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Appendix A-24-a 

24. Asset Purchase Agreement (APA). 

a. Provide a copy of the APA that is signed by all parties. 
 
RESPONSE: a. See enclosed Asset Purchase Agreement between Elizabeth Borough 

Municipal Authority, as Seller, and Pennsylvania-American Water 
Company, as Buyer, dated January 24, 2023, and First Amendment dated 
July 5, 2023 attached as Appendices A-24-a.1 and A-24-a.2, respectively.  
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ASSET PURCHASE AGREEMENT 

BETWEEN ELIZABETH BOROUGH MUNICIPAL AUTHORITY 

AND 

PENNSYLVANIA-AMERICAN WATER COMPANY 

JANUARY 24, 2023 

Appendix A-24-a.1 
Page 1 of 104



Appendix A-24-a.1 
Page 2 of 104



Appendix A-24-a.1 
Page 3 of 104



Appendix A-24-a.1 
Page 4 of 104



Appendix A-24-a.1 
Page 5 of 104



Appendix A-24-a.1 
Page 6 of 104



Appendix A-24-a.1 
Page 7 of 104



Appendix A-24-a.1 
Page 8 of 104



Appendix A-24-a.1 
Page 9 of 104



Appendix A-24-a.1 
Page 10 of 104



Appendix A-24-a.1 
Page 11 of 104



Appendix A-24-a.1 
Page 12 of 104



Appendix A-24-a.1 
Page 13 of 104



Appendix A-24-a.1 
Page 14 of 104



Appendix A-24-a.1 
Page 15 of 104



Appendix A-24-a.1 
Page 16 of 104



Appendix A-24-a.1 
Page 17 of 104



Appendix A-24-a.1 
Page 18 of 104



Appendix A-24-a.1 
Page 19 of 104



Appendix A-24-a.1 
Page 20 of 104



Appendix A-24-a.1 
Page 21 of 104



Appendix A-24-a.1 
Page 22 of 104



Appendix A-24-a.1 
Page 23 of 104



Appendix A-24-a.1 
Page 24 of 104



Appendix A-24-a.1 
Page 25 of 104



Appendix A-24-a.1 
Page 26 of 104



Appendix A-24-a.1 
Page 27 of 104



Appendix A-24-a.1 
Page 28 of 104



Appendix A-24-a.1 
Page 29 of 104



Appendix A-24-a.1 
Page 30 of 104



Appendix A-24-a.1 
Page 31 of 104



Appendix A-24-a.1 
Page 32 of 104



Appendix A-24-a.1 
Page 33 of 104



Appendix A-24-a.1 
Page 34 of 104



Appendix A-24-a.1 
Page 35 of 104



Appendix A-24-a.1 
Page 36 of 104



ASSIGNMENT OF CONTRACTS AGREEMENT 

THIS ASSIGNMENT OF CONTRACTS AGREEMENT (this “Assignment”) is 
entered into effective as of this ___ day of ____________________, 2023, by and between the 
ELIZABETH BOROUGH MUNICIPAL ATHORITY, a municipal authority organized and 
existing under the laws of the Commonwealth of Pennsylvania (“Assignor”), and 
PENNSYLVANIA-AMERICAN WATER COMPANY, a corporation organized and existing 
under the laws of the Commonwealth of Pennsylvania (the “Assignee,” and, together with 
Assignor, each a “Party” and collectively, the “Parties”). 

A.   Assignor, as Seller, and Assignee, as Buyer, are parties to that certain Asset Purchase 
Agreement dated as of January 24, 2023 (collectively, the “Agreement”), pursuant to which 
Assignor, for the specific purposes set forth in the Agreement, has agreed, among other things, to 
sell, transfer and convey to Assignee and Assignee has agreed to purchase from Assignor the 
Acquired Assets. 

B.   Sections 4.1(k), 6.1(b), and 9.1(a) of the Agreement contemplate that at Closing, 
Assignor will assign to Assignee and Assignee will accept and assume, all of Assignor’s rights, 
title and interest in and to any and all Assigned Contracts and Authorizations and Permits (the 
“Assigned Business Deliverables”) necessary for the operation of the Acquired Assets. 

C. Unless herein otherwise defined, all terms defined in the Agreement shall have the 
meanings ascribed to them in the Agreement when used in this Assignment. 

NOW, THEREFORE, in consideration of mutual promises contained herein and 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. Assignment of Assigned Business Deliverables. Assignor hereby sells, assigns, 
transfers, grants, conveys and delivers to Assignee, and Assignee hereby accepts, all of Assignor's 
right, title and interest in and to all Assigned Business Deliverables, together with all rights and 
privileges of any nature thereunder accruing to Assignor on or after the date hereof. 

