McNees Wallace & Nurick LLC Adeolu A. Bakare
100 Pine Street Direct Dial/Fax: 717.237.5290
P.O.Box 1166 abakare@mcneeslaw.com

Harrisburg, PA 17108-1166

January 12, 2026

Matthew L. Homsher, Secretary Via E-FILING
Pennsylvania Public Utility Commission

Commonwealth Keystone Building

400 North Street, 2nd Floor

Harrisburg, PA 17120

RE:

In re: Application of Pennsylvania-American Water Company under Sections 1102(a) and 1329 of
the Pennsylvania Public Utility Code, 66 Pa C.S.§§ 1102(a) and 1329, for approval of (1) the
transfer, by sale, to Pennsylvania-American Water Company, of substantially all of the assets,
properties and rights related to the wastewater system owned and operated by the East Coventry
Township, and (2) the rights of Pennsylvania- American Water Company to begin to offer or furnish
wastewater service to the public in the Township of East Coventry, Chester County, Pennsylvania;
Docket No. A-2025-3053487

In re: Application of Pennsylvania-American Water Company under Section 1329 of the
Pennsylvania Public Utility Code, 66 Pa C.S. § 1329, for approval of the use for ratemaking purposes
of the lesser of the fair market value or the negotiated purchase price of the assets related to the
wastewater system owned and operated by the [East Coventry Township;
Docket No. A-2025-

In re: Petition of Pennsylvania-American Water Company, related to its acquisition of the
wastewater system owned and operated by the Township of East Coventry, for approval under
Section 1329 of the Pennsylvania Public Utility Code, 66 Pa. C.S. § 1329, to (i) collect a distribution
system improvement charge, (ii) for book and ratemaking purposes, accrue Allowance for Funds
Used During Construction for post-acquisition improvements not recovered through the
distribution system improvement charge, (iii) for book and ratemaking purposes, defer
depreciation related to post-acquisition improvements not recovered through the distribution
system improvement charge, and (iv) include, in its next base rate case, a claim for transaction and
closing costs; ; Docket No. P-2025-

In re: Filing by Pennsylvania-American Water Company under Section 507 of the Pennsylvania
Public Utility Code, 66 Pa. C.S. § 507, of (i) the Asset Purchase Agreement by and between East
Coventry Township and Pennsylvania-American Water Company, and (ii) the Pro Forma
Conveyance and Allocation Agreement by and between East Coventry Township and Pennsylvania-
American Water Company; Docket No. U-2025-



Matthew L. Homsher, Secretary
January 12, 2026
Page 2

Dear Secretary Homsher:

Attached please find the Amended Application of Pennsylvania-American Water Company ("PAWC") for
approval to acquire substantially all of the assets, properties and rights related to the water system owned by the
East Coventry Township at the above-referenced docket ("Amended Application"). The Application was
originally filed on October 8, 2025.

This Amended Application is being filed to amend the Application and certain appendices, inclusive of the
amended appendices provided in PAWC’s Response to the Technical Utility Services Bureau Set I Data Requests.
These amendments generally reflect changes the assumed contracts proposed for approval under 66 Pa. C.S. §
507, updates to Seller’s current rates, and changes adopted in the response to the Set I Data Requests. Documents
not identified herein remain unchanged from the October 8 Application. The amended documents are as follows:
Amended Application
Amended Appendix A-2 (Officer Verification)
Amended Appendix A-12 (East Coventry Proforma Wastewater Tariff)
Appendix A-13-a: East Coventry Statement No. 1 — Direct Testimony of R. Kolb
Amended Appendix A-14(a)

e PAWC Statement No. 1 — Direct Testimony of M. Kohl

e PAWC Statement No. 3 — Direct Testimony of C. Chard

e PAWC Exhibit CEC-1 Customer Notice and Workpapers
6. Amended Appendix A-15

e Amended Appendix A-15-a (CONFIDENTIAL Engineering Assessment)

A

e Amended Appendix A-15-c (DEP Permitted Productive of Treatment Capacity)
7. Amended Appendix A-18
e Amended Appendix A-18-a (Seller Current Rates)
e Amended Appendix A-18-d (Revised Customer Notice)
8. Amended Appendix A-24-a (Fully Executed APA)
9. Amended Appendix A-25 (Municipal Affiliate Contracts to be Assumed by Buyer Response)

10. Appendix A-25-a (Land Development and Financial Security Agreement between East Coventry
Township and Frickslock Ventures LLC)

e Appendix A-25-b (Agreement between North Coventry Municipal Authority, North Coventry
Township, and East Coventry Township )

e Appendix A-25-c (Pro Forma Conveyance and Allocation Agreement between PAWC and East
Coventry

11. Amended Appendix 4.1 (Amended response to SDR No. 11)
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Please note that Amended Appendix A-15-a is CONFIDENTIAL and should be treated as such pursuant to the
forthcoming Protective Order. It has been uploaded to the Secretary's SharePoint site.

Finally, PAWC has deliberately and thoughtfully chosen today’s filing date, in anticipation of a final Commission
order at the Public Meeting scheduled for September 10, 2026. PAWC’s proposed timeline assumes the
following approximate dates:

1/12/26  PAWC Files Amended Application

2/2/26 TUS Conditionally Accepts PAWC Application for Filing via
Secretarial Letter (Conditioned on Completion of Notice
Requirements)

3/9/26 PAWC Provides Verification of Notice Completion to PUC
Secretary/TUS

3/16/26  PAWC Application Officially Accepted for Filing via PUC
Secretarial Letter/PUC Submits Notice to PA Bulletin for
Publication

3/30/26  PA Bulletin Notice of PAWC Application
4/20/26  End of Application Protest / Intervention Period
9/10/26  PUC Final Action at Public Meeting

Should you have any questions, please feel free to contact me.

Sincerely,

S P

Adeolu A. Bakare
MCNEES WALLACE & NURICK LLC

Counsel to Pennsylvania-American Water Company

c: Certificate of Service
Sean Donnelly , Bureau of Technical Utility Services



CERTIFICATE OF SERVICE

I hereby certify that I have this day served a true copy of the foregoing document upon the

participants, listed below, in accordance with the requirements of Section 1.54 (relating to service by

a participant).

NazAarah Sabree

Steven C. Gray, Esq.
Commonwealth of Pennsylvania
Office of Small Business Advocate
Forum Place

555 Walnut Street, 1st Floor
Harrisburg, PA 17101
ra-sba@pa.gov

sgra a.gov

Darryl Lawrence, Esq.
Melanie El Atieh, Esq.

Office of Consumer Advocate
555 Walnut Street

Forum Place, 5th Floor
Harrisburg, PA 17101
ra-oca(@paoca.org
melatiech@paoca.org

VIA EMAIL

Allison C. Kaster, Esq.

Bureau of Investigation and Enforcement
Pennsylvania Public Utility Commission
Commonwealth Keystone Building

P. O. Box 3265

Harrisburg, PA 17105-3265
akaster@pa.gov

A A=

Adeolu A. Bakare

Counsel to

Dated this 12" day of January, 2026, in Harrisburg, Pennsylvania.
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BEFORE THE

PENNSYLVANIAPUBLICUTILITY COMMISSION

In re: Application of Pennsylvania-American
Water Company under Sections 1102(a) and
1329 of the Pennsylvania Public Utility Code,
66 Pa C.S.881102(a) and 1329, for approval of (1)
the transfer, by sale, to Pennsylvania-American
Water Company, of substantially all of the assets,
properties and rights related to the wastewater
system owned and operated by the East Coventry
Township, and (2) the rights of Pennsylvania-
American Water Company to begin to offer or
furnish wastewater service to the public in the
Township of East Coventry, Chester County,
Pennsylvania

In re: Application of Pennsylvania-American Water
Company under Section 1329 of the Pennsylvania
Public Utility Code, 66 Pa C.S. § 1329, for approval
of the use for ratemaking purposes of the lesser of
the fair market value or the negotiated purchase
price of the assets related to the wastewater system
owned and operated by the East Coventry Township

In re: Petition of Pennsylvania-American Water
Company, related to its acquisition of the wastewater
system owned and operated by the Township of East
Coventry, for approval under Section 1329 of the
Pennsylvania Public Utility Code, 66 Pa. C.S. §
1329, to (i) collect a distribution system
improvement charge, (ii) for book and ratemaking
purposes, accrue Allowance for Funds Used During
Construction for post-acquisition improvements not
recovered through the distribution system
improvement charge, (iii) for book and
ratemaking purposes, defer depreciation related to
post-acquisition improvements not recovered
through the distribution system improvement charge,
and (iv) include, in its next base rate case, a claim for
transaction and closing costs

Docket No. A-2025-3053487

Docket No. A-2025-

Docket No. P-2025-



In re: Filing by Pennsylvania-American Water

Company under Section 507 of the Pennsylvania

Public Utility Code, 66 Pa. C.S. 8 507, of (i) the Docket Nos. U-2025- :
Asset Purchase Agreement by and between East et al.

Coventry Township and Pennsylvania-American

Water Company, and (ii) the Pro Forma Conveyance

and Allocation Agreement by and between East

Coventry Township and Pennsylvania-American

Water Company

AMENDED APPLICATION OF PENNSYLVANIA-AMERICAN WATER COMPANY

TO THE HONORABLE PENNSYLVANIA PUBLICUTILITY COMMISSION:

1. Pennsylvania-American Water Company (“PAWC” or “Applicant”) hereby
respectfully requests that the Pennsylvania Public Utility Commission (“Commission’) issue
such Certificates of Public Convenience as necessary to evidence its approval under Section
1102(a) of the Pennsylvania Public Utility Code (“Code™), 66 Pa. C.S. § 1102(a), of: (a) the
transfer, by sale of substantially all of the assets, properties and rights related to the wastewater
system (the “System”) owned and operated by East Coventry Township (“East Coventry” or
the “Township”) to PAWC; (b) PAWC’s right to begin to offer, render, furnish and supply
wastewater service in the Township of East Coventry in Chester County, Pennsylvania
(hereinafter, the “Service Area”); and (c) PAWC’s right to make effective upon closing the

pro forma tariff supplement attached hereto as Appendix A-12.

2. PAWC also respectfully requests that the Commission approve, pursuant to
Code Section 1329, 66 Pa. C.S. § 1329: (a) the use for ratemaking purposes of the lesser of
the fair market value or the negotiated purchase price of East Coventry’s assets related to the
System:! (b) the collection of a distribution system improvement charge (“DSIC”) related to

the System prior to the first base rate case in which the System plant-in-service is incorporated

L PAWC reserves its right in future proceedings to make rate base claims related to the acquisition as may otherwise
be permitted under the Code.

4912-4084-4933, v. 2



into rate base; (c) to record the acquisition at the net value of the assets, (d) the accrual of
Allowance for Funds Used During Construction (“AFUDC”) for post-acquisition
improvements not recovered through the DSIC for book and ratemaking purposes; (e) the
deferral of depreciation related to post-acquisition improvements not recovered through the
DSIC for book and ratemaking purposes; and (f) the inclusion, in its next base rate case, of a
claim for transaction and closing costs related to the acquisition. Attached hereto as Appendix
A is the Commission’s current “66 Pa. C.S. 8 1329 Application Filing Checklist

- Water/Wastewater” (“Application Filing Checklist”), Appendix A to the Commission’s
Final Supplemental Implementation Order in Valuation of Acquired Municipal Water &
Wastewater Systems — Act 12 of 2016 Implementation, Docket No. M-2016-2543193 (Order
entered July 2, 2024) (“2024 FSIO”). For ease of reference and review, the sub-appendices to
Appendix A (such as Appendix A-1, Appendix A-2, etc.) correspond directly with the filing
requirements listed in the Commission’s Application Filing Checklist. Certain appendices
contain proprietary information and are, accordingly, labeled as CONFIDENTIAL and filed

with the Commission’s Secretary under seal.

3. PAWC further requests, pursuant to Code Section 507, 66 Pa. C.S. § 507, the
issuance of Certificates of Filing or approvals for the following agreements between PAWC

and a municipal corporation:

a. Asset Purchase Agreement dated February 7, 2024, by and between the
East Coventry Township and Pennsylvania-American Water Company
(attached hereto as Appendix A-24-a) (the “APA”);

b. Land Development and Financial Security Agreement dated December
13, 2024, by and between East Coventry Township and Frickslock
Ventures LLC (attached hereto as Appendix A-25-a) (the “Development
Agreement”);

4912-4084-4933, v. 2



C. Agreement dated January 27, 2004, by and between North Coventry
Municipal Authority (“NCMA?”), North Coventry Township, and East
Coventry Township (attached hereto as Appendix A-25-b) (the “NCMA
Agreement”), or alternatively, the Pro Forma Conveyance and Allocation
Agreement by and between East Coventry Township and Pennsylvania-
American Water Company (attached hereto as Appendix A-25-c) (“The
Conveyance and Allocation Agreement”);

The aforementioned agreements are referred to collectively herein as the “Section 507

Agreements.”

4, The name and address of the Applicant is:

Pennsylvania-American Water Company
852 Wesley Drive
Mechanicsburg, PA 17055

5. The names and addresses of PAWC’s attorneys are:

Teresa K. Harrold, Esquire
Pennsylvania-American Water Company
852 Wesley Drive

Mechanicsburg, PA 17055

Telephone: 717-550-1562

Email: teresa.harrold@amwater.com

Adeolu A. Bakare, Esquire
McNees Wallace & Nurick LLC
100 Pine Street

Harrisburg, PA 17101
Telephone: 717-237-5290
Email: abakare@mcneeslaw.com

6. PAWC 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 for the public. Water and
wastewater service are furnished by PAWC to the public in a service territory encompassing

more than 418 communities in 37 counties across the Commonwealth, including Chester
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County and the nearby counties of Berks, Lancaster and Montgomery. PAWC serves a
combined population of over 2,300,000. A description of PAWC’s existing certificated water
and wastewater service territory is found in Appendix B, along with a detailed corporate
history, outlining all the mergers, acquisitions and consolidations, which have created PAWC
as it exists on the date of this Application.

7. East Coventry is a corporate body and politic organized and existing under the
Pennsylvania Municipality Authorities Act in the Commonwealth of Pennsylvania, with
an office located at 855 Ellis Woods Road, Pottstown, PA 19465. East Coventry was
incorporated as a Township in 1844, where it was split from parts of North Coventry
Township. The Code of Ordinances of the Township of East Coventry were adopted by the
Board of Supervisors on November 3, 1986. East Coventry owns and operates the System to

provide wastewater service to customers in the Service Area.

8. As of September 25, 2025, the System furnished wastewater service to
approximately 1,235 equivalent dwelling units (“EDUs”) or 966 physical customer
connections. The System’s Service Area spans approximately 10.1 square miles.

9. As of August 31, 2025, PAWC furnished wastewater service to approximately

116,367 residential, commercial, industrial, municipal and bulk customers in Pennsylvania. As
of August 31, 2025, PAWC furnished water service to approximately 694,673 customers in
Pennsylvania.

10. The completion of the below-defined Transaction will confer benefits upon the

long-term financial health of the Township, while ensuring that East Coventry’s existing

customers receive safe, adequate, and reliable wastewater service at just and reasonable rates.
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A TRANSFER, BY SALE, OF ALL OF EAST COVENTRY’S ASSETS,
PROPERTIES AND RIGHTS RELATED TO THE SYSTEM TO PAWC
(OTHER THAN THE EXCLUDED ASSETS)

Summary of the Transaction

11.  OnFebruary 7, 2024, East Coventry entered into the APA, along with detailed
schedules, with PAWC to sell all of East Coventry’s assets, properties and rights relating to
the System (other than the Excluded Assets, as defined by the APA) (the “Transaction™). The
APA includes a purchase price for the System of $7,000,000.

12.  The Transaction will be completed in accordance with the APA.

13.  Among other things, the APA: (i) requires PAWC and East Coventry to
complete the Transaction after receipt of all governmental approvals (including from this
Commission) and the satisfaction of all conditions precedent; (ii) requires PAWC to assume
certain contracts; (iii) requires PAWC initially to adopt the rates in effect at the time of closing
of the Transaction (“Closing”) (see pro forma tariff supplement attached hereto as Appendix
A-12); and (iv) sets forth rates for the Service Area that will be fair to both East Coventry’s
current customers and PAWC’s current customers.

Applicable Legal Standards

14, Under Code Section 1103, the Joint Applicants must demonstrate that PAWC
is legally, technically, and financially fit. Seaboard Tank Lines v. Pa. Pub. Util. Comm’n, 502
A.2d 762, 764 (Pa. Cmwlth. 1985); Warminster Township Mun. Auth. v. Pa. Pub. Util.
Comm’n, 138 A.2d 240, 243 (Pa. Super. 1958). As a currently certificated public utility,
PAWC’s fitness is presumed by law to be continuing. See, e.g., South Hills Movers, Inc. v.

Pa. Pub. Util. Comm’n, 601 A.2d 1308, 1310 (Pa. Cmwlth. 1992).
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15.  The Commission may issue a certificate of public convenience upon a finding
that “the granting of such certificate is necessary or proper for the service, accommodation,
convenience, or safety of the public.” 66 Pa. C.S. § 1103(a). Ownership and operation of the
System by PAWC will “affirmatively promote the service, accommodation, convenience, or
safety of the public in some substantial way.” City of York v. Pa. Pub. Util. Comm’n, 449 Pa.
136, 151, 295 A.2d 825, 828 (1972). The “substantial public interest” standard is satisfied by a
simple preponderance of the evidence of benefits. Popowsky v. Pa. Pub. Util. Comm’n, 594 Pa. 583,
611, 937 A.2d 1040, 1057 (2007).

16.  Code Section 1329 establishes a voluntary process whereby the acquiring public
utility and the selling municipality may choose to have the fair market value of the assets
established through independent appraisals conducted by Utility Valuation Experts (“UVES”).
For ratemaking purposes, the valuation will be the lesser of the average of the two appraisals

or the negotiated purchase price.

17. Code Section 1329 also allows, as a matter of law, the acquiring public utility,
inter alia, (i) to collect a DSIC for the Service Area prior to the first base rate case in which
the Service Area plant-in-service is incorporated into rate base,? (ii) to accrue AFUDC for
post-acquisition improvements not recovered through the DSIC for book and ratemaking
purposes, (iii) to defer depreciation related to post-acquisition improvements not recovered
through the DSIC for book and ratemaking purposes, and (iv) to include, in its next base rate
case, a claim for transaction and closing costs associated with the acquisition. In order to

obtain this ratemaking treatment, the acquiring public utility must produce certain documents

2 Before doing so, however, PAWC would need to file and receive Commission approval of, an amended Long Term
Infrastructure Improvement Plan and a compliance tariff supplement, which incorporate the Service Area into
PAWC’s DSIC tariff.
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and information as required by the Commission in the context of a future base rate proceeding.
66 Pa. C.S. §1329; see Implementation of Section 1329 of the Public Utility Code, Docket No.
M-2016-2543193 (Final Supplemental Implementation Order entered February 28, 2019)
(“2019 FSIO™).

18.  Code Section 507, 66 Pa. C.S. § 507, requires that contracts between a public
utility and a municipal corporation, except for contracts to furnish service at a regular tariffed
rate, be filed with the Commission at least 30 days before the effective date of the contract.
The Commission acknowledges the contract by issuing a certificate of filing unless it decides
to institute proceedings to determine whether there are any issues with the reasonableness,
legality, or any other matter affecting the validity of the contract. Should the Commission
initiate proceedings, the contract or agreement is not effective until the Commission grants its
approval. 66 Pa. C.S. § 507.

19.  On July 2, 2024, the Commission issued the 2024 FSIO, which approved
several changes to the Commission’s procedures and guidelines for filings made under Section
1329 of the Code. The 2024 FS10 modified the Application Filing Checklist with respect to the
contents of public hearings and rate impact notifications and developed a reasonableness
review ratio (“RRR”) that is intended to guide the Commission in its review of the prudency
of the Application.

20. In the 2024 FSIO, the Commission recognized that APAs and Section 1329
applications were in various stages of negotiation and filing. The APA between PAWC and
East Coventry was executed on February 7, 2024, which was well before issuance of the 2024

FSI10. This Application is updated to be consistent with the 2024 FSIO, but to the extent there
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are aspects of the process leading up to APA execution that differ from the 2024 FSIO
guidelines, the Commission was clear that the 2024 FSIO should not be applied retroactively.®

Background Financial Information

21.  Attached hereto are East Coventry’s balance sheet as of December 31, 2024
(Appendix C) and PAWC’s audited balance sheet as of December 31, 2024 (Appendix D).

22. Attached hereto are East Coventry’s audited income statement for the
12 months ended December 31, 2024 (Appendix E), and PAWC’s audited income statement
for the 12 months ended December 31, 2024 (Appendix F).

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

Terms and Impact of the Transaction

24. As noted above, this Application seeks, among other things, approval of the
transfer to PAWC of substantially all of the assets, properties and rights related to the System
(other than the Excluded Assets, as defined by the APA) (Appendix A-24-a).

25. PAWC and East Coventry are not affiliated with each other.

26.  The Transaction is, and was negotiated, at arm’s length.

27.  Consistent with the 2024 FSIO, PAWC provided East Coventry with
information regarding the potential rate impact of this Transaction on East Coventry’s existing
customers. East Coventry understands that the Commission may shift rate allocations in a

manner that differs from any commitments made in the APA or as part of this Application.

3 See, 2024 FSIO at 114 (“To be clear, the provisions of this Order are not retroactive™).
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28.  Attached hereto as Appendix G is a pro forma balance sheet of PAWC as of
December 31, 2024, giving effect to the Transaction.

29.  Attached hereto as Appendix H is a pro forma consolidated income statement
of PAWC for the 12 months ending December 31, 2024, giving effect to the Transaction.

30.  Attached hereto as Appendix | is a certificate from the Assistant Secretary of
the Board of Directors of PAWC confirming that the Board authorized the execution of the

APA and the consummation of the proposed Transaction.

31.  Attached hereto as Appendix J is a copy of the East Coventry Board of
Supervisors’ Resolution approving the execution of an asset purchase agreement for the sale
of East Coventry’s wastewater system assets to PAWC.

32.  Attached hereto as Appendix K is an estimate of PAWC’s revenues and
expenses in the Service Area during the first year after closing.

Transaction’s Effect on Service and Rates and Other Affirmative Benefits

33.  The Transaction is in the public interest, will provide affirmative public
benefits of a substantial nature, and satisfies the applicable standard of Code Section 1103, 66
Pa. C.S. § 1103, because the benefits of the Transaction outweigh the detriments for all
major stakeholder groups including (a) the public-at-large, (b) East Coventry Township, (c)
existing and future customers of the System, (d) PAWC, and (e) existing customers of
PAWC.

34. The Transaction will benefit the public-at-large, for the following reasons

(among others):
a. The Transaction promotes the Commission’s policy favoring

regionalization and consolidation of water and wastewater systems.
52 Pa. Code § 69.721(a).

10
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b. The Transaction promotes the Legislature’s policy goals when it
enacted Section 1329.

C. The Transaction will address a long-standing failing on-lot disposal
system problem in the southeastern corner of the Township (“Park
Ford”) resulting in environmental contamination.

d. Due to its greater financial resources and greater depth of experience in
managing wastewater systems, PAWC is in a better position than East
Coventry to address existing environmental challenges and to maintain
environmental compliance in the future. PAWC has a strong record of
complying with applicable environmental statutes and regulations.
Improved environmental compliance will promote the rights of all
Pennsylvanians, which are protected by the Environmental Rights
Amendment. PA. CONST. Art. I, § 27.

35. The Transaction will benefit East Coventry Township for the following reasons

(among others):

a. The Transaction will address a long-standing failing on-lot disposal
system problem in Parker Ford, which the Township has been seeking
to remedy for many years.

b. The Transaction will result in the elimination of all East Coventry debt
relating to the System (approximately $6.2 million), which will save
thousands of dollars in interest payments. After closing on the
Transaction (“Closing”), the Township will use the proceeds to
stabilize their financial situation (i.e., eliminate existing debt) while
also focusing on other core government services.

C. Current employees of East Coventry in the operation of the system will
be offered employment, subject to PAWC’s hiring policies and
procedures. In addition, current employees of East Coventry will
benefit from PAWC's employee safety program, which has an excellent
safety record.

d. The Township will receive additional tax revenues because the System
will be subject to tax after Closing. In addition, PAWC will improve
the System, which will promote economic development in the area,
further enhancing tax revenues to the Township.

e. PAWC will relieve the Township of the burdens associated with
maintaining and upgrading the infrastructure. This transition will ensure
that the system is managed by experienced professionals focused on

11
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compliance and reliability, allowing the Township to allocate resources
more effectively and ultimately benefit residents through improved
service and reduced costs.

36. The Transaction will benefit the existing and future customers of East Coventry
for the following reasons (among others):

a. The existing System customers are members of the public-at-large and
so will enjoy the same benefits from the Transaction as all other
members of the public-at-large.

b. The Transaction will address a long-standing failing on-lot disposal
system problem in Parker Ford by providing public wastewater service
to these residents instead.

C. The transaction will minimize rate increases for current and future
customers of the System associated with the buildout of public
wastewater service to the Parker Ford area. PAWC can execute the
buildout project more efficiently and cost-effectively than the
Township.

d. System customers will become part of a large PAWC customer base.
As a standalone system, System customers have to bear the burden of
the System’s capital improvement needs on their own. As part of a
larger customer base, System customers will benefit at times but also
be required to contribute to benefit other customers at times. The
sharing of costs over an extended period of time is a benefit of
regionalization and consolidation of wastewater systems in the
Commonwealth.

e. Customers will receive service from a large, financially, legally and
technically fit public utility. The System will be able to draw on the
statewide resources of PAWC. This includes approximately 1,150
professionals with expertise in all areas of water and wastewater utility
operations. In addition, since PAWC is a subsidiary of American Water
Works Company, Inc., it has access to additional resources of highly
trained professionals who have expertise in various specialized areas.
Finally, PAWC has access to equity and other funding sources to
which the System does not currently have access (such as a$400 million
line of credit through American Water Capital Corp.).

f. Customers will receive service from a public utility, subject to the
regulatory oversight of the Commission. Customers will now be able to
receive assistance from the Office of Consumer Advocate, the Office

12
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37.

4912-4084-4933, v. 2

of Small Business Advocate, and the Bureau of Investigation and
Enforcement with service and rate issues.

PAWC has more robust cybersecurity, physical security, business
continuity and emergency plans than East Coventry.

Customers can make service calls to PAWC’s customer call centers at
extended hours. Specifically, customers will have access to PAWC’s field
service crews, who are on-call and available for emergency fieldwork (main
breaks, emergency shut-offs, and emergency turn-ons) 24/7/365 outside of the
normal work hours.

PAWC has comprehensive customer assistance programs and customer
education programs.

Customers will have access to PAWC’s customer assistance program,
“H20 Help to Others Program,” which offers wastewater assistance
through grants up to $500 per year, tiered discounts, and arrearage
forgiveness based on the Federal Poverty Level. PAWC also provides
payment arrangements and budget billing for eligible customers. In
comparison, East Coventry has no low-income customer service
assistance or income-based repayment options.

PAWC empowers customers with a variety of convenient bill payment
options to suit their preferences: paper bills via mail or electronically
via the “My H20” online portal.

PAWC must comply with the Commission’s regulations at 52 Pa. Code
Chapter 56, whereas the System is not subject to these regulations.

The System’s existing customers will enjoy the economies of scale that
come from PAWC’s greater size and purchasing power, including its
ability to obtain goods and services at lower costs because it buys in
large quantities.

Approximately 71% of East Coventry sewer customers are already
PAWC water customers and would receive a single water and
wastewater bill after Closing.

The Transaction will have no immediate rate impact on East Coventry’s
customers because PAWC will adopt East Coventry’s rates upon
Closing and bill on a monthly basis.

The Transaction will benefit PAWC for the following reasons (among others):
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38.

The East Coventry service territory is located only a few miles from
PAWC’s Royersford Wastewater Treatment Plant. Accordingly, this
Transaction creates several regionalization and consolidation benefits,
including better coordination of construction projects and more
efficient repairs.

The Transaction will benefit the existing wastewater customers of PAWC for

the following reasons (among others):

39.

a.

PAWC’s existing wastewater customers are members of the public-at-
large, and so will enjoy the same benefits from the Transaction as all
other members of the public-at-large.

The Transaction will have no immediate rate impact on PAWC’s
existing wastewater customers; any impacts on the rates of PAWC’s
existing customers would occur only upon Commission approval as part
of a base rate proceeding.

The Transaction will add 1,235 EDUs to PAWC’s existing wastewater
customer base. In the long term, this will benefit existing wastewater
customers by spreading the costs of the System among a larger number
of customers, allowing all customers to share future infrastructure and
other expenses, which permits rates for all customers to remain just and
reasonable over time. It also promotes rate stability because customers
in any particular wastewater system are unlikely to experience sharp
rate spikes when their individual system requires extensive capital
investments.

The Transaction will benefit the existing water customers of PAWC for the

following reasons (among others):

4912-4084-4933, v. 2

a.

The existing water customers of PAWC are members of the public-at-
large, and so will enjoy the same benefits from the Transaction as all
other members of the public-at-large.

The Transaction will have no immediate rate impact on PAWC’s
existing water customers.

In the long term, the Transaction will have no impact at all on the rates
of PAWC’s existing water customers unless, in a future rate case, the
Commission determines that an allocation of PAWC’s wastewater
requirement to water customers is in the public interest.
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B. THE RIGHTS OF PAWC TO OFFER OR FURNISH WASTEWATER
SERVICE TO THE PUBLIC IN THE TOWNSHIP OF EAST
COVENTRY IN CHESTER COUNTY, PENNSYLVANIA

40.  The System furnishes wastewater service to approximately 1,235 equivalent
dwelling units or 966 customer connections.

41. PAWC’s applied-for service territory is shown on the maps in Appendix A-
16-a through A-16-f (Appendix A-16-f is CONFIDENTIAL) and is further described in
that appendix. The applied-for Service Area includes the Parker Ford area consistent with the

Act 537 Special Study for the Township.

42. No corporation, partnership or individual other than East Coventry is now
furnishing or has corporate or franchise rights to furnish service similar to that to be rendered
by PAWC in the territory covered by this Application, and no competitive condition will be
created. As part of this Application, PAWC has requested approval to acquire, by purchase,
substantially all of the assets, properties and rights related to the wastewater treatment plant
and collection system (other than the Excluded Assets, as set forth in the APA). Upon closing
of the Transaction, East Coventry will permanently discontinue all wastewater service to the
public.

C. FAIR MARKET VALUATION UNDER CODE SECTION 1329

43.  Appendix A and related Application Filing Checklist appendices satisfy the
filing requirements of Code Section 1329, the 2019 FSIO, the 2024 FSIO, and the Application
Filing Checklist. The Section 1329 appendices correspond directly with the numbered
requirements of the Application Filing Checklist (e.g., Appendix A-1 (Requirement No. 1),

Appendix A-2 (Requirement No. 2), etc.).

15
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44.  The fair market valuation reports of the seller’s and buyer’s UVEs are
contained in Appendix A-5 (with electronic working documents included at Appendix A-4
as Appendix A-4.2 (Weinert Appraisal and Depreciation Service, LLC)
(CONFIDENTIAL) and Appendix A-4.3 (Gannett Fleming Valuation and Rate
Consultants, LLC) (CONFIDENTIAL). Buyer’s UVE’s written direct testimony in support
of its report is set forth in Appendix A-14-b.*
45, PAWC’s other written direct testimony in support of this Application can be
found in Appendix A-14-a.
46. As PAWC has followed the requirements of Section 1329, the 2019 FSIO, the
2024 FSIO, and the Application Filing Checklist, PAWC should be permitted to: (a) use for
ratemaking purposes the lesser of the fair market value or the negotiated purchase price of the assets
related to the System; (b) collect a DSIC related to the Service Area prior to the first base rate case
in which the Service Area plant-in-service is incorporated into rate base, (c) accrue AFUDC for
post-acquisition improvements not recovered through the DSIC for book and ratemaking purposes;
(d) defer depreciation related to post-acquisition improvements not recovered through the DSIC for
book and ratemaking purposes; and, (€) include, in its next base rate case, a claim for transaction
and closing costs related to the acquisition.
47.  PAWC requests to record the acquisition on a net basis consistent with generally
accepted accounting principles, which advise that property, plant and equipment acquired in

a business combination intended to be held and used should be recognized and measured at

4 PAWC is submitting direct testimony of East Coventry’s UVE, and two other pieces, Ray Kolb, Supervisor for the
Township, and Bill Bohner, the Township’s Engineer. These two pieces of Direct Testimony are being submitted as
directed by the 2019 FSIO. PAWC’s submission of this testimony should not be considered support for or sponsorship
of such testimony. PAWC anticipates that East Coventry will intervene in this matter and will sponsor its respective
direct testimony and exhibits. PAWC reserves its right to submit rebuttal testimony regarding the testimony of East
Coventry as appropriate.
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fair value, and that the accumulated depreciation of the acquiree is not carried forward in a

business combination (i.e., net presentation).

D. FILING OF CONTRACTS PURSUANT TO CODE SECTION 507

48. The APA, because it is between PAWC and a municipal corporation, is required
to be filed with the Commission under 66 Pa. C.S. § 507. The APA is attached hereto as Appendix
A-24-a. In addition, the Development Agreement and the NCMA Agreement, which are attached
hereto as Appendix A-25-a and Appendix A-25-b, are required to be filed at the Commission under
66 Pa. C.S. § 507. The Development Agreement addresses the terms and conditions for development
of a residential community within the Township. The Development Agreement addresses
responsibilities for the Township as well as the developer related to the planning and construction of
roadways, stormwater facilities, sanitary sewer facilities, water facilities, vegetation and other
improvements. At Closing, PAWC will accept a partial assignment of the Township’s rights and
obligations under the Development Agreement related to the applicable sanitary sewer assets. The
Township will remain a party to the Development Agreement and retain all its rights and obligations
other than those with respect to sanitary sewer assets transferred to PAWC.

49. This NCMA Agreement sets forth the terms and conditions through which
wastewater from within the Township is conveyed to NCMA for treatment.. This agreement
establishes how payments are made from the Township to NCMA.PAWC requests that the
Commission approve the assignment of the Township’s interests in the NCMA Agreement to PAWC,
in order to ensure the customers currently served by the Township maintain access to NCMA'’s
treatment facilities. The basis for the assignment is addressed in PAWC Statement No. 1 at Appendix
A-14-a. As set forth therein, PAWC believes the assignment is appropriate and in the public interest.

However, as an alternative, PAWC is also filing the Conveyance and Allocation Agreement. The

17
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Conveyance and Allocation Agreement, which is attached hereto as Appendix A-25-c, establishes
terms for payments to be made from PAWC to the Township based on the billing framework in the
NCMA Agreement. Execution of this pro forma agreement would allow the Township to remain a
party to the NCMA Agreement, thus obviating the necessity for assignment of the latter.

Commission approval of the NCMA Agreement (as assigned to PAWC) or the Conveyance and

Allocation Agreement, is necessary for PAWC to provide wastewater service as the Township has

previously done. Approval is reasonable and serves an important public purpose because the service
provided under the contract is essential to the provision of wastewater service in this community.
50. Accordingly, the Commission should issue Certificates of Filing or otherwise

approve the Section 507 Agreements under 66 Pa. C.S. 8 507.

E. NOTICE

51. As evidenced by the Certificate of Service accompanying this Application,
PAWC is serving copies of this filing electronically by emailing a One Drive link to the Office
of Consumer Advocate, the Office of Small Business Advocate, and the Commission’s Bureau
of Investigation and Enforcement. Once the Application is reviewed and conditionally accepted
by Commission Staff, PAWC will serve copies of the Application upon the municipal entities
required to be provided with copies by the Commission’s regulations at 52 Pa. Code § 3.501(f)
and by the Application Filing Checklist and upon the Pennsylvania Department of
Environmental Protection (“DEP”) Central Office and Southeast Regional Office. Similarly,
notice will be published in local newspapers of general circulation.

52. Upon receiving conditional acceptance of this filing by the Commission,
PAWC will provide individual notice to its customers by bill insert or bill onsert and to East
Coventry’s customers by direct mail, in compliance with the 2019 FSIO and 2024 FSIO.
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PAWC will verify to the Commission when individual notice to affected customers has been
completed and ask that the filing be finally accepted.

53. Upon final acceptance of this filing, PAWC respectfully requests that the
Commission publish notice of this filing in the Pennsylvania Bulletin as soon as possible,

with a reasonable deadline for the filing of protests, interventions, etc. in this proceeding.

F. CONCLUSION AND REQUEST FOR RELIEF

WHEREFORE, Pennsylvania-American Water Company respectfully requests that
the Pennsylvania Public Utility Commission approve the Application and order that:

@) such Certificates of Public Convenience be issued as necessary to
evidence its approval under 66 Pa. C.S. § 1102(a) of (i) the transfer, by sale, of
substantially all of the assets, properties and rights related to the wastewater system
owned and operated by East Coventry Township to Pennsylvania-American Water
Company, and (ii) the right of Pennsylvania-American Water Company to begin to
offer, render, furnish and supply wastewater service in East Coventry Township as
described herein;

(b) the pro forma tariff supplement attached hereto as Appendix A-12,
including all rates, rules and regulations regarding conditions of Pennsylvania-
American Water Company’s wastewater service as revised herein, be permitted to
become effective immediately upon closing of the Transaction;

(©) pursuant to 66 Pa. C.S. 8 1329, Pennsylvania-American Water
Company be permitted to use for ratemaking purposes the lesser of the fair market

value or the negotiated purchase price of the assets of the System;

19
4912-4084-4933, v. 2



(d) pursuant to 66 Pa. C.S. § 1702, Pennsylvania-American Water
Company be permitted to record the acquisition at the net value of the assets;

(e) pursuant to 66 Pa. C.S. 1329, Pennsylvania-American Water Company
be permitted to collect a distribution system improvement charge prior to the first base

rate case in which the Service Area plant-in-service is incorporated into rate base;

() pursuant to 66 Pa. C.S. 8 1329, Pennsylvania-American Water
Company be permitted to accrue Allowance for Funds Used During Construction
for post-acquisition improvements not recovered through the distribution system
improvement charge for book and ratemaking purposes;

(9) pursuant to 66 Pa. C.S. 8 1329, Pennsylvania-American Water
Company be permitted to defer depreciation related to post-acquisition improvements
not recovered through the DSIC for book and ratemaking purposes;

(h) pursuant to 66 Pa. C.S. 8 1329, Pennsylvania-American Water
Company be permitted to include, in its next base rate case, a claim for transaction
and closing costs associated with the acquisition of the System;

() pursuant to 66 Pa. C.S. 8 507, a Certificate of Filing or approvals be
issued for the following agreements between Pennsylvania-American Water
Company and a municipal corporation:

i.  Asset Purchase Agreement dated February 7, 2024, by and
between the East Coventry Township and Pennsylvania-
American Water Company (attached hereto as Appendix A-24-
a); and

ii. Land Development and Financial Security Agreement dated

December 13, 2024, by and between East Coventry Township
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and Frickslock Ventures LLC (attached hereto as Appendix A-
25-a); and

Agreement dated January 27, 2004, by and between North
Coventry Municipal Authority, North Coventry Township, and
East Coventry Township (attached hereto as Appendix A-25-b);
or, in the alternative

Pro Forma Conveyance and Allocation Agreement by and
between East Coventry Township and Pennsylvania-American
Water Company (attached hereto as Appendix A-25-c); and

a) any other approvals or certificates appropriate, customary, or necessary

under the Code to carry out the Transaction contemplated in this Application be issued

in a lawful manner.

Dated: January 12, 2026

4912-4084-4933, v. 2

Respectfully submitted,

4l

Teresa K. Harrold, Esquire (PA ID #311082)
Pennsylvania-American Water Company

852 Wesley Drive, Mechanicsburg, PA 17055
Phone: (717) 550-1562

Email: teresa.harrold@amwater.com

Adeolu A. Bakare, Esquire (PA 1D #208541)
McNees Wallace & Nurick LLC

100 Pine Street, Harrisburg, PA 17101
Phone: 717-237-5290

Email: abakare@mcneeslaw.com

Attorneys for Pennsylvania-American Water Company
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Application of Pennsylvania-American Water Company for Acquisition of
the Wastewater Assets of East Coventry Township
66 Pa. C.S. §1329

Application Filing Checklist - Water/Wastewater
Docket No. A-2025-3053487

2. Verification form that is signed by an officer or authorized employee of the
company, is dated, and accurately references the case.

RESPONSE: See enclosed verification form at Appendix A-2 that is signed by Marcus Kohl,
Director of Business Development, Pennsylvania-American Water Company.
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BEFORE THE

PENNSYLVANIA PUBLIC UTILITY COMMISSION

In re: Application of Pennsylvania-American Water
Company under Sections 1102(a) and 1329
of the Pennsylvania Public Utility Code, 66 Pa
C.S.§§ 1102(a) and 1329, for approval of (1) the
transfer, by sale, to Pennsylvania-American Water
Company, of substantially all of the assets,
properties and rights related to the wastewater
system owned and operated by the East Coventry
Township, and (2) the rights of Pennsylvania-
American Water Company to begin to offer or
furnish wastewater service to the public in the
Township of East Coventry, Chester County,
Pennsylvania

In re: Application of Pennsylvania-American Water
Company under Section 1329 of the Pennsylvania
Public Utility Code, 66 Pa C.S. § 1329, for approval
of the use for ratemaking purposes of the lesser of
the fair market value or the negotiated purchase price
of the assets related to the wastewater system owned
and operated by the East Coventry Township

In re: Petition of Pennsylvania-American Water
Company, related to its acquisition of the wastewater
system owned and operated by the Township of East
Coventry, for approval under Section 1329 of the
Pennsylvania Public Utility Code, 66 Pa. C.S. §
1329, to (i) collect a distribution system
improvement charge, (i1) for book and ratemaking
purposes, accrue Allowance for Funds Used During
Construction for post-acquisition improvements not
recovered through the distribution system
improvement charge, (iii) for book and ratemaking
purposes, defer depreciation related to post-
acquisition improvements not recovered through the
distribution system improvement charge, and (iv)
include, in its next base rate case, a claim for
transaction and closing costs

APPENDIX A-2

Docket No. A-2025-3053487

Docket No. A-2025-

Docket No. P-2025-



In re: Filing by Pennsylvania-American Water

Company under Section 507 of the Pennsylvania

Public Utility Code, 66 Pa. C.S. § 507, of (i) the

Asset Purchase Agreement by and between East . Docket Nos. U-2025- ,
Coventry Township and Pennsylvania-American et al.

Water Company, and (ii) the Pro Forma Conveyance :

and Allocation Agreement by and between East

Coventry Township and Pennsylvania-American

Water Company

VERIFICATION

I, Marcus Kohl, Director, Business Development, Pennsylvania-American Water
Company, state that the facts set forth above are true and correct to the best of my knowledge,
information and belief, and that I expect to be able to prove the same at a hearing held in this
matter. [ understand that the statements herein are made subject to the penalties of 18 Pa. C.S.

§ 4904 (relating to unsworn falsification to authorities).

5
Marcus Kohl, Direcfor — Businiess Development
Pennsylvania-American Water Company

Date: January 12, 2025
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Amended Appendix A-12

Supplement No. XX to
Tariff Wastewater PA P.U.C. No. 16

PENNSYLVANIA-AMERICAN WATER COMPANYS
Wastewater Division
(hereinafter referred to as the “Company”)
D/B/IA
Pennsylvania American Water
RATES, RULES AND REGULATIONS
GOVERNING THE FURNISHINGS OF
WASTEWATER COLLECTION AND DISPOSAL SERVICE
IN CERTAIN MUNICIPALITES AND TERRITORIES LOCATED IN:
ADAMS COUNTY, ALLEGHENY COUNTY, BEAVER COUNTY, BERKS COUNTY,
BUTLER COUNTY, CHESTER COUNTY, CLARION COUNTY, CUMBERLAND COUNTY,
LACKAWANNA COUNTY, LANCASTER COUNTY, LUZERNE COUNTY, MCKEAN COUNTY,
MONROE COUNTY, MONTGOMERY COUNTY, NORTHUMBERLAND COUNTY,
PIKE COUNTY, WASHINGTON COUNTY AND YORK COUNTY
ALL IN THE COMMONWEALTH OF PENNSYLVANIA
Issued: Effective:
Issued by:
Justin Ladner, President
Pennsylvania American Water
852 Wesley Drive
Mechanicsburg, PA 17055

https://www.amwater.com/paaw/

NOTICE

This Tariff authorizes Pennsylvania American Water Company to furnish wastewater services to
the public in the service area formerly served by East Coventry Township, portions of East
Coventry Township, Chester County, Pennsylvania.

(Refer to pages 2, 4,9, and 11.10)




Supplement No. XX to

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

XXXXX Revised Page 2

PENNSYLVANIA-AMERICAN WATER COMPANY Canceling XXXXX Revised Page 2

LIST OF CHANGES

This Tariff supplement authorizes Pennsylvania American Water Company — Wastewater Division to begin to
offer or furnish wastewater services to the public in portions of East Coventry Township, Chester County,
Pennsylvania, as ordered by the Pennsylvania Public Utility Commission at Docket No. A-2025-3053487
entered XXXXX

Issued: Effective Date:



Supplement No. XX to
Tariff Wastewater PA P.U.C. No. 16
XXXXX Revised Page 4

PENNSYLVANIA-AMERICAN WATER COMPANY Canceling XXXXX Revised Page 4
TABLE OF CONTENTS
Page
Number
Title Page ... 1 Supplement No. XX ©)
List of Changes ........cc.evviiiiiiiii e 2 XXXXX Revised Page ©
List of Changes (cont'd)............ccooiiiiiiiinnns. 3 Fourth Revised Page
Table of Contents.........ccoooiiiiiiiii e, 4 XXXXX Revised Page ©)
Table of Contents (cont’d)..............cooiiiiinntn. 5 Sixteenth Revised Page
Table of Contents (cont’d).............ccoeiiiiinnen. 6 Sixteenth Revised Page
Table of Contents (cont’d)...........c.ccoeiiiienntn. 7 Eighth Revised Page
List of Territories Served...........cccoveeeiiiiiiiiiie 8 Twentieth Revised Page
List of Territories Served (cont’d) ..........coovciiiiiieeeiiiininns 9 XXXXX Revised Page ©)
Reserved Page for Future Use ......ccccooeeeiiiiiiiiiiinn. 10 First Revised Page
Schedule of Rates
Rate Zone 1 — SSS Metered and Unmetered .................. 11.1 Ninth Revised Page
Rate Zone 1 — SSS Metered and Unmetered............. 11.2 Eighth Revised Page
Rate Zone 1a — Metered and Unmetered (Royersford) ... 11.3 Seventh Revised Page
Rate Zone 1b — Metered (YOrk) .....ccooeeeeeeieiiiiiiinn. 114 Sixth Revised Page
Rate Zone 1c —Unmetered (Foster) 11.5 Sixth Revised Page
Rate Zone 1d — Unmetered (BASA) 11.6 Seventh Revised Page
Rate Zone 1e — Unmetered (Sadsbury)...........ccoeeeeenn. 11.7 Seventh Revised Page
Rate Zone 1f — Unmetered (Farmington)........................ 11.8 Seventh Revised Page
Rate Zone 1g — Metered and Unmetered (Manwalamink) 11.9 Seventh Revised Page
Rate Zone XX — Unmetered (East Coventry)................... 11.10 XXXXX Revised Page ©)
Reserved Page for Future Use ......ccccooeeiiiiiiiiiii. 11.11 Sixth Revised Page
Reserved Page for Future Use ......ccccooeeeeiiiiiiiiien, 11.12 Fifth Revised Page
Reserved Page for Future Use ..........cccooiiiiiiiiiinns 11.13 Third Revised Page
Reserved Page for Future Use .........ccccoooiiiiiiiiiiennns 11.14 First Revised Page
Reserved Page for Future Use .......cccooeeeiiiiiiiii, 11.15 First Revised Page
Reserved Page for Future Use ......ccccooeeieiiiiiiiiien. 11.16 First Revised Page
Rate Zone 2 — CSS Metered and Unmetered............... 12 Fifth Revised Page
Rate Zone 2a — CSS Metered and Unmetered (Scranton) .... 121 First Revised Page
Reserved Page for Future Use ..........cccooiiiiiiiiinnns 13 Fifth Revised Page
Miscellaneous Fees and Charges..........ccccoeeeiieeiiiiiieennnn. 14 Third Revised Page
Miscellaneous Fees and Charges (cont'd) ........... 14.1 First Revised Page
Miscellaneous Fees and Charges (cont'd) ........... 14.2 First Revised Page
Miscellaneous Fees and Charges (contd)........... 14.3 First Revised Page
Miscellaneous Fees and Charges (cont'd)........... 14.4 First Revised Page
Reserved Page for Future Use .......cccoooeiiiiiiiiiiieiiiiieeenn, 15 Eighth Revised Page
Reserved Page for Future Use ............................. 15.1 Third Revised Page
Low-Income Rider — All Rate Zones — Residential........... 16 Seventh Revised Page
State Tax Adjustment Surcharge (STAS) ......cccccvveeeeeenn. 17 Third Revised Page

(C) means Change

Issued: Effective Date:



Supplement No. XX to

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

XXXXX Revised Page 9

PENNSYLVANIA-AMERICAN WATER COMPANY Canceling XXXXX Revised Page 9

TERRITORIES SERVED (CONT’D)
(By State Region and Company Wastewater System District)
(All territories are subject to Rate Zone 1 unless otherwise noted)

Southeastern Pennsylvania

Coatesville District

Chester County. The City of Coatesville, the Borough of Parkesburg and portions of the Borough of South
Coatesville and portions of the Townships of Caln, East Fallowfield, Highland, Sadsbury, Valley, West Caln
and West Sadsbury.

Lancaster County. Portions of Sadsbury Township (Rate Zone 1e).

East Coventry District
Chester County. A Portion of East Coventry Township. (Rate Zone XX). ©)

Exeter Sewer District
Berks County. Portions of the Townships of Exeter, Alsace and Lower Alsace (and related points of bulk service
interconnection).

Royersford District — Rate Zone 1a
Montgomery County. Royersford Borough and portions of Upper Providence Township.

Upper Pottsgrove District

Montgomery County. Portions of Upper Pottsgrove Township.
Berks County. A portion of Douglass Township.

Western Pennsylvania

Butler District — Rate Zone 1d
Butler County. City of Butler, portions of the Borough of East Butler, and portions of the Townships of Butler,
Center, Connoquenessing, Oakland and Summit.

Clarion District
Clarion County. Clarion Borough and portions of the Townships of Clarion and Monroe and Farmington (Rate
Zone 1f).

Claysville District
Washington County. Claysville Borough and portions of the Townships of Donegal.

Kane District — Rate Zone 2
McKean County. Kane Borough and portions of Wetmore Township.

Koppel District
Beaver County. Koppel Borough.

McKeesport District — Rate Zone 2
Allegheny County. The City of McKeesport, the City of Duquesne, Port Vue Borough, the Borough of
Dravosburg, and a portion of West Mifflin Borough (and related points of bulk service interconnection).

