Model 73542, #000000111, Hydrostatic, 1071 HRS 2020 

Capital Equipment TP300 Industrial Trash Pump, 3", Gas 208 CC Engine 2020 

Industrial Plus Industrial Trash Pump, 3", 8HP, Gas Fired 2020 

Drill Press DELTA ModelL 17-900, #8810 2020 

Miller MIG Welder, Multimatic 220 2020 

Lincoln Welder, Gas Fired 2020 

Capital Equipment PW3000 Industrial Pressure Washer 2020 

Stihl TS800 Cutoff Saw with 16-inch wheel 2020 
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Toro CCR3650 Snow blower 6Hp 2020 

I-R Air Compressor, Gas Fired T10 Series 2020 

Capital Equipment 7500D Portable Generator, Diesel Fired, 10 Hrs 2020 

I-R Portable Air Compressor, Gas Fired, T10 SERIES 2020 

Porter Cable Portable Air Compressor, Jet Stream Series, Model CPL55GH810, 55HP Gas Engine, 
8 Gallon Tank 2020 

BOSCH Brute Electric Demolition Jackhammer with hand truck and tooling 2020 

HONDA Portable Generator, 8HP, 4000 Watt 2020 

Ridgid KOLLMANN K1500 Sectional Sewer Cleaning Machine 2020 

WEN Construction Zone Series Plate Compactor, 212 CC Gas Engine 2020 

I-R Air Compressor, Model TS5, #NAR10524662, 5HP, Vertical Tank With Wiring, Control and 
Hose Reel 2020 

Shop Crane 2020 

VENTUR Electric Truck Bed 2020 

Rotary Automotive Lift, Model DP10AN100BBL, #NEP11E0057, 10,000# Capacity with Wiring 
and Controls  2020 

Western Snowplow Model ProPlow$60390, 8' with mount 2020 

Minor Equipment - shelves, fire ext., time clock, vacuum, floor machine, valet, spare motors, 
lockers, fans, etc. 2020 

Minor Equipment 2020 

Fairbanks Morse, No. 27 Platform Scale, Twin Beams, 4 x 5 Platform with Mettler Toledo Digital 
Readout 2020 

Minor Equipment consisting of fire extinguisher and shelving 2020 

Minor Equipment - Fire extinguisher , ladder, etc. 2020 

Minor Equipment - Trucks, chairs, Fire extinguisher , etc. 2020 

Minor Equipment 2020 

Minor Equipment yard tools, cabinets, vacuum, shelf/Cabinet, respirators 2020 

Confined Space Set complete with tripod and lift 2020 

Kellogg-America Air Compressor, single stage, 5HP with vertical 60 gallong capacity Tank, 
complete with piping, connectins, wiring and controls 2020 

Continental Shop Press Model HV100, #10776, 30 ton capacity, hydraulic 2020 

Minor equipment consisting of hand tools,  power tools, jack, racks, fire extinguisher, etc. 2020 

Rigid 535 Pipe Threader with tooling 2020 

Steel shop table, 8 x 5 with Jib Crane, Vise and Pipe Vise 2020 

Proto tool chest, 4x2x5 1/2 with hand tools 2020 

Lincoln Idealarc 250 Welder  2020 

Jet Drill Press Model JDP-20MF, #14046692 2020 

Jet Horizontal Band Saw, Model HBS-916W, #414468 2020 

Minor Equipment - Fire extinguisher , fan, pump, etc. 2020 

Minor Equipment - Desk, Chair, File, Bookcase, Vaccum, Fire extinguisher , air conditioner, etc. 2020 
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Minor equipment consisting of ladder, yard tools and fire extinguisher, etc. 2020 

Minor equipment consisting of life ring, floatation Devicefor Primary Settling Tanks 2020 

Minor equipment consisting of life ring, floatation Device ffor Final Settling Tanks 1 & 2 2020 

Minor equipment consisting of life ring, floatation Device for Final Settling Tanks 3, 4 and 5 2020 

Minor equipment consisting of life ring, floatation Device for chlorine tanks 2020 

Minor equipment consisting of battery chargers. Drum pumps, airless painter, counters, sprayers, 
ladders, pressure washer, space heaters, air compressor, hand and power tools, hand trucks, fire 
extinguishers, shop lights, jacks, refrigerators, chain saw, leaf blowers, string trimmers, utility cart, 
sandblaster, yard tools, files credenza, chairs, vacuum, safety cabinets 

2020 

    