2. Indemnification by Assignor. Assignor hereby agrees to fully pay, protect, defend, 
indemnify and hold harmless Assignee and PAWC Indemnified Parties from, of and against any 
and all losses arising out of or relating to the breach by Assignor of any of the obligations, terms 
or covenants of Assignor, under or pursuant to the Assigned Business Deliverables that accrued 
prior to the date hereof subject to Assignor’s indemnification obligations under Section 11.1 of the 
Agreement. 

3. Indemnification by Assignee. Assignee hereby agrees to indemnify, defend and 
hold harmless Assignor and its affiliates and their respective officers, directors and agents from, 
of and against any and all losses arising out of or relating to the breach by Assignee of any of the 
obligations, terms or covenants of Assignee, under or pursuant to the Assigned Business 
Deliverables that accrue on or after the date hereof subject to Assignee’s indemnification 
obligations under Section 11.2 of the Agreement. 
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4. Counterparts; Facsimile Signatures. This Assignment may be executed in any 
number of counterparts which, taken together, is one and the same agreement.  This Assignment 
becomes effective when it has been executed by each Party and delivered to both Parties.  To 
evidence the fact that it has executed this Assignment, a Party may send a copy of its executed 
counterpart to the other Party by facsimile transmission.  Such Party is deemed to have executed 
and delivered this Assignment on the date it sent such facsimile transmission. In such event, such 
Party shall forthwith deliver to the other Party an original counterpart of this Assignment executed 
by such Party. 

5. Successors; Assigns. Neither Party to this Assignment may assign any right or 
delegate any performance under this Assignment without the prior written consent of the other 
Party.  A purported assignment or purported delegation without prior written consent is void. 

 6. Governing Law; Jurisdiction. The laws of the Commonwealth of Pennsylvania 
(without giving effect to its conflicts of law principles) govern all matters arising and relating to 
this Assignment, including torts.  The Parties irrevocably agree and consent to the jurisdiction of 
the United States District Court for the Western District of Pennsylvania and the Court of 
Common Pleas of Allegheny County, Pennsylvania, for the adjudication of any matters arising 
under or in connection with this Assignment. Any action initiated in court shall be filed and 
litigated (including all discovery proceedings) exclusively in the United States District Court for 
the Middle District of Pennsylvania and the Court of Common Pleas of York County, 
Pennsylvania, and each Party irrevocably submits to the exclusive jurisdiction of such courts in 
any such suit, action or proceeding. Service of process, summons, notice or other document by 
mail to such Party’s address set forth herein shall be effective service of process for any suit, 
action or other proceeding brought in any such court.  EACH PARTY ACKNOWLEDGES AND 
AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS ASSIGNMENT 
OR THE OTHER TRANSACTION DOCUMENTS IS LIKELY TO INVOLVE 
COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH SUCH PARTY 
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A 
TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR 
RELATING TO THIS ASSIGNMENT, THE OTHER TRANSACTION DOCUMENTS OR 
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY TO 
THIS ASSIGNMENT CERTIFIES AND ACKNOWLEDGES THAT (A) NO 
REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR 
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK TO ENFORCE THE 
FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION, (B) SUCH PARTY HAS 
CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) SUCH PARTY MAKES THIS 
WAIVER VOLUNTARILY, AND (D) SUCH PARTY HAS BEEN INDUCED TO ENTER 
INTO THIS ASSIGNMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND 
CERTIFICATIONS IN THIS SECTION. 

7. Further Assurances. Each Party hereto covenants and agrees, at its own expense, 
to take such further action and execute and deliver such further instruments of conveyance and 
transfer and of assumption as may be reasonably requested by the other Party to carry out the 
provisions and purpose of this Assignment.  
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8. Assignment. It is the intention of Assignor to transfer Assignor’s title of the 
Assigned Business Deliverables to Assignee, its permitted successors and assigns, free of any 
redemption by Assignor or their successors and assigns. 

[REMAINDER OF PAGE INTENTIONALLY BLANK;  
SIGNATURE PAGE IMMEDIATELY FOLLOWS] 
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 IN WITNESS WHEREOF, the parties hereto have caused this Assignment to be duly 
executed as of the day and year first written above. 
 
ELIZABETH BOROUGH MUNICIPAL 
AUTHORITY 
 
 

 

By:    

Printed:    

Its:    
 

ATTEST: 

 

By:    

Printed:    

Title:    

 

PENNSYLVANIA-AMERICAN WATER 
COMPANY 

By: _________________________________ 

Printed: ______________________________ 

Its:  _________________________________ 
 
 

ATTEST: 

 

By: _________________________________ 
 
Printed: ______________________________ 
 
Title: ________________________________ 
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