Paint-Elk District
Clarion County. Shippenville Borough and portions of the Townships of Elk and Paint.

(C) means Change
Issued: Effective Date:




Supplement No. XX to
Tariff Wastewater PA P.U.C. No. 16
XXXXX Revised Page 11.10

PENNSYLVANIA-AMERICAN WATER COMPANY Canceling XXXXX Revised Page 11.10

SCHEDULE OF RATES

RATE ZONE XX — UNMETERED (C)

APPLICABILITY
The rates under this schedule apply in the East Coventry service area (formerly served by East Coventry
Township) 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 all Customer Classes.

UNMETERED CHARGES - A Flat Rate per EDU, per month shall be billed to each customer.

Flat rate per month, per EDU: $68.33

(C) means Change
Issued: Effective Date:




BEFORE THE

Appendix A-13-a
Page 1 of 17

PENNSYLVANIA PUBLIC UTILITY COMMISSION

In re: Application of Pennsylvania-American Water
Company under Sections 1102(a) and 1329 of the
Pennsylvania Public Utility Code, 66 Pa C.S.
§§ 1102(a)and 1329, for approval of (1) the transfer, by
sale, to Pennsylvania-American Water Company, of
substantially all of the assets, properties and rights related
to the wastewater system owned and operated by East
Coventry Township, and (2) the rights of Pennsylvania-
American Water Company to begin to offer or furnish
wastewater service to the public in the Township of East
Coventry, Chester County, Pennsylvania

Docket No. A-2025-3053487, et al.

DIRECT TESTIMONY OF
RAY KOLB ON BEHALF OF
EAST COVENTRY TOWNSHIP

Date: October 8, 2025

#125126654v3

East Coventry Statement No. 1



Appendix A-13-a
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DIRECT TESTIMONY OF
RAY KOLB

I INTRODUCTION

1. PLEASE STATE YOUR NAME AND ADDRESS FOR THE RECORD
My name is Ray A. Kolb, and my business address is 855 Ellis Woods Road, Pottstown, PA

19465.

2. ON WHOSE BEHALF ARE YOU TESTIFYING IN THIS PROCEEDING?
I am testifying on behalf of East Coventry Township (“East Coventry” or “Township”), and in
cooperation with Pennsylvania-American Water Company’s (“PAWC”) to support its
application to purchase the Township’s wastewater collection and conveyance system (the

“System”).

3. IN WHAT CAPACITY ARE YOU AFFILIATED WITH EAST COVENTRY
TOWNSHIP?

I served as a Township Supervisor for the Township for eighteen years, beginning in 2007. 1

recently completed my final term as Supervisor in early January 2026. Pursuant to the Second

Class Township Code, my duties as Township Supervisor included exercising legislative,

executive, and administrative authority to ensure sound fiscal management and to protect the

health, safety, and welfare or residents of the Township.

4. PLEASE PROVIDE A BRIEF DESCRIPTION OF YOUR WORK
EXPERIENCE.
I'have a long history in public works and municipal governance. I am a licensed Sanitary Sewer

Operator and spent roughly twenty years in the role of Sewer Operator for the Township. I was

#125126654v3



Appendix A-13-a
Page 3 of 17
personally responsible for operating and overseeing the provision of public sewer service in
the Township between the System’s construction in 2005 and my retirement in February 2025.
Over the two decades I acted as Sewer Operator, I gained deep knowledge of every aspect of
the Township’s System, including the construction and creation of the System, operation and
maintenance of the System, and various legal and regulatory considerations. Furthermore, I am
a lifelong resident of the Township and an active ratepayer for the System. As such, I share and

understand the perspective of residents who receive public sewer services from the Township.

In addition, I have long been actively engaged in a variety of municipal leadership roles. As
stated above, | have continuously served as a Township Supervisor on the Board of Supervisors
of the Township since I was first elected in 2007. I serve on a number of Township
subcommittees, including the Open Space Committee and the Fricks Lock Committee. In
addition, since 1999 I have been a member of the Delchester Public Works Association, a
nonprofit organization comprised of municipal officials in Delaware and Chester Counties that
is dedicated to improving public works services by promoting innovation in technology and

infrastructure.

In addition to my work as a Township Supervisor and public works employee, I have been a
volunteer with the Ridge Fire Company since 1977. I am currently the President and Deputy
Chief of the Ridge Fire Company. I also have been a member of the Northern Chester County
Chiefs Association since 1990.
5. HAVE YOU PREVIOUSLY TESTIFIED BEFORE THE PENNSYLVANIA
PUBLIC UTILITY COMMISSION?

No, I have not previously testified before the Pennsylvania Public Utility Commission.
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Appendix A-13-a
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6. PLEASE DESCRIBE THE PURPOSES OF YOUR DIRECT TESTIMONY AND
SUMMARIZE THE KEY POINTS IT WILL ADDRESS.
The purpose of my testimony is to provide: (1) a description of the System which is proposed
to be sold to PAWC (the “Proposed Transaction’) pursuant to an Asset Purchase Agreement
executed in 2024 (“APA”) ; (2) a description of the anticipated benefits of the Proposed

Transaction; and (3) a description of how the Township sets its annual rates.

The most important benefit of the Proposed Transaction is facilitating a much-needed
expansion of the System to provide public sewer service to an area of the Township that has
been designated as a “needs area” for over twenty years. This project is complex and costly,
and a sale of the System is the most cost-effective way to complete it from the perspective of
the Township.. Furthermore, PAWC has a history of providing stellar service to its customers,
and is in a superior financial position to operate and maintain the System for years to come,
especially in light of increasingly stringent and complicated regulatory requirements. In
addition, the Proposed Transaction will also allow the Township to resolve over $6 million in
debt—much of which is related to the System—and come away from the transaction with
excess cash for future use to the benefit of the Township’s residents.

II. DESCRIPTION OF THE TOWNSHIP AND ITS WASTEWATER SYSTEM

7. PLEASE PROVIDE A GENERAL OVERVIEW OF THE TOWNSHIP.

East Coventry is a Township of the Second Class located in Chester County, Pennsylvania. The
Township is governed by a five-member Board of Supervisors, each of whom serves a six-year
term. The Township covers an area of approximately 10.1 square miles and has a population

of approximately 7,365 residents.

#125126654v3



Appendix A-13-a
Page 5 of 17
East Coventry shares a border with North Coventry Township, South Coventry Township, and
East Vincent Township (all of which are in Chester County), as well as Lower Pottsgrove
Township and Limerick Township (both located in Montgomery County).

8. PLEASE PROVIDE A DESCRIPTION OF THE TOWNSHIP’S WASTEWATER
SYSTEM.

The Township owns and operates a wastewater collection and conveyance system, primarily
serving the northwest corner of the Township. Approximately 1,235 equivalent dwelling units
(“EDUs”) are currently connected to the System. The majority of the sewer system was
constructed between 2004 and 2005. The remainder of the system was constructed over the

years as the Township continued to grow through various development efforts.

The system consists of approximately 10.5 miles of gravity sewer collection mains and
interceptors ranging from eight (8) to fifteen (15) inches and approximately 0.5 miles of low-
pressure collection mains in sizes ranging from 1.5 to 3 inches. There are five (5) dedicated
pump stations located within the Township, and approximately 2.6 miles of force mains, sized

three (3) to eight (8) inches.

Sewage flows from the Township are conveyed to North Coventry Township via the force main
from Pump Station #1. Flows are ultimately treated at the North Coventry Municipal Authority
Wastewater Treatment Plant.

9. ARE AGREEMENTS IN PLACE RELATED TO THE ONGOING

TREATMENT OF EAST COVENTRY’S WASTEWATER AT THE EXISTING
NORTH COVENTRY TOWNSHIP-OWNED TREATMENT PLANT?

Yes, an agreement was executed on January 27, 2004, and remains in place among North
Coventry Municipal Authority (the “NCMA”), East Coventry and North Coventry Township
(the “NCMA Agreement”) that establishes capacity for East Coventry and North Coventry,

respectively, and how treatment costs will be shared between East Coventry and NCMA.
4

#125126654v3



Appendix A-13-a
Page 6 of 17
The NCMA Agreement imposes a condition on East Coventry’s assignment and transfer of its
rights and duties, namely, that East Coventry must obtain NCMA’s consent prior to any
assignment. To date NCMA, has refused to consent to East Coventry’s assignment of the
NCMA Agreement to PAWC and declined to negotiate with East Coventry in good faith.
Unfortunately, as a result of NCMA'’s unreasonable refusal to consent to the assignment and/or
negotiate in good faith, East Coventry had no choice but to initiate litigation against NCMA

and North Coventry.

It is my understanding that the East Coventry may assign the NCMA Agreement to PAWC
without NCMA’s consent because (1) the condition on assignment imposed by the Agreement
is directly contrary to public policy barring permanent restraints on alienation (i.e. East
Coventry’s ability to dispose of its own assets), and (2) NCMA’s refusal to act in good faith
violates the implied covenant of good faith and fair dealing. With respect to the public policy
against alienation, per counsel, Pennsylvania courts have determined that in addition to cases
involving real property, perpetual restrictions on an owner’s ability to dispose of personal
property are contrary to fundamental property rights. Therefore, it is likely that the provision
in the NCMA Agreement requiring East Coventry to obtain consent from NCMA before
assigning its rights under the Agreement is unenforceable and will be severed from the
Agreement. The factual and legal bases supporting East Coventry’s position regarding
alienation and NCMA’s refusal to act in good faith will be more fully supported by counsel in
briefs filed in this proceeding as well as the ongoing litigation filed by East Coventry against
NCMA and North Coventry Township before the Chester County Court of Common Pleas at

Docket No. 2024-05838-MJ.
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Accordingly, PAWC requests approval of the NCMA Agreement as the successor in interest to
East Coventry thereunder. The NCMA Agreement is included with the Application at
Appendix A-25-b. To the extent the Commission or the Court of Common Pleas determines
that the NCMA provision imposing conditions on East Coventry’s ability to assign its rights to
PAWC is not contrary to public policy and is therefore enforceable, then PAWC will execute a
Conveyance and Allocation Agreement that conveys substantially all of East Coventry’s
obligations and liabilities under the NCMA Agreement from East Coventry to PAWC. This
agreement establishes how payments will be made from PAWC to East Coventry while
preserving the NCMA Agreement between East Coventry and NCMA. The Conveyance and

Allocation Agreement is included with the Application at Appendix A-25-c.

III. SALE PROCESS

10. PLEASE DESCRIBE THE CITY’S DECISION-MAKING PROCESS IN
CONCLUDING THAT A SALE OF THE ACQUIRED ASSETS IS IN THE BEST
INTEREST OF THE TOWNSHIP.

The decision to pursue the sale of the System was the result of extensive deliberation with

elected officials in the Township, our Township Engineer, our financial advisor, and the public.

In or around 2016, the Township’s request to conduct a special study pursuant to Act 537
(“Special Study”) was approved by the Pennsylvania Department of Environmental Protection
(“DEP”). The stated purpose of the Special Study was to address the requirements necessary
to implement public sewer service to an area of the Township called Parker Ford. Parker Ford
had in previous Act 537 planning been designated as a “needs area,” and the Township has
long contemplated how and when to expand its System to provide service to the area. The

Special Study was prepared by the Township Engineer, ARRO Consulting, Inc. (“ARRO”). In
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or around 2021, ARRO concluded that the expansion project is necessary and estimated the

project to cost approximately $27 million.

Between July 2022 and January 2023, based in large part on the findings set out in the Special
Study, the Township explored a potential sale of the System. The decision to explore a sale was
made after thorough internal deliberation within the Board of Supervisors and with ARRO.
The driving force behind the Board of Supervisors’ decision to explore a sale of the System
was to find the most efficient and cost-effective way to facilitate an expansion of the System
to provide service to residents of the Parker Ford area. During this time, the Township hired
PFM Financial Advisors LLC (“PFM?”), a financial advising and consulting firm, to perform a
valuation and financial analysis of the Township’s options. The Township then issued Requests

for Qualifications to select a pool of utilities qualified to purchase the System.

In February 2023, the Township issued a Request for Bids to three qualified utilities. In April
2023, the Township received two bids, one from each of PAWC and Aqua Pennsylvania
Wastewater, Inc. (“Aqua”). At a public meeting in July 2023, a summary of the bids was
presented by PFM to the Board of Supervisors. The Board voted to select PAWC as the
preferred bidder if the Township ultimately chose to sell the System. On September 11, 2023,
the Board of Supervisors held another public meeting where it unanimously approved the sale
of the System to PAWC finding it was in the best interest of, and provided the greatest value

to, the Township and its residents. Each of these public meetings were properly advertised.

On February 7, 2024, the Township and PAWC executed the APA.

11. HAS THE SPECIAL ACT 537 STUDY BEEN APPROVED BY DEP?

The Special Act 537 Study has been submitted to DEP and is awaiting approval.
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Although the Special Study was essentially complete in 2021, the Township was unable to
secure final approval from DEP at that time. The Township Engineer submitted the Special
Study to DEP on August 27, 2021. DEP confirmed receipt of the Special Study on August 30,
2021. On January 14, 2022, after reviewing the Special Study, DEP sent a set of Review
Comments back to the Township, to which the Township was required to respond before the

Special Study could be approved.

The Township prepared responses to the Review Comments but was unable to finalize and
submit the responses, because North Coventry Township did not submit confirmation—as
requested from DEP—that it reviewed the Special Study and found it consistent with the
existing intermunicipal agreement and/or would officially adopt the Special Study. As
described in the testimony of Township Engineer Bill Bohner (East Coventry Statement No.
2), the primary recommendation offered in the Special Study was that East Coventry Township
should construct a new collection and conveyance system, with the wastewater being conveyed
to the North Coventry Wastewater Treatment Plant (“NCWTP”). Notably, as described above,

East Coventry already directs wastewater from the System for treatment at NCWTP.

Shortly after North Coventry Township declined to provide its confirmation in response to
DEP’s Review Comments, East Coventry Township decided to explore other options for
constructing the Parker Ford expansion. Among the options considered was a sale of the

System, which ultimately culminated in the APA, PAWC’s application, and this testimony.

On Friday, July 18, 2025, in accordance with guidance from DEP—namely that East Coventry
Township may resubmit the special study because North Coventry Township was given and

declined an opportunity to respond—the Township submitted its Special Study Response to
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the Review Comments to DEP. The Township is currently awaiting final approval of the

Special 537 Study from DEP.

12. DID THE TOWNSHIP REQUEST PUBLIC INPUT ON THE SALE?

Yes, multiple public meetings were held in the Township to receive input from residents on the

state of the System and the pros and cons of a potential sale.

The Board of Supervisors discussed the potential for a sale of the System during six regularly
scheduled public meetings: July 11, 2022, January 9, 2023, February 13, 2023, July 10, 2023,
August 14, 2023, and September 11, 2023. Detailed information regarding the potential sale of
the System, and the Board of Supervisor’s process in arriving at a decision, was conveyed to
the public during these meetings. The Board provided the public time to ask questions and give

input during these meetings.

For example, during the July 10, 2023 meeting, the Board of Supervisors discussed the bids
submitted by PAWC and Aqua. The Board provided a PowerPoint presentation regarding the
Township’s exploration of a potential sale of the System, which explained that the Township
was exploring a sale due to, among other things, the high cost of a project to connect dwellings
in the Parker Ford area to the System, and the Township’s desire to ensure that the project is
done in the most beneficial way for its residents. The presentation also provided detailed
information about alternative options for providing public sewer service to Parker Ford,
various benefits arising from a sale of the System, and the bids and rate projections submitted

by both PAWC and Aqua.

During the Board’s public meetings, where the potential sale of the System was discussed, the

Township received minimal public feedback about the sale. Approximately twenty members
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of the public offered comments during the public meetings. The comments offered by members
of the public included questions from residents in Parker Ford who were interested in
connecting to public sewer regarding when public service will be available; comments from
residents in Parker Ford who were not interested in connecting; and comments from residents
concerned about paying higher rates. The comments were raised by residents outside of the
Township’s public sewer area, in addition to residents within the service area. Most members
of the public appeared satisfied with the rationale provided by the Township for selling the
System.

13. DID THE BOARD OF SUPERVISORS HOLD A VOTE AT A REGULARLY

SCHEDULED PUBLIC MEETING ON THE SALE, FOLLOWING INPUT
FROM TOWNSHIP RESIDENTS?

Yes. During a regularly scheduled public meeting on September 11, 2023, the Board of
Supervisors determined that a sale of the System was in the best interests of the Township and
the customers of the System, and voted to enact Ordinance No. 2023-265 authorizing the
Township to enter into an asset purchase agreement with PAWC for the sale of the Township’s
sewer system.

The Township provided notice to its residents by publication in the Pottstown Mercury on
September 3, 2023, in addition to concurrent posts on the Township website. In accordance
with the Second Class County Code the notice—published eight (8) days prior to the vote to
enact the ordinance on September 11—summarized the ordinance and stated that the full text
of the proposed ordinance is available for examination at the offices of the Pottstown Mercury,

the Chester County Law Library, and the East Coventry Township Building.

10
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14. PLEASE DESCRIBE THE TOWNSHIP’S SELECTION OF A UTILITY
VALUATION EXPERT (“UVE”) FOR THE PROPOSED TRANSACTION

Ordinance No. 2023-265, which authorized the Township to enter into the APA with PAWC,
authorized the Township to “take all actions necessary to facilitate the Purchase Agreement,”

which includes hiring a UVE as explained in Section 7.11 of the APA.

On May 13, 2024, during Executive Session, the Board of Supervisors selected Gannett
Fleming as its UVE after reviewing and discussing the firm’s credentials. Gannett Fleming was
at the time of their selection, and currently remains, on the PUC’s list of approved appraisers.

Gannett Fleming is not otherwise affiliated with the Township.

IV.  BENEFITS OF THE PROPOSED TRANSACTION

15. PLEASE DESCRIBE THE BENEFITS OF THE PROPOSED TRANSACTION
FOR THE TOWNSHIP.

The Township will benefit from the Proposed Transaction in many ways. As an initial matter,
the Proposed Transaction will result in the Township’s System being operated by a
professional, well-funded public utility with a long history of providing excellent service to
residents throughout Pennsylvania. Furthermore, the Proposed Transaction will benefit the
Township by (1) facilitating an expansion of the System—in the most productive and cost-
effective manner for our residents—to provide public sewer service to an area of our
community that has been designated as a “needs area” in Act 537 studies for decades; (2)
improving the long-term health and efficacy of the System; and (3) generally improving the

financial outlook of the Township.

The primary and motivating factor for the Proposed Transaction is to clear a path to expand

service to the Parker Ford area. As far back as 1997, the Township and the DEP have known

11
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that sooner or later, the System would need to be expanded to accommodate public sewer
service in the Parker Ford area. As described in detail in the testimony of Township Engineer
Bill Bohner (East Coventry Statement No. 2), the Parker Ford area, which is generally a lower
income area within the Township, is comprised solely of on-lot disposal systems. The most
recent Act 537 Special Study confirms that for a variety of public health and safety related
reasons, the time has come to connect roughly 454 homes in that area to the System. See East

Coventry Statement No. 2 at 5-8.

Our Township Engineer calculated an updated cost estimate for the entire Parker Ford project
in June 2025. The project is estimated to cost $26,790,274. This estimate includes (1)
construction costs for installing collection systems in three phases, and a pump station and
force main, totaling roughly $21.4 million; and (2) engineering, legal and administrative costs

totaling roughly $5.3 million.

If the Township is prevented from consummating the Proposed Transaction, it will be required
to fund the $27 million expansion project itself. There are several ways the Township could
fund the project. First, the Township could raise the sewer rates for all residents receiving
services from the System (including the roughly 1,100 residents currently connected to the
System) to account for the cost of adding the Parker Ford EDUs. In this scenario, the
Township’s financial advisor estimates that the current rate of $68.33 will increase steadily
over time, reaching $128.66 per month in 2030, and culminating in an estimated rate of

$152.00 per month in 2035.

Second, the Township could impose the costs of the expansion project solely on the residents
of the Parker Ford area. In this scenario, the Township would still be required to increase rates

for customers outside of the planned Parker Ford service area, albeit to a lesser degree.
12
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However, because the Parker Ford residents would be bearing the full cost of the project in this
scenario, their financial obligations would increase dramatically. Specifically, Parker Ford
residents would be required to pay either (1) approximately $65,000 upfront, or (2) a monthly
bill that would increase sharply over time from $68.33 today to $177.33 in 2029, culminating
in an estimated rate of $409 in 2035. Stated differently, the monthly bill of Parker Ford

residents would be six times higher after ten years.

Third, the Township could also issue a general obligation bond; however, doing so would
require all taxpayers in the Township to shoulder the burden of the expansion project, including
those residents who utilize on-lot disposal systems, which is nearly half of the Township

residents. This funding option would also add to the Township’s considerable existing debt.

In contrast, the Proposed Transaction will allow PAWC to execute the Parker Ford expansion

project in a way that minimizes additional costs for the residents of East Coventry Township.

Thus, in short, the Proposed Transaction enables the most cost-effective way for its residents

to facilitate an expansion of the System that is necessary for public health and safety.

16. WHY WOULD THE PROPOSED TRANSACTION BE A MORE
AFFORDABLE SOLUTION FOR EXPANDING THE SYSTEM?

As opposed to imposing the cost of the roughly $27 million project on some or all residents of

the Township (whether by a rate increase or the issuance of a general obligation bond), if the

Proposed Transaction is approved the cost of the Parker Ford project can be spread across all

PAWC customers. As of January 31, 2025, PAWC furnished wastewater service to

approximately 115,119 residential, commercial, industrial, municipal and bulk customers in

Pennsylvania. See PAWC Statement No. 1 (Kohl) at 18. In addition, due to robust in-house

13
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professional staff and economies of scale, it is my understanding that PAWC has the ability to

execute the Parker Ford expansion project at a lower cost than the Township.

17. CAN YOU PLEASE CONTINUE DESCRIBING THE OTHER BENEFITS OF
THE PROPOSED TRANSACTION?

PAWC’s acquisition of the System will benefit public health and safety in the long run as well
as the immediate future, because it has the expertise and financial resources to ensure that the
System is operated properly and in compliance with environmental and regulatory
requirements. In my experience as Sewer Operator, it is important to proactively maintain and
improve wastewater systems. Problems can arise when a wastewater operator is reacting to
deferred maintenance issues. My discussions with PAWC have assured me that it is well-
funded and has hundreds of professionals in-house who together can ensure that the System is

well maintained and always operates safely and efficiently.

Further, the Proposed Transaction will benefit the Township by helping to stabilize the
Township’s finances. As an initial matter, the Township can use the proceeds from the Proposed
Transaction to fully pay off all outstanding debt. More specifically, the proceeds can be used
towards approximately $5.4 million of debt related to the System and $800,000 of other
Township debt. Paying off this debt will provide East Coventry Township with more flexibility

for future budgets and projects.

Furthermore, the expected sale price of the System will provide the Township with cash in
excess of its debt obligations, allowing the Township to grow its cash reserves for the benefit

of the Township, including emergencies and other future uses.

14
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The sale of the System to PAWC will allow Township employees to focus on their core
responsibilities. The Township does not have any staff with the experience or the time to run a
project of the magnitude or complexity of the Parker Ford project. The Township would need

to temporarily hire additional staff to handle the project and also outsource most of the work.

18. DO YOU BELIEVE THAT THE PROPOSED TRANSACTION IS IN THE
PUBLIC INTEREST?
Yes, absolutely. For the reasons described in response to the immediately preceding question,
I believe that the Proposed Transaction represents the best path, from the financial perspective
of the residents, for funding and completing the essential Parker Ford project. Furthermore,
PAWC is a highly capable utility that can operate the System efficiently and safely for years to
come, and navigate the increasingly complex regulatory requirements imposed by
Commonwealth agencies. Last, the public will benefit because the Proposed Transaction will
allow not just the satisfaction of all Township debts, but the retention of sale proceeds for the
future benefit of the Township and its residents.
V. RATES
19. HOW DOES EAST COVENTRY TOWNSHIP SET THE RATES IT CHARGES
RESIDENTS FOR WASTEWATER COLLECTION, CONVEYANCE, AND
TREATMENT SERVICES?
Rates are set based on the Township Finance Department’s recommendation to the Township
Manager and Board of Supervisors after conducting a forecast of the System’s revenues and

expenditures through the Township’s annual budgeting process.

Each year in December, as part of the Township’s annual budgeting process, the Township

Finance Department conducts a forecast of the System’s revenues and expenditures. The

15
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Finance Department then makes a recommendation to Township Manager and Board of
Supervisors—who are responsible for creating the Township’s annual budget—regarding the
appropriate rates for the upcoming year. The rates, which are adjusted every year, are formally

established in the Township’s budget approval, which is effectuated by Resolution.

VI. CONCLUSION

20. DOES THIS CONCLUDE YOUR TESTIMONY?
Yes. However, I reserve the right to file additional testimony at a later date as may be necessary

or appropriate.

16
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DIRECT TESTIMONY OF
DR. CHRISTINA E. CHARD

Introduction
WHAT IS YOUR NAME AND ADDRESS?

My name is Christina Chard; my address is 1600 Pennsylvania Ave, Charleston WV 25302.

BY WHOM ARE YOU EMPLOYED AND IN WHAT CAPACITY?

I am employed by American Water Works Service Company (the “Service Company”) as
the Senior Director of Rates and Regulatory for Pennsylvania-American Water Company
(“PAWC” or “the Company”). The Service Company is a wholly owned subsidiary of
American Water Works Company, Inc. (“American Water”) that provides services to

PAWC and its affiliates.

PLEASE SUMMARIZE YOUR EDUCATIONAL BACKGROUND AND
PROFESSIONAL EXPERIENCE.

I hold a doctorate degree in Executive Leadership, a Master’s degree in Forensic
Accounting, and a Bachelor of Science Degree in Mathematics from the University of
Charleston. | have also completed the National Association of Regulatory Utility
Commissioners' utility ratemaking course and as of 2025 am serving as a coach/instructor
for the course. | have served in progressively responsible state rates and regulatory support
roles with American Water since 2018. Please see Appendix A to this testimony for

additional details of my professional experience.
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HAVE YOU PREVIOUSLY SUBMITTED TESTIMONY BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION (THE “COMMISSION” OR
“PUC”)?

Yes. | prepared and provided testimony in PAWC’s 2020 base rate case at Docket No. R-
2020-3019369. In addition, | have testified in numerous acquisition cases, surcharge
mechanism cases, the 2018 federal tax change investigation, and base rate cases before the
West Virginia Public Service Commission on behalf of another American Water
subsidiary, West Virginia-American Water. | also testified in an acquisition rulemaking

case before the Tennessee Public Utility Commission.

WHAT IS THE PURPOSE OF YOUR TESTIMONY IN THIS PROCEEDING?

My testimony first addresses the financial fitness of PAWC to acquire and operate the
wastewater system (“System”) currently owned by East Coventry Township (the
“Township”), which PAWC has agreed to purchase (the “Transaction”). Second, my
testimony addresses: (a) the identification of ratemaking rate base as required in 66 Pa.
C.S § 1329 for PAWC’s acquisition of the System; (b) an overview of the rate provisions
contained in the Asset Purchase Agreement (“APA”) for PAWC’s acquisition of the
System; (c) the customer notices associated with the Transaction; (d) a description of
PAWC’s low-income programs; (e) an estimate of the range of transaction and closing
costs incurred by PAWC; (f) a statement regarding PAWC’s intentions with respect to
accrual of certain post-acquisition improvement costs and deferral of related depreciation;
(g) cost of service study in future rate cases; and, (h) the authentication of certain

Application appendices.
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PAWC'’S Financial Fitness

PLEASE DISCUSS PAWC’S FINANCIAL FITNESS.

PAWC is the Commonwealth’s largest water and wastewater provider, with total assets of
$7.9 billion and annual revenues of $1.04 billion for 2024. For 2024, PAWC had operating
income of approximately $498 million and net income of approximately $314 million.
These operating results produced cash flows from operations of approximately $615
million. Given its size, access to capital and its recognized strengths in system planning,
capital budgeting and construction management, PAWC is well-positioned from a
financial, managerial and technical perspective to ensure that high quality water and
wastewater service meeting all federal and state requirements is provided to the System’s

customers and maintained for PAWC’s existing customers.

PLEASE DISCUSS PAWC’S OVERALL FINANCIAL FITNESS AND ACCESSTO
CAPITAL TO ACQUIRE THE AUTHORITY’S SYSTEM.

PAWC has strong operating cash flows and net income and, therefore, a strong balance
sheet. PAWC’s strong operating and financial performance allows it to obtain competitive
interest rates for long-term debt financing and access to equity investments from its parent
company. PAWC is a financially-sound business that can financially support the
acquisition of the Systems as well as the ongoing operating and investment commitments
that will be required to operate, maintain, and improve those assets in serving the public.

Line of Credit

PAWC presently has liquidity through a $495 million line of credit through American

Water Capital Corp. (“AWCC”), a wholly owned subsidiary of American Water Works
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Company, Inc. (“American Water”). PAWC’s strong credit ratings allow PAWC to obtain
additional capacity on this line of credit.

Long Term Debt Financing

PAWC carries a corporate credit rating of “A3” from Moody’s Investors Services and an
“A” rating from Standard and Poor’s Rating Services. PAWC obtains long-term debt
financing through AWCC at favorable interest rates and payment terms. When applicable,
PAWC also uses low-cost financing through the Pennsylvania Infrastructure Investment
Authority (“PENNVEST”) and the Pennsylvania Economic Development Financing
Authority (“PEDFA”™).

Equity Investments

PAWC may obtain additional equity investments through American Water based on its

strong operating performance.

PLEASE EXPLAIN HOW PAWC INTENDS TO FUND THE TRANSACTION.
PAWC will initially fund the Transaction with short-term debt and will later replace it with

a combination of long-term debt and equity capital.

WHAT IMPACT, IF ANY, DO YOU ANTICIPATE THAT THE ACQUISITION OF
THE SYSTEM WILL HAVE ON PAWC’S CORPORATE CREDIT RATINGS?
As stated above, PAWC does not anticipate that the acquisition of the System will have a
significant impact on its credit ratings.

DO YOU ANTICIPATE THE TRANSACTION HARMING PAWC’S FINANCIAL

STATUS IN ANY MANNER?
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No. PAWC does not anticipate that the acquisition of the Systems will have a negative
impact on PAWC’s cash flows, credit ratings or access to capital and, therefore, will not
deteriorate in any manner PAWC’s ability to continue to provide safe, adequate, and

reasonable service to its existing customers at just and reasonable rates.

Fair Market Value Ratemaking Rate Base

PLEASE STATE THE RATE BASE REQUESTED IN THE APPLICATION
PURSUANT TO 66 PA. C.S § 1329.

The negotiated purchase price for the acquired assets is $7,000,000 and the average of the
appraisals of the buyer’s Utility Valuation Expert (“UVE”) and the seller’s UVE is
$13,405,035. Accordingly, the negotiated purchase price of $7,000,000 is the fair market
value for ratemaking purposes under Section 1329 (i.e. the lower of the negotiated purchase
price and the average of the UVES’ appraisals). The fair market value as determined by
the Section 1329 process, in addition to the transaction and closing costs described below,
becomes part of PAWC’s rate base for ratemaking purposes. Note, however, that PAWC
reserves its right in future proceedings to make rate base claims related to the acquisition

as may otherwise be permitted under the Pennsylvania Public Utility Code (“Code™).

PLEASE SUMMARIZE HOW THE COMPANY PROPOSES TO RECORD THE
TRANSACTION.

As shown on Appendix A-15-f, the Company seeks approval to record the $7,000,000 net
value of the assets on its books. The Company requests to record the acquisition on a net

basis consistent with generally accepted accounting principles, which advise that property,



plant and equipment acquired in a business combination intended to be held and used
should be recognized and measured at fair value, and that the accumulated depreciation of
the acquiree is not carried forward in a business combination (i.e., net presentation).
Permitting PAWC to use this accounting treatment for the assets would be consistent with
the Commission’s decision in Application of Pennsylvania-American Water Company
under Section 1102(a) of the Pennsylvania Public Utility Code, 66 Pa. C.S. § 1102(a), for
Approval of the Transfer, by Sale, to Pennsylvania-American Water Company, of
Substantially All of the Assets, Properties and Rights Related to the Wastewater Collection

and Treatment System Owned by the York City Sewer Authority and Operated by the City
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of York, Docket Nos. A-2021-3024681 et al. (Final Order entered April 14, 2022) { 3(h)
and Application of Pennsylvania-American Water Company , pursuant to 66 Pa. C.S. 8§

1102 and 1329 for Approval of the Acquisition of the Butler Area Sewer Authority, Docket

No. A-2022-3037047 (Order entered November 16, 2023) { 14.

Section 1329(c) provides that the “ratemaking rate base” is to be incorporated into
PAWC’s rate base. As discussed above, the Company requests the Commission approve
$7,000,000 as the ratemaking rate base for the System.? Since Section 1329 does not
address the proper accounting treatment of the rate base or approval of a depreciation

reserve in determining the ratemaking rate base, the Company believes that recording

$7,000,000, on a net basis, is appropriate and consistent with Section 1329.

1 ASC 805-20 Business Combinations — Identifiable Assets and Liabilities, and any Noncontrolling Interest and ASC

820-10-30 Fair Value Measurement — Initial Measurement.

2 “The ratemaking rate base of the selling utility shall be the lesser of the purchase price negotiated by the acquiring

public utility or entity and selling utility or the fair market value of the selling utility.” 66 Pa. C.S. § 1329(c).
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Asset Purchase Agreement Rate Provisions

PLEASE PROVIDE AN OVERVIEW OF THE RATE PROVISIONS OF THE APA.
Section 7.04 of the APA contains provisions related to rates. PAWC has committed to
adopt, upon closing of the Transaction (“Closing”), the Township’s monthly base rates.
These rates are shown on Schedule 6.10 to the APA.

The initial rates to be applicable to the former Township wastewater customers are
set forth in the pro forma tariff supplement attached as Appendix A-12 to the Application.
System customers will be governed by rates for new East Coventry Rate Zone “XX.” After
Closing, System customers will be subject to PAWC’s prevailing wastewater tariff on file
with the Commission with respect to all rates other than base rates, such as capacity
reservation fees, reconnection fees, and the like, as well as non-rate related terms and

conditions of service.

PLEASE PROVIDE AN OVERVIEW OF PAWC EXHIBIT CEC-2.

PAWC will implement the Township’s EDU allocations, consistent with the Section 1329
requirement to take on existing rates. PAWC’s current active tariff provides that for
customers acquired by the Company through a purchase or acquisition, information on the
equivalent dwelling units is available at the Company’s website. The EDU allocation for
the Township that will be posted to PAWC’s website is attached to my testimony as PAWC
Exhibit CEC-2.

WHAT IMPACT, IF ANY, WILL THERE BE ON THE RATES OF THE
TOWNSHIP’S CUSTOMERS AS A RESULT OF THE ACQUISITION OF THE

SYSTEM?
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There will be no immediate impact on the rates of the Township’s customers because
PAWC has committed to adopt, upon Closing, the Township’s rates in effect at the time of
Closing. PAWC expects to propose to move the Township’s rates toward consolidated
rates in future base rate cases. Subject to Commission approval, PAWC anticipates
allocating a portion of its wastewater revenue requirement to the combined water and

wastewater customer base, as permitted by 66 Pa. C.S. § 1311(c).

WHAT IMPACT, IF ANY, WILL THERE BE ON THE RATES OF PAWC’S
CURRENT WATER AND WASTEWATER CUSTOMERS AS ARESULT OF THE
ACQUISITION OF THE SYSTEM?

There will be no immediate impact on the rates of PAWC’s current water and wastewater
customers. PAWC expects to include the Township’s wastewater system in PAWC’s
future base rate filings. Any impacts on the rates of PAWC’s existing water and wastewater
customers would occur only after a Commission decision in a base rate proceeding. A non-
binding estimate of possible rate impacts for existing water and wastewater customers is
shown in Appendix A-18-d and discussed in the Customer Notice section below. The
Township’s customers, as part of PAWC’s overall customer base, will become part of
PAWC’s overall cost allocation. Nothing contained in the APA would bind the

Commission or other interested parties in future ratemaking proceedings.

DOES PAWC SEEK THE AUTHORITY TO CHARGE NON-BASE RATES PRIOR
TO THE FIRST PAWC BASE RATE CASE IN WHICH THE SYSTEM IS

INCLUDED?
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Yes. PAWC is requesting authority from the Commission to approve collection of a
distribution system improvement charge (“DSIC”) related to the System in the future, prior
to the first base rate case in which the System plant-in-service is incorporated into rate
base. PAWC would not begin charging a DSIC until the eligible System plant is approved
by the Commission in an amendment to PAWC’s Long Term Infrastructure Improvement

Plan for wastewater.

CUSTOMER NOTICE AND POTENTIAL RATE IMPACT

IS PAWC PROVIDING NOTICE TO CUSTOMERS OF THE ACQUISITION?

Yes. PAWC is providing notice of the acquisition to existing PAWC water and wastewater
customers as well as to the Township’s wastewater customers. The notices to PAWC
customers and Township wastewater customers are attached to the application as
Appendix A-18-d. These notices contain a non-binding estimate of the potential rate

impact of the acquisition.

HOW WERE THE ESTIMATES OF POTENTIAL RATE IMPACTS
CALCULATED FOR THE NOTICES PROVIDED IN APPENDIX A-18-D?

These notices were prepared in accordance with the 2024 Final Supplemental
Implementation Order (*2024 FSIO™).2  This Order prescribes the form and calculation
of the notices for future Section 1329 acquisition proceedings. As required by the Order,
the notices included in Appendix A-18-d are calculated to show the impact as if the entire

revenue requirement deficiency were allocated to System customers, existing PAWC water

3 valuation of Acquired Municipal Water and Wastewater Systems — Act 12 of 2016 Implementation, Docket No.
M-2016-2543193 (Opinion and Order entered July 2, 2024) (“2024 FSIO”).
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customers, and existing PAWC wastewater customers. The rate impacts resulting from

these calculations are discussed in more detail below.

PLEASE SUMMARIZE THE CALCULATION OF THE POTENTIAL RATE
IMPACT SHOWN IN THE NOTICE TO THE TOWNSHIP’S CUSTOMERS.
As shown in Appendix A-18-d, the notice to Township customers shows the following

information regarding the potential rate impacts of the acquisition:

Estimated Estimated Percentage
Rate Class| Average Usage
Monthly Increase Increase
Residential 3,201 gal/month $44.41 65.0%
Commercial 22,094 gal/month $44.41 65.0%

The 82.8% increase shown in the chart above is calculated as 100% of the revenue
deficiency, divided by the Year One revenues of the System. The current average monthly
bill is calculated using the Township’s wastewater rates and the average usage for each
customer class as reflected in the filing of PAWC’s most recently approved base rate case

(Docket No. R-2023-3043189).

IF THIS TRANSACTION IS NOT APPROVED, WOULD THE TOWNSHIP’S
CUSTOMERS EXPERIENCE A RATE INCREASE?

Yes, as further discussed in the direct testimony of the Township’s witness Ray
Kolb, if the Township is prevented from consummating the Proposed Transaction, it will
be required to fund the $27 million expansion project itself. There are several ways the

Township could fund the project. First, the Township could raise the sewer rates for all

11
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residents receiving services from the System to account for the cost of adding the Parker
Ford EDUs. In this scenario, the Township’s financial advisor estimates that the current
rate of $68.33 will increase steadily over time, reaching $128.66 per month in 2030, and

culminating in an estimated rate of $152.00 per month in 2035.

PLEASE SUMMARIZE THE RATE IMPACT CALCULATION IN THE NOTICE
TO PAWC WASTEWATER CUSTOMERS.
As shown in Appendix A-18-d, the notice to PAWC’s existing wastewater customers

shows the following information regarding the potential rate impacts of the acquisition:

Wastewater | Average Usage Estimated Estimated Percentage
Rate Class Monthly Increase Increase
Residential 3,201 gal/month $0.44 0.40%
Commercial 22,094 gal/month $2.09 0.40%
Industrial 685,947 gal/month $60.47 0.40%

The 0.40% increase shown in the chart above is calculated by dividing 100% of the revenue
deficiency, by PAWC’s applicable wastewater revenues from PAWC’s most recent base

rate case.

PLEASE SUMMARIZE THE CALCULATION OF THE POTENTIAL RATE
IMPACT SHOWN IN THE NOTICE TO PAWC WATER CUSTOMERS.
As shown in Appendix A-18-d, the notice to PAWC’s existing water customers shows the

following information regarding the potential rate impacts of the acquisition:

12
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Water Rate Average Usage | Estimated Monthly | Estimated Percentage
Class Increase Increase
Residential 3,201 gal/month $0.08 0.10%
Commercial 22,094 gal/month $0.42 0.10%
Industrial 685,947 gal/month $8.86 0.10%

The 0.10% increase shown in the chart above represents the potential impact on PAWC
water customers if the revenue deficiency were entirely allocated to water customers. This
allocation to water customers is divided by PAWC’s applicable water revenues from
PAWC’s most recent base rate case.

The current average monthly bill is shown at PAWC’s Zone 1 rates effective
August 7, 2024 and the average usage for each customer class as reflected in the filing of
PAWC’s most recent base rate case (Docket No. R-2023-3043189). The average monthly
bill for PAWC Zone 1 customers after acquisition is calculated by increasing the average
monthly bill amounts by the 0.10% increase, which was calculated as explained above.

Please refer to PAWC Exhibit CEC-1 for the calculation of the customer notice.

LOW-INCOME PROGRAMS

PLEASE SUMMARIZE PAWC’S TARIFFED LOW INCOME DISCOUNTS.

PAWC’s low-income tariff rider provides low-income customers with discounts to fixed
and volumetric charges. PAWC’s low-income discount includes four tiers of discount,
with the discount level dependent on the customer’s percentage of Federal Poverty Level

(“FPL”). The tariff discounts are summarized below.*

4 Refer to Tariff Water-PA P.U.C. No. 5, page 17 and Tariff Wastewater PA P.U.C. No. 16, page 16.
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Discount Tier 1 Tier 2 Tier 3 Tier 4
(0-50% FPL) (51-100% (101-150% (151-200%
FPL) FPL) FPL)
Water Service Charge Discount 90% 75% 60% 30%
Water Usage Charge Discount 80% 65% 40% 20%
Wastewater Total Bill Discount 85% 73% 55% 37%

WILL TOWNSHIP CUSTOMERS BE ELIGIBLE FOR THESE DISCOUNTS
UPON ACQUISITION?

Yes. Because PAWC is already the water provider for some Township customers, any
customers enrolled in the low income discount for their water service will be automatically
enrolled in the discount for wastewater service at the time of Closing. For those Township
customers who are not currently a PAWC water customer, they will have the option of
enrolling into the bill discount program for their wastewater bill if they meet the eligibility
requirements.

In addition, the Company recently launched its Arrearage Management Program
(“AMP”), which provides monthly forgiveness credits applied to customers’ account
arrearages when customers make full and timely payments under the bill discount program.
Finally, customers with a household income of 250% of the FPL and below are eligible for

annual wastewater grants of up to $500 under PAWC’s H20 Help to Others program.

14
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PLEASE SUMMARIZE THE CURRENT COST OF PAWC’S LOW-INCOME
DISCOUNT PROGRAMS TO ITS LEGACY CUSTOMER BASE.

PAWC’s low-income discount program provides discounts between 30% and 90% of the
water and wastewater bill to customers with an FPL of 200% or less. These discounts have
a small impact on customer’s bills of approximately $2.41 per month for residential water

customers and approximately $4.03 per month for residential wastewater customers.®

TRANSACTION AND CLOSING COSTS

PLEASE DESCRIBE THE ESTIMATED TRANSACTION AND CLOSING COSTS
FOR THE TRANSACTION.
As set forth in the Commission’s Final Implementation Order at Docket No. M-2016-
2543193, transaction and closing costs include the UVE’s appraisal fee and the buyer’s
closing costs, including reasonable attorney fees. In accordance with the Final
Implementation Order and traditional ratemaking principles, reasonable transaction and
closing costs are not to be decided in this Application proceeding; instead, PAWC must
justify the costs by a “preponderance of the evidence” in a future base rate proceeding.
As a practical matter, the exact extent of such costs cannot be known at the time of
filing the Application and will not be finally known until after Closing. The costs depend
on a number of variables, including whether this Application is settled or fully litigated.
PAWC will track such costs and incorporate them into rate base in a future base rate

proceeding as appropriate. Nevertheless, attached to the Application as Appendix A-10 is

> The amounts shown in this paragraph are calculated as the discounted revenue divided by the number of residential
customers at Docket No. R-2023-3043189.
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PAWC’s estimate of the anticipated transaction and closing costs (approximately $1.025

million).

POST-ACQUISITION IMPROVEMENT COSTS

PLEASE STATE YOUR UNDERSTANDING OF SECTION 1329 WITH RESPECT
TO POST-ACQUISITION IMPROVEMENT COSTS.

I am advised by counsel that Section 1329(f) allows “an acquiring public utility’s post
acquisition improvements that are not included in a distribution system improvement
charge [to] accrue allowance for funds used during construction [“AFUDC”] after the date
the cost was incurred until the asset has been in service for a period of four years or until
the asset is included in the acquiring public utility’s next base rate case, whichever is
earlier.” Section 1329(f) also provides that “[d]epreciation on an acquiring public utility’s
post-acquisition improvements that have not been included in the calculation of a
distribution system improvement charge shall be deferred for book and ratemaking

purposes.”

DOES PAWC INTEND TO ACCRUE AFUDC FOR POST-ACQUISITION
IMPROVEMENTS?

Yes. As summarized in the Direct Testimony of PAWC Witness Mr. Daniel Hufton, P.E.,
PAWC’s Engineering Manager, PAWC Statement No. 2, PAWC will be making post-
acquisition improvements to the System. As such, PAWC will likely accrue AFUDC
consistent with what is permitted under Section 1329. PAWC will address any claims for

AFUDC in the first base rate proceeding in which the Township’s assets are included.
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DOES PAWC INTEND TO DEFER DEPRECIATION ON NON-DSIC-ELIGIBLE
POST-ACQUISITION IMPROVEMENTS FOR BOOK AND RATEMAKING
PURPOSES?

Yes. Section 1329(f) permits such deferral of depreciation. The statute appears to allow
deferral without specific Commission approval; however, out of an abundance of caution,
PAWC is specifically petitioning the Commission, as part of this Application proceeding,

for permission to defer the depreciation for book and ratemaking purposes.

COST OF SERVICE STUDY IN FUTURE BASE RATE CASE

PLEASE DISCUSS THE SEPARATE COST OF SERVICE STUDY (*“COSS”)
DIRECTIVE FROM THE ORDER APPROVING THE COMPANY’S LAST BASE
RATE CASE AT DOCKET NO. R-2023-3043189.
Page 217 of the Commission Order approving the Company’s last base rate case included
a directive requiring PAWC to prepare separate COSSs for new Section 1329 acquisitions
in the first base rate proceeding where those systems are included in PAWC’s revenue
requirement.

In the first base rate case in which the Township is included, the Company will
complete a separate COSS for the Township’s system, and reflect a revenue requirement

separate from the existing SSS wastewater customers.

AUTHENTICATION OF APPLICATION APPENDICES

ARE YOU FAMILIAR WITH THE APPLICATION FILED BY PAWC IN THIS
PROCEEDING?
Yes, | helped to prepare several of the appendices in support of the Application and | have

reviewed the final version of the Application and the appendices.
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PLEASE IDENTIFY WHICH APPLICATION APPENDICES WERE PREPARED
BY YOU OR UNDER YOUR SUPERVISION AND CONTROL?

Appendix A-10 is the Company’s estimate of the anticipated range of transaction and
closing costs. The pro forma tariff supplement is attached as Appendix A-12 to the
Application. In addition, based on financial statements provided by the Township and on
PAWC’s audited financial statements, the following appendices were prepared: Appendix
C (audited balance sheet of the Township as of December 31, 2024), Appendix D (audited
balance sheet of PAWC as of December 31, 2024), Appendix E (audited income statement
of the Township for the 12 months ended December 31, 2024), Appendix F (audited
income statement of PAWC for the 12 months ended December 31, 2024), Appendix G
(pro forma balance sheet of PAWC, giving effect to the transfer), Appendix H (pro forma
consolidated income statement of PAWC and the Township for 12 months) and

Appendix K (estimated annual revenues and expenses).

ARE APPENDICES A-10 AND A-12, APPENDICES C THROUGH H, AND
APPENDIX K TRUE AND CORRECT TO THE BEST OF YOUR KNOWLEDGE,
INFORMATION, AND BELIEF?

Yes.

CONCLUSION

DOES THIS CONCLUDE YOUR DIRECT TESTIMONY?
Yes. However, | reserve the right to supplement my direct testimony as additional issues

and facts arise during the course of the proceeding. Thank you.
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APPENDIX A

From 2015 to 2017, | served as Assistant Professor and Director of the University
of Charleston’s Master of Forensic Accounting (“MFAcc”) Program. | provided
administrative oversight of the program to include curriculum development, faculty
development and coordination, program assessment, recruiting, retention, marketing, and
fiscal planning and management. | also served as faculty in the MFAcc program, teaching
MFACC 624 - Data as Evidence which included data mining, probability concepts and
calculations, link analysis, timelines and relationship charts, and applications of statistics
in the courtroom. In addition, I taught the following undergraduate courses: BUSI 215 -
Business Software, ACCT 460 — Accounting Information Systems, and ACCT 281 -
Introduction to Forensic Accounting.

From 2010 to 2015, | served as Manager of Information Technology Services
Expense Management for American Water (“AW”), responsible for managing operating
and capital expenditures for the ITS department. | proposed and received approval for
establishment of AW’s first IT Finance team overseeing the management of IT related
operating and capital funding projects across AW’s subsidiaries. | was responsible for
business planning and reporting, contracts processing, capital asset management,
procurement of ITS goods/services, and budget management of $70M+ annually. During
this time, I also served as the ITS functional lead member of AW’s Procure to Pay Service
Delivery Council. 1 established the Centrally Sponsored Financial Model for use by the
company in SAP and related system asset management post-system implementation. |
established an annual CIO communication to state presidents, finance, rates, and capital
leads within the operating companies for the purpose of communication business planning

needs for information systems projects at enterprise and state levels



APPENDIX A

From 2003 to 2010, I served as Team Lead for the ITS Service Delivery department
overseeing up to 9 states and service company locations with 22 support specialists for the delivery
of information technology services such as local network, computer, and software support.

I also serve as a contract instructor and presenter for the National Association of Valuators

and Analysts (NACVA), presenting on topics such as computer forensics and the digital age.