Laboratory Equipment   

Orio Ph/ RDO/DO meter 1996 

Glassware 1996 

Refrigerator 1996 

Manning effluent composite sampler 2021 

Process Control Equipment 1996 

Lab Equip & Furniture 1996 

    

Communications Equipment   

iPhone XR's 2021 

iPads (4G) 2021 

NEC Master Telephone System  With PA, Amplifier and phones 2020 

    

Miscellaneous Equipment   

Surveillance System  - 4-cameras, 2-monitor, 1-controller 2020 

DVR Recorder 2018 
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 Schedule 4.11(a) 

Plans and Benefit Obligations 

 

Note: Wages of Transferred Personnel as of 2023; Vacation, personal and sick days are as of 
1/1/2022. 
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CITY OF BEAVER FALLS PENSION PLAN: SUMMARY OF PLAN BENEFITS 
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Vision and Dental Plans 

Life Insurance, Accidental Death/Dismemberment, and Short Term Disability Insurances 
through UNUM: 

Title Life 
Insurance  

Accidental 
Death/Dismemberment 

Short Term 
Disability 

 

 Amount Amount Amount Total 
Premium 
(Monthly) 

Superintendent 
 
Laborer 
Laborer 
Laborer 
Laborer 
Secretary 
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Schedule 4.11(b) 

Multiemployer Plans  

None. 
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Schedule 4.11(c) 

Benefit Obligations of Terminated and Retired Personnel 

Post-retirement life insurance premiums paid for retired personnel as follows: 

  Life Insurance 
Name Title 

 
Amount Monthly Premium 
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Schedule 4.11(e) 

Severance Agreements 

[None.] 
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Schedule 4.12(a) 

Collective Bargaining Agreements 

Agreement between the City of Beaver Falls and the United Steel, Paper and Forestry, Rubber, 
Manufacturing, Energy, Allied Industrial and Service Workers International Union, AFL-CIO-
CLC, on behalf of Local Union 9305-08, expiring December 31, 2025 

Agreement between the City of Beaver Falls and the United Steel, Paper and Forestry, Rubber, 
Manufacturing, Energy, Allied Industrial and Service Workers International Union, AFL-CIO-
CLC, on behalf of Local Union 9305-10, expiring December 31, 2023  
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Schedule 4.12(b) 

Personnel Disputes 

None. 

 

Schedule 4.12(c) 

Labor Disruptions 

None. 

 

Schedule 4.12(d) 

Personnel Payments 

None. 
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Schedule 4.13 

Environmental Compliance 

 Storm-based overflows on Rock Avenue underpass in West Mayfield Township as 
reported in Chapter 94 Reports 

 Failed to comply with effluent limitations under NPDES permit on multiple occasions 
from December 2016-2019; Civil Penalty of $8,500 by Consent Assessment assessed and 
agreed to on September 26, 2019 

o Effluent limitation violations from 2016-2019 as noted on Discharge Monitoring 
Reports 

 Excessive wastewater flows during precipitation events as noted by the Pennsylvania 
Department of Environmental Protection in June 2020  

o Big Beaver Borough Corrective Action Plan submitted on September 24, 2020 
o Beaver Falls 2020 Corrective Action Plan  
o Patterson Township Corrective Action Plan dated September 22, 2020 
o North Sewickley Township Sewer Authority Corrective Action Plan 2020 
o White Township Corrective Action Plan 2020 
o Corrective Action Plans have not been supplied by Patterson Heights, West 

Mayfield, or Eastvale Borough 
 Secondary bypass of 1,035,000 gallons on September 9-10, 2018 as a result of several 

inches of rain 
 All items identified in Phase I Environmental Site Assessment prepared by Gannett 

Fleming and provided to the Bidders in July 2021. 
 Reference is made to the Technical Memorandum dated June 11, 2021 of Gannett 

Fleming re: Beaver Falls Wastewater Treatment Plan-Main Equipment Building 
Hazardous Materials Assessment – Asbestos, noting the presence of asbestos on the 
ground and lower floors of the Main Equipment Building in several collected samples. 
Seller removed this asbestos in 2021. 
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Schedule 4.14 

Authorizations, Licenses and Permits  

1. Commonwealth of Pennsylvania Department of Environmental Protection National 
Pollutant Discharge Elimination System Permit No. PA0026883, expiring October 31, 
2023  
 

2. Commonwealth of Pennsylvania Department of Environmental Protection Water Quality 
Management Permit No. 0472402, originally issued November 3, 1972 and amended on 
November 5, 1991, July 30, 1992, March 16, 1997, and March 10, 2010. 
 