Pennsylvania American Water Company
Acquisition of Wastewater Assets of the East Coventry Township

Docket No. A-2025-3053487

East Coventry Township Wastewater Customers

Wastewater
Monthly Bill at . Potential Average .
Rate Class Average Usage East Coventry Township Monthlv Bill Potential Increase
Rates at Closing (1 EDU) y
Residential 3,201 gal/month $68.33 $112.74 $44.41 or 65.0%
Commercial 22,094 gal/month $68.33 $112.74 $44.41 or 65.0%
PAWC Current Customers
Wastewater
. Average Monthly Bill at PAWC
A M hly Bill at PAW
Rate Class Average Usage verage Monthly Bill at ¢ Zone 1 Rate Adjusted for Potential Potential Increase
Zone 1 Rates .
Impact of Acquisition
Residential 3,201 gal/month $109.55 $109.99 S0.44 or 0.4%
Commercial 22,094 gal/month $522.46 $524.55 $2.09 or 0.4%
Industrial 685,947 gal/month $15,117.93 $15,178.40 $60.47 or 0.4%
Water
Average Monthly Bill at PAWC Average Mon‘thly Bill at PAWC, .
Rate Class Average Usage Zone 1 Rate Adjusted for Potential Potential Increase
Zone 1 Rates -
Impact of Acquisition

Residential 3,201 gal/month $78.89 $78.97 $0.08 or 0.1%
Commercial 22,094 gal/month $419.34 $419.76 $0.42 or 0.1%
Industrial 685,947 gal/month $8,863.12 $8,871.98 $8.86 or 0.1%

PAWC Exhibit CEC-1

Page 1 of 7




Pennsylvania American Water Company

Acquisition of Wastewater Assets of the East Coventry Township

Docket No. A-2025-3053487

East Coventry Township Wastewater

PAWC - Wastewater

PAWC - Water

Residential Zone 1 - Residential Zone 1 - Residential
Flat Rate
per EDU $68.33 Service Charge $15.00 5/8" Service Charge $18.80
32.01 2.9539 94.55 32.01 1.8772 60.09
$68.33 $109.55 $78.89
Rate Impact 65.0% Rate Impact 0.4% Rate Impact 0.1%
$44.41 $0.44 $0.08
Total $112.74 Total $109.99 Total $78.97
Commercial Zone 1 - Commercial Zone 1 - Commercial
Flat Rate
per EDU $68.33 Service Charge $36.70 1" Service Charge $48.40
0.00 220.94 2.1986 485.76 160.00 1.8033 288.53
60.94 1.3523 82.41
220.94
$68.33 $522.46 $419.34
Rate Impact 65.0% Rate Impact 0.4% Rate Impact 0.1%
$44.41 $2.09 $0.42
Total $112.74 Total $524.55 Total $419.76
Industrial Zone 1 - Industrial Zone 1 - Industrial
Flat Rate
per EDU N/A Service Charge $36.70 2" Service Charge| $224.00
6,859.47 2.1986 15,081.23 160.00 1.6720 267.52
5,840.00 1.2860 7,510.24
859.47 1.0022 861.36
6,000.00
15,117.93 8,863.12
Rate Impact N/A Rate Impact 0.4% Rate Impact 0.1%
$60.47 $8.86
Total Total $15,178.40 Total $8,871.98

PAWC Exhibit CEC-1
Page 2 of 7




Pennsylvania American Water Company
Acquisition of Wastewater Assets of the East Coventry Township
Docket No. A-2025-3053487

Estimated Rate Increase

Increase applied to Acquired System Customers

Revenue Requirement Increase S 658,000
Current East Coventry Township Wastewater revenues 1,013,000
Estimated Increase to wastewater customers 65.0%

Amount of increase allocated to wastewater customers and applied to
the revenues of existing PAWC wastewater customers:

Revenue Requirement Increase S 658,000
PAWC Wastewater Revenues (R-2023-3043189 Proof of Revenues excl. Other Operating Revenues & Contract Sales) 174,906,969
Estimated Increase to wastewater customers 0.4%

Amount of increase allocated to water customers:

Revenue Requirement Increase S 658,000
PAWC Water Revenues (R-2023-3043189 Proof of Revenues excl. Other Operating Revenues & Contract Sales) 890,733,518
Estimated Increase to Water Customers 0.1%

PAWC Exhibit CEC-1
Page 3 of 7




Pennsylvania American Water Company
Acquisition of Wastewater Assets of the East Coventry Township
Docket No. A-2025-3053487

Revenue Requirement Increase

Rate Base S 7,000,000 Appendix A-11
Rate of Return % 7.15% See Calculations

Rate of Return 501,000

Oo&M 741,000 Appendix K

Taxes Other 133,000 Appendix K

Depreciation 167,000 Appendix K

Taxes 129,000 See Calculations

Revenue Requirement 1,671,000 |

East Coventry Township Wastewater Year-1 Revenues 1,013,000 Appendix K

Revenue Requirement Increase 658,000

PAWC Exhibit CEC-1
Page 4 of 7



Pennsylvania American Water Company

Acquisition of Wastewater Assets of the East Coventry Township

Docket No. A-2025-3053487

Income Tax Calculation

Revenue Requirement

Rate Base S 7,000,000
Pretax ROR % 8.99%
Pretax ROR 629,000
Plus: O&M Expense 741,000
Taxes Other 133,000
Depreciation 167,000
Total Revenue Requirement 1,670,000
Income Tax Calculation
Revenues S 1,670,000
Less: O&M Expense 741,000
Taxes Other 133,000
Depreciation 167,000
Interest 151,000
SIT Taxable Income 478,000
State Income Tax Rate 7.49%
State Income Tax 36,000
FIT Taxable Income 442,000
Federal Income Tax Rate 21.00%
Federal Income Tax 93,000
Total Income Taxes 129,000
Interest
Rate Base S 7,000,000
Weighted Cost of Debt (2.03% + 0.12%) 2.15%
$ 151,000
Wastewater Capital Cost Weighted Revenue Revenue
Structure Rate Cost Multiplier Requirement
Long-Term Debt 42.73% 4.76% 2.03% 2.03%
Wastewater Financing 4.40% 2.67% 0.12% 0.12%
Preferred Stock 0.00% 0.00% 0.00% 1.36831 0.00%
Common Equity 52.87% 9.45% 5.00% 1.36831 6.84%
7.15% 8.99%

Capital Structure, Cost of Debt, and Cost of Equity are based on PAWC's last wastewater base rate case.

Docket No. R-2023-3043189, Order Entered July 22, 2024, page 200.

State Income Tax Rate of 7.49% in effect 1/1/2026.

Revenue 'Multiplier
Statutory State Tax Rate
Statutory Federal Tax Rate

1- State Tax Rate

Fed Rate Times (1-State Tax Rate)
Effective Tax Rate

1-Eff Tax Rate

Reciprocal

PAWC Exhibit CEC-1
Page 5 of 7

0.0749
0.21

0.9251
0.194271
0.269171
0.730829

1.36831



Pennsylvania American Water Company
Acquisition of Wastewater Assets of the East Coventry Township
Docket No. A-2025-3053487

Operating Revenue Assumptions

Annual EDUS Rate Revenue
14,820 68.33 1,013,000
Total Revenues $1,013,000

PAWC Exhibit CEC-1
Page 6 of 7



Pennsylvania American Water Company
Acquisition of Wastewater Assets of the East Coventry Township
Docket No. A-2025-3053487

O&M and General Tax Assumptions

Operating and Maintenance Expenses

Labor and Labor Related $93,000
Fuel & Power 23,000
Waste Disposal 187,000
Management Fees 3,000
Contracted Services 9,000
Insurance Other Than Group 18,000
Maintenance 21,000
Customer Accounting 9,000
Rents 3,000
General Office Expense 2,000
Miscellaneous 373,000
Total O&M $741,000

General Taxes

Property Tax $127,000
Payroll Taxes $6,000
Total General Taxes $133,000

PAWC Exhibit CEC-1
Page 7 of 7



Pennsylvania American Water Company
Acquisition of Wastewater Assets of the East Coventry Township

Docket No. A-2025-3053487

East Coventry Township Wastewater Customers

Wastewater
Monthly Bill at . Potential Average .
Rate Class Average Usage East Coventry Township Monthly Bill Potential Increase
Rates at Closing (1 EDU)
Residential 3,201 gal/month $68.33 $112.74 S44.41 or 65.0%
Commercial 22,094 gal/month $68.33 S112.74 $44.41 or 65.0%

PAWC Current Customers

Wastewater
Average Monthly Bill at pAwc | AVerage Monthly Bill at PAWC .
Rate Class Average Usage Zone 1 Rate Adjusted for Potential Increase
Zone 1 Rates . -
Potential Impact of Acquisition
Residential 3,201 gal/month $109.55 $109.99 S0.44 or 0.4%
Commercial 22,094 gal/month $522.46 $524.55 $2.09 or 0.4%
Industrial 685,947 gal/month $15,117.93 $15,178.40 $60.47 or 0.4%
Water
Average Monthly Bill at PAwC | AVerage Monthly Bill at PAWC .
Rate Class Average Usage Zone 1 Rate Adjusted for Potential Increase
Zone 1 Rates . -
Potential Impact of Acquisition
Residential 3,201 gal/month $78.89 $78.97 $0.08 or 0.1%
Commercial 22,094 gal/month $419.34 $419.76 $0.42 or 0.1%
Industrial 685,947 gal/month $8,863.12 $8,871.98 $8.86 or 0.1%

PAWC Exhibit CEC-1

Page 1 of 7




Pennsylvania American Water Company
Acquisition of Wastewater Assets of the East Coventry Township

Docket No. A-2025-3053487

East Coventry Township Wastewater

PAWC - Wastewater

PAWC - Water

Residential Zone 1 - Residential Zone 1 - Residential
Flat Rate
per EDU $68.33 Service Charge $15.00 5/8" Service Charge $18.80
32.01 2.9539 94.55 32.01 1.8772 60.09
$68.33 $109.55 $78.89
Rate Impact 65.0% Rate Impact 0.4% Rate Impact 0.1%
$44.41 $0.44 $0.08
Total $112.74 Total $109.99 Total $78.97
Commercial Zone 1 - Commercial Zone 1 - Commercial
Flat Rate
per EDU $68.33 Service Charge $36.70 1" Service Charge $48.40
0.00 220.94 2.1986 485.76 160.00 1.8033 288.53
60.94 1.3523 82.41
220.94
$68.33 $522.46 $419.34
Rate Impact 65.0% Rate Impact 0.4% Rate Impact 0.1%
S44.41 $2.09 $0.42
Total $112.74 Total $524.55 Total $419.76
Industrial Zone 1 - Industrial Zone 1 - Industrial
Flat Rate
per EDU N/A Service Charge $36.70 2" Service Charge $224.00
6,859.47 2.1986 15,081.23 160.00 1.6720 267.52
5,840.00 1.2860 7,510.24
859.47 1.0022 861.36
6,000.00
15,117.93 8,863.12
Rate Impact N/A Rate Impact 0.4% Rate Impact 0.1%
$60.47 $8.86
Total Total $15,178.40 Total $8,871.98

PAWC Exhibit CEC-1
Page 2 of 7




Pennsylvania American Water Company
Acquisition of Wastewater Assets of the East Coventry Township
Docket No. A-2025-3053487

Estimated Rate Increase

Increase applied to Acquired System Customers

Revenue Requirement Increase S 658,000
Current East Coventry Township Wastewater revenues 1,013,000
Estimated Increase to wastewater customers 65.0%

Amount of increase allocated to wastewater customers and applied to
the revenues of existing PAWC wastewater customers:

Revenue Requirement Increase S 658,000
PAWC Wastewater Revenues (R-2023-3043189 Proof of Revenues excl. Other Operating Revenues & Contract Sales) 174,906,969
Estimated Increase to wastewater customers 0.4%

Amount of increase allocated to water customers:

Revenue Requirement Increase S 658,000
PAWC Water Revenues (R-2023-3043189 Proof of Revenues excl. Other Operating Revenues & Contract Sales) 890,733,518
Estimated Increase to Water Customers 0.1%

PAWC Exhibit CEC-1
Page 3 of 7




Pennsylvania American Water Company
Acquisition of Wastewater Assets of the East Coventry Township
Docket No. A-2025-3053487

Revenue Requirement Increase

Rate Base S 7,000,000 Appendix A-11
Rate of Return % 7.15% See Calculations

Rate of Return 501,000

Oo&M 741,000 Appendix K

Taxes Other 133,000 Appendix K

Depreciation 167,000 Appendix K

Taxes 129,000 See Calculations

Revenue Requirement 1,671,000 |

East Coventry Township Wastewater Year-1 Revenues 1,013,000 Appendix K

Revenue Requirement Increase 658,000

PAWC Exhibit CEC-1
Page 4 of 7



Pennsylvania American Water Company

Acquisition of Wastewater Assets of the East Coventry Township

Docket No. A-2025-3053487

Income Tax Calculation

Revenue Requirement

Rate Base S 7,000,000
Pretax ROR % 8.99%
Pretax ROR 629,000
Plus: O&M Expense 741,000
Taxes Other 133,000
Depreciation 167,000
Total Revenue Requirement 1,670,000
Income Tax Calculation
Revenues S 1,670,000
Less: O&M Expense 741,000
Taxes Other 133,000
Depreciation 167,000
Interest 151,000
SIT Taxable Income 478,000
State Income Tax Rate 7.49%
State Income Tax 36,000
FIT Taxable Income 442,000
Federal Income Tax Rate 21.00%
Federal Income Tax 93,000
Total Income Taxes 129,000
Interest
Rate Base S 7,000,000
Weighted Cost of Debt (2.03% + 0.12%) 2.15%
S 151,000
Wastewater Capital Cost Weighted Revenue Revenue
Structure Rate Cost Multiplier Requirement
Long-Term Debt 42.73% 4.76% 2.03% 2.03%
Wastewater Financing 4.40% 2.67% 0.12% 0.12%
Preferred Stock 0.00% 0.00% 0.00% 1.36831 0.00%
Common Equity 52.87% 9.45% 5.00% 1.36831 6.84%
7.15% 8.99%

Capital Structure, Cost of Debt, and Cost of Equity are based on PAWC's last wastewater base rate case.

Docket No. R-2023-3043189, Order Entered July 22, 2024, page 200.

State Income Tax Rate of 7.49% in effect 1/1/2026.

Revenue 'Multiplier
Statutory State Tax Rate
Statutory Federal Tax Rate

1- State Tax Rate

Fed Rate Times (1-State Tax Rate)
Effective Tax Rate

1-Eff Tax Rate

Reciprocal

0.0749
0.21

0.9251
0.194271
0.269171
0.730829

1.36831

PAWC Exhibit CEC-1
Page 5 of 7



Pennsylvania American Water Company
Acquisition of Wastewater Assets of the East Coventry Township
Docket No. A-2025-3053487

Operating Revenue Assumptions

Annual EDUS Rate Revenue
14,820 68.33 1,013,000
Total Revenues $1,013,000

PAWC Exhibit CEC-1
Page 6 of 7



Note: Confirm customer coul



East Coventry Wastewater System
Chester County, Pennsylvania
Rate Billing Review 07.28.25 updated 7.31.2025
Source East Coventry WW Collection Acquisition Report 4-14-23

SYSTEM DESCRIPTION

East Coventry provides public sanitary sewer service for 1,115 EDUs, 1,313 residential and 484
comumercial, public, and mixed-use.

Above needs to be verified since the billing report provided reflects 923 customers with 1,215
EDUs billed. Above is number of EDUS not number of connections. The number of individual

RATES

Source Township of East Coventry, PA PUBLIC SANITARY SEWAGE SYSTEMS . Ecode.com







Pennsylvania American Water Company
Acquisition of Wastewater Assets of the East Coventry Township
Docket No. A-2025-3053487

O&M and General Tax Assumptions

Operating and Maintenance Expenses

Labor and Labor Related $93,000
Fuel & Power 23,000
Waste Disposal 187,000
Management Fees 3,000
Contracted Services 9,000
Insurance Other Than Group 18,000
Maintenance 21,000
Customer Accounting 9,000
Rents 3,000
General Office Expense 2,000
Miscellaneous 373,000
Total O&M $741,000

General Taxes

Property Tax $127,000
Payroll Taxes $6,000
Total General Taxes $133,000

PAWC Exhibit CEC-1
Page 7 of 7



Input Data

Exhibit Title
Acquisition Seller
Acquisition Title
Company
Description
Acquisition Docket

Financials

Rate Base

Oo&M

Taxes Other
Depreciation
Year-1 Revenues

Last Rate Case Docket Number

Usage Inputs

Residential
Commercial
Industrial

Rates Input

Residential
Service Charge
Usage Charge

Commercial
Service Charge
Usage Charge

Industrial
Service Charge
Usage Charge
Next Block
Next Block

Rate of Return/Taxes

Wastewater

Wastewater

PAWC Exhibit CEC-1
East Coventry Township

East Coventry Township Wastewater

Pennsylvania American Water Company
Acquisition of Wastewater Assets of the East Coven
Docket No. A-2025-3053487

7,000,000
741,062
133,002
167,255
1,012,651

R-2023-3043189

3,201 3,201
22,094 22,094
685,947 685,947
System.to Be PAWC PAWC Water
Acquired Wastewater
68.33 15.00 18.80
2.9539 1.8772
524.99 36.70 48.40
2.1986 1.8033
1.3523
36.70 224.00
2.1986 1.6720
1.2860
1.0022
Capital Cost Weighted
Structure Rate Cost




Long-Term Debt
Wastewater Financing
Preferred Stock
Common Equity

Tax Rates
State Income Tax
Federal Income Tax

42.73%
4.40%
0.00%

52.87%

7.49%
21%

4.76%
2.67%
0.00%
9.45%

0.0749
0.2100

2.03%
0.12%
0.00%
5.00%

7.15%



try Township



*Check state tax rate on tab 'WW P. 5'
**Check and update ROE from most recent TUS report on tab 'WW P. 5'



Fixed Charges
Residential Customers
Commercial

OPA

Bulk Municipal

Bulk Municipal - Flat Rate
Total Fixed Charge

Usage Charges
Residential Customers
Commercial

OPA

Bulk Municipal

Total Usage Charge

Revenues

Customers/EDUs Units

1235 14,820

o O o



Rate Annual Revenue

68.33 1,012,651
68.33 0
0
0
0

1,012,651

OoO|O0O O O ©

1,012,651

949,414
-63,237

Rounding

From Model



PENNSYLVANIA-AMERICAN WATER COMPANY
SUMMARY OF PROOF OF REVENUES
R-2023-3043189

Pro Forma Revenues Under Present Rates
Additional Revenue Requirement

Act 11 - Wastewater Allocation

Pro Forma Revenues Under Authorized Rates

Revenue Requirement Increase

Percentage Allocated to Water

Proof of Revenues

Total Sales of Water
Other Operating Revenues
Less Contract Revenues
Applicable Revenues

Outputs (tab 'WW P. 3')
Total Applicable Revenue (Wastewater)
Total Applicable Revenue (Water)

174,906,969
890,733,518

Additional Annual Operating Revenue (Settlement Increase)
and Rev. Req. Allocation to Water Operations are used by

revenue requirement on tab 'WW P. 3'

Wastewater SSS CSS
Water General Wastewater Total
Operations Operations Operations Company
$820,869,547 $94,672,721 $78,636,216 $994,178,484
$64,799,685 $24,226,880 $10,302,448 99,329,013
23,321,384 (18,170,160) (5,151,224) 0
$908,990,616 $100,729,440 $83,787,440 $1,093,507,497
$64,799,685 $24,226,880 $10,302,448 $99,329,013
67.54%
Wastewater SSS CSS
Water General Wastewater Total
Operations Operations Operations Company
908,990,616 100,729,440 83,787,440 1,093,507,496
10,458,913 1,433,165 474,148 12,366,226
7,798,185 7,702,598 15,500,783
890,733,518 91,593,677 83,313,292 1,065,640,487

Individual Revenue Amounts are CONFIDENTIAL

DIS DRS
1,999,839 140,181
233,494 1,785,949
732,418 252,225
1,516,348 305,804
20,514
124,772
132,253

554,388
4,482,099 3,316,086

York Bulk WW
7,702,598




PRODUCTION EXPENSES
Purchased Water
Fuel & Power

Chemicals
Waste Disposal
Total Production Costs

O&M LABOR & OVERHEAD
Labor

Pensions

Group Insurance

Other Benefits

Total Employee Related

Shared Governance and Service Fees
Shared Business Services
Contracted Services
Regulatory Expenses
Insurance Other Than Group
Customer Accounting

Rents

General Office Expense
Miscellaneous

Maintenance

Subtotal Misc

Depreciation & Reg Asset Amortization
Amortization
Depreciation and Amortization

General Taxes (Payroll and Property Taxes)
Gain on Sale/Purchase of Assets
Impairment charges

Total O&M Expense

2025
0
23,152
0
184,044
207,196

67,931

15,823
6,136
89,890

2,786
8,878

0
15,990
9,457
2,642
1,797
363,212
20,293
425,055

80,778
0
80,778

135,587
0
0
722,141

2026
0
23,357
0
187,070
210,427

70,105

16,330
6,332
92,767

2,890
9,124

0
17,669
9,494
2,716
1,847
373,273
20,855
437,868

80,772
0
80,772

133,002

741,062

2027
0
24,505
0
198,911
223,416

72,348

16,852
6,535
95,735

4,425
9,380
3,622
27,491
22,811
2,792
1,898
383,751
21,441

477,611

186,120
0
186,120

208,518

796,762



2028
0
25,650
0
211,020
236,670

74,663

17,391
6,744
98,798

4,797
9,644
3,911
28,693
24,171
2,870
1,952
394,523
22,042
492,603

295,949
0
295,949

281,994

828,071

2029
0
26,940
0
224,618
251,558

77,053
0
17,948
6,960
101,961

5,216
9,914
4,237
34,704
28,207
2,951
2,006
405,598
22,661
515,494

340,421
0
340,421

375,012

869,013

2030
0
28,228
0
238,530
266,758

79,518
0
18,522
7,183
105,223

5,657
10,193
4,577
36,043
29,802
3,034
2,063
416,984
23,297
531,650

384,724
0
384,724

470,584

903,631

Source:



Account

Description

353.00 Land & Land Rights

353.10 Treatment Contract

354.30 Stuctures & Improvements - Pumping
355.30 Generating Equipment - Pumping
360.10 Collection Sewers - Force - Mains
361.10 Collection Sewers - Gravity - Mains
361.20 Collection Sewers - Gravity - Manholes
363.00 Service Laterals

364.30 Flow Measuring Devices - Pumping
371.30 Pumping Equipment

380.40 Treatment and Disposal Equipment Chemi
389.30 Other Plant & Misc Equip

Subtotal

FMV per WAD Treatment

Appraisal Contracts Total
8,490 8,490
629,394 629,394
81,977 81,977
745,039 745,039
5,396,758 5,396,758
634,628 634,628
628,964 628,964
43,326 43,326
319,291 319,291
217,870 217,870
689,856 689,856
9,395,593 9,395,593

Purchase Price
Goodwill

Calculation

354.2
354.3






Fair Market
Value

6,325
468,918
61,075
555,077
4,020,747
472,817
468,597
32,279
237,881
162,320
513,964

7,000,000
7,000,000
7,000,000

7,102,668.00
1,532,461.00

2.6
1.96

Depreciation

Rate Annual Accrual
0.00 0
2.49 0
1.87 8,769
2.58 1,576
1.68 9,325
1.64 65,940
4.06 19,196
3.00 14,058
7.87 2,540
4.80 11,418
4.02 6,525
5.43 27,908

0

0

0

0

0

167,255

Avg Rate 2.39
184669.368

30036.2356

Decimal for the Account are not 100% r



8,635,129.00 0.024864 214,705.60

214705.6036
2.49






Pennsylvania American - East Coventry Twp Sewer Acquisition

General Taxes

Output to Financial Statements

Income Statement

General Taxes

135,587 133,002

Net Plant in Service NBC 7,276,696 8,275,340
Gross Plant in Service GBC 7,356,945 8,435,814
Real Estate Assessed Value Real Estate 17,240,947 | 16,875,603
Usage (000 gal per year) Usage 55,710 55,100
Revenues Revenues 945,714 949,414
Capital Capital 7,252,898 8,172,526
General Tax 1

Basis Late Stage

Rate 0.76%

Factor Real Estate

% of Factor 100.00%

Amount 130,186 127,428
General Tax 2

Basis Revenue Based

Rate 0.00%

Factor Revenues

% of Factor 100.00%

Amount 0 0
General Tax 3

Basis Capital Based

Rate 0.00%

Factor Capital

% of Factor 100.00%

Amount 0 0
General Tax 4

Rate 0.00%

Factor Revenues

% of Factor 100.00%

Amount 0 0



Payroll Taxes (From Labor Tab) 5,401 5,574

Total General Taxes 135,587 133,002



2027 2028 2029 2030
208,518 281,994 375,012 470,584
2027 2028 2029 2030
17,661,497 17,757,185 22,536,774 22,524,443
17,459,123 17,831,179 22,695,188 23,048,962
26,852,895 36,559,092 48,852,496 61,483,447
56,988 58,806 60,887 62,892
2,932,610 3,068,645 3,777,820 3,937,398
17,577,699 17,516,753 22,143,397 21,926,927
202,766 276,058 368,885 464,262
0 0 0 0
0 0 0 0







PENNSYLVANIA AMERICAN WATER COMPANY
WASTEWATER SSS GENERAL OPERATIONS

TABLE 2. SUMMARY OF ESTIMATED SURVIVOR CURVE, ORIGINAL COST, BOOK DEPRECIATION RESERVE, AND
CALCULATED ANNUAL DEPRECIATION ACCRUALS RELATED TO WASTEWATER PLANT AS OF JUNE 30, 2025

361.20 MANHOLES
363.00 SERVICES

ORIGINAL COST BOOK CALCULATED ANNUAL COMPOSITE
SURVIVOR AS OF DEPRECIATION FUTURE ACCRUAL ACCRUAL REMAINING
DEPRECIABLE GROUP CURVE JUNE 30, 2025 RESERVE ACCRUALS AMOUNT RATE LIFE
1) 2) 3) (4) ) (6) (7)=(6)/(3) (8)

DEPRECIABLE PLANT
354.20 STRUCTURES AND IMPROVEMENTS - COLLECTION 45-R3 9,638,072.04 380,112 9,257,960 258,264 2.68 35.8
354.30 STRUCTURES AND IMPROVEMENTS - SPP 55-S0 22,145,494.03 9,170,329 12,975,165 415,073 1.87 31.3
354.40 STRUCTURES AND IMPROVEMENTS - TDP 55-S0 278,171,967.29 96,268,382 181,903,585 6,843,074 2.46 26.6
354.70 STRUCTURES AND IMPROVEMENTS - GENERAL 35-S1 9,518,398.04 673,908 8,844,490 353,457 3.71 25.0
355.00 POWER GENERATING EQUIPMENT 35-S0.5 7,252,880.16 3,456,913 3,795,967 187,100 2.58 20.3
360.10 COLLECTION SEWERS - FORCE MAINS 75-R3 49,789,141.45 5,734,022 44,055,119 838,439 1.68 52.5
361.10 COLLECTION SEWERS - GRAVITY MAINS 80-R2.5 241,305,992.79 54,970,487 186,335,506 3,964,341 1.64 47.0

50-S2.5 44,127,470.70 14,433,486 29,693,985 1,789,417 4.06 16.6
47-R3 57,860,844.56 27,497,792 30,363,053 1,734,139 3.00 17.5

364.00 FLOW MEASURING DEVICES 15-L2.5 658,974.62 418,708 240,267 51,836 7.87 4.6
365.00 FLOW MEASURING INSTALLATIONS 25-S2 272,564.04 242,861 29,703 8,174 3.00 3.6
370.00 RECEIVING WELLS 50-R3 677,388.38 80,585 596,803 16,143 2.38 37.0
371.00 PUMPING EQUIPMENT 30-S0.5 22,891,460.37 2,894,563 19,996,897 1,099,655 4.80 18.2
380.00 TREATMENT EQUIPMENT 35-S1.5 171,064,219.15 33,395,194 137,669,025 6,876,677 4.02 20.0
381.00 PLANT SEWERS 50-R3 6,578,409.28 1,913,233 4,665,176 148,448 2.26 314
382.00 OUTFALL SEWER LINES 50-R3 2,522,078.78 98,934 2,423,145 61,464 2.44 39.4
389.10 OTHER PLANT AND MISCELLANEOUS EQUIPMENT - INTANGIBLES 20-S2.5 3,770,083.44 498,651 3,271,432 204,555 5.43 16.0
390.00 OFFICE FURNITURE AND EQUIPMENT 20-SQ 1,291,592.71 274,524 1,017,069 71,406 5.53 14.2
390.20 OFFICE FURNITURE AND EQUIPMENT - COMPUTERS AND PERIPHERAL 5-SQ 45,090.00 13,053 32,037 8,009 17.76 4.0
391.00 TRANSPORTATION EQUIPMENT 14-L4 4,109,746.59 1,374,586 2,735,161 311,781 7.59 8.8
392.00 STORES EQUIPMENT 25-SQ 107,351.44 44,068 63,283 4,301 4.01 14.7
393.00 TOOLS, SHOP AND GARAGE EQUIPMENT 20-SQ 1,559,563.77 499,803 1,059,761 70,326 4.51 15.1
394.00 LABORATORY EQUIPMENT 15-SQ 584,121.32 193,788 390,333 57,988 9.93 6.7
395.00 POWER OPERATED EQUIPMENT 22-R2 1,606,793.05 101,924 1,504,869 106,761 6.64 14.1
396.00 COMMUNICATION EQUIPMENT 15-SQ 4,330,583.93 1,194,139 3,136,445 268,380 6.20 11.7
397.00 MISCELLANEOUS EQUIPMENT 15-SQ 2,834,406.51 567,764 2,266,643 175,185 6.18 12.9
398.00 MISCELLANEOUS EQUIPMENT 25-SQ 14,231.50 2,951 11,280 594 4.17 19.0

TOTAL DEPRECIABLE PLANT 944,728,919.94 256394760 688334159 25924987 2.74

NONDEPRECIABLE PLANT
352.00 FRANCHISES 221,139.78
353.20 LAND AND LAND RIGHTS - COLLECTION 3,611,014.00
353.30 LAND AND LAND RIGHTS - SPP 953,050.62
353.40 LAND AND LAND RIGHTS - TDP 10,937,535.99

TOTAL NONDEPRECIABLE PLANT 15,722,740.39

AMORTIZATION OF NET SALVAGE 1,584,386

TOTAL UTILITY PLANT 960,451,660.33 256394760 688334159 27509373




BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

In re: Application of Pennsylvania-American Water
Company under Sections 1102(a) and 1329 of
the Pennsylvania Public Utility Code, 66 Pa
C.S.88 1102(a) and 1329, for approval of (1) the
transfer, by sale, to Pennsylvania-American Water
Company, of substantially all of the assets, properties @ pgcket No. A-2025-3053487, et al.
and rights related to the wastewater system owned and
operated by the East Coventry Township, and (2) the
rights of Pennsylvania- American Water Company to
begin to offer or furnish wastewater service to the
public in the Township of East Coventry, Chester
County, Pennsylvania

DIRECT TESTIMONY OF
MARCUS KOHL, ON BEHALF OF
PENNSYLVANIA-AMERICAN WATER COMPANY

Date: October 8, 2025 PAWC Statement No. 1
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DIRECT TESTIMONY OF
MARCUS KOHL

PLEASE STATE YOUR NAME AND BUSINESS ADDRESS FOR THE RECORD.
My name is Marcus Kohl, and my business address is 852 Wesley Drive, Mechanicsburg,

PA 17055.

BY WHOM ARE YOU EMPLOYED AND IN WHAT CAPACITY?
I am employed by Pennsylvania-American Water Company (“PAWC” or “Company”) as

Director of Business Development.

WHAT ARE YOUR RESPONSIBILITIES AS DIRECTOR OF BUSINESS
DEVELOPMENT?

I develop and maintain necessary contacts to stay abreast of new business opportunities.
I manage the acquisition from initial contact, responding to Requests for Qualifications,
Requests for Proposals, Requests for Bids, preparation of the Application for submission
to the Pennsylvania Public Utility Commission (“Commission”) through the workflows
required to close the acquisition. These responsibilities necessitate that | maintain a
working knowledge of regulatory and technical developments, recent technologies and
current trends as they affect water and wastewater utility industries, and that I be familiar

with legislation, regulations and public policy affecting business opportunities.
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PLEASE DESCRIBE YOUR PROFESSIONAL EDUCATION AND EXPERIENCE.
I received my Bachelor of Science in Speech Communications from Millersville
University in 2001. Prior to my role as Director of Business Development for PAWC, |
served as the Director for Water Quality and Environmental Compliance. In that role, my
primary responsibilities included the oversight of drinking water and wastewater
compliance and reporting, which included aiding operations staff in the application of
proper treatment techniques necessary to maintain compliance with applicable permits.
Before joining PAWC, | served in various roles, including leadership positions, within the
Pennsylvania Department of Environmental Protection (“DEP”). In my nearly 20 years
with DEP, I held roles in the Office of Water Management, including participation in the
development of policy, guidance, and regulations applicable to both drinking water and
wastewater. Much of my career with DEP was in the role of Director for the Northcentral
Region. In this capacity, | was responsible for all aspects of regulatory oversight for safe
drinking water, clean water, waste management, air quality, waterways engineering and
wetlands, and environmental cleanup and storage tanks programs within the 14-county

region. In this capacity, | supervised nearly 130 staff directly or indirectly.

HAVE YOU PREVIOUSLY TESTIFIED BEFORE THE PENNSYLVANIA
PUBLIC UTILITY COMMISSION?
Yes, | have previously testified in prior Commission proceedings. The list of proceedings

in which I’ve provided testimony is attached.
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DESCRIPTION OF THE APPLICATION

HAS PAWC FILED AN APPLICATION WITH THE COMMISSION FOR
REGULATORY APPROVAL TO ACQUIRE THE WASTEWATER SYSTEM
OWNED AND OPERATED BY EAST COVENTRY TOWNSHIP AND RELATED
APPROVALS?

Yes. PAWC filed its Application on October 8, 2025 for approval of PAWC’s acquisition
of East Coventry Township’s (hereinafter, “East Coventry” or the “Township”) wastewater
system (the “System”). I will refer to the acquisition in my testimony as the “Transaction.”
The Application was prepared and filed under my direct supervision. As indicated in my
Verification attached to the Application, the Application and its numerous appendices are
true and correct to the best of my knowledge, information, and belief. We used PAWC
records, as well as the Township’s records, to prepare the Application. For purposes of
having a complete evidentiary record in this proceeding upon which the Commission can
base its decision, I submit the Application and all of its appendices (Appendices A through
K) as PAWC Exhibit MK-1. Certain appendices contain proprietary information and are,

therefore, labeled as CONFIDENTIAL.

WHAT IS PAWC SEEKING IN ITS APPLICATION?

There are four requests. First, PAWC is requesting approval of the acquisition under
Section 1102 of the Pennsylvania Public Utility Code (“Code™), 66 Pa. C.S. 8 1102, similar
to many requests that come before the Commission. Specifically, PAWC seeks approval
to acquire the System and to obtain the right to begin service in the areas currently served

by the Township (the “Service Area”). The Application contains a pro forma tariff
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supplement under which the Township’s rates at the time of closing on the Transaction
(“Closing™) would be adopted.

Second, pursuant to Act 12 of 2016, 66 Pa. C.S. 8 1329 (*Section 1329”), PAWC
is seeking to utilize fair market value for the ratemaking rate base of the System. As
explained more-fully below, fair market value under Section 1329 is the lesser of the stated
purchase price in the Asset Purchase Agreement (“APA”), or the average of the appraisal
of the Township’s Utility Valuation Expert (“UVE”) and the appraisal of PAWC's UVE.

Third, PAWC is seeking the accrual and deferral of certain post-acquisition
improvement costs. Specifically, PAWC is seeking the accrual of Allowance for Funds
Used During Construction (“AFUDC”) for post-acquisition improvements (which will not
be recovered through its Distribution System Improvement Charge (“DSIC”) for book and
ratemaking purposes, as well as the deferral of depreciation related to post-acquisition
improvements (which will not be recovered through the DSIC) for book and ratemaking
purposes.

Fourth, PAWC is seeking Certificates of Filing or approvals under Section 507 of
the Code, 66 Pa. C.S. § 507, for the APA and a separate municipal agreement between

PAWC and the Township.

ISPAWC PROPOSING THAT ITS APPLICATION BE EVALUATED USING THE
FAIR MARKET VALUE PROVISIONS OF SECTION 1329?
Yes. PAWC's Application has been prepared in accordance with the fair market value

provisions of Section 1329. Specifically, PAWC is requesting that the ratemaking rate
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base related to the System be based on the lesser of the average of the UVE fair market
value appraisals included in the Application or the APA purchase price.

WHAT DOES SECTION 1329 REQUIRE TO BE INCLUDED IN THE
APPLICATION?

Section 1329 requires that the Application include (1) copies of the two UVE appraisals,
(2) the purchase price, (3) the ratemaking rate base, (4) the transaction and closing costs,
and (5) the proposed tariff. However, the Commission has expanded the filing

requirements beyond those specifically required by the statute.

WHAT DOES THE COMMISSION REQUIRE BE INCLUDED IN A SECTION
1329 APPLICATION?

In its Final Supplemental Implementation Order entered February 28, 2019, at Docket No.
M-2016-2543193 (“2019 FSIO”), the Commission attached as Appendix A an extensive
list of specific Section 1329 “Filing Requirements” for items to include with an Application
for it to be processed in a six-month time frame. PAWC's Application is structured around
those Filing Requirements. On July 2, 2024, the Commission issued a new Final
Supplemental Implementation Order (“2024 FSI0”) at the same docket, which modified
Appendix A and adopted a new Reasonableness Review Ratio (“RRR”). Appendix A to

the Application and its sub-appendices directly address each of the Filing Requirements.

WHAT IS A REASONABLENESS REVIEW RATIO?
In the 2024 FSI10, the Commission explains that the RRR is a guidepost for analyzing and

making a final determination on the overall prudency of Section 1329 applications. A new
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RRR will be set annually by the Commission. On August 9, 2024, the Commission issued
its first Report on the Reasonableness Review Ratio at Docket No. M-2024-3050303,
which established an RRR of 1.68. On April 1, 2025, the Commission updated the RRR
to 1.63. When considering if a 1329 application is prudent, the Commission will multiply
the depreciated original cost (“DOC”) of a system by 1.63 and compare it to the purchase
price of the system.

DID PAWC CONDUCT AN RRR ANALYSIS OF THIS TRANSACTION?

No, not in advance of executing the APA. The APA was executed on February 7, 2024,
which was prior to the Commission’s issuance of the 2024 FSIO, and therefore, no RRR
analysis is required. However, PAWC’s purchase price of $7 million for the Township’s
wastewater system is significantly below the RRR thresholds of 1.68 and 1.63. As
calculated by PAWC’s UVE witness Weinert, the depreciated original cost of the System
is $8,399,671. When multiplied by an RRR of 1.63, the RRR price threshold for the System
is $13,691,463.70. In other words, the RRR price threshold exceeds PAWC’s purchase

price of the System by $6,691,463.73.

DESCRIPTION OF TESTIMONY FILED WITH THE APPLICATION

IS PAWC FILING AS PART OF ITS APPLICATION TESTIMONY PREPARED
BY THE TOWNSHIP?

Yes. PAWC's Application includes (1) at Appendix A-13-a, the written direct testimony
of Ray Kolb, Supervisor for the Township; (2) at Appendix A-13-b, the written direct
testimony of the Township’s Engineer Bill Bohner; and (3) at Appendix A-13-c, the
Township’s selected UVE, Mr. Harold Walker 111, Manager, Financial Studies, for Gannett

Fleming Valuation and Rate Consultants, LLC. PAWC is not sponsoring the testimony of
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the Township’s witnesses, but has included their testimony in the Application pursuant to
the 2019 FSIO and in anticipation of the Township's intervention and participation in the
proceeding. PAWC reserves the right to submit rebuttal testimony regarding the

Township’s testimony, as appropriate.

PLEASE IDENTIFY THE OTHER PAWC WITNESSES WHO WILL BE
PROVIDING WRITTEN DIRECT TESTIMONY AND THEIR SUBJECT
MATTER AREAS.

In addition to my direct testimony, PAWC will submit the written direct testimony of
Mr. Michael Guntrum, P.E., Senior Project Engineer for PAWC (PAWC Statement No. 2),
and Dr. Christina Chard, American Water Works Service Company, Senior Director of
Rates and Regulatory (PAWC Statement No. 3). PAWC is also sponsoring direct
testimony by its selected UVE, Mr. Jerome C. Weinert, Principal and Director of Weinert
Appraisal & Depreciation Services LLC, d/b/a AUS Consultants (PAWC Statement No.
4).

Mr. Guntrum will describe engineering and environmental challenges associated
with the System, support PAWC's technical fitness to operate the System, and explain
certain commitments and improvements to be made by PAWC. Mr. Guntrum will also
address the anticipated day-to-day operation of the System once it is acquired by PAWC,
including staffing and the customer service enhancements that PAWC intends to
implement for the benefit of the Township’s customers. Dr. Chard will address the initial
rates, rules, and regulations for the Township’s customers as well as the impact of the

Transaction on PAWC's existing customers. Dr. Chard will also discuss the financing of
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the Transaction, recording the acquisition at the net value of the assets, and PAWC's overall
financial fitness. Mr. Weinert will provide supporting testimony for his fair market
valuation report.

ASIDE FROM AUTHENTICATING THE APPLICATION FOR ITS ADMISSION
INTO THE EVIDENTIARY RECORD AND IDENTIFYING ITS REQUESTS FOR
RELIEF, WHAT IS THE PURPOSE OF YOUR DIRECT TESTIMONY IN THIS
PROCEEDING?

My direct testimony describes the Transaction. 1 will explain why the Transaction is in the
public interest and provides an affirmative public benefit of a substantial nature, and why
the Transaction should be promptly approved by the Commission. | will also discuss why

PAWC is legally, financially, and technically fit to acquire and operate the System.

DESCRIPTION OF THE TRANSACTION

TO THE BEST OF YOUR KNOWLEDGE, WHY DID THE TOWNSHIP WANT TO
SELL ITS SYSTEM?

As further discussed by Mr. Kolb and Mr. Bohner, it is my understanding that the Township
primarily wanted to avoid significant future costs related to System expansion.
Specifically, the Township needs to address numerous failing on-lot disposal systems in
the southeastern corner of the Township. The sewering of this community, Parker Ford,
has been identified as a “needs area” by DEP for over twenty years and the cost was
estimated at approximately $18.5 million originally; however, more recent estimates
provided in 2025 placed the cost at $27 million. The cost to existing and future residents
of Parker Ford in the form of rates would be significant, leading to the decision to explore

a sale. The Township wanted to ensure that the solution to the Parker Ford challenge was
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one that was most efficient economically for the customers. In addition, the sale of the
system will allow the Township to eliminate existing debt, including an estimated $5.4
million in sewer-related debt and $800,000 in other Township debt, and increase future
financial flexibility for the Township. Further, the seller will be able to focus on other core
government services for which it is better equipped and can provide greater benefit to
Township residents. Finally, selling the system to PAWC provides the community with an
established utility provider that specializes in wastewater collection.

By selling the System, the Township and its customers will receive numerous
benefits, including:

. Low-income residents will have access to PAWC’s customer assistance
programs that will help them pay bills.

o All of the Township’s current long-term debt liability (approximately $6.2
million at the time of making the decision to sell) will be eliminated.

) PAWC will complete the connection of residents in the Parker Ford
development to the rest of the Township’s collection system, successfully implementing
the Act 537 Special Study that is currently under review by DEP and removing the
environmental contamination resulting from failing on-lot disposal systems.

o All Township employees involved in the operation of the System will be
offered employment with PAWC, subject to PAWC’s existing standard hiring policies and
procedures.

PLEASE PROVIDE MORE DETAILS ON THE COSTS TO IMPLEMENT THE
ACT 537 SPECIAL STUDY AND HOW SELLING THE SYSTEM IS THE MOST

EFFICIENT SOLUTION FOR EAST COVENTRY CUSTOMERS.
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The Township completed a cost analysis addressing the failing on-lot systems and
additional expansion of the collection system to accommodate known and future growth.
The costs associated with the implementation of the Act 537 Special Study to address
pollution from the failing on-lot systems in Parker Ford was estimated by ARRO
Consulting, Inc. in 2021 to be around $18,500,000. The cost estimates were updated in
June 2025 and are now estimated to cost a total of $26,790,274. Among the options
available to the Township, this was identified as the most cost-effective. Other options
included constructing a new treatment facility or sending the flow to East Vincent
Township. Additional details of these options are included in the testimony of Mr. Bohner.

The Parker Ford development includes an estimated 384 existing properties. The
Act 527 Special Study cost, when allocated per property equaled $48,177 per property
based on the 2021 estimated costs. The Township completed two rate impact scenarios
should they retain ownership of the system while implementing the Act 537 Special Study
to eliminate the failing on-lot systems. In one scenario the costs were spread among all
customers of the system, both existing and the new Parker Ford customers. Rates were
estimated to increase from $61.66 per month to $152.00 per month in the year 2035. In the
second scenario, the costs to sewer Parker Ford were only realized by the new Parker Ford
customers. In this scenario, rates for current residents were still expected to increase,
although only by a small amount, and the Parker Ford residents would have to pay
approximately $65,000 upfront or a monthly bill of $409. Based on the cost increase
between the 2021 estimate and the updated 2025 estimate, the customer impacts would
only increase. By selling the system, the costs necessary to implement the Act 537 Special

Study and eliminate the continuing pollution from the failing on-lot disposal systems can
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be shared among the much larger customer base of PAWC. It is important to note that the
needs area the Act 537 Special Study addresses has been known and in need for
approximately 20 years. The expected cost of implementation has caused delays in both
the submission of the Special Study and ultimately its implementation.

PLEASE PROVIDE A DESCRIPTION OF THE TRANSACTION NEGOTIATION
PROCESS.

This transaction was handled as a bid. East Coventry released the Request for
Qualifications on July 12, 2022, and PAWC responded on August 5, 2022. PAWC was
deemed qualified to bid. PAWC toured the facility on September 27, 2022, and proceeded
with our evaluation. PAWC participated in a pre-bid meeting on September 27, 2022. The
Township released the Request for Bids on February 16, 2023. Several modifications to
the Bid documents were made, the first on February 17 and the second on February 24,
2023. After completing our due diligence, PAWC submitted a bid on April 19, 2023.
Following the bid, PAWC participated in a post-bid conference on June 12, 2023, as the
Township decided between our bid and Aqua Pennsylvania Wastewater, Inc.’s bid of $9
million. At the July 10, 2023, Township Supervisor’s meeting, PAWC was selected as the
preferred bidder. On September 11, 2023, the Township unanimously approved the sale of
the system during their public meeting. Over the next several months, PAWC and the
Township negotiated the APA, which was executed on February 7, 2024.

DID THE TOWNSHIP OR PAWC ENSURE THAT RESIDENTS WERE
INFORMED ABOUT THE SALE AND HAD AN OPPORTUNITY TO ASK

QUESTIONS?
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Yes. All decisions related to the sale of the assets, including voting to request bids for the
sale of the system were public. On July 10, 2023, the Township held a public meeting to
present a summary of the bids received. The decision to select PAWC as the preferred
bidder was made at that meeting. Prior to entering into the APA, the Township held two
public open houses with PAWC at the Ridge Fire Company on July 26, 2023. The first was
from 1 to 3 pm and the second from 6 to 8 pm. Notice of the meetings was published in the
local paper, the Mercury, on Saturday, July 15, 2023 and published on the Township
Website calendar. The open houses were well attended with many residents coming to ask

questions of both the Township and PAWC staff.

PLEASE PROVIDE AN OVERVIEW OF THE APA.

The APA is attached as Appendix A-24-a to the Application. The APA sets forth the terms
and conditions pursuant to which the Township will sell, and PAWC will purchase, the
System, as well as substantially all assets, properties and rights that Township owns and
uses in connection with the System. The APA sets forth the entire understanding of the
parties with respect to the Transaction. Under the APA, the Closing of the Transaction will
occur after the receipt of all applicable governmental approvals, including approvals from
this Commission, and after all applicable conditions have been met (or waived) by the
parties. Upon Closing, PAWC will take ownership of the System and begin rendering
wastewater services to the Township’s current customers and the Township will
permanently discontinue providing or furnishing wastewater service to the public.
PLEASE PROVIDE A SUMMARY OF THE APA'S PROVISIONS GOVERNING

THE TRANSFER OF ASSETS.
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The specific properties, assets and rights to be transferred to PAWC are defined and
described in the APA's Section 2.01, while the excluded assets are defined in Section 2.02
of the APA. Generally, the APA states that every asset, property, business, goodwill and
right owned by the Township and used in the provision of sanitary wastewater service,
whether real, personal, mixed, tangible or intangible, and including all the collection
system mains, property, equipment and facilities comprising the System owned by the
Township shall be conveyed to PAWC. The CONFIDENTAL Engineering Assessment
(Appendix A-15-a) contains a list of the wastewater system inventory used in connection
with the System to be conveyed to PAWC. All interests in real estate, including leases,
easements and access to public rights-of-way, owned by the Township and relating to the
System are defined and described in Schedule 4.09, as well as all assigned contracts to be
conveyed to PAWC in Schedule 4.13.

ARE AGREEMENTS IN PLACE RELATED TO THE ONGOING TREATMENT
OF EAST COVENTRY’S WASTEWATER AT THE EXISTING NORTH
COVENTRY TOWNSHIP-OWNED TREATMENT PLANT?

Yes, an agreement was executed on January 27, 2004, and remains in place between East
Coventry, the North Coventry Municipal Authority (“NCMA”) and North Coventry
Township that establishes capacity for East Coventry and how treatment costs will be
shared between East Coventry and NCMA. | note that this agreement, which I refer to as
the “NCMA Agreement” contemplates assignment, but directs that NCMA shall approve
an assignment of East Coventry’s interests in the agreement. To date NCMA, has refused
to consent to an assignment of the NCMA Agreement to PAWC. Unfortunately, NCMA’s

refusal to consent to the assignment of the NCMA Agreement has escalated to litigation
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due to NCMA'’s unwillingness to undertake reasonable and good faith consideration of the
proposed assignment to PAWC. | am further advised by counsel that the NCMA
Agreement can be assigned without consent from NCMA because the perpetual term of the
contract in conjunction with the unqualified consent requirement create an unenforceable
restriction on the ability of East Coventry to dispose of its own assets. Per counsel,
Pennsylvania courts have determined that for real property, as well as personal property,
perpetual restrictions on an owner’s ability to dispose of property are contrary to
fundamental property rights and will be struck down. This argument will be more fully
supported by counsel in briefs filed in this proceeding as well as the ongoing litigation of
a Complaint filed by East Coventry against NCMA and North Coventry Township before
the Chester County Court of Common Pleas at Docket No. 2024-05838-MJ. Accordingly,
PAWC requests approval of the NCMA Agreement as the successor in interest to East
Coventry. The NCMA Agreement is included with the Application at Appendix A-25-b.
To the extent the Commission determines that an assignment shall not be
granted, either directly or conditionally, then PAWC will execute a Conveyance and
Allocation Agreement that conveys most of the responsibilities under the NCMA
Agreement from East Coventry to PAWC as it relates to treatment of the wastewater within
the Township. This agreement establishes how payments will be made from PAWC to East
Coventry while preserving the NCMA Agreement between East Coventry and NCMA. The
Conveyance and Allocation Agreement is included with the Application at Appendix A-
25-C.
PLEASE SUMMARIZE THE APA'S PROVISIONS GOVERNING THE

NEGOTIATED PURCHASE PRICE OF THE TRANSACTION?
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The consideration for the purchase of the System as set forth in Section 3.01 of the APA is
the negotiated purchase price of $7,000,000. In addition, an amount to be determined will
be placed in a Missing Easement Escrow for all of the easements that are missing as of
Closing pursuant to Section 3.01(c) of the APA.

PLEASE DESCRIBE IN MORE DETAIL HOW MISSING EASEMENTS WILL BE
HANDLED AFTER CLOSING.

As of the Closing Date, the Township will fund an easement escrow fund in the amount of
Two Thousand Dollars ($2,000) for any easement that remains missing at Closing. APA
Section 6.05(e).

PLEASE EXPLAIN THE RATES THAT WILL APPLY TO THE TOWNSHIP’S
CUSTOMERS FOLLOWING THE CLOSING OF THE TRANSACTION.

As will be explained more fully in the Direct Testimony of Dr. Christina Chard, PAWC
Statement No. 3, PAWC committed to implement, upon Closing of the Transaction, the
Township’s wastewater rates then in effect at Closing.

Immediately upon Closing, the Township’s customers will be subject to PAWC's
prevailing wastewater tariff on file with the Commission with respect to miscellaneous fees
and charges and rules and regulations for wastewater service. The Township’s customers
will not be charged the DSIC until the effective date of PAWC’s next Commission-
approved base rate increase. The Township’s customers billing will change from quarterly
billing to being billed on a monthly basis. The monthly rates are shown in PAWC's pro
forma tariff in Appendix A-12 to the Application.

HAS PAWC MADE ANY COMMITMENTS IN THE APA THAT WILL BE

IMPLEMENTED AFTER THE CLOSING OF THE TRANSACTION?
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Yes. PAWC has committed to meeting the obligations and commitments in the approved
official 537 plan, including the required improvements and upgrades to the system. My
colleague, Mr. Michael Guntrum, P.E., will discuss capital investment commitments in
greater detail in his written direct testimony, PAWC Statement No. 2. Mr. Guntrum also
will discuss anticipated day-to-day operation of the System once it is acquired by PAWC,
including staffing. PAWC has also agreed to request approval from the PUC to include as
part of its normal capital expenditures the costs to design and construct the wastewater
mains and associated equipment to provide wastewater service to the 384 existing
properties in the Parker Ford area as provided by the official 537 Special Study. This
commitment does not include obligations related to costs associated with the installation
of lateral lines to connect the properties or the decommissioning or removal of the failing

on-lot disposal systems.

BACKGROUND INFORMATION ON PAWC AND THE SYSTEM

PLEASE PROVIDE AN OVERVIEW OF PAWC.

PAWC, a subsidiary of American Water Works Company, Inc. (“American Water”), is the
largest regulated public utility corporation duly organized and existing under the laws of
the Commonwealth of Pennsylvania, engaged in the business of collecting, treating,
storing, supplying, distributing, and selling water to the public, and collecting, treating,
transporting and disposing of wastewater for the public. Water and wastewater services
are furnished by PAWC to the public in a service territory encompassing more than
417 communities in 37 counties. Overall, PAWC serves a combined population of over

2.3 million people across the Commonwealth and is American Water’s largest subsidiary.

16



10

11

12

13

14

15

16

17

18

19

20

21

22

PAWC currently employs approximately 1,150 professionals with expertise in all
areas of water and wastewater utility operations, including engineering, regulatory
compliance, water and wastewater treatment plant operation and maintenance, distribution
and collection system operation and maintenance, materials management, risk
management, human resources, legal, accounting, and customer service. PAWC has the
expertise, the record of environmental compliance, the commitment to invest in necessary
capital improvements and resources, and the experienced managerial and operating
personnel necessary to provide safe and reliable wastewater services to the residents of the
Service Area. In addition, PAWC currently provides water service to many of the
Township’s wastewater customers.

PAWC takes pride in being a good corporate citizen by sponsoring and
participating in local community events, providing environmental and firefighting support
grants, offering the “H20 Help to Others Assistance Program” to help low-income
customers pay their bills, and supporting economic growth through infrastructure
improvements in the communities served by PAWC. In 2024, PAWC contributed over
$1.4M to 325 organizations in our communities through grants, scholarships, general
charitable contributions and programming support and over $754,000 to assist customers
in paying their water or wastewater bills. Through collaboration with the American Water
Charitable Foundation, the company helped provide an additional $669,200 in funding to
approximately 462 non-profit organizations across Pennsylvania. Grant opportunities are
available to non-profit organizations operating or located within communities served by

PAWC through the Foundation’s Keep Communities Flowing grant program.
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Financial support is not the only way PAWC supports the communities it serves.
Through partnerships, programming and volunteerism, the Company demonstrates its
commitment to being a good neighbor. In fact, in 2024 employees dedicated nearly 2,000
hours to volunteering in or around communities that we serve. The Company and its
dedicated employees play active roles in supporting environmental and education
initiatives related to water, from watershed clean-ups to educational programs focused on
drinking water and source water protection, as well as supporting youth education, health
and wellness initiatives, community sustainability projects and more to address
community-specific needs, PAWC is eager to partner with municipalities in the Service
Area in providing a sustainable long-term future for the System. Customers of the System

will benefit from a stable company with a robust business model and reliable service.

HOW MANY CUSTOMERS DOES THE SYSTEM CURRENTLY SERVE AND
HOW MANY CUSTOMERS DOES PAWC CURRENTLY SERVE

As of September 25, 2025, the System furnished wastewater services to approximately 966
residential, commercial, public and mixed-use connections for a total of 1,235 EDU and
approximately 1,504 indirect customers. As of August 31, 2025, PAWC furnished
wastewater service to approximately 116,367 residential, commercial, industrial,
municipal and bulk customers in Pennsylvania. Additionally, as of August 31, 2025,

PAWC furnished water service to approximately 694,673 customers in Pennsylvania.

18



10

11

12

13

14

15

16

17

18

19

20

21

22

23

THE TRANSACTION IS IN THE PUBLIC INTEREST

PLEASE EXPLAIN WHY THE PROPOSED TRANSACTION IS IN THE PUBLIC
INTEREST.
The Transaction will result in an affirmative public benefit of a substantial nature. The
largest benefit of the transaction is the minimization of rate impacts to the current and
future customers of the system as a result of the implementation of the Act 537 Special
Study. As noted previously, that plan requires the installation of a sewer system in the
Parker Ford area to address numerous failing on-lot disposal systems. The costs associated
with the installation of this new conveyance system are significant, estimated at $18.5
million, and should the Township and its residents make the improvements on their own,
the costs are significant. By selling the system and allowing a much larger and financially
capable utility to complete the project, the costs of the improvements will be spread over a
much larger customer base, resulting in a reduction in future rates for the current and future
ratepayers of the Township. Further, the failing on-lot disposal systems represent ongoing
environmental pollution to waters of the Commonwealth. This is why the Township
completed the Act 537 Special Study that requires them to be addressed through removal.
PAWC is capable of implementing the selected Act 537 Special Study more efficiently and
sooner than the Township as it is a sophisticated water and wastewater utility and has
greater access to capital for system improvements. Addressing the failing on-lot systems
in the most expeditious manner eliminates ongoing pollution to waters of the
Commonwealth sooner.

PAWC, as a large and long-established public utility, has the managerial, technical,

and financial fitness to operate the System in a safe and efficient manner in compliance
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with the Code, the Pennsylvania Clean Streams Law, and all other applicable statutory and
regulatory requirements. PAWC has extensive experience in the operation of wastewater
collection systems. PAWC continues to develop expertise for the benefit of the
Commonwealth through its operation of 38 wastewater treatment plants providing service
to approximately 115,073 customers in Pennsylvania.

Second, the Township’s current customers will benefit in several ways from
becoming PAWC wastewater customers. Approximately 71% of East Coventry customers
are already PAWC water customers. For those customers, the reduction to one bill is a
benefit as they currently receive two. All customers will gain increased bill payment
options and extended hours for customer service calls for issues related to wastewater
service. As inflation continues to put pressure on families as the balance paying bills with
purchasing daily essentials, monthly billing allows for smaller payments and better budget
control for customers. As was noted earlier, PAWC is a large, financially-sound company
that has the capacity to finance necessary capital additions and improvements that will
benefit its customers. In addition, given its size, its access to capital, and its recognized
strengths in system planning, capital budgeting, and construction management, PAWC is
well-positioned to ensure that wastewater is collected and conveyed in a manner that meets
all applicable state and federal regulatory requirements prior to treatment at the North
Coventry treatment facility. There is also a general public benefit of PAWC being subject
to the jurisdiction of the Commission, which requires PAWC to provide adequate, efficient,
safe and reliable service at just and reasonable rates. Currently, the Township has no such

regulatory oversight.
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The Township’s current customers will benefit from the enhanced and proven
customer service that PAWC provides. My colleague, Mr. Michael Guntrum, P.E.,
discusses these customer service enhancements in more detail in PAWC Statement No. 2.
Nevertheless, | would like to note that they include, but are not limited to, extended
customer service and call center hours, enhanced customer information and educational
programs and access to PAWC’s customer assistance programs. Additionally, through
community giving, partnerships and volunteering, PAWC demonstrates its commitment to
programs that address community-specific needs. One example is PAWC’s H20 — Help
to Others Program, which for more than twenty-five years has assisted low-income
customers. In 2011, the program was expanded to include wastewater customers. My
colleague, Dr. Christina Chard, will provide more details about these programs in her
testimony. PAWC Statement No. 3.

Fourth, residents of the area will benefit from the tax revenues that PAWC will pay
to municipal governments in the area. The Township’s facilities are not subject to tax.
Utility operational costs are higher, in part, due to these expenses, but there is a public
benefit of having more private property on the tax rolls as a result of the Transaction. As
was noted in the testimony of Mr. Kolb, the Township has had a shrinking tax base, which
has both resulted in tax increases for residents and modifications of services provided. Our
tax revenues will aid in offsetting these increases.

Fifth, the proceeds of the sale of the assets will aid in stabilizing the financial
situation of the Township. The proceeds will be used to eliminate existing debt and increase

future financial flexibility for the Township. It will also allow the Township to focus on
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other core government services and turn over the day-to-day operation of the collection
system to an established and capable utility.

Finally, the Transaction will benefit PAWC’s existing wastewater customers in the
long term by expanding PAWC’s customer base. There will be no immediate rate impact
on PAWC'’s existing customers. By adding additional connections to the entire PAWC
system, there are more customers to share future infrastructure investment costs, which
promotes stable rates across the entire PAWC system. Customers who benefit from near-
term improvements will one day help pay for improvements on behalf of other customers
on other parts of the PAWC system. Being able to spread the costs of investing in and
maintaining public wastewater systems over a growing customer base, particularly in a
time of increased environmental requirements, is essential to the continued success and
longevity of wastewater systems and maintaining reasonable rates for customers. As a
matter of public policy, the Pennsylvania Legislature recognized the importance of
consolidation and cost sharing in the passage of Act 11 of 2012. As the Commission stated
in a recent PAWC base rate case:

We also agree with the Company’s argument that, in the

circumstances, applying Section 1311(c) in conjunction with Section 1329

is in the public interest because otherwise, larger viable public utilities

would be discouraged from acquiring municipal and wastewater systems

and contravene the legislative intent and the Commission’s policy of
encouraging consolidation and regionalization.

Pa. Pub. Util. Comm’n v. PAWC, Docket Nos. R-2020-3019369, et al. (Opinion and Order
entered Feb. 25, 2021) p. 82.

There is also a clear legislative intent associated with Section 1329 and its
allowance of fair market valuation for ratemaking purposes. The General Assembly

intended to facilitate the acquisition of municipal water and wastewater systems by
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investor-owned utilities for the benefit of municipal corporations and their residents.
Several of these benefits to the customers of the Township, and the citizens residing in the
area, are described in the direct testimony of the Township, and PAWC’s witnesses.
PLEASE EXPLAIN WHY THE TRANSACTION WOULD FOSTER THE
COMMISSION’S GOAL OF PROMOTING THE REGIONALIZATION AND
CONSOLIDATION OF WASTEWATER SYSTEMS?

The acquisition fosters the Commission’s stated goal of consolidating and regionalizing
water and wastewater systems to provide greater environmental and economic benefits to
customers. My colleague, Mr. Michael Guntrum, P.E., discusses this in detail in his
testimony. PAWC Statement No. 2. After Closing, PAWC will manage the East Coventry
collection system with the same management and support teams that oversee its Royersford
wastewater operations. The System is only located a few miles from PAWC’s Royersford
Wastewater Treatment Plant. PAWC can draw upon a much broader range of engineering
and operational experience than can the Township, which will be especially beneficial as
the selected Act 537 Special Study is implemented. PAWC’s deeper financial resources
will aid in operation of the existing system and especially in addressing the construction of
the new collection system to address the failing on-lot systems. Further, PAWC is well
equipped to ensure the collection system is able to support growth and development and
maintained in a manner that ensures compliance with applicable environmental
regulations. Additionally, some of the System is within the existing PAWC water
footprint. This will allow for better coordination of construction projects, more efficient
repairs of infrastructure, and the provision of utility services on a long-term, cost-effective

basis.
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DOES THE REGIONALIZATION AND CONSOLIDATION OF WASTEWATER
SYSTEMS BENEFIT THE PUBLIC?
Yes, it does. | am advised by counsel that the Commission has a Statement of Policy at
52 Pa. Code §69.721, which states that the Commission believes that further
regionalization and consolidation of water and wastewater systems may result in greater
environmental and economic benefits to customers. Regionalization and consolidation
have economic benefits for customers because they allow better management practices and
greater economies of scale. Examples of economies of scale include:

. PAWC’s ability to obtain supplies (such as mains, treatment chemicals and

purchased power costs (electricity, natural gas and diesel fuel) at lower rates
because it is able to buy in bulk.

o PAWC’s size gives it greater purchasing power, allowing it to negotiate
better rates for purchases than the System.
) PAWC can move equipment (such as emergency generators, portable

pumps, excavating equipment, and vacuume-jetter trucks) around its system,
whereas the Township currently must buy or rent any equipment it needs.

. PAWC’s size allows it to spread fixed costs across a larger asset platform
and customer base.
o PAWC’s staffed engineering department allows it to perform planning and

design construction management services internally rather than contracting
the work out at higher cost to consulting engineers.

In addition, regionalization and consolidation have environmental benefits for customers
and the public-at-large. Small public utilities and local water and wastewater providers are
challenged in keeping up with a changing regulatory landscape and with necessary
investment in the system. The Township has numerous failing on-lot disposal systems that
are resulting in ongoing pollution to waters of the Commonwealth. Implementing the
selected Act 537 Special Study as quickly as possible, which PAWC is more capable of
doing, will result in long-term environmental improvement. PA DEP recognizes that

addressing failing on-lot systems is necessary to ensure that local waterways are protected
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from the discharge of sewage from these systems. Consolidation promotes the acquisition
of the system by qualified system operators with the ability to meet established compliance

deadlines and increasingly stringent environmental requirements in the future.

PAWC’S LEGAL, FINANCIAL AND TECHNICAL FITNESS

PLEASE TELL US WHY PAWC IS LEGALLY FIT TO ACQUIRE AND
OPERATE THE SYSTEM.

PAWC is a Commission-regulated public utility with a good compliance history. There
are no pending legal proceedings that would suggest that PAWC is not legally fit to provide

service to customers on the Township’s System.

CAN YOU EXPLAIN WHY PAWC IS FINANCIALLY FIT TO ACQUIRE AND
OPERATE THE SYSTEM?

Yes. PAWC is the largest water and wastewater provider in Pennsylvania. It has a long-
demonstrated history with the Commission of financial stability.

As part of the Application, PAWC provided the audited internal balance sheet, as
of December 31, 2024 for PAWC (Appendix D), as well as the audited income statement,
as of December 31, 2024, for PAWC (Appendix F). Those documents show that PAWC
had total assets of approximately $7.9 billion as of December 31, 2024. Further, they show
that PAWC had operating income of approximately $498 million and net income of
approximately $314 million for the 12 months ending December 31, 2024. These figures
further demonstrate that PAWC has the financial stability and wherewithal to acquire the

System and operate it in the public interest. My colleague, Dr. Christina Chard, will
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provide additional details on the financial health of PAWC and its ability to access capital

in PAWC Statement No. 3.

PLEASE EXPLAIN WHY PAWC IS TECHNICALLY FIT TO OPERATE THE
SYSTEM.

As | discussed earlier, PAWC is engaged in the business of collecting, treating, transporting
and discharging wastewater for the public. PAWC is the largest investor-owned water and
wastewater utility in the Commonwealth of Pennsylvania and PAWC already has
significant water and wastewater operations throughout Pennsylvania. PAWC is
experienced in undertaking and completing water and wastewater system acquisitions with
public and private sector owners and successfully integrating those assets into our business
operations. In fact, PAWC is often called upon by the Commission to step in and resolve
troubled water and wastewater systems (such as the East Dunkard Water Authority, the
Delaware Sewer Company, the Winola Water Company, and Rock Spring Water
Company), resolving compliance issues, and providing the high standard of service that
customers expect and deserve. My colleague, Mr. Michael Guntrum, P.E., will explain in
greater detail in PAWC Statement No. 2 how PAWC intends to operate the System once

acquired.

DESCRIPTION OF THE SERVICE AREA

PLEASE EXPLAIN THE SERVICE AREA SOUGHT BY PAWC IN THE
APPLICATION.
As part of its Application, PAWC is seeking the right to provide service to the customers

currently served by the Township as shown in the maps and descriptions attached as
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Appendices A-16-a through e and A-16-f (CONFIDENTIAL). No municipal
Township, corporation, partnership or individual other than the Township is now
furnishing or has corporate or franchise rights to furnish service similar to that to be
rendered by PAWC in the Service Area covered by the Application, and no competitive
condition will be created. As discussed above, upon Closing of the Transaction, the

Township will permanently discontinue all wastewater service to the public.

APPROVAL OF CONTRACTS WITH MUNICIPAL CORPORATIONS

HAS PAWC REQUESTED CODE SECTION 507 CERTIFICATES OF FILING OR
APPROVALS AS PART OF ITS APPLICATION?

Yes. In addition to the approvals sought under Sections 1102(a) and 1329 of the Public
Utility Code, 66 Pa. C.S. 88 1102(a), 1329, the Application requests Certificates of Filing
or approvals under Section 507 of the Code. 66 Pa. C.S. § 507. According to PAWC’s
counsel, the APA and any contract with a municipal corporation that will be assumed by
PAWC must be filed with the Commission pursuant to Section 507. In addition to the APA,
PAWC identified three contracts requiring a Certificate of Filing or approval under Section
507 (see Appendix A-25-b-c).

PLEASE DESCRIBE THE MUNICIPAL CONTRACTS TO BE EXECUTED BY
PAWC.

The Application requests Commission approval under Section 507 of a Land
Development and Financial Security Agreement between East Coventry and Frickslock
Ventures LLC, the NCMA Agreement, and the Pro Forma Conveyance and Allocation
Agreement between East Coventry and PAWC.

The Development Agreement addresses the terms and conditions for development of a
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residential community within the Township. The terms therein relate to developer and
municipal responsibilities and obligations concerning planning and construction of
roadways, stormwater facilities, sanitary sewer facilities, water facilities, vegetation and
other improvements. At Closing, PAWC will accept a partial assignment of the
Township’s rights and obligations under the Development Agreement related to the
applicable sanitary sewer assets. The Township’s interests and obligations under the
agreement are otherwise preserved.
As described above, the NCMA Agreement establishes the terms and conditions for
conveyance of the wastewater within the Township to NCMA’s wastewater treatment
plant. Upon resolution of a dispute related to assignment language in the NCMA
Agreement, East Coventry’s obligations under this agreement will be assumed by PAWC
at Closing. In the unlikely event that the NCMA Agreement is not assigned to PAWC,
the Pro Forma Conveyance and Allocation Agreement conveys most of the
responsibilities from the Township to PAWC as it relates to treatment of the wastewater
within the Township. This agreement establishes how payments will be made from
PAWC to the Township based on the billing framework between East Coventry and the
North Coventry Municipal Authority if PAWC does not assume East Coventry’s
obligations under the NCMA Agreement. Finally, this agreement conveys all of the
Township’s treatment capacity to PAWC.

Commission approval of this contract, which would be executed at Closing, is
necessary for PAWC to provide wastewater service as the Township has previously done.
Approval is reasonable and serves an important public purpose because the service

provided under the contract is essential to the provision of wastewater service in this
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community. To the extent that PAWC renegotiates any contracts with municipalities,

PAWC will promptly file such contracts for Commission approval under Section 507.

CONCLUSION

DOES THIS CONCLUDE YOUR DIRECT TESTIMONY?
Yes. However, | reserve the right to supplement my direct testimony as additional issues

or facts arise during the course of this proceeding. Thank you.
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Application of Pennsylvania-American Water Company for Acquisition of
the Wastewater Assets of East Coventry Township
66 Pa. C.S. §1329
Application Filing Checklist - Water/Wastewater
Docket No. A-2025-3053487

15. Plant In Service

a. Provide an inventory of the used and useful plant assets to be transferred.
Identify separately any utility plant that is held for future use’.

RESPONSE: a. See the Engineer’s Assessment attached as CONFIDENTIAL Appendix A-
15-a? that identifies assets to be transferred as required by 66 Pa.C.S. §

1329(a)(4).
AMENDED RESPONSE:
a. Please see Amended Engineer’s Assessment attached as CONFIDENTIAL

Amended Appendix A-15-a.

" The inventory is to be developed from available records, maps, work orders, debt issue closing documents
funding construction projects, and other sources to ensure an accurate listing of utility plant by utility account.

2 Please note, the Engineering Assessment is CONFIDENTIAL due to the depiction of East Coventry’s location
of their facilities.

Amended Appendix A-15-a



Application of Pennsylvania-American Water Company for Acquisition of the
Wastewater Assets of East Coventry Township (“East Coventry”) 66 Pa. C.S.
§1329

Application Filing Checklist — Water/Wastewater

Docket No. A-2025-3053487

AMENDED APPENDIX A-15a
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Engineering Assessment
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Application of Pennsylvania-American Water Company for Acquisition of
the Wastewater Assets of East Coventry Township
66 Pa. C.S. §1329
Application Filing Checklist - Water/Wastewater

Docket No. A-2025-3053487
15. Plant In Service
C. State the DEP-permitted productive or treatment capacity of sources
or treatment facility and the pipe sizes and material used for

construction for all transmission and distribution or collection
facilities.

RESPONSE: c. See Direct Testimony of Michael J. Guntrum, P.E., PAWC Statement
No. 2, at pp. 2-3 enclosed at Appendix A-14-a.

AMENDED RESPONSE:
C. The DEP permitted capacity for each pump station is as follows:
Pump Station Permitted Peak Capacity with
1 pump out of service (gpd)
PS-1 * 1,728,000
PS-2 72,000
PS-3 410,400
PS-4 144,000
PS-5 44,100

* PS —1 has three (3) pumps and was designed and permitted to have two (2) operating
simultaneously with the third pump as stand-by.

Amended Appendix A-15-c



Application of Pennsylvania-American Water Company for Acquisition of
the Wastewater Assets of East Coventry Township
66 Pa. C.S. §1329
Application Filing Checklist - Water/Wastewater

Docket No. A-2025-3053487
18. Rates.

a. State the current rates of the seller.

RESPONSE: a. As indicated in the resolution attached hereto as Appendix A-18-a.1,
East Coventry customers are currently charged a quarterly rate of One
Hundred Eighty-Five Dollars ($185.00) per EDU.

AMENDED RESPONSE a. As indicated in the resolution attached hereto as
Appendix A-18-a.1, East Coventry customers are
currently charged a quarterly rate of Two Hundred Five
Dollars ($205.00) per EDU.

Appendix A-18-a



Appendix A-18-a.1

EAST COVENTRY TOWNSHIP
BOARD OF SUPERVISORS

CHESTER COUNTY, COMMONWEALTH OF PENNSYLVANIA
RESOLUTION NO. 2025-30

ARESOLUTION ESTABLISHING A NEW SEWER RENTAL
FEE TO BE PAID BY THE OWNER OF ANY IMPROVED
PROPERTY CONNECTED, OR REQUIRED TO BE
CONNECTED, TO PUBLIC SANITARY SEWAGE
SYSTEMS WITHIN EAST COVENTRY TOWNSHIP
BEGINNING IN THE 2026 CALENDAR YEAR AND
CONTINUING THEREAFTER UNTIL THE BOARD OF
SUPERVISORS TAKES SUBSEQUENT ACTION.

WHEREAS, Part 3, entitled "Public Sanitary Sewage System Ordinance of East Coventry
Township," of Chapter 18 of the Township of Fast Coventry Code of Ordinances, provides for the
required or permitted connection with and use of public sanitary sewage systems by certain
improved properties within the Township; and

WHEREAS, Section 310 of said Part 3 provides for the payment of a monthly, quarterly,
semi-annual or annual sewer rental fee, as shall be adopted from time to time by resolution of the
Board of Supervisors of the Township, by the owner of any improved property connected, or
required to be connected, to public sanitary sewage systems; and

WHEREAS, Section 2511 of the Second Class Township Code, 53 P.S. § 67511, as well
as Sections 1 and 2 of the Sewer Rental Act, 53 P.S. §§ 2231 and 2232, authorize the Board of
Supervisors of the Township to charge the said sewer rental fee; and

WHEREAS, the Board of Supervisors adopted Resolution No. 2010-37 establishing a

quarterly sewer rental fee in the amount of $175, and by Resolution No. 2020-19, increased said

sewer rental fee to $185; and

4920-0696-8445 v. 1
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WHEREAS, the Township has, from time to time, increased the sewer rental fee based on
analysis of revenues and expenses associated with maintenance and operation of the maintenance
system by Resolution; and

WHEREAS, a recent analysis of revenues and expenses associated with the maintenance
and operation of the sewer system has resulted in a recommendation to increase the quarterly sewer
rental fee to $205; and

WHEREAS, the Board of Supervisors of the Township desires, by this Resolution, to
establish a new sewer rental fee in the amount of $205 per quarter beginning in the 2026 calendar
year and continuing thereafter until the Board of Supervisors takes subsequent action.

NOW, THERETORE, BE IT AND IT IS HEREBY RESOLVED by the Board of
Supervisors of East Coventry Township, Chester County, Pennsylvania, as follows:

SECTION1I Authority: Short Title.

A. This Resolution is adopted pursuant to and in accordance with: Section 310 of the
Public Sanitary Sewage System Ordinance; Section 2511 of the Second Class Township Code, 53
P.S. § 67511; and Sections 1 and 2 of the Sewer Rental Act, 53 P.S. §§ 2231 and 2232.
B. This Resolution shall be known and may be cited as the “Sewer Rental Fee
Resolution of East Coventry Township,”
SECTION II Definitions.
A. The following phrase appearing in this Resolution shall have the meaning indicated
in this Subsection, except where the context specifically and clearly indicates otherwise:
PUBLIC SANITARY SEWAGE SYSTEM ORDINANCE
shall mean Part 3, entitled "Public Sanitary Sewage System

Ordinance of East Coventry Township," of Chapter 18 of the
Township of East Coventry Code of Ordinances, as amended.

4920-0696-8445 v. 1
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B. Except as may otherwise be provided herein and/or if the context clearly indicates
otherwise, all words and phrases appearing in this Resolution which also appear in the Public
Sanitary Sewage Ordinance, shall have the meaning in this Resolution as in said Ordinance.

SECTION III Sewer Rental Fee.

A. Beginning in the calendar year 2026, a sewer rental fee, to be paid by the Owner of
any Improved Property connected, or required to be connected under the Public Sanitary Sewage
Ordinance, to the Public Sewer, is hereby established at the quarterly rate of Two Hundred Five
Dollars ($205.00) per EDU allocated to the Improved Property pursuant to the EDU Allocation
Resolution.

B. The sewer rental fee shall be billed quarterly in arrears. The face amount of the bill
shall be payable in full within thirty (30) days from its date.

SECTION 1V Effective Date.

This Resolution shall be effective January 01, 2026, and shall continue in full force and
effect until such time as the Board of Supervisors takes subsequent action.
SECTION V Repealer.

All other ordinances and resolutions or parts thereof as they are inconsistent with this
Resolution are hereby deleted, rescinded and repealed.

ADOPTED at the public meeting of the East Coventry Township Board of Supervisors

held on this 8" day of December, 2025.

BOARD OF SUPERVISORS OF

EAST COVENTRY TOWNSHIP
Attest: _,._7/ By: /“)“ 4 }/\ G/A
Eugene C. B;xg/ S ?e( etary Ray Kolf/, Chairman

4920-0696-8445 v. 1



Application of Pennsylvania-American Water Company for Acquisition of
the Wastewater Assets of East Coventry Township
66 Pa. C.S. 81329
Application Filing Checklist - Water/Wastewater

Docket No. A-2025-3053487

18. Rates.

d. Provide a copy of the notification which will be sent by the Buyer to
affected customers describing the filing and the anticipated effect on
rates, including:

i For the Seller’s customers, the overall dollar and percentage
rate impacts implicated from stand-alone rates that recover the
Buyer’s estimated annual gross revenue requirement for the
acquired system from the Seller's customers.

ii. For the Buyer’s customers, the overall dollar and percentage
rate impacts implicated from the following rates: (1) for water
applications, rates that recover the Buyer’s estimated annual
net revenue requirement for the acquired system from the
Buyer’s existing water customers, or (2) for wastewater
applications, both water and wastewater rates that recover the
Buyer’s estimated annual net revenue requirement for the
acquired system from the Buyer's existing water and
wastewater customer, respectively.

iii. Clear, plain language information about rate impacts.

iv. A statement that any promise to freeze rates may be
unenforceable.

RESPONSE: i.-iii. Attached is a notice that will be sent by PAWC to its water and
wastewater customers upon conditional acceptance of the
Application. Also, attached is a notice that will be sent to
System customers. Both notices are attached as Appendix A-
18-d.

iv. Not applicable.

AMENDED RESPONSE:
i.-iii. Attached is a notice that will be sent by PAWC to its water and

wastewater customers upon conditional acceptance of the
Application. Also, attached is a notice that will be sent to

Amended Appendix A-18-d



Application of Pennsylvania-American Water Company for Acquisition of
the Wastewater Assets of East Coventry Township
66 Pa. C.S. 81329
Application Filing Checklist - Water/Wastewater

Docket No. A-2025-3053487

System customers. Both notices are attached as Amended
Appendix A-18-d.

iv. Not applicable.

Amended Appendix A-18-d
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Bill Onsert for Current Customers

NOTICE OF PROPOSED WASTEWATER ACQUISITION AND
RATE BASE ADDITION (Docket No. A-2025-3053487)

Dear Customer:

On , the Pennsylvania Public Utility Commission (“PUC”) conditionally accepted for filing the
application of Pennsylvania-American Water Co. (“Pennsylvania-American” or “PAWC”) for approval to acquire
the wastewater system assets owned and operated by the Township of East Coventry (“East Coventry”). East
Coventry serves approximately 1,235 customers in Chester County. Pennsylvania-American’s application also
requests that the PUC authorize an addition of $7 million to Pennsylvania-American’s rate base pursuant to 66 Pa.
C.S. § 1329. A utility’s rate base is the value of property used by the utility to provide service to its customers and is
one of many components used to establish customer rates.

PAWC periodically makes applications to the PUC for newly acquired systems, which requires PAWC to send these
types of notices. This notice is specific to the East Coventry acquisition. PAWC is not requesting a rate increase in
this acquisition proceeding. Accordingly, this acquisition will not immediately, but may in the future, affect water
and/or wastewater bills of Pennsylvania-American customers, including new East Coventry wastewater customers.
Your current rates will not change as a result of this acquisition until the conclusion of Pennsylvania-American’s
first base rate case where Pennsylvania-American requests and receives PUC approval to increase its rates. At that
time, based on a preliminary analysis of the potential rate impacts, PAWC estimates that the rates of the average
customer could increase. The amount of the increase will be determined in PAWC’s next base rate case and will be
dependent on how the PUC chooses to apportion the increase among PAWC’s acquired and existing customers. The
tables below present non-binding estimated incremental rate effects of the proposed rate base addition on PAWC’s
existing water and wastewater customers.

Residential 3,201 gal/month $0.08 0.10%
Commercial 22,094 gal/month $0.42 0.10%
Industrial 685,947 gal/month $8.86 0.10%
Residential 3,201 gal/month $0.44 0.40%
Commercial 22,094 gal/month $2.09 0.40%
Industrial 685,947 gal/month $60.47 0.40%

These amounts could change and will depend on how the PUC chooses to apportion any increase among different
types of utility service, rate zones and classes of customers. For Pennsylvania-American customers in a rate zone
other than Rate Zone 1, the potential rate impact could vary from the chart above.
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The state agency that approves acquisitions and rates for regulated public utilities is the PUC. The PUC will review
and investigate the proposed acquisition. After examining the evidence, the PUC may approve, modify or deny the
acquisition and may approve, modify or deny the requested addition to rate base.

You can support or challenge Pennsylvania-American’s request by:

1.

Sending a letter to the PUC. You can tell the PUC why you support or object to the application in your
letter. This information can be helpful when the PUC investigates the application. Send your letter to the
Pennsylvania Public Utility Commission, Post Office Box 3265, Harrisburg, PA 17105-3265.

Attending or presenting testimony at a PUC public input hearing. You can attend or be a witness at a PUC
public input hearing. The PUC holds public input hearings if it opens an investigation of Pennsylvania-
American’s transaction and if there is enough interest in the case. At these hearings, you can present your
views in person to the PUC judge and to company representatives. Testimony under oath becomes part of
the application case record. The PUC holds these hearings in the service area of the company. For more
information, call the PUC at 1-800-692-7380.

Filing a protest or a petition to intervene. If you want to be a party to the case, you must file a protest or a
petition to intervene. You then have an opportunity to take part in all the hearings about the proposed
acquisition. You can receive copies of all materials distributed by the other parties. Filings must be made
with the Secretary of the Pennsylvania Public Utility Commission at P.O. Box 3265, Harrisburg, PA
17105-3265, with a copy served on Pennsylvania-American’s counsel at:

Adeolu A. Bakare, Esquire
McNees Wallace & Nurick LLC
100 Pine Street

Harrisburg, PA 17101
Telephone: 717-237-5290
Email: abakare@mcneeslaw.com

The documents filed in support of the application are available on the PUC’s website at www.puc.pa.gov, and for
inspection and copying at the Office of the Secretary of the PUC between 8 a.m. and 4:30 p.m., Monday through
Friday, and at Pennsylvania-American’s offices at 852 Wesley Drive, Mechanicsburg, PA 17055. The PUC docket
number is A-2025-3053487. For more information, you may contact the PUC’s Bureau of Consumer Services at 1-
800-692-7380.
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Direct Mailing to East Coventry Customers

NOTICE OF PROPOSED WASTEWATER ACQUISITION AND
RATE BASE ADDITION (Docket No. A-2025-3053487)

On , the Pennsylvania Public Utility Commission (“PUC”) conditionally accepted for filing the
application of Pennsylvania-American Water Co. (“Pennsylvania-American” or “PAWC”) for approval to acquire
the wastewater system assets owned and operated by the Township of East Coventry (“East Coventry™). East
Coventry serves approximately 1,235 customers in Chester County. Pennsylvania-American’s application also
requests that the PUC authorize an addition of $7 million to Pennsylvania-American’s rate base pursuant to 66 Pa.
C.S. 8 1329. A utility’s rate base is the value of property used by the utility to provide service to its customers and is
one of many components used to establish customer rates.

PAWC periodically makes applications to the PUC for newly acquired systems, which requires PAWC to send these
types of notices. This notice is specific to the East Coventry acquisition. PAWC is not requesting a rate increase in
this acquisition proceeding. Accordingly, this acquisition will not immediately, but may in the future, affect water
and/or wastewater bills of Pennsylvania-American customers, including new East Coventry wastewater customers.
Your current rates will not change as a result of this acquisition until the conclusion of Pennsylvania-American’s
first base rate case where Pennsylvania-American requests and receives PUC approval to increase its rates. At that
time, based on a preliminary analysis of the potential rate impacts, PAWC estimates that the rates of the average
customer could increase. The amount of the increase will be determined in PAWC’s next base rate case and will be
dependent on how the PUC chooses to apportion the increase among PAWC’s acquired and existing customers. The
tables below present non-binding estimated incremental rate effects of the proposed rate base addition on PAWC’s
existing water and wastewater customers.

Rate Class Average Usage Estimated Monthly Estimated Percentage Increase
Increase

Residential 3,201 gal/month $44.41 65.0%

Commercial 22,094 gal/month $44.41 65.0%

These amounts could change and will depend on how the PUC chooses to apportion any increase among different
types of utility service, rate zones and classes of customers. For Pennsylvania-American customers in a rate zone
other than Rate Zone 1, the potential rate impact could vary from the chart above.

The state agency that approves acquisitions and rates for regulated public utilities is the PUC. The PUC will review
and investigate the proposed acquisition. After examining the evidence, the PUC may approve, modify or deny the
acquisition and may approve, modify or deny the requested addition to rate base.

You can support or challenge Pennsylvania-American’s request by:

1. Sending a letter to the PUC. You can tell the PUC why you support or object to the application in your
letter. This information can be helpful when the PUC investigates the application. Send your letter to the
Pennsylvania Public Utility Commission, Post Office Box 3265, Harrisburg, PA 17105-3265.

2. Attending or presenting testimony at a PUC public input hearing. You can attend or be a witness at a PUC
public input hearing. The PUC holds public input hearings if it opens an investigation of Pennsylvania-
American’s transaction and if there is enough interest in the case. At these hearings, you can present your
views in person to the PUC judge and to company representatives. Testimony under oath becomes part of
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the application case record. The PUC holds these hearings in the service area of the company. For more
information, call the PUC at 1-800-692-7380.

3. Filing a protest or a petition to intervene. If you want to be a party to the case, you must file a protest or a
petition to intervene. You then have an opportunity to take part in all the hearings about the proposed
acquisition. You can receive copies of all materials distributed by the other parties. Filings must be made
with the Secretary of the Pennsylvania Public Utility Commission at P.O. Box 3265, Harrisburg, PA
17105-3265, with a copy served on Pennsylvania-American’s counsel at:

Adeolu A. Bakare, Esquire
McNees Wallace & Nurick LLC
100 Pine Street

Harrisburg, PA 17101
Telephone: 717-237-5290
Email: abakare@mcneeslaw.com

The documents filed in support of the application are available on the PUC’s website at www.puc.pa.gov, and for
inspection and copying at the Office of the Secretary of the PUC between 8 a.m. and 4:30 p.m., Monday through
Friday, and at Pennsylvania-American’s offices at 852 Wesley Drive, Mechanicsburg, PA 17055. The PUC docket
number is A-2025-3053487. For more information, you may contact the PUC’s Bureau of Consumer Services at 1-
800-692-7380.



Application of Pennsylvania-American Water Company for Acquisition of
the Wastewater Assets of East Coventry Township
66 Pa. C.S. §1329
Application Filing Checklist - Water/Wastewater

Docket No. A-2025-3053487

24. Asset Purchase Agreement (APA).

a. Provide a copy of the APA that is signed by all parties.

See enclosed Asset Purchase Agreement between East Coventry
Township, as Seller, and Pennsylvania-American Water Company, as
Buyer, dated February 7, 2024, attached as Appendix A-24-a.

RESPONSE: a.

AMENDED RESPONSE:

See Amended Appendix A-24-a for a full copy of the Asset Purchase
Agreement between East Coventry Township as Seller, and
Pennsylvania-American Water Company, as Buyer, dated February 7,

2024, including all exhibits.

a.

Amended Appendix A-24-a
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Appendix A-24-a
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ASSET PURCHASE AGREEMENT
By and Among
Township of East Coventry, Chester County
As Seller
and
Pennsylvania-American Water Company

As Buyer

Dated as of February 7, 2024
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of February 7,
2024 (the “Effective Date”), is made and entered into by and between the Township of East
Coventry, Chester County, a body corporate and politic, organized under the Pennsylvania law,
(the “Seller” or the “Township”), and Pennsylvania-American Water Company, (the “Buyer”), a
Pennsylvania corporation.

WITNESSETH:

WHEREAS, Seller, acting by and through the Board of Supervisors of East Coventry
Township, Chester County (the “Municipal Board”) owns and operates a sanitary wastewater
collection and conveyance system (the “System”) that provides sanitary wastewater service to
various customers in East Coventry Township (the “Service Area”); and

WHEREAS, Buyer is, or as of the Closing Date will be, a regulated public utility that
furnishes wastewater service to the public in Pennsylvania; and

WHEREAS, Buyer, in reliance upon the representations, warranties and covenants of the
Seller herein, desires to purchase and acquire from the Seller, and the Seller, in reliance upon the
representations, warranties and covenants of Buyer herein, desires to sell, transfer and convey to
Buyer all of the assets of the System (other than the Excluded Assets), and in connection
therewith, Buyer has agreed to assume certain ongoing obligations and liabilities of the Seller
related to such acquired assets, all on the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoing and of the mutual
representations, warranties, covenants, and agreements contained in this Agreement, the receipt
and sufficiency of which are acknowledged, intending to be legally bound, the Parties agree as
follows:

ARTICLE I.

DEFINITIONS

In addition to the capitalized terms defined elsewhere in this Agreement, the following
terms, as used in this Agreement (unless otherwise specified in this Agreement), have the
meanings specified in this Article I:

“Abstractor” has the meaning specified in Section 6.05(a).

“Accounts Receivables” means all accounts or notes receivable held by Seller, and any
security, claim, remedy or other right related to the foregoing, including the right to receive and
collect payment for sanitary wastewater customer services and to receive and hold customer
deposits in connection thereof.

“Acquired Assets” has the meaning specified in Section 2.01.

“Act 537 has the meaning specified in Section 7.10.
-1-
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“Act 537 Plan” has the meaning specified in Section 7.10.

“Affiliate” means, when used to indicate a relationship with a specified Person, a Person
that, directly or indirectly, through one or more intermediaries has a 10% or more voting or
economic interest in such specified Person or controls, is controlled by or is under common
control with (which include, with respect to a managed fund or trust, the right to direct or cause
the direction of the management and policies of such managed fund or trust as manager, advisor,
supervisor, sponsor or trustee pursuant to relevant contractual arrangements) such specified
Person, and a Person is deemed to be controlled by another Person if controlled in any manner
whatsoever that results in control in fact by that other Person (or that other Person and any
Person or Persons with whom that other Person is acting jointly or in concert), whether directly
or indirectly and whether through share ownership, a trust, a contract or otherwise (and for
purposes of this definition, a managed fund or trust is deemed to be an Affiliate of the Person
managing, supervising, sponsoring or advising such fund or trust and a limited partner in a
managed fund or trust is deemed to be an Affiliate of such fund or trust and of the Person
managing, supervising, sponsoring or advising such fund or trust).

“Agreement” has the meaning specified in the preamble to this Agreement (and includes
all Schedules and Exhibits referred to herein), as amended, modified and supplemented from
time to time in accordance with the terms hereof.

“Allocation Schedule” has the meaning specified in Section 3.03.

“Assigned Contracts” has the meaning specified in Section 4.13 and includes the
Municipal Agreements.

“Assignment and Assumption Agreement” has the meaning specified in Section
13.02(c).

“Assumed Liabilities” has the meaning specified in Section 2.04(a).

“Authorizations and Permits” mean all licenses, permits, franchises, authorizations,
certificates, registrations, consents, orders, adjudications, variances, waivers and approvals
currently in effect issued or granted by Governmental Authorities, including without limitation,
environmental permits, operating permits and approvals that are held by the Seller that primarily
relate directly or indirectly to the operation of the System, including those set forth on
Schedule 4.12.

“Business Day” means any day that is neither a Saturday, a Sunday nor a day observed
as a holiday by either the Commonwealth of Pennsylvania or the United States government.

“Buyer” has the meaning specified in the preamble of this Agreement.
“Buyer Fundamental Representations” has the meaning specified in Section 8.01.

“Buyer Indemnified Parties” has the meaning specified in Section 8.02.
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“CERCLA” means the Comprehensive Environmental Response Compensation and
Liability Act of 1980, 42 U.S.C. 89601 et seq., as amended.

“Closing” means the consummation of the sale and purchase of the Acquired Assets and
assumption of the Assumed Liabilities, the release/waiver of liabilities and the other transactions
contemplated by this Agreement, all in accordance with the terms and conditions of this
Agreement and as provided for in Article XIII.

“Closing Date” has the meaning specified in Section 13.01.
“Closing Effective Time” has the meaning specified in Section 13.01.
“Code” means the Internal Revenue Code of 1986, as amended.

“Confidential Information” means any information about Buyer, Seller or the System
related to the transactions contemplated by this Agreement; except that such term does not
include information which the receiving Party can demonstrate (a) is generally available to or
known by the public other than as a result of improper disclosure by the receiving Party, (b) is
obtained by the receiving Party from a source other than the disclosing Party, and that such
source was not bound by a duty of confidentiality to the disclosing Party with respect to such
information, or (c) is legally in the public domain.

“Deposit” has the meaning specified in Section 3.01(a)(i).

“Easements” means all easements, rights of way, licenses, use agreements, occupancy
agreements, leases and other agreements and appurtenances for and over the real property of
third parties that, in each case, is for or used in connection with the operation of the System or to
provide continuous and unimpeded rights of way for the Acquired Assets (including access
thereto).

“EDU” means the equivalent dwelling unit that also equates to 262.5 gallons per day.
“Effective Date” has the meaning specified in the preamble.

“Environment” means soil, surface waters, ground waters, land, stream sediments, flora,
fauna, surface or subsurface strata and ambient air.

“Environmental Claims” means all notices of investigations, warnings, notice letters,
notices of violations, Liens, orders, claims, demands, suits or administrative or judicial actions
for any injunctive relief, fines, penalties, third party claims, or other claims asserting violations
or liability pursuant to Environmental Requirements or responsibility for Environmental
Liabilities.

“Environmental Conditions” means the Release of Hazardous Materials or the presence
of Hazardous Materials on, in, under or within any property (including the presence in the
Environment), other than the presence of Hazardous Materials in locations and at concentrations
that are naturally occurring.
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“Environmental Liabilities” means any legal obligation or liability arising under
Environmental Requirements or related to or arising out of any Environmental Condition,
including those consisting of or relating to any (a) duty imposed by, breach of or noncompliance
with any Environmental Requirements; (b) environmental, health or safety matters or conditions
(including on-site or off-site contamination, occupational safety and health and regulation of
Hazardous Materials); (c) Remedial Action undertaken by any Person; (d) bodily injury
(including illness, disability and death, and regardless of when any such bodily injury occurred,
was incurred or manifested itself), property damage (including trespass, nuisance, wrongful
eviction and deprivation of the use of real or personal property), or other losses or damages
incurred by any other Person (including any employee or former employee of such Person); (e)
any injury to, destruction of, or loss of natural resources, or costs of any natural resource damage
assessments; (f) exposure of any Person to any Hazardous Materials; and (g) the presence or
Release of any Hazardous Materials.

“Environmental Requirements” mean all Laws (including common law), regulations,
legally binding or otherwise enforceable requirements and Authorizations and Permits relating to
human health, pollution, or protection of the Environment (including ambient air, surface water,
ground water, land surface or surface strata), including (i) those relating to emissions, discharges,
Releases, or threatened Releases of Hazardous Materials, and (ii) those relating to the
identification, generation, manufacture, processing, distribution, use, treatment, storage, disposal,
release, recovery, transport or other handling of Hazardous Materials. Without limiting the
foregoing, the term “Environmental Requirements” includes (1) CERCLA; the Superfund
Amendments and Reauthorization Act, Public Law 99-499, 100 Stat. 1613; the Emergency
Planning and Community Right to Know Act, 42 U.S.C. Sections 11001-11050; the Resource
Conservation and Recovery Act, 42 U.S.C. Sections 6901-6992k (“RCRA?”); the Safe Drinking
Water Act, 42 U.S.C. Sections 300f to 300j-26; the Toxic Substances Control Act, 15 U.S.C.
Sections 2601-2692; the Hazardous Materials Transportation Act, 49 U.S.C. Sections 5101-
5127; the Federal Water Pollution Control Act, 33 U.S.C. Sections 1251-1387; the Oil Pollution
Act of 1990, 33 U.S.C. Sections 2701--2761; the Clean Air Act, 42 U.S.C. Sections 7401-7671q;
the Atomic Energy Act of 1954, as amended, 42 U.S.C. Sections 2011 et seq.; the Low Level
Radioactive Waste Policy Act, as amended, 42 U.S.C. Section 2022b et seq.; the Occupational
Safety and Health Act, 29 U.S.C. Sections 651-678, and the regulations promulgated pursuant to
the above-listed federal statutes, and (2) counterpart Laws and regulations promulgated or issued
by any state or local Governmental Authority, specifically including the Pennsylvania Storage
Tank and Spill Prevention Act of 1989 (35 Pa. C.S.A. 8 6021.101 et. seq.).

“EPA” means the United States Environmental Protection Agency, or a successor
Governmental Authority with substantially similar power and authority thereto.

“Equipment and Machinery” means (i) all the equipment, tangible personal property,
machinery, office furniture and equipment, fixtures, tooling, spare maintenance or replacement
parts, environmental testing equipment, and vehicles owned or leased by the Seller (including all
leases of such property), which are primarily used in the operation of the System, (ii) any rights
of the Seller to warranties applicable to the foregoing (to the extent assignable), and licenses
received from manufacturers and seller of any such item, and (iii) any related claims, credits, and
rights of recovery with respect thereto, as listed on Schedule 4.10.

-4 -
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“Escrow Agreement” has the meaning set forth in Section 3.01(c).
“Excluded Assets” has the meaning specified in Section 2.02.

“Excluded Liability” or “Excluded Liabilities” means all liabilities other than Assumed
Liabilities.

“Files and Records” means all files and records of the Seller primarily relating to the
System and the Acquired Assets, whether in hard copy, digital, or magnetic or other format
including data, geographic information system data, plans, and contracts relating to the Acquired
Assets (including property records, related to the foregoing), customer and supplier records,
customer lists (both current and prospective), records of sales calls, manuals, books, files,
records, engineering data, procedures, systems, instructions, drawings, blueprints, plans, designs,
specifications, equipment lists, parts lists, equipment maintenance records, equipment warranty
information, plant plans, specifications and drawings, sales and advertising material, computer
software, and records, whether stored on-site or off-site.

“Final Order” means a Governmental Approval by a Governmental Authority as to which
(@) no request for stay of the action is pending, no such stay is in effect and if any time period is
permitted by statute or regulation for filing any request for such stay, such time period has
passed, (b) no petition for rehearing, re-argument, reconsideration, clarification, rescission,
amendment, or supersedes of the action is pending and the time for filing any such petition has
passed, (c) such Governmental Authority does not have action under consideration on its own
motion and (d) no appeal to a court or administrative tribunal or a request for stay by a court or
administrative tribunal of the Government Authority’s action is pending or in effect and the
deadline for filing any such appeal or request for stay has passed.