3. Commonwealth of Pennsylvania Department of Environmental Protection Water Quality 
Management Permit No. 0405405, issued in connection with the Eastvale Pumping 
Station 
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Schedule 4.15 

Assigned Contracts 

Agreements 

Term of 
Agreement 

Parties to Contract Date of Contract Subject 

Silent 
City of Beaver Falls and 

Patterson Township 
April 28, 1977 

Intermunicipal Service 
Agreement* 

Renews annually on 
December 31 

City of Beaver Falls and Big 
Beaver Municipal Authority 

November, 1998 
Intermunicipal Service 

Agreement†* 

Renews annually on 
December 31 

City of Beaver Falls and North 
Sewickley Township Sewer 

Authority 
January 9, 2003 

Intermunicipal Service 
Agreement†* 

Until December 31, 
2024 

City of Beaver Falls and Joint 
Sewer Users 

April 8, 2014 
Capital lease of main 

trunk line*‡ 

Silent 
City of Beaver Falls and 

Borough of Eastvale 
May 1, 1983 

Eastvale collection 
system* 

 

 

 
* It is anticipated Buyer will enter into a new service agreement with this municipality, upon which date the listed 
agreement will be terminated. 
† Consent required for assignment as noted in Schedule 4.05. 
‡ Seller includes this agreement for the sake of disclosure but has been unable to identify the counterparty entity and 
makes no representations as to the validity of such agreement. 
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Schedule 4.16 

Seller Litigation 

Patterson Township, Patterson Heights Borough, West Mayfield Township, and White Township 
v. City of Beaver Falls and Aqua Pennsylvania Wastewater, Inc., Case No. 2022-11219. 
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Schedule 4.18(a) 

Exception to Title to Acquired Assets 

[None other than disclosed potential claim to possible leasehold interest on main trunk line that 
City intends to vigorously dispute.] 
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Schedule 4.18(b) 

Sufficiency 

None. 
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Schedule 4.19 

Pending Development Plans 

None. 
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Schedule 5.04 

Buyer Consents and Approvals 

Pennsylvania Department of Environmental Protection 
Pennsylvania Public Utility Commission 
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Schedule 5.11  

Buyer Litigation  

Patterson Township, Patterson Heights Borough, West Mayfield Township, and White Township 
v. City of Beaver Falls and Aqua Pennsylvania Wastewater, Inc., Case No. 2022-11219. 
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Schedule 7.03(a) 

Transferred Personnel 

 Joseph Durish Jr., Plant Manager (Non-Union) 
 Kathryn Borghi, Secretary (Union) 
 Joseph Durish Sr., Chief Mechanic (Union) 
 Costas Apostolis,Mechanic Trainee (Union) 
 Nicholas Perza, Mechanic Laborer (Union) 
 Brian Petronchak, Chief Operator (Union) 
 Vacant (to be filled prior to closing), Operator Trainee (Union)  
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Schedule 7.04 

Rates 

Seller’s rates as of the Closing Date are anticipated to be as follows (evidencing anticipated 3% 
increase on 1/1/2023):  

 
City Customers: 
 

Minimum water usage rate:  $42.37 per quarter for 3,000 gallons of water or less 
used per quarter (the “Base”) 

 
Additional usage:   $8.46/1,000 gallons over the Base  

 
Wholesale Customers: 
 

 
Water usage:     $4.54/1,000 gallons  
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Exhibit A 

Bill of Sale 
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BILL OF SALE 

This BILL OF SALE (this “Bill of Sale”) is dated as of ________ __, 20__ by and 
between THE CITY OF BEAVER FALLS, BEAVER COUNTY, a body corporate and 
politic, duly organized under the laws of the Commonwealth of Pennsylvania (“Seller”) and 
[_____________] (“Buyer”). 

RECITALS: 

WHEREAS, pursuant to that certain Asset Purchase Agreement by and between Seller  
and Buyer dated _______ __, 20__ (the “APA"), Seller has agreed to sell and Buyer has agreed 
to purchase, certain assets of Seller as more particularly described in Section 2.01 of the APA 
(the "Acquired Assets") owned and used in connection with that certain sanitary wastewater 
collection and treatment system (the “System”) that provides sanitary wastewater service to 
various individual and wholesale customers in the City of Beaver Falls, Pennsylvania and 
portions of Patterson Township, North Sewickley Township, West Mayfield Borough, White 
Township, Big Beaver Borough, Patterson Heights Borough, and Eastvale Borough, each in 
Beaver County, Pennsylvania as described in the Recitals to the APA (the “Service Area”); and 

WHEREAS, the use, maintenance and right of access to the Acquired Assets constituting 
interests in real property are being transferred on the date hereof by Seller to Buyer by deeds, 
assignments and/or a license; and 

WHEREAS, Seller intends to convey the Acquired Assets not constituting interests in 
real property as more particularly described in Exhibit “A” attached hereto as of the date hereof. 