“Governmental Approval” means any consent, approval, authorization, notice, filing,
registration, submission, reporting, order, adjudication or similar item of, to or with any
Governmental Authority.

“Governmental Authority” or “Governmental Authorities” means any court,
department, commission, board, bureau, municipality, municipal authority (established pursuant
to the Pennsylvania Municipal Authorities Act of the Commonwealth of Pennsylvania), agency
or instrumentality of the United States, any state, county, city or political subdivision thereof, or
any foreign governmental body, including without limitation, the PaPUC, the EPA, PaDEP, and
the Municipal Board.

“Hazardous Materials” means any solid, liquid, gas, odor, heat, sound, vibration,
radiation or other substance or emission which is a contaminant, pollutant, dangerous substance,
toxic substance, hazardous waste, residual waste, solid waste, hazardous material or hazardous
substance which is or becomes regulated by applicable Environmental Requirements or which is
classified as hazardous or toxic under applicable Environmental Requirements (including
gasoline, diesel fuel or other petroleum hydrocarbons, polychlorinated biphenyls, asbestos and
urea formaldehyde foam insulation).

“Indemnified Party” means any Buyer Indemnified Parties or Seller Indemnified
Parties, as applicable, entitled to indemnification pursuant to Article VIII.
-5-
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“Indemnifying Party” means a Party which is obligated to indemnify the Buyer
Indemnified Parties or the Seller Indemnified Parties, as applicable, pursuant to Article VIII.

“Knowledge” means either (i) the actual knowledge of a Representative of Buyer and the
knowledge that such person would reasonably be expected to obtain in the course of diligently
performing his or her duties for Buyer or (ii) the actual knowledge of Senior Staff, the Municipal
Board, and in the case of Senior Staff, the knowledge that each person would reasonably be
expected to obtain in the course of diligently performing his or her duties for Seller, as applicable
based on the context in which the term is used.

“Law” means any applicable law, statute, regulation, ordinance, rule, order, judicial,
administrative and regulatory decree, judgment, adjudication, consent decree, settlement
agreement or governmental requirement enacted, promulgated, entered into, agreed or imposed
by any Governmental Authority, as may be in effect at the relevant time or times in the context
in which the term is used.

“Liability Cap” has the meaning specified in Section 8.05(c).

“Lien” means any lien in a fixed and ascertainable monetary sum, or any pledge,
mortgage, deed of trust or security interest securing a fixed and ascertainable monetary sum, or
any charge or claim in a fixed and ascertainable monetary sum. In addition, in connection with
Real Property, any item otherwise falling within the definition of a “Lien” must be filed of
record by the responsible Party in accordance with the terms of this Agreement.

“Loss” means any and all losses, liabilities, obligations, damages, penalties, interest,
Taxes, claims, actions, demands, causes of action, judgments, reasonable attorneys’, consultants’
and other professional fees, and all other reasonable costs and expenses sustained or incurred in
investigating, preparing or defending or otherwise incident to any such claim, action, demand,
cause of action or judgment or the enforcement of a Party’s rights under Article VI1II; except that
“Losses” do not include punitive, incidental, consequential, special or indirect damages,
including loss of future revenue or income, loss of business reputation or opportunity relating to
the breach or alleged breach of this Agreement, or diminution of value or any damages based on
any type of multiple, except in the case of fraud or to the extent actually awarded to a
Governmental Authority (other than Seller or the Municipal Board) or other third party in
respect of a Third Party Claim.

“Material Adverse Effect,” means any result, occurrence, fact, change, event or effect
that has a materially adverse effect on the business, financial condition or results of operations of
the System; except that no effect arising out of or in connection with or resulting from any of the
following will be deemed, either alone or in combination, to constitute or contribute to a Material
Adverse Effect: (i) general economic conditions or changes therein; (ii) financial, banking,
currency or capital markets fluctuations or conditions (either in the United States or any
international market and including changes in interest rates); (iii) conditions affecting the real
estate, financial services, construction, water utility or sewer utility industries generally; (iv) any
existing event, circumstance, condition or occurrence of which the Buyer has Knowledge on the
Effective Date; (v) any action, omission, change, effect, circumstance or condition contemplated
by this Agreement or attributable to the execution, performance or announcement of this

-6-
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Agreement or the transactions contemplated by this Agreement; and (vi) negligence, intentional
misconduct or bad faith of the Buyer or its Representatives.

“Missing Easements” means, as of any particular date, each Easement that either (a) has
not been expressly obtained through a duly executed and recorded instrument by the Seller and is
for or used in connection with the operation of the System or (b) if such Easement has been
obtained by the Seller, such Easement is unrecorded or such Easement is not sufficient to operate
the System as currently conducted.

“Municipal Agreements” means, collectively, the inter-municipal agreements pursuant
to which the Seller provides sanitary wastewater service in various municipalities in Chester
County, Pennsylvania, as more specifically set forth in Schedule 4.13.

“Municipal Board” has the meaning set forth in the recitals to this Agreement.
“Municipal Code” has the meaning set forth in Section 7.13.
“Objection Notice” has the meaning set forth in Section 6.02(a).

“Outside Date” means the date that is the later to occur of (i) 365 days after the date the
application to the PaPUC is accepted as complete by the PaPUC, (ii) 365 days after the date the
statutory 6-month consideration period is initiated pursuant to 66 Pa. C.S. 81329, and (iii) 545
days after the Effective Date provided, that if there is litigation pending on such date in which
any Person seeks to prevent the consummation of the transaction described in this Agreement, or
to frustrate a material term contained in this Agreement (specifically including, without
limitation, litigation involving the proceedings before the PaPUC as contemplated in this
Agreement), the Outside Dare will be extended to the date that is sixty (60) days following the
unappealable resolution of such litigation.

“QOutstanding Indebtedness” means the following outstanding indebtedness of the
Seller: Delaware Valley Regional Finance Authority General Obligation Note Series of 2020.

“PaDEP” means the Pennsylvania Department of Environmental Protection, or any
successor Governmental Authority with substantially similar powers thereto.

“PaPUC” means the Pennsylvania Public Utility Commission, or any successor
Governmental Authority with substantially similar powers thereto.

“Party” means Buyer or the Seller and the term “Parties” means together the Buyer and
the Seller.

“PCB Equipment” means PCB equipment as defined in 40 C.F.R. Part 761.

“Pending Development Plan” means any project for the development of real property
which is the subject of a subdivision or land development plan that has been submitted to the
Seller for approval, or for which the Seller already has granted approval, pursuant to the
Pennsylvania Municipal Planning Code, but which has yet to be constructed as of the Effective
Date (and as updated before the Closing Date), as provided in Schedule 4.17.
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“Permitted Liens” means (a) Liens for Taxes not yet due and payable or being contested
in good faith by appropriate procedures; (b) easements, rights of way, deed restrictions and other
similar encumbrances affecting Real Property and Easements to which Buyer has not raised a
Title Objection Item or an Easement Objection Item in Article VI hereof; (c) other than with
respect to Real Property owned by Seller, Liens arising under original purchase price conditional
sales contracts and equipment leases with third parties entered into in the ordinary course of
business; (d) other imperfections of title or Liens, if any, that have not had, and would not have,
a Material Adverse Effect; and (e) any encumbrances set forth in the Title Commitment not
identified in the Objection Notice in accordance with the procedures and deadlines prescribed in
Section 6.02(a).

“Person” means any individual (including, the heirs, beneficiaries, executors, legal
representatives or administrators thereof), corporation, partnership, joint venture, trust, limited
liability company, limited partnership, joint stock company, unincorporated association or other
entity or a Governmental Authority.

“Personnel” means the employees of the Seller who are primarily employed to operate
the System.

“Purchase Price” has the meaning specified in Section 3.01.

“Real Property” means those certain parcels of land, with the buildings, improvements,
and Equipment and Machinery affixed thereto, that are part of the System and fee simple title to
which is to be conveyed by Seller to Buyer as part of the Acquired Assets.

“Regulated Asbestos Containing Material” means regulated asbestos containing
material as defined by 40 C.F.R. § 61.141.

“Release” means any actual or threatened spilling, leaking, pumping, pouring, injecting,
emptying, discharging, emitting, escaping, leaching, dumping, disposal, or release or migration
of Hazardous Materials into the Environment, including the abandonment or discarding of
barrels, containers and other receptacles containing any Hazardous Materials.

“Remedial Action” means any and all actions to (a) investigate, clean up, remediate,
remove, treat, contain or in any other way address any Hazardous Materials in the Environment,
(b) prevent the Release or threat of Release or minimize the further Release of any Hazardous
Materials so it does not migrate or endanger public health or welfare or the indoor or outdoor
Environment, and (c) perform pre-remedial studies and investigations and post-remedial
monitoring, maintenance and care. The term “Remedial Action” includes any action which
constitutes (i) a “removal”, “remedial action” or “response” as defined by Section 101 of
CERCLA, 42 U.S.C. 88 9601(23), (24), and (25); (ii) a “corrective action” as defined in RCRA,
42 U.S.C. 8 6901 et seq.; or (iii) a “response” or “interim response” as defined in the
Pennsylvania Hazardous Sites Cleanup Act, 35 P.S. §6020.103.

“Representative” means, with respect to any Person, any director (including, in the case
of the Seller, any member of the Municipal Board), officer, employee, official, lender,
mortgagee, financier, provider of any financial instrument (or any agent or trustee acting on their
behalf), partner, member, owner, agent, lawyer, accountant, auditor, professional advisor,
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consultant, engineer, contractor, other Person for whom such Person is at law responsible or
other representative of such Person and any professional advisor, consultant or engineer
designated by such Person as its “Representative.”

“Schedules” means the disclosure schedules delivered by Seller and Buyer, respectively,
concurrently with the execution and delivery of this Agreement, and as may be supplemented
and updated pursuant to Sections 9.03 and 10.04. Any disclosure set forth on any particular
Schedule are deemed disclosure in reference to all Schedules comprising the Schedules to which
such disclosure is reasonably apparent.

“Seller” has the meaning specified in the preamble of this Agreement.

“Seller DEP Permits” means the permits listed on Schedule 4.12 issued by PaDEP to
Seller with respect to the System, including any revisions or amendments thereto.

“Seller Fundamental Representations” has the meaning specified in Section 8.01.
“Seller Indemnified Parties” has the meaning specified in Section 8.03.

“Senior Staff” means the Township Manager and the Township Public Works Director.
“Service Area” has the meaning specified in the recitals to this Agreement.

“Supplies” means all lubricants, spare parts, fuel, chemicals, raw materials, and other
supplies and inventory as related to the Acquired Assets, and all rights to warranties received
from suppliers with respect to the foregoing, and related claims, credits, and rights of recovery
with respect thereto.

“System” has the meaning specified in the recitals to this Agreement and includes the
Acquired Assets and excludes the Excluded Assets.

“System Improvements” has the meaning specified in Section 7.10(a).

“Taxes” means any federal, state, local or foreign income, gross receipts, license, payroll,
employment, excise, severance, stamp, occupation, premium, windfall profits, environmental,
customs duties, permit fees, capital stock, franchise, profits, withholding, social security,
unemployment, disability, real property, personal property, abandoned or unclaimed property,
parking, sales, use, transfer, registration, value added, alternative or add-on minimum, estimated
or other tax, levy, impost, stamp tax, duty, fee, withholding or similar imposition of any kind
payable, levied, collected, withheld or assessed at any time, including any interest, penalty or
addition thereto, whether disputed or not.

“Third Party Claim” has the meaning specified in Section 8.05(a)
“Threshold Amount” has the meaning specified in Section 8.05(a).

“Title Commitment” has the meaning specified in Section 6.01.
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“Title Company” has the meaning specified in Section 6.01.

“Title Policy” has the meaning specified in Section 2.03.

“Township” has the meaning specified in the preamble of this Agreement.
“UCC Search” has the meaning specified in Section 6.04.

“Unscheduled Real Property” has the meaning specified in Section 6.06.

“Utility Valuation Expert” means an expert that has applied and has been approved by
the PaPUC and is currently, at the time of this Agreement, on the list of approved appraisers
maintained by the PaPUC.

ARTICLE II.

TERMS OF PURCHASE AND ASSUMPTION OF LIABILITIES

Section 2.01. Purchase and Sale of Acquired Assets

Subject to the terms and conditions set forth in this Agreement, at Closing, Buyer shall purchase
from the Seller and the Seller shall sell, transfer, assign and deliver to Buyer, free and clear of all
Liens except for Permitted Liens, all of Seller’s right, title and interest in and to all assets,
facilities, business, goodwill, properties and rights of the Seller of every kind and description,
whether tangible or intangible, real, personal or mixed, wherever situated, in each case used in,
held for use in, or acquired or developed for use in, the System, or otherwise related to, or arising
out of the operation or conduct of the System (whether or not any such assets have any value for
accounting purposes or are carried or reflected on the books or financial records of the Seller),
including any of the foregoing in which Seller is entitled to acquire such rights or interests but in
all cases other than the Excluded Assets (the foregoing collectively referred to as the “Acquired
Assets”), including:

€)) all real property and appurtenant interests necessary for the operation of the
System, including without limitation (i) good and marketable fee simple title to the Real Property
set forth on Schedule 4.09 hereof, and (ii) all Easements, including without limitation those set
forth on Schedule 4.09;

(b) all sanitary wastewater conveyance facilities, including but not limited to the
Seller’s (i) assets set forth on Schedule 2.01(b), and (ii) 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 including all rights under Pending Development Plans to have any of the foregoing
assets dedicated to Seller, and any billing and collections related assets necessary to own and
operate the System;

(c) all contracts, licenses and leases set forth on Schedule 4.13 to which the Seller is a
party, including without limitation, all Municipal Agreements, customer service agreements or
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applications for service, construction contracts, surety bonds, operation and maintenance
agreements, management agreements, reserved capacity agreements, architect agreements and
consultant agreements, and agreements relating to vehicles and other items of personal property
(the “Assigned Contracts™);

(d) all Supplies;

(e) all personal property and fixed assets, including all Equipment and Machinery,
auxiliary equipment and plant equipment, including without limitation those items listed on
Schedule 4.10 hereof;

()] all expenses prepaid by Seller and security deposits by Seller;
(9) all Files and Records;
(h) Accounts Receivable arising on or after the Closing Date; and

() all Authorizations and Permits of or held by the Seller (to the extent transferrable
to Buyer under Law), including all Authorizations and Permits which are environmental permits,
the Seller DEP Permits as set forth on Schedule 4.12 hereto and other operating permits and
those items set forth on Schedule 4.12 hereto; and

g) all goodwill of the System.

EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE SELLER MAKES
NO EXPRESS OR IMPLIED REPRESENTATION OR WARRANTIES OF ANY KIND
WHATSOEVER REGARDING THE VALUE OF ANY OF THE ACQUIRED ASSETS OF
THE SYSTEM OR THE FUTURE PROFITABILITY OR FUTURE EARNINGS
PERFORMANCE OF THE ACQUIRED ASSETS OR THE SYSTEM OR ANY FUTURE
RATEMAKING THAT MAY BE ALLOWED BY THE PAPUC FOR ANY OF THE
ACQUIRED ASSETS. NOTWITHSTANDING THE FOREGOING, ALL IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE ARE VALID UNTIL THE TIME OF CLOSING.

Section 2.02. Excluded Assets

Notwithstanding Section 2.01 or any other provision of this Agreement to the contrary, the
Acquired Assets do not include the following (the “Excluded Assets™):

@) all contracts, licenses and leases that are not Assigned Contracts;

(b) the seals, organizational documents, minute books, Tax returns, books of account
or other records having to do with the organization of Seller;

(c) cash (including any cash whenever received resulting from the payment received
by Seller attributable to wastewater service provided to EDU’s before the Closing Date) and cash
equivalents, including Accounts Receivable accrued before the Closing Date and existing
financial security guaranteeing installation of public improvements (including sewer facilities);
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(d) all insurance policies of Seller and all rights to applicable claims and proceeds
thereunder;

(e) other than to the extent relating to any Assumed Liability, all actions, suit or claim
of any nature available to or being pursued by Seller, whether arising by way of counterclaim or
otherwise;

() all assets, properties and rights used by Seller other than those which primarily
relate to the operations of the System;

(9) the assets, properties and rights specifically set forth on Schedule 2.02(q);

(h) all municipal separate storm sewer system (“MS4”) assets and stormwater assets
of the Seller (and any related NPDES permits);

Q) all individual customer grinder pumps owned by Seller, if any, installed and used
by the customer on private property to convey sewage into the sanitary sewer collection system;

() all customer sanitary sewer service laterals located outside of road right-of-way or
sewer easement limits on private property and owned by Seller, if any;

(k) certain interests in real estate to be created and or retained by the Township
including real property interests that will be subdivided from existing System-related real estate
and certain easements with respect to storm water utility and other township access easements;
and

() the rights which accrue or will accrue to Seller under this Agreement and any
related agreement, exhibit or schedule.

Section 2.03. Sale Free of Liens

After Buyer fulfills its obligations pursuant to Section 3.01(b), on the Closing Date, the Acquired
Assets will be free and clear of all Liens other than Permitted Liens. The Seller shall convey
such Acquired Assets by appropriate special warranty or other deed (subject to Section 6.02(c)),
bills of sale, endorsements, assignments and other instruments of transfer or conveyance
described in the Agreement, or by transfer documents satisfactory in form and substance
reasonably acceptable to Buyer and Seller and their counsel in their reasonable discretion. At
Closing, Buyer shall cause the Title Company to insure the Real Property, at the Title
Company’s filed rates, as a good and marketable title, free and clear of all Liens and exceptions
to title insurance coverage, except for the Permitted Liens, pursuant to an owner’s policy of title
insurance on the American Land Title Association’s (“ALTA”) Owner’s Form 2006, subject to
the terms of Section 6.02 below (the “Title Policy™).

Section 2.04. Assumption of Liabilities

€)) On the terms and subject to the conditions set forth in this Agreement and
excluding the Excluded Liabilities, Buyer shall assume and agrees to pay, perform and discharge
when due any and all liabilities and obligations of the Seller (1) arising under the Seller DEP
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Permits (arising from, related to, or based on events or circumstances occurring on or after the
Closing Date), and (2) arising out of or relating to the System or the Acquired Assets on or after
the Closing, including, without limitation, the following:

() all liabilities and obligations under the Assigned Contracts and
Authorizations and Permits resulting from events that occur or conditions that arise on or
after the Closing;

(i) any litigation initiated against Seller related to the System or the Acquired
Assets resulting from events that occur or conditions that arise on or after the Closing;

(iii)  all liabilities and obligations for Taxes relating to the System, its
operation, the Acquired Assets and the Assumed Liabilities attributable to the period
beginning on the Closing Date; and

(iv)  all other liabilities and obligations arising out of or relating to Buyer’s
ownership or operation of the System and the Acquired Assets on or after the Closing (all
of the aforementioned liabilities in this Section 2.04(a) are referred to as the “Assumed
Liabilities”).

For the avoidance of doubt, the Parties agree that the Assumed Liabilities do not include any
liabilities or obligations arising from or relating to events or circumstances occurring prior to
Closing except as the Parties may otherwise agree in writing.

(b) After the Closing, Buyer shall indemnify Seller against its obligations under the
Assumed Liabilities in accordance with Section 8.03.

(© Buyer shall not assume or be liable to pay any liabilities or obligations relating to
the Excluded Liabilities or any other liabilities or obligations that are not Assumed Liabilities.

Section 2.05. Further Assurances

At any time and from time to time after the Closing Date, the Seller shall, upon the request
of Buyer, and Buyer shall, upon the request of the Seller, at the cost of requesting Party,
promptly execute, acknowledge and deliver, or cause to be executed, acknowledged and
delivered, such other instruments of conveyance and transfer and other documents, and perform
or cause to be performed such further acts, as may be reasonably required to evidence or
effectuate, or more fully evidence or effectuate, (a) the sale, conveyance, transfer, assignment
and delivery hereunder of the Acquired Assets to Buyer, (b) the assumption by Buyer of any of
the Assumed Liabilities, (c) performance by the Parties of any of their other respective
obligations under this Agreement, (d) the vesting in Buyer of all right, title and interest in the
Acquired Assets and the System as provided herein, and (e) any other matters reasonably
requested by a Party to carry out the provisions, purposes and intent of this Agreement.

Section 2.06. Certain Transfers; Assignment of Contracts

@) Notwithstanding anything to the contrary in this Agreement, and subject to the
provisions of this Section 2.06(a) and Section 2.06(b), to the extent that the sale, transfer,
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assignment, conveyance and delivery, or attempted sale, transfer, assignment, conveyance and
delivery, to Buyer of any Assigned Contract or other Acquired Asset would result in a violation
of Law, or would require the consent, authorization, approval or waiver of any Person (other than
the Parties hereto), including any Governmental Authority, and such consent, authorization,
approval or waiver has not been obtained before the Closing, this Agreement shall not constitute
a sale, transfer, assignment, conveyance and delivery, or an attempted sale, transfer, assignment,
conveyance and delivery, thereof (any such Acquired Asset, a “Nonassignable Asset”).
Following the Closing, the Seller and the Buyer shall use commercially reasonable efforts (at the
cost and expense of the Party that is responsible for compliance with such Law or obtaining such
consent, authorization, approval or waiver), and shall cooperate with each other, to obtain any
such required consent, authorization, approval or waiver, or any release, substitution, novation or
amendment required to sell, transfer, assign, convey and deliver any such Nonassignable Asset to
Buyer; except that in no event will Buyer be required to pay any consideration therefor. Once
such consent, authorization, approval, waiver, release, substitution or amendment is obtained, the
Seller shall sell, transfer, assign, convey and deliver to Buyer the relevant Acquired Asset to
which such consent, authorization, approval, waiver, release, substitution or amendment relates
for no additional consideration.

(b) Until such time as a Nonassignable Asset is transferred to Buyer pursuant to this
Article 11, Buyer and Seller shall cooperate in any commercially reasonable and economically
feasible arrangements (such as subleasing, sublicensing or subcontracting) to provide to the
Parties the economic and, to the extent permitted under Law, operational equivalent of the
transfer of such Nonassignable Asset to Buyer at the Closing and the performance by Buyer of
its obligations with respect thereto, and so long as the Seller transfers and turns over all
economic and beneficial rights with respect to each such Nonassignable Asset, Buyer shall, to
the extent permitted under Law and the terms of any applicable contract that constitutes a
Nonassignable Asset, as agent or subcontractor for the Seller, pay, perform and discharge the
liabilities and obligations of the Seller thereunder from and after the Closing Date, but only to
the extent that such liabilities and obligations would constitute Assumed Liabilities if the
applicable consent or approval had been obtained on or before the Closing Date and such
Nonassignable Asset had been assigned to Buyer at Closing. To the extent permitted under Law,
the Seller shall hold in trust for and pay to Buyer promptly upon receipt thereof, such
Nonassignable Asset and all income, proceeds and other monies received by Seller with respect
to such Nonassignable Asset in connection with the arrangements under this Article 11.

(©) If, following the Effective Date and before the Closing, Buyer identifies any
contract to which the Seller is a party which is not set forth on Schedule 4.13 as an Assigned
Contract as of the Effective Date, and Buyer reasonably determines such contract is necessary to
the operation of the System, Buyer shall notify Seller of such determination and Seller shall,
promptly following receipt of such notice, deliver to Buyer an updated Schedule 4.13 reflecting
the addition of such contract, and such contract will thereafter constitute and be deemed an
Assigned Contract for all purposes hereunder.

(d) If, during the twenty four (24) month period following the Closing, Buyer
identifies any contract to which the Seller was a party as of the Closing and which (i) was not set
forth on Schedule 4.13 (as may be updated pursuant to (c)) and (ii) Buyer reasonably believes is
necessary to the operation of the System, the Seller shall, promptly following Buyer’s written
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request therefor, execute, acknowledge and deliver, or cause to be executed, acknowledged and
delivered, such other instruments of conveyance and transfer and other documents, and perform
or cause to be performed such further acts, as may be reasonably required to evidence or
effectuate, or more fully evidence or effectuate the assignment of such contract to Buyer for no
additional consideration, and upon such assignment, such contract will be deemed an Assigned
Contract for all purposes hereunder.

ARTICLE III.

PURCHASE PRICE

Section 3.01. Purchase Price

The purchase price for the Acquired Assets is Seven Million Dollars ($7,000,000) (the “Purchase
Price”) which Buyer shall pay as follows at Closing unless otherwise indicated:

@) Deposit.

() Buyer shall pay One Hundred Thousand Dollars ($100,000) to Seller as a
deposit on account of the Purchase Price (the “Deposit™) upon the fifth (5"") Business Day
following the execution by the Parties of this Agreement; and

(i)  The Deposit shall be used to pay the costs and expenses incurred by the
Seller in connection with the implementation of the provisions of this Agreement;

(ili)  Once such costs and expenses are paid, Seller shall be free to use the
Deposit as it determines in the Seller’s sole discretion; and

(iv)  Inthe event that this Agreement is terminated by Seller, the Deposit shall
be refundable to the Buyer within ninety (90) days following the effective date of
termination per Section 14.01, provided, however, if the Agreement is terminated by
Seller pursuant to Section 14.01(c), then Seller shall be permitted to offset against
Seller’s obligation to refund the Deposit any damages recoverable by Seller per the terms
of this Agreement.

(v) In the event that this Agreement is terminated by Buyer, the Deposit shall
be retained by the Seller, provided, however, if the Agreement is terminated by Buyer
pursuant to Section 14.01(d), then Seller shall be obligated to refund the Deposit to
Buyer.

(vi)  Inthe event that this Agreement is terminated by Buyer or Seller pursuant
to Section 14.01(b)(ii), then Seller shall be required to refund the Deposit to Buyer.

(b) Outstanding Indebtedness. Upon direction of the Seller, Buyer shall pay all or a
portion of the Outstanding Indebtedness which payment shall be a credit against the Purchase
Price;
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(© Escrow at Closing. Buyer shall cause to be deposited in escrow pursuant to an
escrow agreement substantially in the form attached as Exhibit C and entered into by and among
the Seller, the Buyer and the escrow agent party thereto (the “Escrow Agreement”) an amount
calculated in accordance with Section 6.05(e);

(d) Final Payment. Subject to any adjustment in Purchase Price resulting from the
proration procedures specified in Section 3.01(e) below, Buyer shall pay to the Seller at Closing
by wire transfer of immediately available funds the balance of the Purchase Price remaining after
the payment of the Deposit, the repayment of the Outstanding Indebtedness pursuant to Section
3.01(b), and any escrow as set forth in Section 6.05(e), to one or more accounts that Seller
designates and provides to Buyer at least three (3) Business Days before the Closing Date; and

(e) Final Billing. The Buyer is entitled to all customer billings with respect to sanitary
wastewater customer services for the period on or after the Closing Effective Time, and the
Seller is entitled to all such billings before the Closing Effective Time. The Parties shall
cooperate to calculate an agreed upon proration of billing amounts and to the extent that a Party
collects billings that are attributable to service provided by another Party, the Party holding the
other Party’s billing collections shall pay such amount to the other Party.

Section 3.02. Fair Consideration

The Parties acknowledge and agree that the consideration provided for in this Article 1l
represents fair consideration and reasonable equivalent value for the sale and transfer of the
Acquired Assets and the transactions, covenants and agreements set forth in this Agreement,
which consideration was agreed upon as the result of arm’s-length good faith negotiations
between the Parties and their respective Representatives.

Section 3.03. Allocation Schedule

The Purchase Price (which for purposes of this Section 3.03 shall include any liabilities required
to be treated as part of the Purchase Price for federal income tax purposes), may, at the option of
the Buyer, be allocated among the Acquired Assets in accordance with the allocation reflected in
a schedule prepared by Buyer and attached hereto as Schedule 3.03 (the “Allocation Schedule™).
In the event Buyer does not opt to prepare a schedule pursuant to the preceding sentence, then
within sixty (60) days following the Closing Date, Buyer may deliver to Seller a draft of the
Allocation Schedule setting forth Buyer’s proposed allocation for Seller’s review. Seller shall
have the right to review and reasonably comment upon Buyer’s proposed Allocation Schedule,
provided, that (a) such proposed Allocation Schedule shall be deemed approved by Seller and
shall be final and binding upon the Parties unless Seller provides written notice of Seller’s
comments to one or more items reflected in the proposed Allocation Schedule within twenty (20)
Business Days after delivery of the proposed Allocation Schedule to Seller, and (b) upon receipt
of any such written comments from Seller with respect to the proposed Allocation Schedule,
Buyer may make such adjustments or revisions to the proposed Allocation Schedule based on
Seller’s comments as Buyer determines in good faith to be necessary and appropriate, provided
further, that Buyer shall have no obligation to make any such adjustments or revisions absent
manifest error. The Parties shall adhere to the Allocation Schedule (as finally determined
pursuant to this Section 3.03) for all purposes relevant to the calculation of federal or state Taxes,
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and will report the transactions contemplated herein in a manner consistent with such Allocation
Schedule. Except as required by applicable Law, Buyer and Seller shall not take any position on
their respective Tax Returns that is inconsistent with the Allocation Schedule.

Section 3.04. Transfer Taxes

Any and all deed stamps or transfer Taxes which may be due the Commonwealth of
Pennsylvania or any political subdivision in connection with the sale, transfer, assignment,
conveyance and delivery hereunder of the Acquired Assets to Buyer (collectively, “Transfer
Taxes”), will be paid by Buyer. The terms hereof shall survive Closing. Seller and Buyer shall
cooperate in good faith to prepare the Pennsylvania Form REV-138 (Realty Transfer Tax
Statement of Value) setting forth the amount of the Purchase Price that shall be allocated to the
Real Property for purposes of calculating Transfer Taxes.

ARTICLE IV.

REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seller makes only the specified representations and warranties which are set forth in
this Article 1V.

As a material inducement to Buyer to enter into this Agreement and to consummate the
transactions contemplated by this Agreement, the Seller represents and warrants, as of the
Effective Date and as of the Closing Date (except to the extent any of the following
representations and warranties specifically apply to or relate to another date, in which event such
representations and warranties shall be true and correct as of such other date), as follows:

Section 4.01. Organization

Seller is a township of the Second Class of the Commonwealth of Pennsylvania duly organized
under the Pennsylvania Second Class Township Code.

Section 4.02. Power and Authority

Seller has (i) duly adopted the ordinance(s) authorizing the transactions contemplated by this
Agreement, which remain(s) in full force and effect, (ii) duly authorized and approved the
execution and delivery of this Agreement, and (iii) duly authorized and approved the
performance by the Seller of its obligations contained in this Agreement. The Seller has the
power and authority to enter into this Agreement and to do all acts and things and execute and
deliver all other documents as are required hereunder to be done, observed or performed by it in
accordance with the terms hereof.

Section 4.03. Enforceability

This Agreement has been duly authorized, executed and delivered by the Seller and constitutes a
valid and legally binding obligation of the Seller, enforceable against the Seller in accordance
with the terms hereof, subject only to applicable bankruptcy, insolvency and similar laws
affecting the enforceability of the rights of creditors generally and to general principles of equity.
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Section 4.04. No Conflict or Violation

The execution and delivery of this Agreement by the Seller, the consummation of the
transactions contemplated by this Agreement and the performance by the Seller of the terms,
conditions and provisions hereof has not and will not contravene or violate or result in a breach
of (with or without the giving of notice or lapse of time, or both) or acceleration of any material
obligations of the Seller under (i) any Law or (ii) any agreement, instrument or document to
which the Seller is a party or by which it is bound.

Section 4.05. Consents and Approvals

Schedule 4.05 sets forth a list of each consent, waiver, authorization or approval of any
Governmental Authority, or of any other Person, and each declaration to or filing or registration
with any Governmental Authority required in connection with the execution and delivery of this
Agreement by the Seller or the performance by the Seller of their respective obligations
hereunder.

Section 4.06. Undisclosed Liabilities

Except as set forth on Schedule 4.06, there are no liabilities or obligations of Seller, either
accrued, absolute, contingent or otherwise, relating to the Acquired Assets, that would be
required to be set forth on a balance sheet prepared under generally accepted accounting
principles applicable to municipalities, other than liabilities incurred in the ordinary course that
could not reasonably be expected to have a Material Adverse Effect. Upon payment of the
Purchase Price in accordance with Section 3.01(b), (a) all of the Outstanding Indebtedness shall,
without further action, be immediately repaid, extinguished or defeased in full and (b) any
security interests granted by Seller to secure its obligations pursuant thereto shall, without further
action, be immediately extinguished or terminated at or before the Closing pursuant to the
contractual terms applicable to such Outstanding Indebtedness.

Section 4.07. Absence of Certain Changes or Events

Except as set forth on Schedule 4.07, since December 31, 2021, there has not been any
transaction or occurrence that has resulted or is reasonably likely to result in a Material Adverse
Effect and the Seller has operated and maintained the System since December 31, 2021 in the
ordinary course.

Section 4.08. Tax Matters

Except as set forth on Schedule 4.08 or as would not have a Material Adverse Effect, that (i) the
Seller has timely paid all Taxes that may have been or may be due and payable by the Seller on
or before the Closing Date, arising from the ownership or operation of the Acquired Assets or the
System on or before the Closing Date; (ii) no Taxing authority has asserted any claim against the
Seller for the assessment of any additional Tax liability or initiated any action or proceeding
which could result in such an assertion; (iii) the Seller has made all withholding of Taxes
required to be made under all Laws and regulations, including without limitation, withholding
with respect to compensation paid to employees for the System, if any, and the amounts withheld
have been properly paid over to the appropriate Taxing authorities; and (iv) the Seller has at all
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times been exempt from U.S. federal income Tax and from income Taxes imposed by the
Commonwealth of Pennsylvania (and its political subdivisions) and by other states (and their
respective political subdivisions), and income and revenue produced by or with respect to the
System and the Acquired Assets has at all times been excluded from gross income by virtue of
the provisions of Section 115(1) of the Code.

Section 4.09. Real Property and Easements

Schedule 4.09 identifies all Real Property of Seller and separately identifies all Easements.
Except as provided in Schedule 4.09, Seller does not lease (as lessee) any real property that is
used in the operation of the System. There are no pending condemnation proceedings relating to
any of the Real Property or Easements nor has Seller actually received any written threats of any
condemnation proceedings and, to the Knowledge of Seller, no such proceedings are threatened.
The Seller has not received any written notices of any violations of any Law from any
Governmental Authority with respect to the Real Property or the Easements which have not been
cured in all material respects and, to Seller’s Knowledge, no such violations of Law exist. With
respect to the Real Property (i) there are no leases, options, rights of reversions or other rights of
use or rights to acquire the Real Property held by third parties, (ii) Seller is in sole possession of
the Real Property, and (iii) to Seller’s Knowledge there are no encroachments either way across
the boundary of the Real Property, nor any dispute with adjacent property owners over the
location of boundaries or potential claims adverse to title.

Section 4.10. Equipment and Machinery

Schedule 4.10 sets forth all Equipment and Machinery included in the Acquired Assets. Except
as set forth on Schedule 4.10, the Seller has good title, free and clear of all Liens (other than the
Permitted Liens and Liens which are released on or before Closing) to such Equipment and
Machinery. Except as specifically disclosed on Schedule 4.10, all the Equipment and machinery
is owned by Seller and none is leased or used under any conditional sales, title-retention, lease,
license or similar arrangement.

Section 4.11. Environmental Compliance

Except as set forth on Schedule 4.11 or that otherwise could not be expected to have a Material
Adverse Effect:

@ To the Seller’s Knowledge, the System as currently operated by the Seller and
all operations and activities conducted by the Seller with respect to the System are in
compliance in all material respects with all applicable Environmental Requirements.

(b) To the Seller’s Knowledge, the Seller has generated, used, handled, treated,
stored and disposed of all Hazardous Materials in (i) compliance in all material respects with
all applicable Environmental Requirements and (ii) a manner that has not given, and could not
reasonably be anticipated to give, rise to Environmental Liabilities.

(c) Except as has been disclosed to Buyer on Schedule 4.11, the Seller has not
received notice of any Environmental Claims related to the System that have not been fully
and finally resolved, and to the Knowledge of Seller no claims of Environmental Liabilities
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have been threatened allegedly arising from or relating to the System that have not been fully
and finally resolved.

(d) To Seller’s Knowledge, Hazardous Materials are not present at or on the
System, there has been no Release of Hazardous Materials at, on or from any part of the
System or the Acquired Assets, in each case in a manner that violates any Environmental
Requirements or has resulted in, or could reasonably be anticipated to give rise to,
Environmental Liabilities which has not been appropriately resolved pursuant to applicable
Environmental Requirements.

(e) No Lien or activity use limitation or institutional control has been recorded
affecting any Acquired Assets by any Governmental Authority due to either the presence of
any Hazardous Material on or off the Acquired Assets or a violation of any Environmental
Requirement except as has been disclosed by the Seller to Buyer on Schedule 4.11.

() The Seller has no Knowledge of any underground storage tanks on or at any of
the Acquired Assets other than as set forth on Schedule 4.11. To the Seller’s Knowledge, any
underground storage tanks previously located at the Acquired Assets other than as set forth on
Schedule 4.11 have been removed or otherwise closed, plugged and abandoned in compliance
with applicable Environmental Requirements in effect at the time of such closure.

(9) The Seller has no Knowledge of any PCB Equipment on or at any of the
Acquired Assets. Any PCB Equipment that previously existed at the Acquired Assets has
been flushed of polychlorinated byphenyls or has been removed and properly disposed of, in
compliance with applicable Environmental Requirements, and any remaining PCB Equipment
is labeled to the extent required under applicable Environmental Requirements and being
managed in compliance with applicable Environmental Requirements.

(h) The Seller has no Knowledge of the existence of any Regulated Asbestos
Containing Material in or on the Acquired Assets in an aggregate amount that would
reasonably be expected to result in an Environmental Liability; and any Regulated Asbestos
Containing Material is being managed in compliance with all applicable Environmental
Requirements.

() The Seller has delivered to Buyer (1) all environmental site assessments, if
any, pertaining to the System, that the Seller has Knowledge of; (2) all compliance audits or
compliance assurance reviews prepared within the previous five (5) years relating to
compliance with Environmental Requirements by the System, and (3) all documents
pertaining to, any known and unresolved Environmental Liabilities incurred in relation to the
System, to the extent possessed by or under the reasonable control of the Seller.

() Except as has been disclosed to Buyer on Schedule 4.11, the Seller has not
received notice nor does it have Knowledge of any historic environmental conditions that
could give rise to any Environmental Claims related to the System, any Acquired Asset, or the
underlying Real Property.

Section 4.12. Authorizations and Permits
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Except as set forth on Schedule 4.12, Seller possesses all Authorizations and Permits required
under the Law, including but not limited to Environmental Requirements to own occupy and
operate the System. Schedule 4.12 sets forth the Authorizations and Permits of the Seller as
applicable. The Seller has made true and complete copies of all Authorizations and Permits
available to Buyer and all such Authorizations and Permits are in full force and effect. Except as
set forth on Schedule 4.12, the Seller is in compliance in all material respects with all terms,
conditions and requirements of all Authorizations and Permits, and no proceeding is pending or,
to the Knowledge of the Seller threatened relating to the revocation or limitation of any of the
Authorizations or Permits, other than those revocations or limitations which do not individually
or in the aggregate have a Material Adverse Effect.

Section 4.13. System Contracts

@ Schedule 4.13 sets forth a complete and accurate list of all the Assigned Contracts
and any amendments thereto.

(b) Except as specifically identified on Schedule 4.13, the Seller have made available
to Buyer true and complete copies of all the contracts primarily related to the System, including
the foregoing Assigned Contracts.

(© All of the Assigned Contracts set forth on Schedule 4.13 are in full force and
effect. Seller has not, nor to the Knowledge of the Seller has any other party thereto, breached
any material provision of or defaulted under the material terms of, nor does any condition exist
which, with notice or lapse of time, or both, would cause the Seller, or to the Knowledge of
Seller, any other party, to be in default under any Assigned Contract.

Section 4.14. Compliance with Law; Litigation

@ The Seller has operated and is operating the System in compliance, in all material
respects, with all Laws, Authorizations and Permits and are not in breach of any Law,
Authorization or Permit that would have a Material Adverse Effect on the operations of the
System or on the Buyer. There are no Authorizations or Permits from any Governmental
Authority necessary for the operation of the System as currently being operated except for those
Authorizations and Permits listed in Schedule 4.12.

(b) Except as set forth on Schedule 4.14, there are no facts, circumstances, conditions
or occurrences regarding the System that could reasonably be expected to give rise to any
environmental claims or governmental enforcement actions that could reasonably be expected to
have a Material Adverse Effect, and there are no past, pending or threatened environmental
claims or governmental enforcement actions against the Seller that individually or in the
aggregate could reasonably be expected to have a Material Adverse Effect.

(© Except as set forth on Schedule 4.14, there is no action, suit or proceeding, at law
or in equity, or before or by any Governmental Authority, pending nor, to the Knowledge of the
Seller, threatened against the Seller before or at the Closing Effective Time, which will have a
Material Adverse Effect. There is no action, suit or proceeding, at Law or in equity, or before or
by any Governmental Authority, pending nor, to the Knowledge of the Seller, threatened against
the Seller which could materially affect the validity or enforceability of this Agreement.
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Section 4.15. Broker’s and Finder’s Fees

No broker, finder, or Person is entitled to any commission or finder’s fee by reason of any
agreement or action of Seller in connection with this Agreement or the transactions contemplated
by this Agreement. Seller has employed PFM Financial Advisors LLC, as municipal advisor to
provide transaction structuring advice and to provide Seller with municipal advice relating to the
sale of the System. Seller is solely responsible to pay all fees owed to PFM Financial Advisors
LLC in connection with the transactions contemplated by this Agreement.

Section 4.16. Title to the Acquired Assets; Sufficiency

@ Except as set forth on Schedule 4.16(a), the Seller has good and marketable title
to, valid leasehold interest in or valid licenses or Easements to use, all of the Acquired Assets,
free and clear of all Liens, other than Permitted Liens and Liens which will be fully and
unconditionally released at or before Closing. The use of the Acquired Assets is not subject to
any Liens, other than Permitted Liens, and such use does not encroach on the property or the
rights of any Person.

(b) Except as set forth on Schedule 4.16(b), the Acquired Assets are sufficient for,
and constitute all the assets, properties, business, goodwill and rights of every kind and
description, and services required for, the continued conduct and operation of the System by
Buyer in substantially the same manner as currently conducted and operated by Seller. Except
for the Excluded Assets and except as set forth on Schedule 4.16(b), (i) the Acquired Assets,
taken as a whole, comprise all the assets, properties, business, goodwill and rights of every kind
and description used or held for use in, or useful or necessary to the operation of the System as
currently operated by Seller, and (ii) there are no assets, properties, business, goodwill, rights or
services used in the conduct or operation of the System that are owned by any Person other than
Seller that will not be licensed or leased to Buyer under valid, current license arrangements or
leases pursuant to an Assigned Contract, if applicable. None of the Excluded Assets are material
to the System.

Section 4.17. Pending Development Plans

Schedule 4.17 sets forth a full and complete list of all Pending Development Plans for which
Seller has received notice as of the Effective Date. Each Pending Development Plan, if
consummated, could result in additional customers and reduction of available treatment capacity.
Seller provides no assurances whatsoever that any development or expansion of the Service Area
associated with any Pending Development Plan will actually be undertaken or completed. The
Parties expect that Schedule 4.17 will change from time to time between the Effective Date and
Closing, and the Seller shall promptly provide updates to Schedule 4.17 upon the occurrence of
any significant change, decision or development and shall further deliver such updates pursuant
to Section 9.03.

Section 4.18. Customer Sewer Laterals and Grinder Pumps

As of the Closing Date, the Seller will not own, or have any responsibility for: (i) any grinder

pumps; (ii) connecting facilities located in the area originating from the collection facilities at the

edge-of-road or curb-line when the facilities are located within a public right-of-way or the edge
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of an easement where the collection facilities are located within private property to and
throughout the customer’s property; or (iii) any and all piping and fixtures internal to each
individual customer structure (whether residential, commercial, industrial or other customer
classes/types).

ARTICLE V.

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer makes only the representations and warranties that are set forth in this Article V.

As a material inducement to the Seller to enter into this Agreement and to consummate
the transactions contemplated hereby, Buyer represents and warrants to the Seller, as of the
Effective Date and as of the Closing Date (except to the extent any of the following
representations and warranties specifically apply or relate to another date, in which event such
representations and warranties shall be true and correct as of such other date), as follows:

Section 5.01. QOrganization

Buyer is duly organized, validly existing and in good standing under the laws of the state of its
organization.

Section 5.02. Authorization and Validity of Agreement

Buyer has the power and authority to enter into this Agreement and to do all acts and things and
execute and deliver all other documents as are required hereunder to be done, observed or
performed by it in accordance with the terms hereof. This Agreement has been duly authorized,
executed and delivered by the Buyer and constitutes a valid and legally binding obligation of the
Buyer, enforceable against it in accordance with the terms hereof, subject only to applicable
bankruptcy, insolvency and similar laws affecting the enforceability of the rights of creditors
generally and to general principles of equity.

Section 5.03. No Conflict or Violation

The execution and delivery of this Agreement by the Buyer, the consummation of the
transactions contemplated by this Agreement and the performance by the Buyer of the terms,
conditions and provisions hereof has not and will not contravene or violate or result in a material
breach of (with or without the giving of notice or lapse of time, or both) or acceleration of any
material obligations of the Buyer under (i) any Law, (ii) any material agreement, instrument or
document to which the Buyer is a party or by which it is bound or (iii) the articles, bylaws or
governing documents of the Buyer.

Section 5.04. Consents and Approvals

Schedule 5.04, sets forth a list of each consent, waiver, authorization or approval of any
Governmental Authority, or of any other Person, and each declaration to or filing or registration
with any Governmental Authority required in connection with the execution and delivery of this
Agreement by Buyer or the performance by Buyer of its obligations hereunder.
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Section 5.05. Broker’s and Finder’s Fees

No broker, finder or third party is entitled to any commission or finder’s fee in connection with
this Agreement or the transactions contemplated by this Agreement.

Section 5.06. Financial Wherewithal

Upon Closing, and after giving effect to the consummation of the transactions contemplated by
this Agreement and the incurrence of any indebtedness in connection therewith, Buyer shall have
the financial ability and will have sufficient working capital for its needs and anticipated needs to
operate the System as a certificated public utility system regulated by the PaPUC authorized,
among things, to provide wastewater utility services to retail residential, commercial and
industrial customers in the System.

Section 5.07. Sufficient Funds

Buyer shall have sufficient funds available at Closing to consummate the transactions
contemplated by this Agreement, to pay the Purchase Price in accordance with Article 11l and
expenses related to the transactions contemplated by this Agreement, and on and after Closing, to
generally provide ownership, operation and capital for the operations and capital needs of the
System following the Closing, and assuring that the customers of the System will receive safe,
adequate and reliable wastewater service equal to or better than such customers would have
received without the transactions contemplated by this Agreement and at all times consistent
with the provisions of the Pennsylvania Public Utility Code, 66 Pa. C. S. § 101 et seq, and Law
to the extent applicable.

Section 5.08. Independent Decision

Except as expressly set forth in this Agreement, or any of the related agreements, Buyer
acknowledges that (a) neither Seller nor any other Person has made any representation or
warranty, express or implied, as to the accuracy or completeness of the System or information
provided to Buyer, and (b) neither Seller nor any other Person shall have or be subject to any
liability to Buyer or any other Person resulting from the distribution to Buyer, or Buyer use of,
any information regarding the System or Acquired Assets that has been furnished or made
available to Buyer and its Representatives. Buyer acknowledges that other than as expressly set
forth in this Agreement or any related agreement, Seller expressly disclaims any warranty of
future profitability or future earnings performance of any Acquired Assets or the System.

Section 5.09. Scheduled Matters

Buyer acknowledges that: (a) the inclusion of any matter on any Schedule is not an admission
by Seller that such listed matter is material or that such listed matter has or could have a Material
Adverse Effect or constitutes a material liability with respect to the Acquired Assets; (b) matters
reflected in the Schedules are not necessarily limited to matters required by this Agreement to be
reflected in such Schedules; and (c) such additional matters are set forth for informational
purposes only and do not necessarily include other matters of a similar nature.

Section 5.10. Independent Investigation
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Buyer acknowledges that it has conducted an independent investigation of the financial
condition, assets, liabilities, properties and projected capital needs and operations of the System
in making its determination as to the propriety of the transaction contemplated by this Agreement
and, in entering into this Agreement and related agreements, has relied solely on the results of its
investigation and on the representations and warranties of the Seller expressly contained in
Article IV of this Agreement.

Section 5.11. Litigation

The Buyer is not in breach of any applicable Law that could have a Material Adverse Effect on
the operations of the System or the Buyer. Neither the Buyer nor any Affiliate of the Buyer is
listed on any of the following lists maintained by the Office of Foreign Assets Control of the
United States Department of the Treasury, the Bureau of Industry and Security of the United
States Department of Commerce or their successors, or on any other list of Persons with which
the Seller may not do business under applicable Law: the Specially Designated Nationals List,
the Denied Persons List, the Unverified List, the Entity List and the Debarred List. Except as set
forth on Schedule 5.11, there is no action, suit or proceeding, at law or in equity, or before or by
any Governmental Authority, pending nor, to the Knowledge of the Buyer, threatened against the
Buyer before or at the Closing Effective Time, which will have a Material Adverse Effect on (i)
the transactions contemplated by this Agreement or (ii) the validity or enforceability of this
Agreement.

ARTICLE VI.

TITLE TO REAL ESTATE; EASEMENTS

Section 6.01. Evidence of Title

Subject to Section 6.06, with respect to all Real Property, Buyer shall obtain, at its sole cost and
expense, a commitment for an owner’s policy of title insurance on the American Land Title
Association’s (“ALTA”) Owner’s Form 2006 (the “Title Commitment”), issued by a title
insurance company selected by Buyer and licensed to insure title to real property by the
Commonwealth of Pennsylvania (the “Title Company”), having an effective date after the
Effective Date. Promptly following the Effective Date, Buyer shall order the Title Commitment
from the Title Company and shall provide Seller evidence of the order. Notwithstanding
anything to the contrary in Section 6.02(a) below, Buyer shall not be entitled to send an
Objection Notice with respect to any parcel of Real Property and the Title Commitment for the
same if, within forty five (45) Business Days after the Effective Date, Buyer has not ordered the
Title Commitment from the Title Company for such parcel of Real Property and provided Seller
with evidence of the same.

Section 6.02. Obijections to Title

@) Notice of Objections. Within forty five (45) days of Buyer’s receipt from the
Title Company of a Title Commitment for any of the parcels of Real Property, Buyer shall
deliver to Seller a true, correct and complete copy of the Title Commitment and true, correct,
complete and legible copies of any and all exception documents listed in the Title Commitment,
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along with Buyer’s written notice to Seller of any of the exceptions to title set forth on Schedule
B of such Title Commitment to which Buyer objects (the “Title Objection Items™) (such written
notice of Buyer being referred to as the “Objection Notice”). The Objection Notice shall (a) not
contain exceptions that are Permitted Liens, (b) not relate to the Buyer or any requirements,
conditions or obligations of the Buyer, (c) not relate to matters of record and set forth in the Title
Commitment and unrecorded matters revealed to Buyer in its due diligence or revealed in the
survey unless such Title Objection Item materially and adversely in Buyer’s commercially
reasonable opinion restricts or prevents the use of the Real Property in the current operation of
the System, and (d) not contain the standard Title Company exceptions to the extent that such
standard Title Company exceptions are commonly removed by the execution and delivery of a
standard owner’s affidavit by Seller. The Buyer shall include a true, correct and complete copy
of the Title Commitment and true, correct, complete and legible copies of any and all exception
documents listed in the same in the Objection Notice. If Buyer provides the Seller with an
Objection Notice, the Seller shall use commercially reasonable efforts to have all of the Title
Objection Items cured, satisfied or released of record, or insured over, by the Title Company
(individually, “Cure” and collectively, “Cured”) before or as of the Closing. At or before the
Closing, the Seller shall deliver written evidence to Buyer, in form and substance reasonably
satisfactory to Buyer, evidencing that Seller has Cured all such Title Objection Items. In the
event that Seller is unable to Cure any Title Objection Item per this Section 6.02(a), Seller shall
indemnify Buyer for such inability per the terms of Article VIII hereof, provided that Seller’s
indemnification obligation arising under this Section 6.02(a) shall not be subject to the Threshold
Amount nor the Liability Cap set forth in Section 8.05. For avoidance of doubt, Buyer
acknowledges that no item listed in clauses (a) through and including (d) above, may be objected
to by Buyer as a Title Objection Item.

(b) Liens. Without limiting the Seller’s obligations pursuant to Section 6.02(a)
above, before or as of the Closing, the Seller shall, at the Seller’s cost and expense, Cure any
Lien encumbering the Real Property which can be Cured by the payment of money (other than
Permitted Liens).

(©) Title Endorsements/Survey. Buyer shall pay for any endorsements required by
the Buyer or any mortgagee of the Buyer to Buyer’s Title Policy. If any survey is required or
desired by Buyer, its mortgagee or the Title Company, either as a condition to any such
endorsement or otherwise, the Buyer shall obtain it at its sole cost and expense. If Buyer obtains
a survey of any or all of the Real Property and desires the deed to contain the legal description
based on such survey, if the same is not identical to the legal description contained in Seller’s
deed of record, Seller is not obligated to include the same in the deed to Buyer unless the survey
is certified to Seller and such description is included in the deed on a “quitclaim” basis only and
without warranty of title.

(d) License at Closing. If necessary, at Closing, Seller shall provide Buyer with a
license agreement granting Buyer a license in all of Seller’s rights to access such Real Property
in order to allow Buyer to operate and maintain the System until such time as Buyer is provided
title to such Real Property or Real Property interest as provided for in this Agreement. For the
avoidance of doubt, Seller shall provide such title as soon as reasonably practicable in
accordance with Section 6.01.
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(e Insurable Claims. To the extent any Claim for Losses under Article VIII
constitutes an Insurable Claim (as defined below), Buyer shall assert the Insurable Claim and use
its commercially reasonable efforts to obtain recovery for such Insurable Claim against the Title
Company (which shall include commencing litigation and diligently prosecuting such Insurable
Claim to judgment) before pursuing a Claim for Losses under Article VIII. If at any time
following a non-favorable judgment that substantially denies the relief sought by Buyer from the
Title Company in connection with the Insurable Claim (each a “Non-Favorable Judgment”),
Buyer may, following such Non-Favorable Judgment, pursue the Seller with a Claim for Losses
under Article VIII (any such Claim against the Seller following an attempted Insurable Claim
against the Title Company being a “Residual Title Claim”). Notwithstanding anything to the
contrary in Article VIII, Buyer may assert a Claim for Losses based upon a Residual Title Claim
for a sixty (60) day period after the Non-Favorable Judgment. For purposes of this
Section 6.02(d), an “Insurable Claim” means a Claim that: (i) arises out of Buyer’s discovery of
a title defect or encumbrance with respect to any of the Real Property following the Closing that
materially restricts or prevents the use of such Real Property in the operation of the System; and
(if) constitutes a claim against the Title Company under Buyer’s Title Policy. Buyer
acknowledges that any and all Claims which Buyer could otherwise bring as a breach of a
covenant of title under the special warranty deed to the Real Property shall be included within
the Claim for Losses under Article VIII and is subject to the terms of this Section 6.02(e).

Section 6.03. Title Expenses

Irrespective of whether the transactions described by this Agreement are consummated and
Closing occurs, Buyer shall pay all costs and expenses of obtaining the Title Commitment, Title
Policy and any survey.

Section 6.04. UCC Search; Releases

Not later than one hundred eighty (180) days after the Effective Date, Buyer shall obtain at its
sole cost and expense a Uniform Commercial Code search against Seller covering any of the
personal property or fixtures included among the Acquired Assets from the Office of the
Secretary of the Commonwealth of Pennsylvania and the Recorder of Deeds for any county in
Pennsylvania in which Acquired Assets are located (the “UCC Search”). On or before the
Closing, Seller shall at its sole cost and expense obtain releases of any and all security interests
in any of the Acquired Assets which are not Permitted Liens. The Seller shall provide the form
of the releases of such security interests to Buyer on or before the Closing Date.

Section 6.05. Easements.

@) Abstract of Easements. Within sixty (60) days after the Effective Date, the Seller
shall, at its sole cost and expense, cause an abstractor selected by the Seller and reasonably
acceptable to Buyer and the Title Company (the “Abstractor”), to perform a search of the public
land records of any county in which the Acquired Assets are located, based on the Seller’s
records and plans of the System (and such other sources of information as are reasonably related
thereto), by searching the grantee index in the names of the Seller and such other searches as the
Abstractor may reasonably make, to (i) identify and provide Buyer with title information on any
and all recorded Easements (including information related to any Liens or encumbrances on
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Seller’s title thereto), and (ii) taking into account any applicable information provided by Buyer,
identify all Missing Easements. During the process, as the Abstractor provides written search
results to the Seller (including updated versions of the abstractor search result chart), the Seller
will promptly provide the same to Buyer for its review, and, without limiting the foregoing, the
Seller shall, or shall cause the Abstractor to, provide Buyer with periodic updates, oral or written,
on the status of the activities set forth in the previous sentence.

(b) Notice of Objections. Within forty-five (45) days of Buyer’s receipt from the
Seller (or the Abstractor) of the information specified in subsection (a) above, Buyer shall
deliver to Seller written notice identifying the encumbrances on the Easements that, in Buyer’s
commercially reasonable opinion, could materially and adversely restrict or prevent the use of
the Easements in the current operation of the System (the “Easement Objection Items™) (such
written notice of Buyer being referred to as an “Easement Objection Notice”). The Easement
Objection Notice shall not include any encumbrances that: (a) are Permitted Liens, (b) pertain to
the Buyer or any requirements, conditions or obligations of the Buyer, or (c) are matters of
record and set forth in the Abstractor’s search results that do not, in Buyer’s commercially
reasonable opinion, materially and adversely restrict or prevent the use of the Easements in the
current operation of the System (specifically including mortgages or other instruments securing
indebtedness incurred by the owner of the land burdened by the Easement). If Buyer provides the
Seller with an Easement Objection Notice, the Seller shall use commercially reasonable efforts to
have the Easement Objection Items Cured, prior to or as of the Closing. At or prior to the
Closing, the Seller shall deliver written evidence to Buyer, in form and substance reasonably
satisfactory to Buyer, evidencing Seller has Cured all Easement Objection Items. In the event
that Seller is unable to Cure any such Easement Objection Item per this Section 6.05(b), Seller
shall indemnify Buyer for such inability per the terms of Article VIII hereof, provided that
Seller’s indemnification obligation arising under this Section 6.05(b) shall not be subject to the
Threshold Amount nor the Liability Cap set forth in Section 8.05.

(©) Missing Easements. If during the process of Abstractor’s review and investigation
of the county land records, either Party determines, based on the Abstractor’s investigation, that
there is a Missing Easement, the Seller (at its cost and expense) shall take any and all actions
(including the use of its power of condemnation) to obtain any such Missing Easements so that
the same may be sold, assigned, transferred and conveyed to Buyer at the Closing pursuant to the
terms and conditions of this Agreement. The Seller shall pay for all costs and expenses incurred
in connection with obtaining each Missing Easement (including any consideration payable to the
landowner in connection with condemnation, in lieu of condemnation or otherwise to obtain
Missing Easements). If Seller has not obtained all Missing Easements by the date that is ninety
(90) days after the date that Abstractor has completed his review of the County land records and
delivered the last results of the same to Seller (the “Abstract Completion Date”), then the Seller
(at its cost and expense) shall, as soon as reasonably practicable, commence and file in the Court
of Common Pleas, in the county in which the affected property is located, a condemnation or
eminent domain proceeding to obtain any and all such Missing Easements. For the purposes of
clarity, upon obtaining each Missing Easement (including upon the final resolution of a
condemnation proceeding), each Missing Easement that has been acquired or obtained by the
Seller is considered an Easement. The Seller shall be responsible for the full cost and expense of
all condemnation and eminent domain proceedings in obtaining the Missing Easements. The
terms of this Section shall survive Closing.
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(d) License at Closing. At Closing, Seller shall provide Buyer with a license
agreement granting Buyer a license in all of Seller’s rights to access such Missing Easement in
order to allow Buyer to operate and maintain the System until such time as Buyer is provided
title to such Missing Easement as provided for in this Agreement.

(e) Escrow at Closing for Missing Easements. For all of the Missing Easements
listed on attached Schedule 6.05(e) as of the Closing Date, Seller will have additional time
following the Closing Date to secure and assign and transfer the Missing Easements to Buyer.
Seller shall diligently pursue and deliver the Missing Easements on or before the third (3rd)
anniversary of the Closing Date, subject to any extension as permitted by the Escrow Agreement,
in the form attached as Exhibit C, that will require, among other things, the funding of an escrow
account in an amount equal to Two Thousand Dollars ($2,000) multiplied by the total number of
Missing Easements set forth on Schedule 6.05(e) as of the Closing Date to secure the Seller’s
obligations under this Agreement and the Escrow Agreement.

Section 6.06. Unscheduled Property

The Parties acknowledge that the Seller may own interests in or have the legal right to use or
occupy the Real Property and/or Easements that are necessary or essential to the operation of the
System and that are not set forth in Schedule 4.09 (the “Unscheduled Real Property”). If the
Parties discover before or after the Closing Date, one or more parcels of Unscheduled Real
Property, the discovering Party shall give written notice of such discovery to the non-discovering
Party. In addition to its obligations in Section 2.03, Seller shall convey, assign or otherwise
transfer any rights to each parcel of Unscheduled Real Property, with no adjustment to the
Purchase Price, in such a manner as to provide Buyer with reasonable assurances that Buyer will
have the right to use or occupy the Unscheduled Real Property as it was used by Seller as of the
Effective Date.

ARTICLE VII.

OTHER AGREEMENTS

Section 7.01. Taxes

Except as provided in this Agreement, Seller shall pay any and all Taxes, if any, arising out of
the ownership of the Acquired Assets and out of the operation of the System before the Closing
Date, and such Taxes shall be treated as Excluded Liabilities for purposes of this Agreement.

Section 7.02. Cooperation on Tax Matters

Seller shall furnish or cause to be furnished to Buyer, as promptly as practicable, whether before
or after the Closing Date, such information and assistance relating to the System as is reasonably
necessary for the preparation and filing by Buyer of any filings relating to any Tax matters.

Section 7.03. Personnel Matters

Buyer shall not be required to offer employment effective on the Closing Date to any Personnel.

-29 -

122945035-7



Appendix A-24-a
Page 36 of 124

Section 7.04. Initial and Future Rates

@) Rates. After Closing, Buyer shall implement the Seller’s sanitary wastewater
rates then in effect at Closing, as set forth on Schedule 7.04 (“Base Rates”), as Buyer’s effective
sanitary wastewater rates, provided that the rates reflected on Schedule 7.04 (at Closing) shall
not be lower than those in effect on the date of the Effective Date. Buyer intends to bill on a
monthly basis.

(b) PaPUC Approval.  The Buyer shall include the rate provisions of Section
7.04(a) in its requested PaPUC Governmental Approval.

Section 7.05. Buyer Taxpayer

From and after the Closing Date, Buyer acknowledges that, upon conveyance of the Acquired
Assets to Buyer, the Buyer will be subject to, among other Taxes, real estate Taxes, which Buyer
shall pay when due but solely to the extent such Taxes are owed for and relating to periods after
the Closing.

Section 7.06. PaPUC Approval

@ Promptly after the date the Seller notifies Buyer that Seller has received all
consents necessary for the assignment at Closing of that certain agreement among North
Coventry Municipal Authority, North Coventry Township and East Coventry Township dated as
of January 27, 2004, on terms and conditions that are reasonably acceptable to Buyer, Buyer
shall timely initiate and faithfully prosecute the necessary proceedings to obtain from the PaPUC
(i) the issuance of certificates of public convenience to Buyer to provide wastewater services in
the Service Area, (ii) the approval of the acquisition of the System by Buyer under terms and
conditions that are reasonably acceptable to Seller and Buyer, and (iii) the approval of any inter-
municipal agreements provided however that prior to Buyer commencing such proceedings,
Seller shall file with the PaPUC any petition or application necessary to address extraterritorial
service, if any. Seller shall cooperate with and assist Buyer in proceedings before the PaPUC.

(b) The Parties agree that the procedures for determining fair market value of the
System and Acquired Assets outlined in subsection (a) of Section 1329 of Title 66 of the
Pennsylvania Consolidated Statutes (“Section 1329) shall be utilized and filed with the PaPUC
as contemplated by Section 1329.

(c) The fees and expenses related to engaging the licensed engineer for such Section
1329 determination shall be paid fifty percent (50%) by Buyer and fifty percent (50%) by the
Seller.

(d) To the extent requested by Buyer, Seller shall participate in any proceedings
before the PaPUC as an intervenor and active party, provided that the Seller shall bear the fees
and expenses directly related to such intervention. Seller may be represented by the counsel of its
choice in any such proceedings.

Section 7.07. Remedies for Breach of Article VII Agreements
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If Buyer breaches any of the covenants and agreements set forth in this Article VII, in addition to
all other rights and remedies available at law or in equity, including specific performance and/or
injunctive relief, Seller may commence proceedings before the PaPUC seeking enforcement of
such covenants and agreements.

Section 7.08. Operation and Maintenance of MS4 and Stormwater Systems

Subject to Law, the Seller shall at all times maintain ownership of and responsibility for its MS4
system and stormwater system assets. This provision shall not preclude Seller from transferring
its MS4 system and stormwater system assets to another governmental entity, municipal
authority or other qualified purchaser at a future time.

Section 7.09. Pending Development Plans

@ Buyer and the Seller acknowledge that from the time of the Effective Date, the
Seller shall continue to administer, and perform its duties and responsibilities with respect to the
Pending Development Plans set forth on Schedule 4.17. For the avoidance of doubt, after the
Closing Date, the Seller shall not seek to collect any EDU or tapping related fees. Following
Closing, and for no additional consideration or adjustment to the Purchase Price, Seller shall
convey any sanitary sewer system improvements that are dedicated to Seller after Closing
pursuant to land development agreements executed prior to Closing in connection with Pending
Development Plans.

(b) For Pending Developments Plans pursuant to which public sanitary sewer
improvements have not yet been dedicated to the Seller as of Closing but for which a land
development agreement exists between the developer and the Seller including terms and
requirements for dedication, the Seller shall complete the dedication process with the developer
and in turn convey title to the subject sanitary sewer improvements to Buyer. This term shall
survive Closing.

(© Following the Effective Date, Seller shall not enter into any contract with a third
party that contemplates the construction of new sanitary wastewater facilities or upgrades to
existing facilities, including, without limitation, pumping stations, force mains, manholes, or
pipelines for service to future customers related to Pending Development Plans (collectively,
“New System Assets”) without providing a draft of such contracts to Buyer for its review and
approval as to the design and specifications before execution by the parties to such contracts.
Buyer shall have fifteen (15) Business Days to review and approve such contracts, and Buyer’s
failure to object in writing to any terms of such contracts within such fifteen (15) Business Day
review period is deemed an approval of the same by Buyer.

Section 7.10. Act 537 Plan

@ Buyer acknowledges that Seller has previously committed to an official plan,
commonly known as an Act 537 Plan (the “Act 537 Plan”) under the Pennsylvania Sewage
Facilities Act (“Act 537”), which has been made available to Buyer. Buyer understands that the
Act 537 Plan contains obligations and commitments, as more fully set forth in the Act 537 Plan
to complete certain improvements and upgrades to the System (the “System Improvements™).
Buyer shall accept and complete all of the System Improvements as Seller agreed to complete
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under the existing Act 537 Plan. Prior to agreeing to further obligations pursuant to future
amendments to the Act 537 Plan that could reasonably be deemed to affect Buyer, Seller shall
provide written notice of such proposed amendment(s), and Buyer and Seller shall negotiate in
good faith to resolve any objections Buyer may raise in connection with such proposed
amendment(s).

(b) Buyer acknowledges Seller has jurisdiction over sewage facilities planning and
sewer service within portions of the System that provide service within the Service Area through
the Act 537 Plan and its Act 537 planning program, zoning, subdivision and land development
ordinances and comprehensive land use planning policies. Buyer, Seller shall cooperate with
respect to current and future sewage facilities planning and sewer service consistent with the
provisions of this Section 7.10.

(c) Subject to PaPUC approval of the Service Area as provided in Section 7.06,
Buyer shall extend sewer lines and provide sewage collection and treatment services to
properties within the Service Area in a manner consistent with the Act 537 Plan and the Buyer’s
tariff, the Public Utility Code, and the PaPUC’s regulations and orders. Seller will confer with
Buyer concerning any amendment to the Act 537 Plan that would affect the provision of sewage
collection and treatment services within the Service Area. The Seller shall not propose or adopt
any amendment to the Act 537 Plan that would reduce the Service Area or divert wastewater
flows generated from properties located within the Service Area from being served by the
System without the approval of Buyer.

(d) Buyer will not request, pursue, or implement expansions of the System within the
Seller beyond the current Service Area (that would trigger an Act 537 Plan amendment) without
the prior written approval of Seller (which shall not be unreasonably withheld), the PaDEP and
the PaPUC, as applicable. Seller shall promptly notify and confer with Buyer, and consider
Buyer’s comments, concerning any proposed Act 537 Plan amendment (including any sewage
facilities planning module) that would involve the provision of sewage collection and treatment
services by the System to area or properties outside of the Service Area. With respect to any such
potential Act 537 Plan amendment, Seller and Buyer shall cooperate in evaluating alternatives
for provision of sewage services to such areas consistent with the requirements of 25 Pa. Code
Ch. 71, including consideration of the technical feasibility, economic feasibility and cost
effectiveness, consistency with the objectives and policies of plans and requirements of 25 Pa.
Code Ch. 71.21(a)(5), consistency with municipal land use plans and ordinances, subdivision
ordinances and other ordinances and plans for controlling land use and development, technically
and administratively able to be implemented, and other factors required under Act 537 or under
Buyer’s tariff, the Public Utility Code, and the PaPUC’s regulations and orders.

(e) If Seller and Buyer each determine that the provision of sewage collection and
treatment services by the System to certain areas or properties outside of the Service Area is
technically feasible, economically feasible and cost effective, and meets all of the requirements
set forth in Act 537 and 25 Pa. Code Ch. 71, the Seller shall amend the Act 537 Plan to include
such identified areas and properties in the Service Area. If Seller amends the Act 537 Plan
pursuant to this subsection and such amendment is approved by PaDEP, (i) Buyer shall request
that the modified Service Area be approved by PaPUC; and (ii) subject to PaPUC approval of the
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inclusion of such modified Service Area, Buyer shall extend sewer lines and provide sewage
collection services to properties within such Service Area in a manner consistent with the Act
537 Plan and Buyer’s tariff, the Public Utility Code, and the Pa PUC’s regulations and orders.

Section 7.11. Utility Valuation Experts

Buyer and Seller shall each be responsible for the costs associated with their respective Utility
Valuation Expert for the preparation and completion of their respective Utility Valuation
Expert’s appraisal report and any additional work by their respective Utility Valuation Expert
necessary to assist in the processing and prosecution of the application to the PaPUC in regard to
this transaction under Section 1329.

Section 7.12. Compliance and Operational Reports

After the Effective Date and through the Closing Date, Seller shall provide Buyer with periodic
reports at Buyer’s request to the person designated by Buyer, disclosing any and all material
compliance or operational deficiencies that occurred during the previous month. During the same
period, Seller shall also provide Buyer with copies of all reports filed with PaDEP regarding the
System, including any discharge monitoring reports, associated supplemental reports, and WETT
reports, when available. Seller shall permit Buyer to complete an inspection of the Acquired
Assets within twenty (20) days prior to Closing. In the event that such inspection reveals that the
working condition of any of the Acquired Assets has materially deteriorated (other than normal
wear and tear provided such Acquired Asset continues to function) between the Effective Date
and Closing, Seller shall have the obligation of repairing or replacing such Acquired Asset prior
to Closing. If Seller fails to comply with its obligations under this Section 7.12, Buyer shall have
a claim for indemnification under Article VIII which shall not be subject to the Threshold
Amount in Section 8.05(a).

Section 7.13. Implementation and Enforcement of Municipal Code

Following the Effective Date and continuing after Closing Date, Seller shall continue to
implement and enforce the relevant provisions of the Municipal Code of the Township of East
Coventry, as amended (the “Municipal Code”), including, without limitation, enforcement of the
Seller’s fats, oils, and grease program, lateral inspection program, investigation of illegal
connections, and related operations and maintenance programs. Prior to enacting amendments to
the Municipal Code that could reasonably be deemed to affect the System or uniquely impact
Buyer, Seller shall provide written notice of such proposed amendment(s) and Buyer and Seller
shall negotiate in good faith to resolve any objections Buyer may raise in connection with such
proposed amendment(s).

Section 7.14. Covenant Survival

The covenants in this Article survive Closing.

Section 7.15. Phase | Environmental Site Assessment
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Following the Effective Date, if requested by Buyer, Seller shall make the System and the Real
Property available for Phase | environmental site assessment by Buyer at Buyer’s expense and
Buyer’s Representatives during normal business hours upon reasonable notice.

Section 7.16. Parker Ford

Buyer agrees to request approval from the PaPUC to include as part of its normal capital
expenditures, the costs to design and construct the wastewater mains and associated equipment to
provide wastewater service to the 384 existing properties in the Parker Ford area as provided by
Seller’s Act 537 Plan. Buyer’s obligations with respect to the Parker Ford area shall not include
any costs or expenses associated with (i) the installation of lateral lines to connect each property
to the wastewater mains; or (ii) the decommissioning or removal of any on-lot septic systems and
equipment.

ARTICLE VIILI.

INDEMNIFICATION

Section 8.01. Survival

All representations and warranties contained in this Agreement shall survive until twelve (12)
months following the Closing Date, except that (a) the representations and warranties of the
Seller specified in Section 4.01 (Organization), Section 4.02 (Power and Authority), Section 4.03
(Enforceability), Section 4.17 (Brokers’ and Finders’ Fees) and Section 4.18 (Title to Acquired
Assets) (collectively, the “Seller Fundamental Representations™) shall survive the Closing
indefinitely or until the latest date permitted by applicable Law, (b) the representations and
warranties of Seller specified in Section 4.11 (Environmental Compliance) shall survive Closing
until the expiration of the applicable statute of limitations (giving effect to any waiver, mitigation
or extension thereof), and (c) the representations and warranties of Buyer specified in Section
5.01 (Organization), Section 5.02 (Authorization and Validity of Agreement), and Section 5.05
(Brokers” and Finders’ Fees) (collectively, the “Buyer Fundamental Representations”) shall
survive the Closing indefinitely or until the latest date permitted by applicable Law. The
covenants and agreements of the Parties contained herein shall survive the Closing indefinitely
or for the shorter period explicitly specified therein, except that for such covenants and
agreements that survive for such shorter period, breaches thereof shall survive indefinitely or
until the latest date permitted by applicable Law. Notwithstanding the preceding sentences, (x)
any breach of a representation, warranty, covenant or agreement in respect of which indemnity
may be sought under this Agreement shall survive the time at which it would otherwise terminate
pursuant to the preceding sentences, if notice of the inaccuracy or breach thereof giving rise to
such right of indemnity shall have been given to the party against whom such indemnity may be
sought before such time, and (y) nothing contained in this Section 8.01 shall limit in any way (A)
any rights a Party may have to bring claims grounded in fraud, intentional misrepresentation or
willful misconduct, which rights shall survive the Closing indefinitely and (B) Buyer’s right to
seek indemnification for a claim relating to an Excluded Liability or Excluded Asset, which
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rights shall survive the Closing until the expiration of the applicable statute of limitations (giving
effect to any waiver, mitigation or extension thereof).

Section 8.02. Indemnification by the Seller

To the maximum extent permitted by applicable Law and subject to the terms and conditions of
this Article VIII, the Seller shall indemnify, defend and hold harmless: (i) Buyer, (ii) Buyer’s
successors and Affiliates, and (iii) their respective employees, officers, directors, trustees and
agents (collectively, the “Buyer Indemnified Parties”), from and against any and all claims for
Losses arising from or relating to: (a) any misrepresentation as to, or any material inaccuracy in,
any of the representations and warranties of the Seller contained in this Agreement or in any
exhibit, schedule, certificate or other instrument or document furnished or to be furnished by the
Seller before the Closing pursuant to this Agreement (without regard to any materiality, Material
Adverse Effect or related qualifications in the relevant representation or warranty (except where
such provision requires disclosure of lists of items of a material nature or above a specified
threshold)); (b) any material breach or material nonfulfillment of any of the covenants or
agreements of the Seller contained in this Agreement or in any exhibit, schedule, certificate or
other instrument or document furnished or to be furnished by the Seller before the Closing
pursuant to this Agreement; or (c) any Excluded Liability or Excluded Asset, or (d) the
ownership, use, operation or control of any of the Acquired Assets or the System prior to the
Closing or any incident, occurrence, condition or claim arising prior to Closing and relating to
the ownership, use, operation or control of the System prior to Closing.

Section 8.03. Indemnification by Buyer

To the maximum extent permitted by applicable Law and subject to the terms and conditions of
this Article V111, Buyer shall defend, indemnify and hold harmless: (i) the Seller, (ii) the Seller’s
successors and Affiliates, and (iii) each of their respective employees, officers, directors and
agents (collectively, the “Seller Indemnified Parties”) from and against any and all claims for
Losses arising from or relating to: (a) any misrepresentation as to, or any material inaccuracy in,
any of the representations and warranties of Buyer contained in this Agreement or in any exhibit,
schedule, certificate or other instrument or document furnished or to be furnished by Buyer
pursuant to this Agreement; (b) any material breach of any of the covenants or agreements of
Buyer contained in this Agreement or in any exhibit, schedule certificate or other instrument or
document furnished or to be furnished by the Buyer pursuant to this Agreement; (c) any
Assumed Liability as and when payment and performance is due, including without limitation
any liability related to any claims by any Governmental Authority; (d) Buyer’s actions involving
Environmental Requirements, Hazardous Materials or environmental claims from and after the
Closing Date; or (e) the ownership, operation or control of any of the Acquired Assets or the
System from and after the Closing Date.

Section 8.04. Indemnification Procedure

@ Third Party Claims. If any Indemnified Party receives notice of the assertion or
commencement of any action, suit, claim or other legal proceeding made or brought by any
Person who is not a party to this Agreement or an Affiliate of a party to this Agreement or a
Representative of the foregoing (a “Third Party Claim”) against such Indemnified Party with
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respect to which the Indemnifying Party may be obligated to provide indemnification under this
Agreement, the Indemnified Party shall give the Indemnifying Party prompt written notice
thereof. The failure to give such prompt written notice shall not, however, relieve the
Indemnifying Party of its indemnification obligations, except and only to the extent that the
Indemnifying Party forfeits material rights or material defenses because of such failure. Such
notice by the Indemnified Party shall describe the Third Party Claim in reasonable detail and
shall indicate the estimated amount, if reasonably practicable, of the Loss that has been or may
be sustained by the Indemnified Party. The Indemnifying Party may participate in, or by giving
written notice to the Indemnified Party (and subject to the other requirements herein) to assume
the defense of any Third Party Claim at the Indemnifying Party’s expense and by the
Indemnifying Party’s own counsel (which counsel is reasonably acceptable to the Indemnified
Party), so long as (i) the Indemnifying Party notifies the Indemnified Party, within ten (10)
Business Days after the Indemnified Party has given notice of the Third Party Claim to the
Indemnifying Party (or by such earlier date as may be necessary under applicable procedural
rules in order to file a timely appearance and response) that the Indemnifying Party is assuming
the defense of such Third Party Claim, provided, that if the Indemnifying Party assumes control
of such defense it must first agree and acknowledge in such notice that the Indemnifying Party is
fully responsible (with no reservation of any rights other than the right to be subrogated to the
rights of the Indemnified Party) for all Losses relating to such Third Party Claim, (ii) the
Indemnifying Party conducts the defense of the Third Party Claim actively and diligently and at
its own cost and expense, and (iii) the Third Party Claim (A) does not involve injunctive relief,
specific performance or other similar equitable relief, any claim in respect of Taxes, any
Governmental Authority, any criminal allegations, or any potential damage to the goodwill,
reputation or overriding commercial interests of Buyer or its Affiliates, (B) is not one in which
the Indemnifying Party is also a party and joint representation would be inappropriate or there
may be legal defenses available to the Indemnified Party which are different from or additional
to those available to the Indemnifying Party, or (C) does not involve a claim which, upon petition
by the Indemnified Party, the appropriate court rules that the Indemnifying Party failed or is
failing to vigorously prosecute or defend. The Indemnified Party shall reasonably cooperate in
good faith in such defense. If the Indemnifying Party assumes the defense of any Third Party
Claim, subject to Section 8.04(b), it shall have the right to take such action as it deems necessary
to avoid, dispute, defend, appeal or make counterclaims pertaining to any such Third Party Claim
in the name and on behalf of the Indemnified Party. The Indemnified Party may, at its own cost
and expense, participate in the defense of any Third Party Claim with counsel selected by it
subject to the Indemnifying Party’s right to control the defense thereof. If the Indemnifying Party
elects not to compromise or defend such Third Party Claim or fails to promptly notify the
Indemnified Party in writing of its election to defend as provided in this Agreement, the
Indemnified Party may, subject to Section 8.04(b), pay, compromise, defend such Third Party
Claim and seek indemnification for any and all Losses based upon, arising from or relating to
such Third Party Claim. The Seller and Buyer shall reasonably and in good faith cooperate with
one another in all reasonable respects in connection with the defense of any Third Party Claim,
including making available records relating to such Third Party Claim and furnishing, without
expense (other than reimbursement of actual out-of-pocket expenses) to the defending party,
management employees of the non-defending party as may be reasonably necessary for the
preparation of the defense of such Third Party Claim.
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(b) Settlement of Third Party Claims. Notwithstanding any other provision of this
Agreement, the Indemnifying Party shall not enter into settlement of any Third Party Claim
without the prior written consent of the Indemnified Party (which consent shall not be
unreasonably withheld or delayed), except as provided in this Section 8.04(b). If a firm offer is
made to settle a Third Party Claim without leading to liability or the creation of a financial or
other obligation on the part of the Indemnified Party and provides, in customary form, for the
unconditional release of each Indemnified Party from all liabilities and obligations in connection
with such Third Party Claim and the Indemnifying Party desires to accept and agree to such
offer, the Indemnifying Party shall give prompt written notice to that effect to the Indemnified
Party. If the Indemnified Party fails to consent to such firm offer within fifteen (15) days after its
receipt of such notice, the Indemnified Party may continue to contest or defend such Third Party
Claim and in such event, the maximum liability of the Indemnifying Party as to such Third Party
Claim shall not exceed the amount of such settlement offer. If the Indemnified Party fails to
consent to such firm offer and also fails to assume defense of such Third Party Claim, the
Indemnifying Party may settle the Third Party Claim upon the terms set forth in such firm offer
to settle such Third Party Claim. If the Indemnified Party has assumed the defense pursuant to
Section 8.04(a), it shall not agree to any settlement without the written consent of the
Indemnifying Party (which consent shall not be unreasonably withheld or delayed).

(©) Direct Claims. Any claim by an Indemnified Party with respect to any Loss
which does not arise or result from a Third Party Claim (a “Direct Claim”) shall be asserted by
the Indemnified Party giving the Indemnifying Party prompt written notice thereof. The failure
to give such prompt written notice shall not, however, relieve the Indemnifying Party of its
indemnification obligations, except and only to the extent that the Indemnifying Party forfeits
material rights or material defenses because of such failure. Such notice by the Indemnified
Party shall describe the Direct Claim in reasonable detail and shall indicate the estimated
amount, if reasonably practicable, of the Losses that have been or may be sustained by the
Indemnified Party. The Indemnifying Party shall have thirty (30) days after its receipt of such
notice to respond in writing to such Direct Claim. During the thirty (30) day period, the
Indemnified Party shall reasonably cooperate and assist the Indemnifying Party in determining
the validity and amount of such Direct Claim. If the Indemnifying Party does not so respond
within such thirty (30) day period, by delivery of written notice disputing the basis or amount of
the Direct Claim, the Indemnifying Party is deemed to have rejected such claim, in which case
the Indemnified Party is free to pursue such remedies as may be available to the Indemnified
Party on the terms and subject to the provisions of this Agreement. If the Indemnifying Party has
timely disputed its indemnity obligation for any Losses with respect to such Direct Claim, the
Parties shall proceed in good faith to negotiate a resolution of such dispute and, if not resolved
through negotiations, such dispute may be resolved by litigation in an appropriate court of
jurisdiction determined pursuant to this Agreement, provided that so long as the Direct Claim has
been asserted by the Indemnified Party prior to the expiration of the applicable statute of
limitation, the Indemnified Party shall not be barred from pursuing its legal rights and remedies
in an appropriate court of jurisdiction by the expiration thereof.

Section 8.05. Limitations on Indemnification Obligations

@ Subject to the other limitations contained in this Section 8.05, neither Buyer nor
Buyer Indemnified Parties is entitled to indemnification pursuant to Section 8.02(a) (other than
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for an intentional breach of any agreement or covenant contained in this Agreement) unless the
aggregate amount of Losses incurred by the Buyer Indemnified Parties under this Agreement
exceeds two percent (2%) of the Purchase Price in the aggregate (the “Threshold Amount”), in
which case Seller shall then be liable for Losses in excess of the Threshold Amount; except that
the foregoing limitations contained in this Section 8.05(a) shall not apply to any claims for
indemnification (i) based on fraud, intentional misrepresentation or willful misconduct, (ii) based
on any inaccuracy in, misrepresentation as to or breach of any of the Seller Fundamental
Representations or any of the representations and warranties set forth in Section 4.11
(Environmental Compliance), or (iii) pursuant to Section 8.02(d).

(b) Subject to the other limitations contained in this Section 8.05 neither Seller nor
the Seller Indemnified Parties is entitled to indemnification pursuant to Section 8.03(a) (other
than for an intentional breach of any agreement or covenant contained in this Agreement) unless
the aggregate amount of Losses incurred by the Seller Indemnified Parties under this Agreement
exceeds the Threshold Amount, in which case Buyer shall then be liable for Losses in excess of
the Threshold Amount; except that the foregoing limitations contained in this Section 8.05(a)
shall not apply to any claims for indemnification based on fraud, intentional misrepresentation or
willful misconduct or pursuant to Sections 8.03(c), (d) and (e).

(c) Except in the case of fraud, intentional misrepresentation or willful misconduct
(for which all applicable legal and equitable remedies will be available to Buyer), the Buyer
Indemnified Parties shall only be entitled to assert claims under Section 8.02(a) (other than
claims with respect to breaches of any of the Seller Fundamental Representations, which shall
not be limited by this Section 8.05(c)) up to the aggregate amount of six percent (6%) of the
Purchase Price (the “Liability Cap”), which shall represent the sole and exclusive remedy of
Buyer and the other Buyer Indemnified Parties for any such claims under Section 8.02(a) (other
than claims with respect to breaches of any of the Seller Fundamental Representations, in the
case of fraud, intentional misrepresentation or willful misconduct or pursuant to Section 8.02(c)
which shall not be subject to the Liability Cap, but is capped at the Purchase Price).

(d) Payments by an Indemnifying Party pursuant to Section 8.02 or Section 8.03 in
respect of any Loss is limited to the amount of any liability or damage that remains after
deducting therefrom any insurance proceeds actually received and any indemnity, contribution or
other similar payment received or reasonably expected to be received by the Indemnified Party in
respect of any such claim. The Indemnified Party shall use its commercially reasonable efforts to
recover under insurance policies or indemnity, contribution or other similar agreements for any
Losses before seeking indemnification under this Agreement.

(e) Payments by an Indemnifying Party pursuant to Section 8.02 or Section 8.03 in
respect of any Loss will be reduced by an amount equal to any Tax benefit realized or reasonably
expected to be realized as a result of such Loss by the Indemnified Party.

()] Each Indemnified Party shall take, and cause its Affiliates to take, all reasonable
steps to mitigate any Loss upon becoming aware of any event or circumstance that would be
reasonably expected to, or does, give rise thereto, including incurring costs only to the minimum
extent necessary to remedy the breach that gives rise to such Loss.
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(9) Subject to the provisions of Sections 3.02, 7.07, 15.11 and any other provisions
for equitable relief and/or specific performance, the Parties acknowledge and agree that their sole
and exclusive remedy with respect to any and all claims for any breach of any representation,
warranty, covenant, agreement or obligation set forth herein or otherwise relating to the subject
matter of this Agreement, shall be pursuant to the indemnification provisions set forth in this
Article VIII. In furtherance of the foregoing, each Party waives, to the fullest extent permitted
under Law, any and all rights, claims and causes of action for any breach of any representation,
warranty, covenant, agreement or obligation set forth herein or otherwise relating to the subject
matter of this Agreement it may have against the other Party hereto and their Affiliates and each
of their respective representatives arising under or based upon any Law, except pursuant to the
indemnification provisions set forth in this Article VIII. Nothing in this Section 8.05(g) limits
any Parties’ right to seek and obtain any equitable relief and/or specific performance to which
any Party is entitled pursuant to this Agreement.

Section 8.06. Knowledge of Breach

Seller will not be liable under this Article VIII for any Losses based upon or arising out of any
inaccuracy in or breach of any of the representations or warranties of Seller contained in this
Agreement if Buyer had Knowledge of such inaccuracy or breach before the Closing Date.
Buyer will not be liable under this Article VIII for any Losses based upon or arising out of any
inaccuracy in or breach of any of the representations or warranties of Buyer contained in this
Agreement if Seller had Knowledge of such inaccuracy or breach before the Closing Date.

ARTICLE IX.

PRE-CLOSING COVENANTS OF THE SELLER

Section 9.01. Operation of the System

Except as otherwise expressly permitted by this Agreement, as required by applicable Law or
with the prior written consent of Buyer (which consent shall not be unreasonably withheld,
delayed or conditioned), from the Effective Date until the Closing, the Seller shall (i) operate and
manage the System only in the ordinary course of business in accordance with past practices and
procedures, (ii) comply in all material respects with all applicable Laws and Authorizations and
Permits, and (iii) use commercially reasonable efforts to maintain and preserve intact the
business and assets of the System and preserve the rights, franchises, goodwill and relationships
of the Seller, the System and their customers, lenders, suppliers, regulators and others having
business relationships with the Seller and the System, including any land development
agreements in existence as of the Effective Date, which such agreements shall not be materially
amended or terminated without notice to and the consent of Buyer, which consent shall not be
unreasonably withheld or delayed.

Section 9.02. Cooperation

The Seller shall reasonably cooperate with Buyer and its employees, attorneys, accountants and
other agents and, generally, act in reasonably good faith to timely carry out the purposes of this
Agreement and the consummation of the transactions contemplated by this Agreement, including
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without limitation to effect the following at or before the Closing: (i) the repayment of the
Outstanding Indebtedness and the unconditional release of any liens related thereto, and (ii) the
acquisition by Seller of the right, title and interest, as applicable, to all Acquired Assets.

Section 9.03. Supplements and Updates

The Seller shall promptly deliver to Buyer any supplemental information updating the
information set forth in the representations and warranties in Article IV of this Agreement so that
such representations and warranties as supplemented by such information will be true and correct
as of the Closing Date (or such other date as provided in such representations and warranties) as
if then made. Following the Effective Date, the Seller shall promptly advise Buyer of any facts
of which it has Knowledge which would constitute a breach of a representation or warranty as of
the date made or a default in a covenant contained in this Agreement. For the avoidance of
doubt, no such supplemental information or facts provided pursuant to this Section 9.03 shall be
deemed to alter any Schedules without the prior written consent of Buyer (such consent not to be
unreasonably withheld, conditioned or delayed).

Section 9.04. Governmental Approvals

Promptly after the execution of this Agreement, or as required by Law, except as provided in
Section 7.06 or otherwise expressly provided herein, the Seller shall file all applications and
reports that are required to be filed by Seller with any Governmental Authority as provided on
Schedule 4.05 to the Buyer. The Seller shall also promptly provide all information that any
Governmental Authority may require in connection with any such application or report. The
Seller shall use commercially reasonable efforts to obtain all required material consents, waivers,
authorizations or approvals of any Governmental Authority, or of any other Person in connection
with the transactions contemplated by this Agreement, including as required under any Assigned
Contract. All authorizations of any Governmental Authority necessary to consummate the
transactions contemplated by this Agreement shall be in form and content reasonably satisfactory
to Buyer and the Seller before Closing and must be final and non-appealable. If a party to the
PaPUC proceeding appeals PaPUC authorization of the transaction, the Buyer and the Seller may
agree to proceed to consummate the transaction.

ARTICLE X.

PRE-CLOSING COVENANTS OF BUYER

Section 10.01. Actions Before the Closing Date

Buyer shall not take any action that will cause it to be in breach of any representation, warranty,
covenant or agreement contained in this Agreement or cause it to be unable to perform in any
material respect its obligations hereunder, and Buyer shall use commercially reasonable efforts
(subject to any conditions set forth in this Agreement) to perform and satisfy all conditions to
Closing to be performed or satisfied by Buyer under this Agreement, including action necessary
to obtain all consents and approvals of third parties required to be obtained by Buyer to effect the
transactions contemplated by this Agreement.

Section 10.02. Governmental Approvals
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Promptly after the execution of this Agreement, or as required by Law, except as otherwise
expressly provided herein, Buyer shall file all applications and reports which are required to be
filed by Buyer with any Governmental Authority as provided on Schedule 5.04. Buyer shall also
promptly provide all information that any Governmental Authority may reasonably require in
connection with any such application or report. Buyer shall use commercially reasonable efforts
to obtain all consents, waivers, authorizations or approvals of any Governmental Authority, or of
any other Person necessary to consummate the transactions contemplated by this Agreement.

Section 10.03. Cooperation

Buyer shall reasonably cooperate with the Seller and its employees, attorneys, accountants and
other agents and, generally, do such other acts and things in good faith as may be reasonable to
timely carry out the purposes of this Agreement and the consummation of the transactions
contemplated in accordance with the provisions of this Agreement.

Section 10.04. Supplements and Updates

Buyer shall promptly deliver to the Seller any supplemental information updating the
information set forth in the representations and warranties in Article V of this Agreement so that
such representations and warranties as supplemented by such information will be true and correct
as of the Closing Date (or such other date as provided in such representations and warranties) as
if then made. Following the Effective Date, Buyer shall promptly advise the Seller of any facts
of which it has Knowledge which would constitute a breach of a representation or warranty as of
the date made or a default in a covenant contained herein.

ARTICLE XI.

CONDITIONS PRECEDENT TO OBLIGATIONS OF THE SELLER

The obligation of the Seller to consummate the transactions provided for in this
Agreement is subject to the satisfaction, at or before the Closing, of the following conditions, any
one or more of which may be waived in writing by the Seller in its sole discretion:

Section 11.01. Consents and Approvals

Receipt of all required consents, waivers, authorizations or approvals of any Governmental
Authority, or of any other Person and any other approvals necessary to consummate the
transactions contemplated by this Agreement set forth on Schedule 5.04, including without
limitation all required EPA and PaDEP approvals and all such Authorizations and Permits and
Governmental Approvals must be final (and not subject to any appeal and any applicable appeal
period having expired). Seller shall obtain the consent of any Governmental Authority as
required by the PaPUC or applicable Law.

Section 11.02. Representations and Warranties of Buyer

The representations and warranties made by Buyer in Article V which are (a) not qualified by
materiality shall be 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
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which shall be true and correct in all material respects as of such specified date) and (b) qualified
by materiality shall be 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 shall be true and correct in all respects as of such specified date), and the Seller shall have
received a certificate to the effect of the foregoing from a duly authorized officer of Buyer dated
as of the Closing Date.

Section 11.03. PaPUC Approval

PaPUC must have issued a Final Order approving the acquisition of the System under terms and
conditions that are reasonably acceptable to the Seller and Buyer. If a party to the PaPUC
proceeding appeals or files a petition for reconsideration of the PaPUC authorization of the
transaction, the Buyer and Seller may mutually agree to proceed to consummate the transaction.

Section 11.04. No Injunctions

Neither Seller nor Buyer shall be subject to any injunction, preliminary restraining order or other
similar decree of a court of competent jurisdiction prohibiting the consummation of the
transactions contemplated by this Agreement.

Section 11.05. Performance of the Obligations of Buyer

Buyer shall have performed and been in compliance in all material respects with all obligations
and covenants required under this Agreement to be performed by Buyer on or before the Closing
Date, and the Seller shall have received a certificate to that effect from Buyer dated the Closing
Date.

Section 11.06. Deliveries by Buyer

Buyer shall have made delivery to the Seller of the documents and items specified in
Section 13.03.

Section 11.07. No Material Adverse Effect

There shall not have occurred any event or condition which gives rise to a Material Adverse
Effect with respect to the Acquired Assets or the System.

ARTICLE XII.

CONDITIONS PRECEDENT TO OBLIGATIONS OF BUYER

The obligation of Buyer to consummate the transactions provided for in this Agreement
is subject to the satisfaction, at or before the Closing, of the following conditions, any one or
more of which may be waived in writing by Buyer in its sole discretion:

Section 12.01. Consents and Approvals
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@ Receipt of all required material, non-governmental third party consents and any
other approvals necessary or advisable to consummate the transactions contemplated by this
Agreement set forth on Schedule 4.05 and all consents, waivers, authorizations and approvals of
any Governmental Authority required pursuant to Section 5.04, including without limitation all
required EPA and PaDEP approvals/renewals and all such Authorizations and Permits and
Governmental Approvals must be final (and not subject to any appeal and any applicable appeal
period having expired); and

(b) Approval by the Seller for: (i)(A) defeasance and redemption of the Outstanding
Indebtedness, and (B) discharge of any other outstanding debt issued by the Seller and payable to
any current lender which is required to be repaid as a result of the consummation of the
transaction contemplated by this Agreement and (ii) application of any related funds held in any
construction fund or account under any indenture(s) being held by the Seller or any lender to the
Seller on any outstanding debt (it being understood that any debt service funds or debt service
reserve funds will be applied to the defeasance, redemption and discharge of outstanding debt).

(© Delivery of evidence that Seller shall have taken all actions to acquire right, title,
and interest, as applicable, to the System which includes the Acquired Assets required to permit
Seller to convey the System to Buyer as pursuant to this Agreement; and

d) Delivery of evidence of the ownership by the Township of the 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 easement where the main is located within private property. Evidence
may be established by providing Buyer with a certified copy of an Ordinance adopted by Seller
designating ownership.

Section 12.02. Representations and Warranties of Seller

The representations and warranties made by the Seller in Article IV of this Agreement
(disregarding all “materiality” and “Material Adverse Effect” or similar qualifications contained
therein) shall be true and correct on and as of the Closing Date (except for representations and
warranties expressly stated to relate to a specific date, in which case each such representation and
warranty shall be true and correct as of such earlier date), with only such exceptions as would
not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect,
and the Buyer shall have received a certificate to that effect from the Seller dated as of the
Closing Date.

Section 12.03. PaPUC Approval

PaPUC must have issued a Final Order authorizing the Buyer to operate as a public utility in the
Commonwealth of Pennsylvania and Final Order(s) approving the acquisition of the System
under terms and conditions that are reasonably acceptable to the Seller and Buyer. If a party to
the PaPUC proceeding appeals PaPUC authorization of the transaction, the Buyer and Seller may
agree to proceed to consummate the transaction.

Section 12.04. No Injunctions
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The Seller and the Buyer are not subject to any injunction, preliminary restraining order or other
similar decree of a court of competent jurisdiction prohibiting the consummation of the
transactions contemplated by this Agreement.

Section 12.05. No Material Adverse Effect

There shall not have occurred any event or condition which gives rise to a Material Adverse
Effect with respect to the Acquired Assets or the System.

Section 12.06. Deliveries by Seller

Seller shall have made delivery to Buyer of the documents and items specified in Section 13.02.

Section 12.07. Performance of the Obligations of Seller

Seller shall have performed and been in compliance in all material respects with all obligations
and covenants required under this Agreement to be performed by Seller on or before the Closing
Date, and Buyer shall have received a certificate to that effect from Seller dated the Closing
Date.

Section 12.08. Phase 1 Environmental Site Assessment

If applicable under Section 7.15 hereof, a Phase 1 environmental site assessment shall have been
properly completed in respect of the System and the Real Property in form and substance
acceptable to Buyer.

ARTICLE XIII.

CLOSING
Section 13.01. Closing Date

The Closing shall take place at a place in Pennsylvania that is mutually agreed upon by the
Parties, at 10:00 a.m. eastern standard time no later than twenty (20) Business Days after the date
upon which all the conditions precedent to Closing described in this Agreement have been
fulfilled or waived and Buyer and the Seller receive the last of the required consents, waivers,
authorizations and approvals from the Governmental Authorities, in each case, for the
transactions contemplated by this Agreement, or at such other place and time, by such other
method, or on such other date, as may be mutually agreed to by the Parties (the “Closing Date”).
The Closing will be effective at 12:01 a.m., Township of East Coventry, PA time, on the day
after the Closing Date (the “Closing Effective Time”).