NOW THEREFORE, in consideration of the mutual covenants and agreements herein set 
forth and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, and intending to be legally bound hereby, Seller and Buyer agree as follows: 

1. Recitals; Capitalized Terms.  The Recitals of this Bill of Sale are incorporated 
herein as if set forth in full.  Capitalized terms not otherwise defined herein shall have the meanings 
ascribed to such terms in the APA. 

2. Transfer of Acquired Assets.  Seller hereby sells, assigns, conveys, transfers, and 
grants to Buyer all of Seller’s right, title and interest in and to the Acquired Assets.   

3. Further Assurances.  Promptly upon request of the other party, Buyer and Seller 
shall each execute and deliver to the others such further assurances and take such further actions 
as may be reasonably required or appropriate to perfect the transfer of the Acquired Assets and 
otherwise carry out the intent and purpose of this Bill of Sale. 

4. As Is. THIS BILL OF SALE IS MADE ON AN “AS-IS, WHERE-IS, WITH 
ALL FAULTS” BASIS, WITHOUT RECOURSE AND WITHOUT ANY 
REPRESENTATION OR WARRANTY (EXPRESS OR IMPLIED) WHATSOEVER 
EXCEPT AS MAY EXPRESSLY BE SET FORTH IN THE APA. 
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5. Binding Effect. All of the terms and provisions of this Bill of Sale shall be binding 
upon, inure to the benefit of and be enforceable by the legal representatives, successors and assigns 
of Seller and Buyer. 

6. Law to Govern. This Bill of Sale shall be governed by and interpreted and enforced 
in accordance with the laws of the Commonwealth of Pennsylvania without giving effect to any 
conflicts of law’s provisions. 

7. Headings, Gender, etc. All section headings contained in this Bill of Sale are for 
convenience of reference only, do not form a part of this Bill of Sale and shall not affect in any 
way the meaning or interpretation of this Bill of Sale.  Words used herein, regardless of the number 
and gender specifically used, shall be deemed and construed to include any other number, singular 
or plural, and any other gender, masculine, feminine or neuter, as the context requires. 

8. Schedules and Exhibits. All Schedules and Exhibits referred to herein are intended 
to be and hereby are specifically made a part of this Bill of Sale. 

9. Counterparts. This Bill of Sale may be executed by facsimile, 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 except 
having attached to it additional signature pages. 

 (Signatures appear on following page) 
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IN WITNESS WHEREOF, the parties have executed this Bill of Sale under seal as of 
the date first above written. 

 
 
ATTEST: 
 
 
 
By: ______________________ 
Name:   
Its:   
 
 
 
 
ATTEST: 
 
 
 
By: ______________________ 
Name:   
Its:   
 
 

SELLER: 
 
CITY OF BEAVER FALLS 
 
 
 
By: ______________________ 
Name:   
Its:   
 
 
 
BUYER: 
 
[______________]  
  
By: ______________________ 
Name:   
Its:   
 
 

EXHIBIT “A” 

ACQUIRED ASSETS 
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Exhibit B 

Assignment and Assumption Agreement 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

 THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (the “Agreement”) is 
made and entered into to be effective as of the ____ day of _______, 20__, by and between THE 
CITY OF BEAVER FALLS, BEAVER COUNTY, a body corporate and politic, duly organized 
under the laws of the Commonwealth of Pennsylvania (“Assignor”), and 
[___________________________] (“Assignee”). 

BACKGROUND 

This Agreement is made pursuant to the Asset Purchase Agreement (the “Asset Purchase 
Agreement”) of even date herewith by and between Assignor and Assignee, in which Assignor is 
concurrently herewith selling, transferring, conveying, assigning and delivering to Assignee the 
Acquired Assets, as defined in the Asset Purchase Agreement.  Capitalized terms used and not 
defined herein shall have the meanings given to them in the Asset Purchase Agreement. 