Section 13.02. Deliveries by the Seller

At the Closing, Seller, shall have delivered or cause to be delivered to Buyer executed copies of
the following agreements, documents and other items:
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@ A Bill of Sale transferring all of the Acquired Assets comprising personal
property, in the form attached hereto as Exhibit A;

(b) Possession of the Acquired Assets, including without limitation, the Real
Property, the Easements and an interest in the Missing Easements, including a license from
Seller to Buyer;

(c) A duly executed counterpart to an Assignment and Assumption Agreement with
respect to the Assumed Liabilities (the “Assignment and Assumption Agreement”), in the form
attached hereto as Exhibit B;

(d) The consents to transfer all of the Assigned Contracts and Authorizations and
Permits (including environmental Authorizations and Permits), to the extent required hereunder;

(e One or more special warranty or other deeds in recordable form reasonably
acceptable to Buyer transferring fee simple title of Real Property, and one or more assignments
in recordable form reasonably acceptable to Buyer with respect to the Easements (exclusive of
any Missing Easements);

()] Copies or originals of all Files and Records, materials, documents and records in
possession of the Seller relating to the Real Property or the Assigned Contracts;

(9) Certificate of Seller pursuant to Section 12.02 of this Agreement;
(h) Certificate of Seller pursuant to Section 12.07 of this Agreement;

() Any documents duly executed by Seller required by the Title Company to issue
final owner’s title policies in accordance with the procedures set forth in Article VI,

() A duly executed counterpart to the Escrow Agreement, in the form attached
hereto as Exhibit C;

(k) All such other instruments of conveyance or other documents as shall, in the
reasonable opinion of Buyer and its counsel, be necessary to transfer to Buyer the Acquired
Assets in accordance with this Agreement, duly executed and acknowledged by Seller, if
necessary, and in a recordable form;

(k) A form W-9 properly completed by the Seller;

() If applicable, simultaneously with Closing, evidence of UCC-3 termination
statements filed with the Secretary of State of the Commonwealth of Pennsylvania releasing all
liens held in the Acquired Assets by or on behalf of the lender;

(m) If applicable, an executed release, if requested by the Buyer in form and substance
acceptable to the Buyer, from any lender with a lien(s) which is not a Permitted Lien on any of
the Acquired Assets, confirming the discharge of the Outstanding Indebtedness and release of
any and all security interests in such Acquired Asset(s), subject only to the receipt by such lender
of the amount to pay off such debt at Closing; and
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(n) Copies of the duly adopted ordinance(s) and resolution(s) of the Seller authorizing
the transactions contemplated by this Agreement.

Section 13.03. Deliveries by Buyer

At the Closing, Buyer shall have delivered or caused to be delivered to the Seller the following
agreements, documents and other items:

@ Payment of the Purchase Price in accordance with Section 3.01 hereof;

(b) A duly executed counterpart to the Assignment and Assumption Agreement;
(c) Certificate of Buyer pursuant to Section 11.02 of this Agreement;

(d) Certificate of Buyer pursuant to Section 11.05 of this Agreement;

(e) Evidence of PaPUC approval as provided in Section 12.03;

()] A duly executed counterpart to the Escrow Agreement; and

(9) All such other instruments of assumption as shall, in the reasonable opinion of
Seller and its counsel, be necessary for Buyer to assume the Assumed Liabilities in accordance
with this Agreement.

ARTICLE XIV.

TERMINATION

Section 14.01. Events of Termination

This Agreement may, by notice given in the manner provided in this Agreement, be terminated
and abandoned at any time before completion of the Closing:

@ By the consent of both of the Seller and the Buyer;
(b) By any of the Seller or the Buyer if:

() the Closing shall not have occurred on or before the
Outside Date; except that (a) the Outside Date may be automatically extended as set forth in the
definition of Outside Date in Article | hereof, and (b) the Buyer shall also have the one-time right
to extend the Outside Date for up to one hundred twenty (120) days if, in the Buyer’s sole
discretion, any such amount of time up to one hundred twenty (120) days is necessary to obtain a
required Governmental Approval; or

(i)  any Governmental Authority (other than a municipal
authority or Seller), shall have issued an order, decree or ruling or taken any other immediately
enforceable action, in each case permanently restraining, enjoining or otherwise prohibiting the
material transactions contemplated by this Agreement and such order, decree, ruling or other
action will have become final and non-appealable, provided however, that the Party seeking
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termination pursuant to this clause (b) of this Section 14.01 is not in breach in any material
respect of any of its representations, warranties, covenants or agreements contained in this
Agreement;

(c) By the Seller (if Seller is not then in material breach of any provision of this
Agreement) in the event of a material breach of any covenant or agreement to be performed or
complied with by the Buyer pursuant to the terms of this Agreement or of any representation or
warranty of the Buyer contained in this Agreement, which breach (i) has continued without cure
for a period of sixty (60) days following written notice thereof by the Seller to the Buyer or if
such breach cannot be cured and (ii) would result in a condition to Closing set forth in Article XI
of this Agreement not being satisfied (which condition has not been waived by the Seller in
writing); or

(d) By the Buyer (if Buyer is not then in material breach of any provision of this
Agreement) in the event of a material breach of any covenant or agreement to be performed or
complied with by the Seller pursuant to the terms of this Agreement or of any representation or
warranty of the Seller contained in this Agreement, which breach (i) has continued without cure
for a period of sixty (60) days following written notice thereof by the Buyer to the Seller or if
such breach cannot be cured and (ii) would result in a condition to Closing set forth in Article
XI1 of this Agreement not being satisfied (which condition has not been waived by the Buyer in
writing).

This Agreement may not be terminated after completion of the Closing.

Section 14.02. Effect of Termination

If this Agreement is terminated by the Seller or the Buyer pursuant to Section 14.01, written
notice thereof will forthwith be given to the other and all further obligations of the Parties under
this Agreement will terminate without further action by any Party and without liability or other
obligation of any Party to any other Party hereunder; except that no Party will be released from
liability hereunder if this Agreement is terminated and the transactions abandoned because of
any willful breach of this Agreement.

ARTICLE XV.

MISCELLANEOUS

Section 15.01. Confidentiality

Except as and to the extent required by applicable Law (including but not limited to the
Pennsylvania Right-To-Know Act at 65 Pa § 67.101) or pursuant to an order of a court of
competent jurisdiction and as required hereunder to obtain any and all required Governmental
Approvals, no Party hereto shall, directly or indirectly, disclose or use (and no Party shall permit
its representatives to disclose or use) any Confidential Information with respect to any other
Party furnished, or to be furnished, by such other Party hereto or its shareholders, directors,
officers, agents, or representatives to the other Party hereto or its employees, directors, officers,
agents or representatives in connection herewith at any time or in any manner other than in
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connection with the completion of the transactions contemplated by this Agreement and related
transactions.

Section 15.02. Public Announcements

Subject to applicable Law or listing rules of an exchange on which Buyer’s parent corporation’s
stock is listed, and except as otherwise set forth in this Agreement, the initial public
announcement relating to the transactions contemplated herein will be mutually agreed upon and
jointly made by the Parties. Subsequent official public announcements by one Party are subject
to review and approval by the other Party before issuance, such approval not to be unreasonably
withheld, conditioned or delayed.

Section 15.03. Notices

The Parties shall make all notices, other communications and approvals required or permitted by
this Agreement in writing, stating specifically that they are being given pursuant to this
Agreement and shall be addressed as follows:

in the case of the Seller:

Township of East Coventry
855 Ellis Woods Road
Pottstown, PA 19465
Attention: Township Manager

with a copy to:

Township of East Coventry
855 Ellis Woods Road
Pottstown, PA 19465
Attention: Solicitor

in the case of the Buyer:

Pennsylvania-American Water Company
852 Wesley Drive

Mechanicsburg, PA 17055

Attention: General Counsel

or such other persons or addresses as a Party may from time to time designate by notice to the
other Party. A notice, other communication or approval is deemed to have been sent and received
(i) on the day it is delivered, or if such day is not a Business Day or if the notice is received after
ordinary office hours (time of place of receipt), the notice, other communication or approval is
deemed to have been sent and received on the next Business Day, or (ii) on the fourth Business
Day after mailing if sent by United States registered or certified mail.
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Section 15.04. Headings

The article, section and paragraph headings in this Agreement are for reference purposes only
and have no effect on the meaning or interpretation of this Agreement.

Section 15.05. Severability

If any term, provision, covenant or restriction contained in this Agreement is held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms,
provisions, covenants and restrictions contained in this Agreement remain in full force and effect
and in no way be affected, impaired or invalidated.

Section 15.06. Entire Agreement

This Agreement constitutes the entire agreement between the Parties pertaining to the subject
matter hereof and supersedes all prior agreements, negotiations, discussions and understandings,
written or oral, between the Parties. There are no representations, warranties, conditions or other
agreements, whether direct or collateral, or express or implied, that form part of or affect this
Agreement, or that induced any Party to enter into this Agreement or on which reliance is placed
by any Party, except as specifically set forth in this Agreement. The Parties acknowledge and
agree that (i) each has substantial business experience and is fully acquainted with the provisions
of this Agreement, (ii) the provisions and language of this Agreement have been fully negotiated
and (iii) no provision of this Agreement shall be construed in favor of any Party or against any
Party because of such provision of this Agreement having been drafted on behalf of one Party
rather than the other Party.

Section 15.07. Amendments; Waivers

This Agreement may be amended, changed or supplemented only by a written agreement signed
by the Parties. Any waiver of, or consent to depart from, the requirements of any provision of
this Agreement will be effective only if it is in writing and signed by the Party giving it, and only
in the specific instance and for the specific purpose for which it has been given. No failure on
the part of any Party to exercise, and no delay in exercising, any right under this Agreement will
operate as a waiver of such right. No single or partial exercise of any such right precludes any
other or further exercise of such right or the exercise of any other right.

Section 15.08. Parties in Interest; Third Party Beneficiary

Except as provided in this Agreement, this Agreement is not intended to and shall not be
construed to create upon any Person other than the Parties any rights or remedies hereunder.

Section 15.09. Successors and Assigns

None of the Parties to this Agreement may assign any right or delegate any performance under
this Agreement without the prior written consent of the other Parties, and any purported
assignment or purported delegation without prior written consent is void. This Agreement is
binding upon, and inures to the benefit of, the Parties and their respective permitted successors
and assigns.
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Section 15.10. 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 Agreement, including torts. The Parties
irrevocably agree and consent to the jurisdiction of the United States District Court for the
Eastern District of Pennsylvania and the Court of Common Pleas of Chester County,
Pennsylvania, for the adjudication of any matters arising under or in connection with this
Agreement. Any action initiated in court shall be filed and litigated (including all discovery
proceedings) exclusively in the United States District Court for the Eastern District of
Pennsylvania and/or the Court of Common Pleas of Chester 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 in this Agreement shall be effective service of process for any suit, action or
other proceeding brought in any such court.

Section 15.11. Specific Performance

The Parties agree that irreparable damage would occur if any provision of this Agreement were
not performed in accordance with the terms hereof and that the Parties are entitled to specific
performance of the terms hereof, in addition to any other remedy to which they are entitled at
law or in equity.

Section 15.12. Interpretation.

For purposes of this Agreement: (a) the words “include,” “includes”, and “including” shall be
deemed to be followed by the words “without limitation”; (b) the word “or” is not exclusive; and
(c) the words “herein”, “hereof,” “hereby,” “hereto” and “hereunder” refer to this Agreement as
a whole. The definition given for any defined terms in this Agreement shall apply equally to both
the singular and plural forms of the terms defined. The Exhibits and Schedules referred to herein
shall be construed with, and as an integral part of, this Agreement to the same extent as if they

were set forth herein.

Section 15.13. Counterparts; Electronic Mail; Facsimile Execution

This Agreement may be executed in any number of counterparts which, taken together, shall
constitute one and the same agreement. This Agreement will be effective when it has been
executed by each Party and delivered to each Party. To evidence the fact that it has executed this
Agreement, a Party may send a copy of its executed counterpart to the other Party by electronic
mail or facsimile transmission. Such Party is deemed to have executed and delivered this
Agreement on the date it sent such electronic mail or facsimile transmission. In such event, such
Party shall forthwith deliver to the other Party an original counterpart of this Agreement
executed by such Party.

[THIS SPACE INTENTIONALLY LEFT BLANK;
SIGNATURES NEXT PAGE]
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IN WITNESS WHEREOF, the Parties hereto have executed, or caused to be executed by
their duly authorized Representatives, this Agreement as of the Effective Date.

TOWNSHIP OF EAST COVENTRY,
CHESTER COUNTY

rd

Namé: Ry Kolh
ItSI Bd(&"\& U( S J(’?i\vi‘sc/\i‘ CL\Q!"

By: q /
IRL

Lt

ATTEST:

e 7 7
By: f,,.»- e, é_;;; ;7/
Name: ,/E‘vgem; C R%, J~
Its: —TGWMJL'.?’; Mo op e~

122945035-7

PENNSYLVANIA-AMERICAN WATER
COMPANY

By: _ JA L Lk

Name: /':fus}“v L. Ladver
Its: Presielent, PAWC

ATTEST:

Name: A,‘L,V L. 3,,,"
Its: m‘*s-::] 6‘%41 Chnwé
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EXHIBIT A

Bill of Sale
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EXHIBIT B

Assignment and Assumption Agreement
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EXHIBITC

Escrow Agreement
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Execution version

ASSET PURCHASE AGREEMENT
By and Between
East Coventry Township, Chester County
As Seller
and
Pennsylvania-American Water Company

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.

122954303-5
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Schedule 2.01(b)

Acquired Assets
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EAST COVENTRY TOWNSHIP
SEWAGE FACILITIES ASSESSMENT
DECEMBER 2022

PREPARED FOR:

EAST COVENTRY TOWNSHIP
855 ELLIS WOODS ROAD
POTTSTOWN, PA 19465

PREPARED BY:

with respect to the project for which they were specifically designed and to the listed client and/or applicant. The
documents and information are not intended or represented to be suitable for reuse by the listed client/applicant, or
by others, on extensions or modification of the project or any other project. The reproduction of a copy of these
plans, or reuse of these documents, and/or the copying of any portion of information shown on these plans is not
permitted and in no circumstance will be approved without an assignment of copyright privileges. Violation of this
restriction shall be considered a violation of the Proféessional Code of Ethics and a theft of corporate assets, both of
which shall be prosecuted to the fillest extent of current statutes. In the event of any unauthorized use, the person
initiating the use shall accept all responsibility, both for copyright violation and professional liability, for any
claims, damages, losses, and expenses arising from the unauthorized reproduction, misuse, or misappropriation of
these documents or information shown on said documents.”

(22-6801.00) Asset Report.docx
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1. INTRODUCTION

This assessment of the tangible assets of facilities and equipment of the East Coventry sanitary
sewer system has been prepared in accordance with PA Act 12 and following the guidelines of the
“Uniform System of Accounts for Class A Wastewater Utilities.” Each facility and class of
equipment has been coded per section 300 of the “Wastewater Utility Plant Accounts” section of
the Guidelines. The Asset Survey includes five (5) pump stations, and approximately 13.5 miles
of gravity sewers and force mains. Information was obtained from sanitary sewer GIS mapping.
Site visits were conducted at each pump station to inventory and assess equipment.

(22-6801.00) Asset Report.docx 1-1
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2. OVERVIEW OF THE SEWER SYSTEM

East Coventry Township, Montgomery County, PA is bordered by Lower Pottsgrove and Limerick
Townships in Montgomery County to the northeast, East Vincent Township to the south, South
Coventry Township to the southwest, and North Coventry Township to the northwest. The
Township covers an area of approximately 10.1 square miles and has a population of 7,068 as of
the 2020 Census.

The wastewater system serves the northern corner of the Township, an area roughly bound by
Bickels Run and Pigeon Creek to the south and East Cerdarville Road, Old Schuykill Road and
Vaughn Road to the north. The system consists of approximately 10.5 miles of gravity sewer
collection mains and interceptors in sizes ranging from eight (8) to fifteen (15) inches and
approximately 0.5 miles of low-pressure collection mains in sizes ranging from 1.5 to 3 inches.
There are five (5) dedicated pump stations and approximately 2.6 miles of force mains, sized three
(3) to eight (8) inches.

The majority of the sewer system was constructed in 2005. The remainder of the sewer system was
built over the intervening years mostly as new developments were built in the Township. An
inventory of the physical assets of the sewer system is included in Section 3 of this report. The
sewer mains have been categorized pipe size and purpose. The pump station inventory includes a
description of each pump station and a list of equipment identified at each pump station.

Sewage flows from the Township are conveyed to North Coventry Township via the force main
from Pump Station #1. Flows are ultimately treated at the North Coventry Municipal Authority
Wastewater Treatment Plant. A map of the system is included in Appendix A.

(22-6801.00) Asset Report.docx 2-1
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3. SYSTEM INVENTORY
3.1 PUMP STATIONS

A. PUMP STATION NO 1

Facility Description

Pump Station No. 1 is located at 1675 New Schuylkill Road. Pump Station No. 1 was
originally built in 2004. The entire East Coventry Township sewer system is tributary to
this pump station, including Pump Station Nos. 2, 3, 4, and 5.

Sewage is discharged through an approximately 2,500 foot long, 8-inch diameter PVC and
DIP force main to North Coventry Municipal Authority Wastewater Treatment Plant,
located at 1485 E Schuylkill Road.

The pump station is housed ina 16” x 22°4” concrete block building. The 14’ diameter wet
well is outside of the building and can be accessed via three 30” x 48” aluminum hatches.
The three submersible pumps are located in the wet well and the valves are located ina 10’

x 16 valve vault outside of the building.

The 125 kW Cummins generator sits inside the pump station control building. It has an
integral diesel tank and is controlled by a Cummins automatic transfer switch.

The property is surrounded by an 8° high chain-link and barbed wire fence and accessible
via a paved driveway.

(22-6801.00) Asset Report.docx 3-1
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EAST COVENTRY TOWNSHIP PUMP STATION #1
Station Name Pump Station #1
Location Towpath Park (1675 New Schuylkill Rd, Pottstown PA 19465)
Start Up Date 2004
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS
371.3|PUMPS Three (3) Pumps
Pump Manufacturer Fairbanks Morse Pump Corp.
Pump Model No. D5433V
Pump Serial Nos. 1050285-0, 1050285-1, 1050285-2
Type Submersible
Pump GPM 600
Pump TDH Ft. 133
Pump Size 4 inch
Motor HP 50
Motor Voltage 480/3/60
Wet Well Size 14" Diameter Outer Diameter
Hatchway Three (3) 30" x 48" Hatches
Hatchway One (1) 24" x 24" Hatch
371.3VFD Three (3) VFDS 6-pulse, each in NEMA 1 enclosure

Manufacturer Saftronics
Model No. FD4050-000
HP 50

371JCONTROL PANEL
Manufacturer Healy Ruff - Pumpak Ltd Triplex, constant speed pump controller in a NEMA 12 enclosure
Model No. 86303
Transducer Manu facturer Sigma Controls
Transducer Model No. Sigma 6100.007.B.DS.SB.W(C35.40
Transducer Serial No. 405405-01
Floats Manu facturer Pumpak 5 Anchor float with 30' cord SS cable for float mounting

371|GRINDER
Manufacuture/Model Muffin Monster/30005-008-DI
Serial No. 100504-1-1
HP 5
Controller Model PC2240
Controller Serial No. 100504-3-1
Hydraulic Power Pack HPU7355A
Serial No. D13Te63

364|FLOW METER
Manu facuture Endress & Hauser
Model Promag 50/50097090
Serial No. 65015516000

32



Appendix A-24-a
EAST COVENTRY TOWNSHIP PUMP STATION #1
Station Name Pump Station #1 Page 691 )f 1 24
Location Towpath Park (1675 New Schuylkill Rd, Pottstown PA 19465)
Start Up Date 2004
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS

Circular Chart Recorder Manu./Model Endress & Hauser, Model RSC1 (392)

360]VALVES
Valve Vault Size 10'x 16
Valve Vault Hatchway One (1) 36" x 36"
Type Five (5) 8" Plug Valves
Manu facturer/Model No. Milliken/ 175 CWP A126 CLB
Type Three (3) 8" Air Cushioned Check Valves
Manufacturer GA Industries
Tvpe Four (4) Pressure Guages
Manufacturer/Serial No. Onyx Valve Co./11186
Tvpe 2" PVC Ball Valve Sump Pump Discharge
Manufacturer’Model No. Hayward/LB138

396JAUTODIALER
Manufacturer Verbatim
Model Raco 8 Channel

371.3|ELECTRICAL

Circuit Breaker Eaton Cutler - Hammer
Panelboard Eaton Cutler - Hammer/Y 32036 3 Phase/480 V'

355|GENERATOR
Manu facturer Cummins
Model No. DGDK-5672618
Serial No. E040645103
Generator KW 125kW
Engine Model No./Serial No. 6BTAS5.9G3/46395258
Fuel Tank (Gals) 336
ATS Manufacturer Cummins
ATS Model No. OTPC

3543HVAC

Type Exhaust Fan Control/Generator Room
Manufacturer Penn Ventilation With Gravity Backdraft Damper
Model No. DX11R
Type Exhaust Fan Chemical Room
Manu facturer Penn Ventilation With Gravity Backdraft Damper
Model No. DX08S8
Tvpe Supply Fan Wet Well/Valve Vanlt

22-6801 (East Coventry Pump Station Inventory.xlsx)

122954303-5
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EAST COVENTRY TOWNSHIP PUMP STATION #1
Station Name Pump Station #1
Location Towpath Park (1675 New Schuylkill Rd, Pottstown PA 19465)
Start Up Date 2004
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS
Manufacturer Penn Ventilation
Model No. D18
Type Electric Heater Control/Generator Room
Manufacturer Chromalox
Model No. 004-303374-265
Serial No. 802577-01.
Type Electric Heater Chemical Room
Manufacturer Chromalox
Model LUH
Type Electric Heater Bathroom
Manufacturer Chromalox
Model HCH
Type Exhaust Louver Control/Generator Room
Size 64" x 56" Fixed w/ Gravity Damper
Type Intake Louver Control/Generator Room
Size 64" x 56" Fixed w/ Motorized Damper & Insect Screen
Type Damper Actuator
Manu facturer Siemens GGD Series
Model No. GGD221.1U/BR
Type Fast Acting, Two Position Actuator
Manu facturer Honeywell
Type Intake Louver Chemical Room
Size 24"x 24" Fixed w/ Motorized Damper & Insect Screen
Type Intake Bathroom
Size 16" x 8" Brick Vent w/ Opposite Blades Damper & Insect Screen
371.3|BIOXIDE CHEMICAL FEED SYSTEM
Manu facturer U SFilter Davis Process
Chemical Storage Tank 550. Gallon HDXLPE Tank 4' Diameter, 6.5 High, Stock No. 1000540
Chemical Storage Tank Model No. V-04-03384
Control Box 31688, NEMA 3R 120 VAC/ 1 Phase/ 60 Hz
Calibration Stand 31658
Chemical Feed Pump Bellow Style Chemical Feed Pump
Chemical Feed Pump Model No. 15907-001
Bellow Diamter 1"
HP 0.34
Pump GPD 19
Max Pressure 40 psi
354.2|BUILDING

22-6801 (East Coventry Pump Station Inventory.xlsx)
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EAST COVENTRY TOWNSHIP PUMP STATION #1

Station Name

Pump Station #1

Location Towpath Park (1675 New Schuylkill Rd, Pottstown PA 19465)
Start Up Date 2004
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS
Size 22'4" x 16
Main Structure Material Concrete Blocks
Roof Type A Frame/Shingles
Doors (number/material) Five (5) Doors/Wooden
Bathroom One (1) Toilet & One (1) Sink
Lighting Three (3) Indoor Lights/ Two (2) Outdoor Lights
Fence (Type) Chain Linked Fence w/ Barbed Wire
Height/Length 3/285'10"
Paving and Walkways Paved Driveway
371JCRAIN/HOIST
Manu facuture Thern Incorporated Spur Gear Hand Winch
Model 5124M388
Serial No. 5004-25512
MISCELLANEOUS

Field Conversion Kit (Man./Model No.)

Chromalox/PF491-2

Water Pressure Tank (Man./Model No.)

Well-X-Troll/W3X-202

Emergency Eye Wash Station (Man./Model No.)

Porta Stream/Model 20000/330097

Sump Pump (Valve Vault)

Bypass Connection

Tee w/ Blind Flange

Valve Vault

OVERALL BUILDING AND FACILITY ASSESSMENT

Sump pump located in the valve vault was rusted.

Some rust of the the pipe and fittings/valves in the valve vault.

Pump Station Site and Control Building in good condition.
A lot of bugs in bathroom and chemical feed room
Pump Station is served by well water

22-6801 (East Coventry Pump Station Inventory.x|sx)

122954303-5
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B. PUMP STATION NO 2

Facility Description

Pump Station No. 2 is located at the intersection of Ellis Woods Road and Wood Lea Road.
Pumyp Station No. 2 was originally built in 2004. The neighborhood along Wood Lea Road,
Wintergreen Lane, and Oleander Lane is tributary to this pump station.

Sewage is discharged through an approximately 950 foot long, 3-inch diameter HDPE
force main to Manhole No. 1A, located at 45 Buckwalter Road. The wastewater flows from
Manhole No. 1A via gravity to Pump Station No. 4, located near the intersection of E
Cedarville Road and Saylors Mill Road.

The pump station is housed in a 16’ x 22°4” concrete block building. The 6° diameter wet
well is outside of the building and can be accessed via a 42” x 54" aluminum hatch. The
two submersible pumps are located in the wet well and the valves are locatedina 6" x 9°

valve vault outside of the building.

The 35 kW Cummins generator sits inside the pump station control building. It has an
integral diesel tank and is controlled by a Cumimins automatic transfer switch.

The property is surrounded by an 8’ high chain-link and barbed wire fence and accessible
via a paved driveway.

(22-6801.00) Asset Report.docx 3-6
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EAST COVENTRY TOWNSHIP PUMP STATION #2

Station Name

Pump Station #2

Location Wood Lea Rd & Ellis Woods Rd, Pottstown, PA 19465
Start Up Date 2004
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS
371.3]PUMPS Two (2) Pumps

Pump Manufacturer

Fairbanks Morse Pump Corp.

Pump Model No. D5431MT
Pump Serial Nos. 1145425-0, 1145425-1
Type Submersible
Pump GPM 50
Pump TDH Ft. 42'
Pump Size 2"
Motor HP 3
Motor Voltage 480/3/60
Wet Well Size 6’ Diameter Inner Diameter
Hatchway 42" x 54"
371.3JCONTROL PANEL
Manufacturer Healy Ruff - Pumpak Ltd Duplex, constant speed pump controller in a NEMA 12 enclosure
Model/Serial Number 86303
Transducer Manufacturer Sigma Controls
Transducer Model No. Sigma 6100.007.B.DS.8B.WC25.100
Transducer Serial No. 504326-01
Floats Manufacturer Pumpak 5 Anchor float with 30' cord and S8 cable for float mounting
371JGRINDER
Manufacuture/Model Muffin Monster/30005-008-DI
Serial No. 101124-1-1
HP 5
Controller Model PC2240
Controller Serial No. 101124-3-1
Hydraulic Power Pack HPU7355A
Serial No. M20T87
364JFLOW METER
Manufacuture Endress & Hauser
Model Promag 50
Serial No. 6C028A 16000

Circular Chart Recorder Manu./Model

Eurotherm Recorders Limited, Model 392

360JVALVES
Valve Vault Size o'x9
Valve Vault Hatchway 36" x 36"
Type Four (4) 3" Plug Valves

22-6801 (East Coventry Pump Station Inventory.xlsx)
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EAST COVENTRY TOWNSHIP PUMP STATION #2

Station Name

Pump Station #2

Location Wood Lea Rd & Ellis Woods Rd, Pottstown, PA 19465
Start Up Date 2004
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS

Manufacturer/Model No. Milliken/ 175 CWP A126 CLB
Type Two (2) 3" Air Cushioned Check Valves
Manufacturer/Model No. GA Industries/ 7032
Type Two (2) Air Release Valves
Manufacturer/Serial No. Crispin Valves/ 10078066
Type Two (2) 2" S8 ball Valves
Manufacturer/Model No. Merit/V210FP-32
Type Three (3) Pressure Guages
Manufacturer Onyx Valve Co.

396JAUTODIALER
Manufacturer Verbatim
Model Raco 8 Channel

371JELECTRICAL
Circuit Breaker Eaton Cutler - Hammer
Panelboard Eaton Cutler-Hammer/PRL-2A 3 Phase/480 V
Dry Tpe Distribution Transformer/Model No. Eaton Cutler-Hammer/S48D11515N
Serial No. JO5SD11332

355]GENERATOR
Manufacturer Cummins
Model No. DGGD-5708962
Serial No. D050766728
Generator KW 35kW
Fuel Tank (Gals) 145 Model No./Serial No: CPG 0159-1484/634,139
ATS Manufacturer Cummins
ATS Model No. OTECA - 5709584
[ATS Serial No. C050759549

354 3JHVAC

Tvpe Exhaust Fan Control/Generator Room
Manufacturer Penn Ventilation With Gravity Backdraft Damper
Model No. DXI11R
Manufacturer Penn Barry
Type Exhaust Fan Chemical Room
Manufacturer Penn Ventilation With Gravity Backdraft Damper
Model No. DX08S
Type Supply Fan Wet Well/Valve Vault
Manufacturer Penn Ventilation

122954303-5
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EAST COVENTRY TOWNSHIP PUMP STATION #2

Station Name

Pump Station #2

Location Wood Lea Rd & Ellis Woods Rd, Pottstown, PA 19465
Start Up Date 2004
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS
Model No. D10
Serial No. CCWTH/FOQ711
Type Flectric Heater Control/Generator Room
Manufacturer Chromalox
Model No. LUH
Tvpe FElectric Heater Chemical Room
Manufacturer Chromalox
Model LUH
Type Electric Heater Bathroom
Manufacturer Chromalox
Model HCH
Type Exhaust Louver Control/Generator Room
Size 48" x 48" Fixed w/ Gravity Damper
Type Intake Louver Control/Generator Room
Size 48" x 48" Fixed w/ Motorized Damper & Insect Screen
Type Two Position Direct Coupled Actuator
Manufacturer/Model No. Honeywel/MS4309F1005
Type Intake Louver Chemical Room
Size 24"x 24" Fixed w/ Motorized Damper & Insect Screen
Type Intake Bathroom
Size 16" x 8" Brick Vent w/ Opposite Blades Damper & Insect Screen
371)Bioxide Chemical Feed System
Manufacturer USFilter Davis Process
Chemical Storage Tank 550 Gallon HDXLPE Tank 4' Diameter, 7' High/Stock No. 1000540
Control Box 31688, NEMA 3R 120 VAC/ 1 Phase / 60 Hz
Calibration Stand 31688
Chemical Feed Pump Bellow Style Chemical Feed Pump

Chemical Feed Pump Model No.

15907-001

Bellow Diamter

1"

HP 0.34
Pump GPD 19
Max Pressure 40 psi
354 2|BUILDING
Size 16'x 22'4"
Main Structure Material Concrete Blocks
Roof Type A Frame/Shingles
Doors (number/material ) Five (5) Doors/Wooden
Bathroom One (1) Toilet & One (1) Sink

22-6801 (East Coventry Pump Station Inventory.xlsx)
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EAST COVENTRY TOWNSHIP PUMP STATION #2

Station Name

Pump Station #2

Location Wood Lea Rd & Ellis Woods Rd, Pottstown, PA 19465
Start Up Date 2004
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS
Lighting Three (3) Indoor Lights/ Two (2) Outdoor Lights
Fence (Type) Chain Linked Fence w/ Barbed Wire
Height/Length/Gate Length 8/211 LF/16.5LF

Paving and Walkways

Paved Driveway

371JCRAIN/HOIST
Manufacuture Thern Incorporated Spur Gear Hand Winch
Model 5124M388
MISCELLANEOUS
Emergency Eve Wash Station Bradley
Sump Pump (Valve Vault) Model No. SPXS0M2 0.5 HP
Bypass Connection Tee w/ Blind Flange Valve Vault

OVERALL BUILDING AND FACILITY ASSESSMENT

Sump pump located in the valve vault was rusted.

Some rust on the the pipe and fittings/valves in the valve vault.
Pump Station Site and Control Building in good condition.

Pump Station is served by public water system

22-6801 (East Coventry Pump Station Inventory.xlsx)

122954303-5
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C. PUMP STATION NQO 3

Facility Description

Pump Station No. 3 is located at the intersection of Rinehart Road and Old Schuylkill Road.
Pump Station Neo. 3 was originally built in 2004. The Coventry Glen neighborhood
bordered by Rinehart Road, Savanna Drive, Dare Lane, and Old Schuylkill Road is
tributary to this pump station.

Sewage is discharged through an approximately 2,500 foot long, 6-inch diameter PVC
force main to Manhole No. 3.3, located along the north end of Lubold Reoad. The
wastewater flows from the manhole via gravity to Pump Station No. 1, located at 1675
New Schuylkill Road.

The pump station is housed in a 16’ x 22°4” concrete block building. The 8 diameter wet
well is outside of the building and can be accessed via a 42” x 60" aluminum hatch. The
two submersible pumps are located in the wet well and the valves are locatedina 6” x 13’

valve vault outside of the building.

The 35 kW Cummins generator sits inside the pump station control building. Tt has an
integral diesel tank and is controlled by a Cummins automatic transfer switch.

The property is surrounded by an 8’ high chain-link and barbed wire fence and accessible
via a paved driveway.

(22-6801.00) Asset Report.docx 3-11
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EAST COVENTRY TOWNSHIP PUMP STATION #3

Page 78

Station Name Pump Station #3
Location Rinehart Rd & Old Schuylkill Rd, Pottstown, PA 19465
Start Up Date 2004
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS
371.3|PUMPS Two (2) Pumps

Pump Manufacturer

Fairbanks Morse Pump Corp.

Pump Model No.

D5432MVK

Pump Serial Nos.

1174038-0, 1174038-1

Type Submersible

Pump GPM 285 GPM

Pump TDH Ft. 55' TDH

Pump Size 4 inch

Motor HP 10

Motor Voltage 480/3/60

Wet Well Size 8' Diameter

Hatchway 42" x 60"
371.3]CONTROL PANEL

Manufacturer Healy Ruff - Pumpak Ltd

Model/Serial Number 86303-B

Transducer Manufacturer Sigma Controls

Transducer Model No. Sigma 6100.007.B.DS.SB.WC25.100

Transducer Serial No.

504327-01

Floats Manufacturer

Anchor Scientific

371|GRINDER
Manufacuturer/Model Muffin Monster/30005-008-DI
Serial No. 101521-1-1
HP 5
Controller Model PC2240
Controller Serial No. 101521-2-1
Hydraulic Power Pack HPU7355A
364|FLOW METER
Manufacuture Endress & Hauser
Model Promag, 50
Serial No. 50097090

Circular Chart Recorder Manu./Model

Eurotherm Recorders Limited, Model 392

360]VALVES
Valve Vault Size 13' x ¢
Valve Vault Hatchway 36" x 36"
Type Four (4) 6" Plug Valves
Manufacturer/Model No. Milliken/ 175 CWP A126 CLB

22-6801 (East Coventry Pump Station Inventory.xlsx)
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EAST COVENTRY TOWNSHIP PUMP STATION #3
Station Name Pump Station #3
Location Rinehart Rd & Old Schuylkill Rd, Pottstown, PA 19465
Start Up Date 2004
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS
Type Two (2) 6" Air Cushioned Check Valves
Manufacturer GA Industries
Type Three (3) Pressure Guages
Manufacturer Onyx Valve Co.
Type 2" PVC Ball Valve Sump Pump Discharge
Manufacturer’/Model No. Hayward/LB138
396]JAUTODIALER
Manufacturer Verbatim
Model Raco 8 Channel
371.3|]ELECTRICAL
Circuit Breaker Eaton Cutler - Hammer
Panelboard Eaton Cutler-Hammer/PRL-2A 3 Phase/480 V
Dry Tpe Distribution Transformer/Model No. Faton Cutler-Hammer/S48D11515N
Serial No. JOSB12719
355]GENERATOR
Manufacturer Cummins
Model No. DGGD-5708979
Serial No. C050765062
Generator KW 35 kW
Fuel Tank (Gals) 145 Model No./Serial No.: CPG 0159-1484/634,137
ATS Manufacturer Cummins
ATS Model No. OTECA - 5707835
ATS Serial No. C050757761
3543|HVAC
Type Exhaust Fan Control/Generator Room
Manufacturer Penn Ventilation With Gravity Backdraft Damper
Model No. DX11R
Type Exhaust Fan Chemical Room
Manufacturer Penn Ventilation With Gravity Backdraft Damper
Model No. DX08S
Type Supply Fan Wet Well/Valve Vault
Manufacturer Penn Ventilation
Model No. D10
Serial No. CCW TH/F0Q710
Type Electric Heater Control/Generator Room
Manufacturer Chromalox

22-6801 (East Coventry Pump Station Inventory.xlsx)

122954303-5
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EAST COVENTRY TOWNSHIP PUMP STATION #3

Station Name Pump Station #3
Location Rinehart Rd & 01d Schuylkill Rd, Pottstown, PA 194635
Start Up Date 2004
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS
Model No. LUH
Type Electric Heater Chemical Room
Manufacturer Chromalox
Model LUH
Type Electric Heater Bathroom
Manufacturer Chromalox
Model HCH
Type Exhaust Louver Control/Generator Room
Size 48" x 48" Fixed w/ Gravity Damper
Type Intake Louver Control/Generator Room
Size 48" x 48" Fixed w/ Motorized Damper & Insect Screen
Type Two Position Direct Coupled Actuator
Manufacturer/Model No. Honeywel/MS4309F1005
Type Intake Louver Chemical Room
Size 24"x 24" Fixed w/ Motorized Damper & Insect Screen
Type Intake Bathroom
Size 16" % 8" Brick Vent w/ Opposite Blades Damper & Insect Screen
371|Bioxide Chemical Feed System
Manufacturer U SFilter Davis Process
Chemical Storage Tank 550 Gallon HDXLPE Tank 4' Diameter, 6'7" High
Control Box 316SS, NEMA 3R 120 VAC/ 1 Phase / 60 Hz
Calibration Stand 31638
Chemical Feed Pump Bellow Style Chemical Feed Pump
Chemical Feed Pump Model No. 15907-001
Bellow Diamter 1"
HP 0.34
Pump GPD 19
Max Pressure 40 psi
354.3|BUILDING
Size 16" x 22'4"
Main Structure Material Concrete Blocks
Roof Type A Frame/Shingles
Doors (number/material) Five (5) Doors/Wooden
Bathroom One (1) Toilet & One (1) Sink
Lighting Three (3) Indoor Lights/ Two (2) Outdoor Lights
Fence (Type) Chain Linked Fence w/ Barbed Wire
Height/Length/Gate Length 8/285.5LF/16LF
Paving and Walkways Paved Driveway

22-6801 (East Coventry Pump Station Inventory.xlsx)

122954303-5
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EAST COVENTRY TOWNSHIP PUMP STATION #3

Station Name Pump Station #3
Location Rinehart Rd & Old Schuylkill Rd, Pottstown, PA 19465
Start Up Date 2004
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS
371 |JCRAIN/HOIST
Manufacuture Thern Incorporated Spur Gear Hand Winch
Model 5124M3 88
Self Retracting Lifeline Miller/LB3 84
MISCELLANEOUS
Emergency Eye Wash Station Bradley
Spare Pump Fairbank Morse/ 1174038-0
Sump Pump Model No. SPX50142

Bypass Connection

Tee w/ Blind Flange

Valve Vault

OVERALL BUILDING AND FACILITY ASSESSMENT

Pump Station served by public water system

Minimial rust in valve vault. Valve Vault and pipe in good condition

Pump Station Site and Control Building in good condition

22-6801 (East Coventry Pump Station Inventory.xlsx)

122954303-5
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D. PUMP STATION NO 4

Facility Description

Pump Station No. 4 is located along E Cedarville Road near the intersection of Saylors
Mill Road and E Cedarville Road. Pump Station No. 4 was originally built in 2004. The
area bordered by E Cedarville Road, S Sanatgoa Road, and Buckwalter Road is tributary
to this pump station.

Sewage is discharged through an approximately 5,350 foot long, 4-inch diameter PVC
force main to Manhole No. 26, which is located along E Cedarville Road. The wastewater
flows from Manhole No. 26 via gravity to Pump Station No. 1, located at 1675 New
Schuylkill Road.

The pump station is housed in a 16’ x 22°4” concrete block building. The 8" diameter wet
well is outside of the building and can be accessed via a 36” x 72" aluminum hatch. The
pump station has two submersible pumps located in the wet well and two dry pit

submersible pumps located in the 8° x 13’ valve vault outside of the building.

The 125 kW Cummins generator sits inside the pump station control building. It has an
integral diesel tank and is controlled by a Cummins automatic transfer switch.

The property is surrounded by an 8’ high chain-link and barbed wire fence and accessible
via a paved driveway.

(22-6801.00) Asset Report.docx 3-16
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EAST COVENTRY TOWNSHIP PUMP STATION #4

Station Name

Pump Station #4

Location E Cedarsville Rd near the intersection with Saylors Mill Rd, Pottstown, PA 19465
Start Up Date 2004
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS
371.3]PUMPS Two (2) Pumps
Pump Manufacturer Fairbanks Morse Pump Corp.
Pump Model No. D5435MV
Pump Serial Nos. 1224441-0, 1224441 -1
Type Submersible
Pump GPM 225
Pump TDH Ft. 148’
Pump Size 4 inch
Motor HP 40
Motor Voltage 480/3/60
371.3]PUMPS Two (2) Pumps 4 spare impellers
Pump Manufacturer Fairbanks Morse Pump Corp.
Pump Model No. D5435WD
Pump Serial No. 1224425-0, 1224425-1
Type Dry Pit Submersible
Pump GPM 225
Pump TDH Ft. 148’
Pump Size 4 inch
Motor HP 40
Motor Voltage 480/3/60
Pump Control Simplex Control Panel 3 hydromatic float switches
Wet Well 8' Diameter
Wet Well Hatchway 36" x 72"

371.3VFD Two (2) VFDS 18-pulse in NEMA 1 enclosure
Manufacturer Saftronics
Model No. HR 104100
HP 100
371 3JCONTROL PANEL
Manufacturer Healy Ruff - Pumpak Ltd Duplex, variable speed transducer based control system in NEMA 12 enclosure
Model/Serial Number 86303-B Capable of controlling all 4 pumps. Panel No. 50323
Transducer Manufacturer Sigma Controls
Transducer Model No. Sigma 6100.007.B.DS.SB.W(C25.100

Transducer Serial No.

504328-01

Floats Manufacturer

5 Anchor float with 30' cord and 20' of SS cable for float mounting

37

1

GRINDER

22-6801 (East Coventry Pump Station Inventory.xIsx)
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Station Name Pump Station #4
Location E Cedarsville Rd near the intersection with Saylors Mill Rd, Pottstown, PA 19465
Start Up Date 2004
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS

Manufacuture/Model Muffin Monster/30005-008-DI
Serial No. 101799-1-1
HP 5
Controller Model PC2240
Controller Serial No. 101799-3-1
Hydraulic Power Pack HPU7355A

364)FLOW METER
Manufacuture Endress & Hauser
Model Promag 50
Serial No. 50097090
Circular Chart Recorder Manu ./Model Eurotherm Recorders Limited, Model 392

360|VALVES
Valve Vault 8'x 13
Valve Vault Hatchway Three (3) 36" x 36"
Type Four (4) 4" Plug Valves
Manufacturer/Model No. Milliken/ 175 CWP A126 CLB
Type Two (2) 4" Air Cushioned Check Valve
Manufacturer/Model No. GA Industries/250-DSL
Type Spring Loaded Elbow Surge Relief Valve
Manufacturer GA Industries
Type Three (3) Pressure Guages
Manufacturer Onyx Valve Co.

396JAUTODIALER
Manufacturer Verbatim
Model Raco 8 Channel

371 3JELECTRICAL Eaton Cutler - Hammer

Circuit Breaker Eaton Cutler-Hammer/PRL3A 3 Phase/480 V
Panelboard Eaton Cutler - Hammer/YS2036
Dry Tpe Distribution Transformer/Model No. Eaton Cutler-Hammer/S48M11515N
Serial No. J05G11887
Heavy Duty Limit Switch Micro Switch
Model No./Serial No. B/DPDT/LSV7L/LSG7L

355]GENERATOR
Manufacturer Cummins
Model No. DGDK-5713212

22-6801 (East Coventry Pump Station Inventory.xlsx) 3-18
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EAST COVENTRY TOWNSHIP PUMP STATION #4

Station Name Pump Station #4
Location E Cedarsville Rd near the intersection with Saylors Mill Rd, Pottstown, PA 19465
Start Up Date 2004
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS
Serial No. E050781651
Generator KW 125 kW
Fuel Tank (Gals) 366 CPG 0159-1473/634361
ATS Manufacturer Cummins
ATS Model No. OTECB-5713246
ATS Senal No. E050782837
354 3JHVAC
Type Exhaust Fan Control/Generator Room
Manufacturer Penn Ventilation With Gravity Backdraft Damper
Model No. DX11R
Type Exhaust Fan Chemical Room
Manufacturer Penn Ventilation With Gravity Backdraft Damper
Model No. DX08S
Type Supply Fan Wet Well/Valve Vault
Manufacturer Penn Ventilation
Model No. D10
Serial No. FO1389
Type Electric Heater Control/Generator Room
Manufacturer Chromalox
Model No. 004-303374-266
Type Electric Heater Chemical Room
Manufacturer Chromalox
Model LUH
Type Electric Heater Bathroom
Manufacturer Chromalox
Model HCH
Type Exhaust Louver Control/Generator Room
Size 64" x 56" Fixed w/ Gravity Damper
Type Intake Louver Control/Generator Room
Size 64" x 56" Fixed w/ Motorized Damper & Insect Screen
Tvype Actuator
Manufacturer Siemens/GGD221.1U/BR
Type Intake Louver Chemical Room
Size 24"x 24" Fixed w/ Motorized Damper & Insect Screen
Type Intake Bathroom
Size 16" x 8" Brick Vent w/ Opposite Blades Damper & Insect Screen
371)Bioxide Chemical Feed System
Manufacturer USFilter Davis Process

22-6801 (East Coventry Pump Station Inventory.xIsx)
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EAST COVENTRY TOWNSHIP PUMP STATION #4
Station Name Pump Station #4
Location E Cedarsville Rd near the intersection with Saylors Mill Rd, Pottstown, PA 19465
Start Up Date 2004
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS
Chemical Storage Tank 550 Gallon HDXLPE Tank 4' Diameter, 7' High, Stock No. 1000540
Control Box 31688, NEMA 3R 120 VAC/ 1 Phase / 60 Hz
Calibration Stand 31688
Chemical Feed Pump Bellow Style Chemical Feed Pump
Chemical Feed Pump Model No. 15907-001
Bellow Diamter 1"
HP 0.34
Pump GPD 19
Max Pressure 40 psi
354.3]BUILDING
Size 16' x 22' 4"
Main Structure Material Concrete Blocks
Roof Type A Frame/Shingles
Doors (number/material ) Five (5) Doors/Wooden
Bathroom One (1) Toilet & One (1) Sink
Lighting Three (3) Indoor Lights/ Two (2) Outdoor Lights
Fence (Type) Chain Linked Fence w/ Barbed Wire
Height/Length/Gate Length 8278 LF/18 LF
Paving and Walkways Paved Driveway
371JCRAIN/HOIST
Manufacuture Thern Incorporated Spur Gear Hand Winch
Model 5124M38S8S
MISCELLANEOUS
Emergency Eye Washing Station
Sump Pump (Valve Vault)
Bypass Connection Tee w/ Blind Flange Valve Vault

OVERALL BUILDING AND FACILITY ASSESSMENT

Minor rust on dry well and sump pumps.

Valve Vault, Pump Station Site and Control Building in Good Condition
Pump Station served by public water system.

22-6801 (East Coventry Pump Station Inventory.xlsx)
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E. PUMP STATION NO 5

Facility Description

Pump Station No. 5 is located at 225 Saw Mill Road. Pump Station No. 5 was originally
built in 2008. A portion of Harley Road and Saw Mill Road is tributary to this pump station.

Sewage is discharged through an approximately 2,000 foot long, 4-inch diameter PVC and
DIP force main to Manhole No. 35, which is located along Harley Road. The wastewater
flows from Manhole No. 35 via gravity to Pump Station No. 1, located at 1675 New
Schuylkill Road.

The pump station is housed in a 16’ x 224" concrete block building. The 7°x 7° wet well
is outside of the building and can be accessed via two 42> x 32 aluminum hatches. The
two submersible pumps are located in the wet well and the valves are located in a 6” x

10°4” valve vault outside of the building.

The 125 kW Cummins generator sits inside the pump station control building. It has an
integral diesel tank and is controlled by a ASCO automatic transfer switch.

The property is surrounded by an 8’ high chain-link and barbed wire fence and accessible
via a paved driveway.

(22-6801.00) Asset Report.docx 321
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EAST COVENTRY TOWNSHIP PUMP STATION #5
Station Name Pump Station #5
Location 225 Saw Mill Rd, Pottstown, PA 19465
Start Up Date 2008
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS
371.3|PUMPS Two (2) Pumps
Pump Manu facturer KSB
Pump Model No. KRTF 100-316/164XG
Pump Serial Nos. 879730, 880754
Type Submersible
Pump GPM 120
Pump TDH Ft. 118
Pump Size 4 inch
Motor HP 20
Motor Voltage 460/3/60
Wet Well Size 7x7
Hatchway 26" x 56", Two (2) 42" x 32" Hatches
371.3]CONTROL PANEL
Manufacturer Sigma Controls
Model Myriad DPC
Transducer Manufacturer Sigma Controls
Transducer Model No. 6100RP-007-1-DS-S0-SB-W(C30-50
Floats Manufacturer Sigma 100 Series
371]GRINDER
Manufacturer/Model Muffin Monster/30005-008-DI
Serial No. 103961-1-1
HP 5
Controller Model PC2240
Controller Serial No. 103961-3-1
Hydraulic Power Pack HPP 10504
364JFLOW METER
Manufacturer Endress & Hauser
Model Promag 50
Serial No. 9505CC16000
Circular Chart Recorder Manu./Model Eurotherm Recorders Limited, Model 392
360JVALVES
Valve Vault Size 6'x 104"
Valve Vault Hatchway Two (2) 33" x 33"
Type Four (4) 4" Plug Valves
Manufacturer
Type Two (2) 4" Swing Check Valves

22-6801 (East Coventry Pump Station Inventory.xlsx)
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EAST COVENTRY TOWNSHIP PUMP STATION #5
Station Name Pump Station #5
Location 225 Saw Mill Rd, Pottstown, PA 19465
Start Up Date 2008
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS

Manufacturer
Type Three (3) Pressure Gauges
Manufacturer Onyx Valve Co.