Pursuant to the Asset Purchase Agreement, as part of the consideration for the Acquired 
Assets, Assignee is required to assume and agree to perform, pay or discharge, when due, certain 
Assumed Liabilities, as defined in the Asset Purchase Agreement. 

NOW, THEREFORE, in consideration of the premises, the mutual covenants and 
agreements contained herein and other good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, and intending to be legally bound hereby, the parties hereby 
covenant and agree as follows: 

1. Assignor hereby assigns, and Assignee hereby assumes and agrees to pay, perform and 
discharge, in accordance with their terms, the Assumed Liabilities.  

2. Notwithstanding the foregoing or any other provision of this Agreement, Assignee will 
not assume or be bound by and shall be deemed not to have assumed, agreed to pay, perform, 
fulfill or discharge any of the Excluded Liabilities. 

3. Assignor hereby assigns, transfers, sets over and grants to Assignee all of its rights and 
obligations under the Assigned Contracts. Assignee hereby accepts such assignment and transfer 
and hereby assumes and agrees to perform all obligations and duties of and to make all payments 
and perform all required actions under the Assigned Contracts. Assignor is hereby released and 
discharged from all obligations and duties arising from this day forward under, or in respect of, 
the Assigned Contracts. 

4. The assumption by Assignee of the Assumed Liabilities shall not be construed to 
defeat, impair or limit in any way the rights, claims or remedies of Assignee under the Asset 
Purchase Agreement.  
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5. Nothing contained herein shall change, amend, extend or alter (nor shall it be deemed 
or construed as changing, amending, extending or altering) the terms or conditions of the Asset 
Purchase Agreement in any manner whatsoever.  This Agreement does not create or establish 
liabilities or obligations not otherwise created or existing under or pursuant to the Asset Purchase 
Agreement.  In the event of any conflict or other difference between the Asset Purchase Agreement 
and this Agreement, the provisions of the Asset Purchase Agreement shall control. 

6. Nothing contained herein shall confer any rights on any third party or in any way 
enhance or expand the rights of any third party with respect to any of the Assumed Liabilities, and 
Assignee reserves any and all defenses, rights of offset, claims and counterclaims that either the 
Assignor or Assignee may have with respect to any of the Assumed Liabilities.  

7. The law of the Commonwealth of Pennsylvania shall govern all questions concerning 
the construction, validity, interpretation and enforceability of this Agreement, without giving 
effect to any choice of law or conflict of law rules or provisions (whether of the Commonwealth 
of Pennsylvania or any other jurisdiction) that would cause the application of the laws of any 
jurisdiction other than the Commonwealth of Pennsylvania. 

8. This Agreement shall be binding upon, and inure to the benefit of, the parties hereto 
and their respective successors and assigns; provided, however, that no party may assign any of its 
rights or delegate any of its duties under this Agreement without the prior written consent of the 
other party hereto.   

 

 

 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the undersigned have executed this Assignment and 
Assumption Agreement as of the day and year first above written. 

 

 

ASSIGNOR: 

CITY OF BEAVER FALLS 

By:_______________________________  
Name:           
Title:  

 
ASSIGNEE: 

[_________________________] 
 
By:_______________________________  
Name: 
Title: 
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Exhibit C 

Escrow Agreement 
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Exhibit D 

Form of Opinion of Special Counsel 

 

(215) 575-7000 

_____ __, 202_ 

 
[Buyer] 
Attention:  ________ 
[Address] 
 
 
Re:  City of Beaver Falls Asset Purchase Agreement, dated as of  ______ __, 202_ 

Dear _______: 

This firm has acted as special counsel for the City of Beaver Falls, Beaver County, a 
municipality and a city of the Third Class of the Commonwealth of Pennsylvania duly organized 
and existing under the Constitution and laws of said Commonwealth (the “City”), in connection 
with the Asset Purchase Agreement, dated as of _____ __, 202_ (the “Agreement”), between the 
City and ______________ (the “Buyer”), providing for the sale of the System (as defined in the 
Agreement) to the Buyer. 

We are delivering this opinion letter to you at the request of the City.  Unless otherwise 
defined herein, capitalized terms shall have the respective meanings set forth in the Agreement.   

As special counsel for the City we have examined originals or copies, certified to our 
satisfaction, of the following documents: 

(i) the Agreement, executed and delivered by the City and the Buyer, and the exhibits 
and schedules thereto, as supplemented on or before the date hereof, and all documents being 
executed by the City in connection with the Closing occurring on the date hereof; 

(ii) that certain Escrow Agreement dated as of the date hereof by and among the City, 
the Buyer, and an entity acting as escrow agent (the “Escrow Agreement” and together with the 
Agreement, the “Agreements”), executed and delivered by the City and the Buyer, and the exhibits 
and schedules thereto; 

(iii) the Pennsylvania Third Class City Code (the “Code”);   

(iv) Ordinance No. __________ of the City Council enacted on _____ __, 202_ (the 
“Ordinance”), relating to the Agreements and as attested by the Secretary of the City;  
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(v) such other documents, records and certificates as we have deemed necessary or 
appropriate as a basis for the opinions expressed below. 

In rendering this opinion, we have assumed the following: 

1. the genuineness of all signatures, the authenticity of all documents submitted to us 
as originals and the conformity with the original documents of all documents 
submitted to us as copies;   

2. that all natural persons, including each representative of the City, who signed the 
Agreements had sufficient legal capacity to do so;   

3. that all parties other than the City have the authority to execute and deliver the 
documents, certificates and agreements to which they are a party or that they have 
signed;   

4. that the Pennsylvania Public Utility Commission has issued a Final Order 
approving the sale of the System; 

5. that there has not been any mutual mistake of fact, fraud, duress or undue influence 
in connection with this transaction that could affect the validity or enforceability of 
any of the Agreements; 

6. that each of the Agreements has been duly authorized, executed and delivered by 
each party thereto (other than the City) and that each of the Agreements are binding 
and enforceable against each such party in accordance with its terms; and 

7. that the terms and conditions of the Agreements have not been amended, modified 
or supplemented, directly or indirectly, by any other agreement or understanding of 
the parties or the waiver of any of the material provisions of the Agreements. 

As to questions of fact material to the opinions expressed herein, we have relied solely and 
without independent investigation upon the certificate executed by authorized official[s] of the 
City with respect to the accuracy of the factual matters contained therein, the opinion of Santicola, 
Steele, and Fedeles, P.C., Solicitor of the City given in connection with the Agreement, and such 
other documents as we have deemed appropriate, as well as on the representations of the City 
contained in the Agreements (including the exhibits thereto) and the documents delivered pursuant 
thereto.  

On the basis of and subject to the assumptions, qualifications, exceptions and limitations 
set forth herein, we are of the opinion that:  

1. The City is a city of the third class duly organized and existing under the 
Constitution and laws of the Commonwealth of Pennsylvania and the Code. 

2. The City has taken all action necessary to adopt the Ordinance and to authorize the 
execution, delivery and performance of the Agreements by the City, and the City has duly executed 
and delivered the Agreements. 

Page 109 of 110



 

122930476-3 

3. The Agreements constitute valid and binding obligations of the City, enforceable 
against the City in accordance with their respective terms. 

4. The execution and delivery by the City of the Agreements does not, and the 
performance by the City of its obligations thereunder will not, (a) result in a violation of the Code, 
or (b) result in a violation of any order or decree by the City of which we have knowledge. 

The foregoing opinions are subject to the following qualifications, exceptions and 
limitations: 

(a) Our opinions are subject to limitations imposed by general principles of equity 
(regardless of whether enforcement is considered in a proceeding in equity or at law), including 
without limitation concepts of materiality, reasonableness, good faith and fair dealing. 

(b) We have made no examination of, and express no opinion with respect to, the title 
to or ownership of any City property.     

(c) The opinions in this letter are limited to the matters set forth herein, and no opinion 
may be inferred or implied beyond the matters expressly stated in this letter.  The opinions 
expressed herein must be read in conjunction with the assumptions, limitations, exceptions and 
qualifications set forth in this letter. We assume no obligation to update this opinion or to advise 
you of any changes in facts or laws subsequent to the date hereof. 

(d) Our opinion is limited in all respects to the laws of the United States of America 
and the laws of the Commonwealth of Pennsylvania in effect as of the date hereof that, in our 
experience, are normally applicable to transactions such as set forth in the Agreements, and we 
express no opinion as to the laws of any other jurisdiction.  Our opinion is limited to a consideration 
of judicial decisions that are published in recognized legal authorities or readily available in 
electronic databases. 

This opinion letter may be relied upon only by you in connection with the execution and 
delivery of the Agreement and the transactions contemplated thereby. You may not rely upon this 
opinion letter for any other purpose, and no other person or entity may rely upon this opinion letter 
for any purpose without our prior written consent. This opinion letter may not be referred to, or 
described, furnished or quoted to, any other person, firm or entity, without in each instance our 
prior written consent. 

Very truly yours, 
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