396J]AUTODIALER
Manufacturer Verbatim
Model Raco § Channel

371 3]ELECTRICAL

Panelboard Square D/12247497130060000
Shielded General Purpose Transformer Hevi-Duty/ES5HB255

355|GENERATOR
Manufacturer Cummins
Model No. 125DSHAE-7019
Serial No. H070100297 C
Generator KW 125
Fuel Tank (Gals) 366 CPG 0159-1473/655522
ATS Manufacturer ASCO
ATS Model No. JTACTSA30260 N5BF
ATS Serial No. 411637 RE

3543|HVAC

Type Unit Heater
Manufacturer Qmark
Type Two Position Direct Coupled Actuator
Manufacturer’/Model No. Honeywell/MS4120F 1006
Type Fan Forced Wall Heater
Manufacturer/Model No. Harley/CZ1512TB
Type Wet Well Exhaust Fan
Manufacturer/Model No. Loren Cook Co./120 CVR §
Serial No. 0765981448-00/0000701
Louver (Chemical Feed System) 16"x16"
Louver (Pump Station) 56" x 56"
Louver (Generator Exhaust) 64" x 56"

371|Bioxide Chemical Feed System
Manufacturer Siemens Water Technologies
Chemical Storage Tank 550 Gallon HDXLPE Tank 4' Diameter, 6'7" High
Control Box 31685, NEMA 3R 120 VAC/ 1 Phase/ 60 Hz

22-6801 (East Coventry Pump Station Inventory.xlsx)
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EAST COVENTRY TOWNSHIP PUMP STATION #5

Page 90 of 124

Station Name Pump Station #5
Location 225 Saw Mill Rd, Pottstown, PA 19465
Start Up Date 2008
CODE PUMP STATION EQUIPMENT DESCRIPTION COMMENTS
Calibration Stand 31688
Chemical Feed Pump Bellow Style Chemical Feed Pump
Chemical Feed Pump Model No. 15907-001
Bellow Diameter 1"
HP 0.34
Pump GPD 19
Flow Meter Milltronics/7ML1034-1AA11/PBD/V0090114.
354 3]BUILDING
Size 16'x22'4"
Main Structure Material Concrete Blocks
Roof Type A Frame/Shingles

Doors (number/material)

Five (5) Doors/Wooden

Bathroom One (1) Toilet & One (1) Sink

Lighting Three (3) Indoor Lights/ Two (2) Outdoor Lights
Fence (Type) Chain Linked Fence w/ Barbed Wire
Height/Length/Gate Length 8/275.67 LF/20 LF

Paving and Walkways

Paved Driveway

371|CRAIN/HOIST
Manufacturer Halliday products
Model D2B/117130627-5
MISCELLANEOUS

Emergency Eye Wash and Shower Station

Water Pressure Tank

Amtrol/CH10050

Electric Mini Tank Water Heater

Ariston/GL4/030308

MDP TVSS Unit

Service Track ST

Two (2) Bypass Connections in VV

OVERALL BUILDING AND FACILITY ASSESSMENT

Valve Vault Piping Exterior Coating Chipped and Rusted
Pump Station Site and Control Building in Good Condition

Pump Station served by well water

22-6801 (East Coventry Pump Station Inventory.xlsx)
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3.2 SEWER MAINS

The following summarizes sewer mains by type and main size.

Main Size and Type Le(lflgth I(Jlflllllge‘:)l
8" Gravity 47359 8.97
10" Gravity 967 0.18
12" Gravity 6,056 1.15
15" Gravity 955 0.18
All Gravity 55337 10.48
1.5" Low Pressure 1,045 0.20
2" Low Pressure 416 0.08
2.5" Low Pressure 654 0.12
3" Low Pressure 331 0.06
All Low Pressure 2,446 0.46
3" Force Main 965 0.18
4" Force Main 7,495 1.42
6" Force Main 2,563 0.49
8" Force Main 2,650 0.50
All Force Mains 13,673 2.59
Lateral Type Le([fltg)th I(Jlfl[lllge?)l
Gravity Laterals 12,028 2.28
Low-Pressure Laterals 314 0.06
All Laterals 12,342 2.34

Manholes: 291
Air Release Valves: 4

(22-6801.00) Asset Report.docx
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APPENDIX A
SEWAGE FACILITIES MAP

(22-6801.00) Asset Report.docx
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Schedule 2.02(h)

Excluded Assets

Fee simple ownership of the 13 acre parcel on New Schuylkill Road on which the Main Pump
Station sits (Parcel No. 18-1-3). Easement to be transferred to Buyer.
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Schedule 3.03

Allocation Schedule

(Prepared by Buyer)
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Schedule 4.05

Required Governmental Consents

1. Pennsylvania Public Utility Commission (“PaPUC”) Approval of Transaction

2. PaPUC Approval of Consent to Assignment and Amendment to Agreement with North
Coventry Municipal Authority, North Coventry Township and East Coventry Township dated
January 27, 2004

3. Pennsylvania Department of Environmental Protection Approval of the updated Act 537
Official Sewage Facilities Plan recognizing transfer of wastewater collection system from Seller
to Buyer

4. PaDEP Approval of Transfer of WQM Permits (as listed on Schedule 4.12)

5. North Coventry Municipal Authority, North Coventry Township consent to assign Agreement
dated January 27, 2004

122954303-5
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Schedule 4.06

Undisclosed Liabilities

The following debt is associated with the Township’s sewer system and will be defeased
prior to transfer of the System to the Buyer.
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Schedule 4.07

Absence of Certain Changes or Events

[None.]
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Schedule 4.08
Tax Matters

None.
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Schedule 4.09

Seller is endeavoring, with the assistance of its legal counsel, to prepare a schedule of
Real Property and easements related to operation of the System which property would be
conveyed to Buyer in the event of a sale. Attached is the map of an easement to be transferred
by the Township to Buyer pursuant to the attached Permanent Easement and Right of Way to be

executed at Closing.

Below shows the start of the additional work stream, which will continue through Closing.

-41-
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PERMANENT EASEMENT AND RIGHT OF WAY

THIS PERMANENT EASEMENT AND RIGHT-OF-WAY (hereinafter referred to as
this “Easement”), is made as of this day of , 2024, by and
between the TOWNSHIP OF EAST COVENTRY, a municipality organized under the
laws of the Commonwealth of Pennsylvania and having an office for the transaction of
business at 855 Ellis Woods Road, Pottstown, Pennsylvania 19465, (hereinafter referred to
as the "Grantor"), and PENNSYLVANIA-AMERICAN WATER COMPANY, a corporation
organized and existing under the laws of the Commonwealth of Pennsylvania, having
an office for the transaction of business at 852 Wesley Drive, Mechanicsburg,
Pennsylvania 17050 (hereinafter referred to as the "Grantee").

The Grantor, in consideration of the covenants and agreements hereinafter
recited and the sum of One ($1.00) Dollar, the receipt of which is hereby
acknowledged, does hereby give, grant and convey unto the Grantee, its successors
and assigns, forever, the following:

a. a permanent and exclusive easement and a free uninterrupted and
unobstructed right of way, in, under, across and over a portion of the
property of the Grantor (the “Grantor’s Property”), situate in the Township of
East Coventry, Chester County, as outlined on Exhibit “A” attached hereto
and made a part hereof (hereinafter referred to as the “Exclusive Easement
Area”); said right of way for the area under and surrounding an existing one-
story building housing a pump station and appurtenant facilities
(hereinafter referred to as “Building”), owned and maintained by Grantee;
and

b. a permanent and non-exclusive easement and a free uninterrupted and
unobstructed right of way, in, under, across and over a portion of Grantors
Property as outlined on Exhibit “A” attached hereto and made a part hereof
(hereinafter referred to as the “Non-Exclusive Easement Area,” which
together with the Exclusive Easement Area shall be hereinafter referred to as
the “Easement Area”) for pipes and pipelines now located within the
Easement Area (the “Existing Pipe Lines”), for the purpose of the use of the
Building and the Existing Pipe Lines and the access, ingress, egress and
regress to the Building and the Existing Pipe Lines and the right to
maintain, repair, and replace the Building and the Existing Pipe Lines and
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Grantee’s associated facilities related to its wastewater utility business as
located within the Easement Area.

Together with the right to the Grantee, its successors and assigns, to (i) enter in and
upon the Easement Area along the length of the Easement Area only with men and
machinery, vehicles and material at any and all times for the purpose of maintaining,
repairing, renewing or adding to the Building and the Existing Pipe Lines and
appurtenances (provided, however, that any excavation, construction or installation
shall only be performed with such Local, State and Federal Permits as may be required
within the Easement Area, (ii) remove trees, bushes, undergrowth and other
obstructions from the Easement Area interfering with the activities authorized herein,
and (iii) for doing anything reasonably necessary, useful or convenient for the
enjoyment of the easements herein granted in and to the Easement Area.

The right of the Grantor to freely use and enjoy its interest in Grantor’s
Property, exclusive of the Exclusive Easement Area, is reserved to Grantor, its
successors and assigns insofar as the exercise thereof does not endanger or interfere
with the construction, operation, and maintenance of Grantee's Building and Existing
Pipe Lines and attached facilities. Notwithstanding the foregoing, and excluding future
sewer connections requiring access to the Easement Area as approved by Grantee, no
other pipes or conduits shall be placed within ten (10) feet of the Easement Area or
Existing Pipe Lines, measured horizontally, except pipes crossing same at right angles,
in which latter case, a minimum distance of two (2) feet shall be maintained between
the pipes. All sewer pipes shall be laid below the water mains. No excavation or
blasting shall be carried on in the Easement Area which in any way endangers or
unreasonably interferes with the wastewater pipe lines and attached facilities.

TO HAVE AND TO HOLD the above granted easement and right of way unto the
Grantee, its successors and assigns forever.

The Grantee agrees, by the acceptance of this Easement that, upon any opening
made in connection with any of the purposes of this Easement, said opening shall be
backfilled and resurfaced to as nearly as possible the same condition as existed when
said opening was made, provided that Grantee shall not be obligated to restore
landscaping, other than resodding any grass which was removed upon entry, all such
work to be done at the expense of the Grantee.

Grantor and Grantee hereby covenant and agree as follows:
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COMMONWEALTH OF PENNSYLVANIA )

) SS:
COUNTY OF CUMBERLAND )
On this, the day of , 2024, before me, a Notary
Public, personally appeared, , known to me as

of PENNSYLVANIA-AMERICAN WATER COMPANY, a
Pennsylvania corporation, known to me or satisfactorily proven to be the person whose
name is subscribed to the within instrument, and as such officer, being authorized to
do so, executed the foregoing instrument for the purposes therein contained.

In Witness Whereof, | have set my hand and official seal.

Notary Public

My Commission expires:

122954303-5
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1. Grantor hereby covenants that it is the owner in fee simple of the
Easement Area, and has good title to convey the same, having acquired said Easement
Area from , by Deed dated , and
recorded on at .

2. Grantor hereby covenants and agrees that the Grantee shall quietly enjoy
the easement and right of way as granted herein.

3. Grantor hereby covenants that the Easement Area is not subject to any
mortgages.
4. Grantee hereby agrees that it shall keep the Easement Area in good order

and condition and shall be responsible for and shall pay all costs associated with the
maintenance, repair and replacement of any of Grantee’s improvements upon the
Easement Area.

S. Grantee hereby agrees that it shall use the Easement Area at its own
risk. Grantee will at all times protect, defend, indemnify, save and keep harmless
Grantor against and from any and all loss, damage or expense, including any injury to
any person or property whomsoever or whatsoever arising out of or caused by any
negligence of Grantee, or any employee, agent of Grantee. The obligations of this
paragraph shall survive the termination, expiration or assignment of this Easement.

6. This Easement may be assigned without the consent of the Grantor.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Grantor has duly executed this Easement as of the
day and year first above written.

GRANTOR:
TOWNSHIP OF EAST COVENTY

ATTEST/WITNESS:

IN WITNESS WHEREOF, the Grantee has duly executed this Easement as of the
day and year first above written.

GRANTEE:

ATTEST: PENNSYLVANIA-AMERICAN WATER
COMPANY

By:

Name:

Title:
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COMMONWEALTH OF PENNSYLVANIA )

) SS:
COUNTY OF CHESTER )
On this, the day of , 2024, before me, a Notary Public,
personally appeared, , a Pennsylvania

, known to me or satisfactorily proven to be the person
whose name is subscribed to the within instrument and as such officer, being
authorized to do so, executed the foregoing instrument for the purposes therein
contained.

In Witness Whereof, | have set my hand and official seal.

Notary Public

My Commission expires:
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Schedule 4.10

Equipment and Machinery

The following details the machinery and equipment that will be transferred to the Buyer:
Portable crane — harness at each pump station

Extra pump at pump station #3 (Coventry Glen Pump Station)

Safety tripod with winch

Six 1 inch manhole risers

2 used manhole casting with lid

Used grind pump for pump station # 1 (Main Pump Station)

Manhole umbrella

Generator service kits for generator at pump station # 5 (Sawmill Road Pump Station)

122954303-5
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Schedule 4.11

Noncompliance with Environmental Requirements

None.
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Schedule 4.12

Authorizations, Licenses and Permits

1. The below permits issued by the Commonwealth of Pennsylvania Department of
Environmental Protection:

Primary Facility DEP Permit #

oMW IR

Main Pump Station

Wood Crest Pump Station
Coventry Glen Pump Station
Creekview Pump Station
Sawmill Road Pump Station

2. Pennsylvania Department of Environmental Protection approval of the updated Act 537
Official Sewage Facilities Plan

122954303-5
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Parties to Contract

North Coventry
Municipal Authority,
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Schedule 4.13

Assigned Contracts

Date of Contract

Subject

Permitting East Coventry Township to send sewage flow to be
treated at North Coventry Municipal Authority Plant

Company

Agreement North Coventry s
Township and East (Authority and North Coventry Township must consent to
Coventry Township assignment)
East Coventry
Shut-Off Township and PA- PA-American Water Company is required to shut off the water of a
: 4/27/21 ) : f
Agreement American Water delinquent sewer customer upon notice from the Township

122954303-5
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Schedule 4.14

Litigation Involving Seller

None.
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Schedule 4.16(a)

Exception to Title to Acquired Assets

None.
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Schedule 4.16(b)

Exception to Sufficiency of Acquired Assets

None.
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Schedule 4.17

Pending Development Plans

Approved Pending Development Plans:

Coventry Chase: 112 single family home, 112 EDUSs, projected to be completed in 2024.
Potential Pending Development Plans (not yet approved but for which the Township has notice):

Parker Ford: 235 single family homes

Village at Frick’s Lock: 150 single family homes
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Schedule 5.04

Buyer Consents and Approvals

1. Pennsylvania Public Utility Commission (the “PaPUC”) Approval of Transaction

2. PaPUC Approval of Consent to Assignment to Agreement with North Coventry Municipal
Authority, North Coventry Township and East Coventry Township dated January 27, 2004

3. Pennsylvania Department of Environmental Protection (the “PaDEP”) Approval of Sanitary
Sewer Collection and Conveyance System Act 537 Plan recognizing transfer of wastewater
collection system from Seller to Buyer

4. PaDEP transfer of WQM Permits (as listed on Schedule 4.12)
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Schedule 5.11

Buyer Litigation

[None.]
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Schedule 6.05(e)

Missing Easements as of Closing Date
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Schedule 7.04
Rates
Residential and Commercial:

Seller bills its customers quarterly a flat rate of $185 per EDU.
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EXHIBIT A
FORM OF BILL OF SALE

THIS BILL OF SALE is made as of this[ ] day of [ ], [202_], by and
between EAST COVENTRY TOWNSHIP, CHESTER COUNTY, a body corporate
and politic, organized and existing under the laws of the Commonwealth of Pennsylvania (the
“Seller”), and PENNSYLVANIA-AMERICAN WATER COMPANY, a corporation
organized and existing under the laws of the Commonwealth of Pennsylvania (the “Buyer,”
and, together with Seller, each a “Party” and collectively, the “Parties”).

BACKGROUND:

A. Seller and Buyer have entered into that certain Asset Purchase Agreement
dated as of February 7, 2024 (the “Agreement”), pursuant to which Seller has agreed,
among other things, to sell, transfer, convey, assign and deliver to Buyer and Buyer has agreed
to purchase from Seller the Acquired Assets, including, without limitation, all of its personal
property and fixed assets including equipment, machinery, vehicles, auxiliary
equipment and plant equipment, as more thoroughly described on Exhibit “A” attached hereto
and incorporated herein by reference (collectively, the “Personal Property™).

B. Seller desires hereunder to transfer and assign to Buyer the Personal
Property pursuant to the Agreement and Buyer desires to accept the sale, transfer, conveyance,
assignment and delivery thereof.

C. All capitalized terms not defined herein shall have the meaning ascribed to such
term in the Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained in the
Agreement and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, and intending to be legally bound hereby, the Parties hereto agree as
follows:

1. Transfer and Assignment. Seller hereby sells, transfers, assigns, delivers and conveys to
Buyer, its successors and assigns, all of Seller's right, title and interest in, to and under
the Personal Property.

2. Acceptance of Transfer and Assignment. Buyer hereby accepts the transfer, conveyance,
assignment and delivery of the Personal Property.

3. Transfer. It is the intention of Seller to transfer all of Seller’s right, title and interest of the
Personal Property to Buyer.

4. Counterparts; Facsimile Signatures. This Bill of Sale may be executed in any number of
counterparts which, taken together, is one and the same agreement. This Bill of Sale
becomes effective when it has been executed by each Party and delivered to both Parties. To
evidence the fact that it has executed this Bill of Sale, 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 Bill of Sale 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 Bill of Sale executed by such
Party.

5. 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 Bill
of Sale, including torts. The Parties irrevocably agree and consent to the jurisdiction of the
United States District Court for the Eastern District of Pennsylvania and the Court of Common
Pleas of Chester County, Pennsylvania, for the adjudication of any matters arising under or in
connection with this Bill of Sale. Any action initiated in court shall be filed and litigated
(including all discovery proceedings) exclusively in the United States District Court for the
Eastern District of Pennsylvania and the Court of Common Pleas of Chester 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 BILL OF
SALE 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 BILL OF SALE, THE OTHER TRANSACTION DOCUMENTS OR
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY TO
THIS BILL OF SALE 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 BILL OF SALE BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION.

6. Binding Effect. This Bill of Sale shall be binding upon and inure to the benefit of Seller
and Buyer and their respective successors and assigns.

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 Bill of Sale.

[Remainder of Page Intentionally Blank; Signature Page Immediately Follows]



IN WITNESS WHEREQF, the undersigned have caused this Bill of Sale to be duly
executed on the day and year first above written.

SELLER: BUYER:

EAST COVENTRY PENNSYLVANIA-AMERICAN WATER
TOWNSHIP , COMPANY

CHESTER COUNTY

By: By:

Printed: Printed:

Its: Its:

ATTEST: ATTEST:

By: By:

Printed: Printed:

Title: Title:



EXHIBIT A
Personal Property

All of Seller’s right, title and interest in and to all assets, facilities, business, goodwill, properties
and rights of Seller of every kind and description, whether tangible or intangible, real, personal
or mixed, wherever situated, in each case used in, held for use in, or acquired or developed for
use in, the System, or otherwise related to, or arising out of the operation or conduct of the
System (whether or not any such assets have any value for accounting purposes or are carried or
reflected on the books or financial records of Seller), including any of the foregoing in which
Seller is entitled to acquire rights in the future pursuant to Pending Development Plans (other
than the rights of Seller pursuant to Section 2.02(d) of the Agreement) or development plans
approved pursuant to this Agreement, but in all cases other than the Excluded Assets
(collectively referred to as the “Acquired Assets”), including:

(a) all real property and appurtenant interests used in the operation of the System,
including without limitation (i) good and marketable fee simple title to the Real Property
described and identified on Schedule 4.09 of the Agreement, and (ii) all Easements, including
without limitation those identified on Schedule 4.09 of the Agreement;

(b) all sanitary wastewater related collection and conveyance facilities, including 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), pumping stations,
generators, manholes, and other related appurtenances and any billing and collections related
assets necessary to run the System;

(c) all contracts, licenses, and leases to which Seller is a party, including without
limitation, all construction contracts, surety bonds, operation and maintenance agreements,
management agreements, reserved capacity agreements (including the rights set forth in Section
7.14 of the Agreement), architect agreements and consultant agreements, and agreements relating
to vehicles and other items of personal property as set forth on Schedule 4.13 of the Agreement
(the “Assigned Contracts™);

(d) all Supplies;

(e) all personal property and fixed assets, including all Equipment and Machinery,
auxiliary equipment and plant equipment, including without limitation those items listed on
Schedule 4.10 hereof;

§)) all expenses prepaid by Seller and security deposits paid by Seller;
(2) all Files and Records;

(h) all Authorizations and Permits of or held by Seller (to the extent transferrable to
Buyer under Law), including all Authorizations and Permits which are environmental permits,
Seller NPDES Permits other than those NPDES permits that relate to the Stormwater System
Assets, other operating permits and those items listed or described on Schedule 4.12 of the
Agreement; and



(1) all goodwill of the System.



Exhibit B

Assignment and Assumption Agreement



EXHIBIT B
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Assignment”) is
entered into effective as of this [ ] day of [ , 202 ], by and between EAST
COVENTRY TOWNSHIP, CHESTER COUNTY, a body corporate and politic,
organized and existing under the laws of the Commonwealth of
Pennsylvania (the “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 Sanitary
Sewer Asset Purchase Agreement dated as of December 17, 2019 (collectively, the
“Agreement”), pursuant to which Assignor has agreed, among other things, to sell, transfer,
convey, assign and deliver to Assignee and Assignee has agreed to purchase from Assignor the
Acquired Assets.

B. Sections 2.01, 2.04, and 13.02 of the Agreement contemplate that at
Closing, Assignor will assign to Assignee and Assignee will accept and assume, all of
Assignor’s right, 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 assigns,
transfers, sets over, 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 indemnify, defend and
hold harmless Assignee and the Buyer 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 Article VIII of
the Agreement.

3. Indemnification by Assignee. Assignee hereby agrees to indemnify, defend and
hold harmless Assignor and Seller Indemnified Parties 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 Article VIII of the
Agreement.



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 Eastern District of Pennsylvania and th e
Court of Common Pleas of Chester 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 Eastern District of Pennsylvania and the Court of Common Pleas of Chester
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 ou t the
provisions and purpose of this Assignment.



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 its successors and assigns.

[REMAINDER OF PAGE INTENTIONALLY BLANK;
SIGNATURE PAGE IMMEDIATELY FOLLOWS]



IN WITNESS WHEREOQF, the parties hereto have caused this Assignment to be duly
executed as of the day and year first written above.

EAST COVENTRY PENNSYLVANIA-AMERICAN
TOWNSHIP, CHESTER WATER COMPANY

COUNTY

By: By:

Printed: Printed:

Its: Its:

ATTEST: ATTEST:

By: By:

Printed: Printed:

Title: Title:
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Exhibit C

Easement Escrow Agreement

EASEMENT ESCROW AGREEMENT

THIS ESCROW AGREEMENT (the "Agreement") is entered into on , 2025 by
Pennsylvania-American Water Company ("Buyer"), the East Coventry Township ("Seller") and
[ ] as escrow agent (the "Escrow Agent").

BACKGROUND:

Buyer and Seller have entered into a certain Asset Purchase Agreement dated
2022 (the "Asset Purchase Agreement"). Upon Closing of the transaction contemplated by the Asset
Purchase Agreement, Buyer is required to deposit the amount of $[ ) of the Purchase Price into
escrow (the "Easement Escrow Fund" hereinafter referred to as the "Escrow Fund") in order to secure
Seller's obligations related to all Missing Easements that have not been obtained as of Closing pursuant to
Section 11.14(a) of the Asset Purchase Agreement. Buyer and Seller are entering into this Agreement to
establish the terms of the funding, management and distribution of the Easement Escrow Fund as required
by the Asset Purchase Agreement. This Agreement is referred to in the Asset Purchase Agreement as the
"Missing Easement Escrow."

Capitalized terms used in this Agreement but not defined herein have the meanings ascribed to them
in the Asset Purchase Agreement.

NOW THEREFORE, in consideration of the premises and of the mutual covenants contained
herein and in the Asset Purchase Agreement, the parties hereto agree as follows:

1. Acceptance by Escrow Agent. The Escrow Agent accepts the appointment as escrow agent
pursuant to this Agreement and shall act on the terms and conditions set forth in this Agreement. Escrow
Agent shall be paid from the Escrow Fund in accordance with the provisions of Exhibit .

2. Investment of Escrow Fund. Upon receipt by the Escrow Agent of the Escrow Fund at
Closing, the Escrow Agent shall, subject to the terms hereof, retain the Escrow Fund and is empowered and
directed to invest the Escrow Fund in an interest-bearing account, as described more fully in Exhibit II. The
Escrow Agent shall not be obligated to earn any particular yield or rate of return on the Escrow Fund. All
interest and other earnings on the Escrow Funds shall be retained by the Escrow Agent until disbursed in
accordance with the terms hereof. The Escrow Agent shall have no liability for any investment losses.

3. Rights and Responsibilities of Escrow Agent. The acceptance by the Escrow Agent of its
duties hereunder is subject to the following terms and conditions, which shall govern and control with
respect to the Escrow Agent's rights, duties, liabilities and immunities:

a. The Escrow Agent shall act hereunder as a depository only, and it shall not be
responsible or liable in any manner whatsoever for the sufficiency, correctness, genuineness or
validity of any document furnished to the Escrow Agent or any asset deposited with it.



b. The Escrow Agent shall have no duties except those specifically set forth in this
Agreement.

C. The Escrow Agent shall have the right any time it deems appropriate to seek an
adjudication in a court of competent jurisdiction as to the respective rights of the parties hereto and
shall not be held liable by any party hereto for the delay or the consequences of any delay
occasioned by such resort to court.

d. The Escrow Agent: (i) shall not be responsible for any of the agreements referred
to or described herein, or for determining or compelling compliance therewith, and shall not
otherwise be bound thereby; (ii) shall be obligated only for the performance of such duties as are
expressly and specifically set forth in this Agreement on its part to be performed, each of which is
ministerial (and shall not be construed to be fiduciary) in nature, and no implied duties or
obligations of any kind shall be read into this Agreement against or on the part of the Escrow Agent;
(iii) shall not be obligated to take any legal or other action hereunder which might in its judgment
involve or cause it to incur any expense or liability unless it shall have been furnished with
acceptable indemnification; (iv) may rely on and shall be protected in acting or refraining from
acting upon any written notice, instruction (including, without limitation, wire transfer instructions,
whether incorporated herein or provided in a separate written instruction), instrument, statement,
certificate, request or other document furnished to it hereunder and believed by it to be genuine and
to have been signed or presented by the proper person, and shall have no responsibility or duty to
make inquiry as to or to determine the genuineness, accuracy or validity thereof (or any signature
appearing thereon), or of the authority of the person signing or presenting the same, and (v) may
consult counsel satisfactory to it, including in-house counsel, and the opinion or advice of such
counsel in any instance shall be full and complete authorization and protection in respect of any
action taken, suffered or omitted by it hereunder in good faith and in accordance with the opinion
or advice of such counsel. In the event of any conflict between the terms and provision of this
Agreement, those of the Asset Purchase Agreement, any schedule or exhibit attached to the
Agreement, or any other Agreement among the parties, the terms and conditions of this Agreement
shall control.

e. The Escrow Agent shall not be liable to anyone for any action taken or omitted to
be taken by it hereunder except in the case of the Escrow Agent's gross negligence or willful
misconduct as determined by a court of competent jurisdiction as being the primary cause of any
loss to either the Seller or Buyer. The Escrow Agent may execute any of its powers and perform
any of its duties hereunder directly or through affiliates or agents. The Escrow Agent may consult
with accountants and other skilled persons to be selected and retained by it. The Escrow Agent
shall not be liable for any action taken, suffered or omitted to be taken by it in accordance with, or
in reliance upon, the advice or opinion of any such accountants or other skilled persons. In the
event that the Escrow Agent shall receive instructions, claims or demands from any party hereto
which, in its opinion, conflict with any of the provisions of this Agreement, it shall be entitled to
refrain from taking any action and its sole obligation shall be to keep safely all property held in
escrow until it shall be given a direction in writing by the parties which eliminates such conflict or
by a final and non-appealable court order. Inno event shall the Escrow Agent be liable for indirect,
punitive, special or consequential damage or loss (including but not limited to lost profits)
whatsoever, even if the Escrow Agent has been informed of the likelihood of such loss or damage
and regardless of the form of action.



f. The Escrow Agent is hereby authorized, in making or disposing of any investment
permitted by this Agreement, to deal with itself (in its individual capacity) or with any one or more
of its affiliates, whether it or such affiliate is acting as a subagent of the Escrow Agent or for any
third person or dealing as principal for its own account.

. Notwithstanding any term appearing in this Agreement to the contrary, in no
instance shall the Escrow Agent be required or obligated to distribute any portion of the Escrow
Fund (or take other action that may be called for hereunder to be taken by the Escrow Agent) sooner
than two (2) business days after (i) it has received the applicable documents required under this
Agreement in an acceptable form; or (ii) passage of the applicable time period (or both, as
applicable under the terms of this Agreement), as the case may be.

h. Unless and except to the extent otherwise expressly set forth herein, all deposits
and payments hereunder, or pursuant to the terms hereof shall be in U.S. dollars.

1. The Escrow Agent shall have the right at any time to resign for any reason and be
discharged of its duties as Escrow Agent hereunder by giving written notice of its resignation to the
parties hereto at least thirty (30) business days prior to the date specified for such resignation to
take effect. All obligations of the Escrow Agent in this Agreement shall cease and terminate on the
effective date of its resignation, provided that, prior to the effective date of resignation:

(1) if a successor escrow agent shall have been appointed and written notice
thereof shall have been given to the resigning Escrow Agent by Buyer, Seller and the
successor escrow agent, then the resigning Escrow Agent shall deliver the Escrow Fund to
the successor escrow agent; or

(i1) if a successor escrow agent shall not have been appointed by Buyer and
Seller, for any reason whatsoever, the resigning Escrow Agent shall deliver the Escrow
Fund to a court of competent jurisdiction and give written notice of the same to the Buyer
and Seller.

The resigning Escrow Agent shall be reimbursed from the Escrow Fund for any expenses incurred
in connection with its resignation and transfer of the Escrow Fund pursuant to and in accordance
with the provisions of this Section.

J- The Seller and Buyer each covenants and agrees, jointly and severally, to
indemnify the Escrow Agent (and its directors, officers and employees) and hold it (and such
directors, officers and employees) harmless from and against any loss, liability, damage, cost and
expense of any nature (including, without limitation, the fees and expenses of outside counsel and
experts and their staffs and all expense of document location, duplication and shipment) incurred
by the Escrow Agent arising out of or in connection with this Agreement or with the administration
of its duties hereunder, including, but not limited to, reasonable attorneys' fees and other costs and
expenses of defending or preparing to defend against any claim of liability unless and except to the
extent such loss, liability, damage, cost and expense shall be finally adjudicated by a court of
competent jurisdiction to have been primarily caused by the Escrow Agent's gross negligence or
willful misconduct. The foregoing indemnification and agreement to hold harmless shall survive
the resignation of the Escrow Agent or the termination of this Agreement.



k. Each of the Seller and Buyer agrees, jointly and severally, (i) to assume any and
all obligations imposed now or hereafter by any applicable tax law with respect to any payment or
distribution of the Escrow Fund or performance of other activities under this Agreement, (ii) to
instruct the Escrow Agent in writing with respect to the Escrow Agent's responsibility for
withholding and other taxes, assessments or other governmental charges, and to instruct the Escrow
Agent with respect to any certifications and governmental reporting that may be required under any
laws or regulations that may be applicable in connection with its acting as Escrow Agent under this
Agreement, and (iii) to indemnify and hold the Escrow Agent harmless from any liability or
obligation on account of taxes, assessments, additions for late payment, interest, penalties, expenses
and other governmental charges that may be assessed or asserted against the Escrow Agent in
connection with, on account of or relating to the Escrow Fund, the management established hereby,
any payment or distribution of or from the Escrow Fund pursuant to the terms hereof or other
activities performed under the terms of this Agreement, including without limitation any liability
for the withholding or deduction of (or the failure to withhold or deduct) the same, and any liability
for failure to obtain proper certifications or to report properly to governmental authorities in
connection with this Agreement, including costs and expenses (including reasonable attorneys' fees
and expenses), interest and penalties. The foregoing indemnification and agreement to hold
harmless shall survive the resignation of the Escrow Agent or the termination of this Agreement.

4, Statements. During the term of this Agreement, the Escrow Agent shall provide Seller and
Buyer with monthly statements containing the beginning balance in the escrow account as well as all
principal and income transactions for the statement period. The Escrow Agent shall be forever released and
discharged from all liability with respect to the accuracy of such statements, except with respect to any such
act or transaction as to which Seller or Buyer shall, within ninety (90) days after the furnishing of the
statement, file written objections with the Escrow Agent.

5. Preparation of List of Missing Easements. At or before Closing, a written list containing
all Missing Easements as of Closing, shall be appended to this Agreement as Schedule A.

6. Obligations of Seller Secured. Subject to Sections 7 through 9 below, the Escrow Agent
shall retain the Escrow Fund for a period of two (2) years following Closing Date (the "Term") to fund
Buyer's assumption of the responsibilities under Section 11.14(a) of the Asset Purchase Agreement.

7. Distribution Procedures. Except as specifically provided in this Agreement, no distribution
from the Escrow Fund shall be made except as follows:

a. upon written notice executed jointly (or in counterparts) by Seller and Buyer (a
"Joint Instruction"); or

b. as may be necessary to comply with any final and unappealable judgment, decree
or order of a court of competent jurisdiction.

8. Periodic Distributions to Buyer. During the Term, Buyer and Seller shall, on a quarterly
basis, issue a Joint Instruction to the Escrow Agent to make a distribution to Buyer for Buyer's unreimbursed
Covered Expenses. For purposes of this Section 8, the following terms shall have the following meanings:



"Conveyance Instrument” means a written instrument signed by all parties required to
effectuate its terms, in form and substance acceptable to Buyer in its reasonable discretion
and in form acceptable for recording with the Chester County Recorder of Deeds, which
memorializes Buyer's property interest required to maintain the Acquired Asset in the
location in which it is situated.

"Covered Expenses' means any and all expenses paid or payable by Buyer to third-parties
in securing a Conveyance Instrument, including, without limitation, consideration paid to
any counterparty to such Conveyance Instrument to acquire the interest granted therein,
payments to engineers, attorneys and other vendors reasonably required to secure such
Conveyance Instrument, and all costs of litigation, condemnation and any fees related to
the foregoing.

9. Final Distribution. Within ten (10) days following the earlier to occur of: (1) the Escrow
Agent's receipt of written notice from one of the parties advising the Escrow Agent that the Term has
expired; and (2) the parties' Joint Instruction to terminate the Escrow Fund because all of Seller's obligations
under Section 11.14(a) of the Asset Purchase Agreement secured by this Agreement have been discharged,
the Escrow Agent shall release the balance of the Escrow Fund to Seller or as the Seller may otherwise
direct in writing.

10. Disbursement Instructions. In the event of any doubt or uncertainty by Escrow Agent as
to the propriety of making periodic or final disbursements of the Escrow Fund, the Escrow Agent may retain
the Escrow Fund, without penalty or liability, until the parties provide joint written instructions for the
disbursement of the Escrow Fund or until a final adjudication is made as to its proper disposition. In this
regard, Escrow Agent shall be entitled to rely absolutely on the advice of its counsel.

11. Tax Reporting. The Seller and Buyer hereby represent to the Escrow Agent that (a) there
is no sale or transfer of a "United States Real Property Interest" as defined under Section 897(c) of the
Internal Revenue Code, as the same may be amended from time to time (the "IRC") in the underlying
transaction giving rise to this Agreement, and (b) such underlying transaction does not constitute an
installment sale requiring tax reporting or withholding of imputed interest or original issue discount to the
Internal Revenue Service ("IRS") or other taxing authority. The Seller and Buyer each agree that, for tax
reporting purposes, all interest or other income earned from the investment of the Escrow Fund shall be
reported by the Escrow Agent as allocated to the Seller, and reported, as and to the extent required by law,
by the Escrow Agent to the IRS, or any other taxing authority on IRS Form 1099 or 1042S (or other
appropriate form) as income earned from the Escrow Fund by the Seller whether or not said income has
been distributed during such year.

12. Certification of Taxpaver Identification Number. Each of the Seller and Buyer agree to
provide the Escrow Agent with a certified tax identification number by signing and returning a Form W-9
to the Escrow Agent upon the execution and delivery of this Agreement. Each of the Seller and Buyer
understand that, in the event their tax identification numbers are not certified to the Escrow Agent, the IRC,
may require withholding of a portion of any interest or other income earned on the investment of the Escrow
Fund.

13. Amendment: Waiver. The parties may amend this Agreement only by the parties' written
agreement that identifies itself as an amendment to this Agreement. Any waiver of, or consent to depart
from, the requirements of any provision of this Agreement will be effective only if'it is in writing and signed




by the parties giving it, and only in the specific instance and for the specific purpose for which it has been
given. No failure on the part of any party to exercise, and no delay in exercising, any right under this
Agreement will operate as a waiver of such right. No single or partial exercise of any such right shall
preclude any other or further exercise of such right or the exercise of any other right.

14. Discharge. The Escrow Agent may be discharged from its duties as Escrow Agent under
this Agreement upon thirty (30) days written notice from Buyer and Seller jointly and upon payment of any
and all fees and indemnity amounts due to Escrow Agent. In such event, the Escrow Agent shall be entitled
to rely on instructions from Buyer and Seller jointly as to the disposition and delivery of the Escrow Fund.

15. Execution. This Agreement may be executed in any number of counterparts which, taken
together, is one and the same agreement. This Agreement becomes effective when it has been executed by
each party and delivered to all parties, provided, however, that this Agreement shall be effective as between
Buyer and Seller when it has been executed by Buyer and Seller and delivered to each of Buyer and Seller.
To evidence the fact that it has executed this Agreement, a party may send a copy of its executed counterpart
to the other parties by facsimile transmission. Such party is deemed to have executed and delivered this
Agreement on the date it sent such facsimile transmission. In such event, such party shall forthwith deliver
to the other parties an original counterpart of this Agreement executed by such party.

16. Severability. Ifany term, provision, covenant or restriction contained in this Agreement is
held by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms,
provisions, covenants and restrictions contained in this Agreement shall remain in full force and effect and
in no way be affected, impaired or invalidated.

17. Entire Agreement. This Agreement is the entire agreement among the parties pertaining to
the subject matter hereof and supersedes all prior agreements, negotiations, discussions and understandings,
written or oral, among the parties. There are no representations, warranties, conditions or other agreements,
whether direct or collateral, or express or implied, that form part of or affect this Agreement, or that induced
any party to enter into this Agreement or on which reliance is placed by any party, except as specifically set
forth in this Agreement. The parties acknowledge and agree that (i) each has substantial business experience
and is fully acquainted with the provisions of this Agreement, (ii) the provisions and language of this
Agreement have been fully negotiated and (iii) no provision of this Agreement shall be construed in favor
of any party or against any party by reason of such provision of this Agreement having been drafted on
behalf of one party rather than the other parties.

18. 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 Agreement,
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 Chester County,
Pennsylvania, for the adjudication of any matters arising under or in connection with this Agreement. Any
action initiated in court shall be filed and litigated (including all discovery proceedings) exclusively in the
United States District Court for the Eastern District of Pennsylvania and the Court of Common Pleas of
Chester 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 AGREEMENT 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 AGREEMENT, THE OTHER TRANSACTION
DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH
PARTY TO THIS AGREEMENT 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 AGREEMENT BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

19. Parties in Interest: Third Party Beneficiaries. Except as hereinafter provided, this
Agreement is not intended to and shall not be construed to create upon any Person other than the parties

any rights or remedies hereunder.

20. Successors and Assigns. No party to this Agreement may assign any right or delegate any
performance under this Agreement without the prior written consent of the other parties. A purported
assignment or purported delegation without prior written consent is void.

21. Specific Performance. Irreparable damage would occur if any provision of this Agreement
were not performed in accordance with the terms of this Agreement. Any party may seek specific
performance of the terms of this Agreement, in addition to any other remedy to which they are entitled at
law or in equity if such party has performed in accordance with the terms of this Agreement.

22. Headings. The headings in this Agreement are for convenience of reference only and shall
neither be considered as part of this Agreement, nor limit or otherwise affect the meaning hereof.

23. Notices. All notices, requests, demands and other communications required or permitted
under this Agreement shall be in writing and shall be deemed to have been duly given, made and received
only when delivered (personally, by courier service such as Federal Express, or by other messenger) to the
address set forth below:

in the case of the Seller:

East Coventry Township
855 Ellis Woods Road
Pottstown, PA 19465

Attention: [ A

With a required copy to:
Dilwoth Paxson LLP

One Liberty Place

1650 Market Street, Suite 1200
Philadelphia, PA 19103

Attention: Elizabeth Preate Havey, Esquire



in the case of the Buyer:

Pennsylvania American Water Company
852 Wesley Drive

Mechanicsburg, PA 17055 Attention:
Justin L Ladner, President

with a copy to:

Pennsylvania American Water Company
852 Wesley Drive

Mechanicsburg, PA 17055

Attention: Managing General Counsel

Any party may alter the address to which communications or copies are to be sent by giving notice of
such change of address in conformity with the provisions of this paragraph for the giving of notice.

Signature page follows.



IN WITNESS WHEREOQF, the parties hereto have duly executed this Agreement as of the date first
above written.

EAST COVENTRY TOWNSHIP PENNSYLVANIA-AMERICAN WATER
COMPANY
By:
. By:
Printed:
Printed:
Its:
Its: President
ATTEST:
ATTEST:
By:
Y By:
Printed: .
Printed:
Its:
Its:
ESCROW AGENT:
[ |
By:
Printed:

Title:




SCHEDULE A*

I. Missing Easements

*to be populated on or before Closing as Buyer proceeds through title review / abstracting process.



EXHIBIT I

Fee Schedule



EXHIBIT 11
Terms of Escrow Account

The Escrow Fund shall be continuously invested in an interest-bearing account.



Application of Pennsylvania-American Water Company for Acquisition of
the Wastewater Assets of East Coventry Township
66 Pa. C.S. §1329

Application Filing Checklist - Water/Wastewater

Docket No. A-2025-3053487

25. Provide a copy of all municipal and affiliate contracts to be assumed by buyer as
part of the acquisition and a list and annual dollar value of other contracts.

RESPONSE: The attached municipal, affiliate and other contracts to be assumed by
PAWC as part of the acquisition are listed below and attached as Appendices A-25-a-

c. No other contracts exist.

Municipal and Affiliate Contracts

Tab Agreement

Parties to Contract

Date of Contract

Appendix A-25-a |Land Development
and Financial Security
Agreement’

Appendix A-25-b  |Agreement

Appendix A-25-c  |Pro
Forma Conveyance
and Allocation
Agreement?

East Coventry
Township
Frickslock Ventures
LLC

North Coventry
Municipal Authority
North Coventry
Township

East Coventry
Township

PAWC

East Coventry ---
Township

December 13, 2024

January 27, 2004

TPAWC will assume an partial assignment of the rights and obligations related to applicable sewer assets.
2 As described in the Application, the Pro Forma Conveyance and Allocation Agreement at Appendix A-25-c is
a conditional proposal to be executed only if the Agreement at Appendix A-25-b is not assigned to PAWC.

Appendix A-25



Appendix A-25
Page 1 of 84

CONVEYANCE AND ALLOCATION AGREEMENT

This Agreement made this  day of , by and between

Pennsylvania-American Water Company, a corporation organized and existing under the laws of
the Commonwealth of Pennsylvania, with offices at 852 Wesley Drive, Mechanicsburg, PA
17055 (“PAWC”) and East Coventry Township, a Pennsylvania Township of the Second Class,
having offices at 855 Ellis Woods Road, Pottstown, PA 19465 (“East Coventry”);

WHEREAS, East Coventry is a party to an agreement (“Authority Agreement”) dated
January 27, 2004 with North Coventry Township (“North Coventry”’) and the North Coventry
Municipal Authority (“Authority”) pursuant to the terms of which the Authority has among
other things allocated to East Coventry wastewater treatment capacity of 510,000 gallons per day
(“Allocation”) and East Coventry has, among other commitments, agreed to share in the
operation and maintenance costs of the Authority’s wastewater treatment plant (“WTP”);

WHEREAS, East Coventry and PAWC have entered into an Asset Purchase Agreement
dated February 7, 2024 (the “Purchase Agreement”), pursuant to which East Coventry has agreed
to sell to PAWC its wastewater collection and conveyance system (“East Coventry System”);

WHEREAS, the Authority has refused to allow the assignment of the Authority
Agreement from East Coventry to PAWC, so East Coventry and PAWC are entering into this
Conveyance and Allocation Agreement pursuant to which East Coventry will retain a portion of
the East Coventry System (which will include the interconnection with the WTP, hereinafter the
“WTP Interconnection”) and agree to accept and convey all wastewater from the East Coventry
System through the Retained System (defined below) to the WTP and PAWC will be
responsible for all payments owed by East Coventry to the Authority incurred in connection
with such acceptance and conveyance.

WITNESSETH, that for and in the consideration, the receipt and sufficiency of which is
hereby acknowledged and the covenants contained herein, the parties are as follows:

1) DEFINITIONS

All capitalized terms used in this Agreement but not otherwise defined herein are given the
meanings set forth in the Authority Agreement, which is attached hereto as Exhibit A and made a
part hereof.
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2) RETAINED SYSTEM AND POINT OF DELIVERY

PAWC and East Coventry agree that East Coventry will retain ownership of the
interconnection between the WTP (“Retained System”) and the East Coventry System . The
Retained System is further described in Exhibit B_attached hereto and made a part hereof. Also
identified on Exhibit B is the point of interconnection between the Retained System and the East
Coventry System (“PAWC/EC Interconnect”). East Coventry agrees to convey all wastewater
from the PAWC/EC Interconnect to the WTP.

As part of the consideration for this Agreement, PAWC agrees to operate and maintain
the PAWC/EC Interconnect and the Retained System at no cost to East Coventry, including any
and all required repairs and replacements.

3) ALLOCATION AND ALLOWABLE STRENGTH OF WASTEWATER

Except as otherwise set forth herein, East Coventry hereby sells, assigns, grants, conveys
and transfers to PAWC all of East Coventry’s right, title and interest in and to the Allocation.
PAWC hereby accepts such assignment and assumes all of East Coventry’s duties and
obligations with respect to the Allocation and agrees to be responsible for all payments due from
East Coventry to the Authority in connection with such assignment.

East Coventry agrees to use its reasonable best efforts to keep the Authority Agreement
in place and assert any and all of its rights under the Authority Agreement, at the request of
PAWC or otherwise.

Upon the Closing of the purchase of the East Coventry System, PAWC agrees that the
flow from the East Coventry System will be limited to specific Discharge Criteria, both flow and
qualitative, as defined in Exhibit C attached hereto and made a part hereof. Further, PAWC
agrees that it will not discharge any Prohibited Wastes as defined in Exhibit D attached hereto
and made a part hereof.

The Parties agree that the Allocation is subject to regulatory action and acts of nature and
therefore cannot be construed to be an absolute value. Changes in the discharge criteria of the
WTP, or changes in the definition of standard strength domestic wastewater by the Department
of Environmental Protection (“DEP”) or other regulatory agencies, may result in a lesser
allocation. Acts of nature, beyond the control of East Coventry or the Authority, including
hurricanes, floods, tornadoes, etc., may temporarily delay PAWC’s full use of the Allocation.

4) OPERATIONAL COMPLIANCE

4.1.  Compliance with all Discharge Criteria as stated in Exhibit C shall be the sole
responsibility of PAWC. When received from the Authority, East Coventry will share flow
metering data and will share the results of any periodic sampling or other information that is
required to be shared with East Coventry by the Authority.
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4.2.  The Parties recognize that a magnetic flow meter has been installed by the
Authority at the WTP Interconnection. The magnetic flow meter includes a totalizer, recording
chart, and meter bypass for maintenance of the meter. Under the Authority Agreement, the
Authority is responsible for scheduling with the manufacturer or other qualified testing agent, on
at least a semi-annual basis, the calibration of the flow meter. Copies of the meter calibration
certification are required to be shared by the Authority with East Coventry and East Coventry
hereby agrees to share the same with PAWC immediately following receipt. Within thirty (30)
days of its receipt of the report, PAWC may request that East Coventry contest the meter
calibration certification report under terms of the Authority Agreement.

4.3.  East Coventry will notify PAWC, in writing, when the flow from the East
Coventry System is measured at 80% of its Annual Average Daily Flow as shown on Exhibit C.
Upon notification, PAWC shall implement a Wasteload Management Program to monitor and, if
necessary, restrict additional connections to the East Coventry System in order to meet PAWC's
responsibility that the Flow Criteria listed in Exhibit C are not exceeded. East Coventry will
provide similar notice to PAWC when the flow from PAWC is measured at 80% of its maximum
monthly average flow, maximum weekly average flow, maximum daily flow, or peak
instantaneous flow as shown on Exhibit C. Upon notification, PAWC agrees to investigate and,
thereafter, report to East Coventry, within seventy-five (75) days of the date of the East
Coventry’s notice, PAWC’s plan to manage/reduce flows in order to not exceed the Flow
Criteria.

If PAWC is notified by East Coventry that the flow from the East Coventry System is
measured at 90% of its Annual Average Daily Flow as shown on Exhibit C or that the flow from
the East Coventry System is measured at 90% of its maximum monthly average flow, maximum
weekly average flow, maximum daily flow, or peak instantaneous flow as shown on Exhibit C,
then PAWC agrees to investigate and, thereafter, report to East Coventry within seventy-five
(75) days of the date of the notice of the same from East Coventry, PAWC’s written plan to
manage/reduce flows in order to not exceed the Flow Criteria. The written plan shall include, but
not be limited to, a description of the proposed methods to reduce flows, a schedule to limit new
connections and/or a commitment to plan for, and fund additional treatment capacity. East
Coventry will notify PAWC if the plan is acceptable and PAWC agrees to consider suggestions
from East Coventry for changes to the plan.

4.4.  East Coventry will promptly notify PAWC, in writing, if the monthly flow from
the East Coventry System exceeds the maximum monthly average flow and/or exceeds the
annual average daily flow, as shown in Exhibit C, for a period of ninety (90) consecutive days.

A. Upon notification of exceeding any of the Flow Criteria in Exhibit C,
PAWC agrees to investigate and thereafter submit to East Coventry, within one hundred
(100) days of the date of East Coventry’s notice, an Overload Remediation Plan to
manage/reduce flows in order to maintain compliance with the Flow Criteria. Said
Overload Remediation Plan shall include an implementation schedule showing the dates
on which each step of the plan will be undertaken. Activities include, but may not be
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limited to, planning, design, financing, and construction, as may be necessary to provide
the required capacities and/or eliminate the excess flows. The Plan shall be reviewed by
East Coventry, and if deemed acceptable by East Coventry, a limited number of
connections may be allocated to PAWC during the implementation of the Overload
Remediation Plan.

B. If, upon the completion of the implementation of the Overload
Remediation Plan, PAWC is not able to demonstrate a reduction in flows, then further
connections to the East Coventry System shall be prohibited until such time as additional
treatment capacity has been made available at the WTP and provisions have been made to
increase the flow allocation.

C. If, ninety (90) days after notification, the monthly flow from the East
Coventry System exceeds the Flow Criteria stated in Exhibit C and East Coventry is
required to pay a surcharge to the Authority on the excess flow above the allowable flow,
then PAWC will be responsible for any surcharge East Coventry is required to pay the
Authority. Upon reasonable advance notice of such obligation to pay, PAWC will use its
reasonable commercial efforts to pay East Coventry in advance of the due date of the
payment to the Authority

D.  PAWC agrees to pay any fines and penalties and make all improvements
to the East Coventry System that are imposed by DEP or any other

governmental agency due to violations at the treatment plant that are attributable
to PAWC’s exceeding the Flow Criteria. PAWC also agrees to prepare and submit all
reports and filings mandated by DEP or any other governmental agency about the East
Coventry System.

E. In addition to the penalty provisions contained herein, if, at any time, the
flow from the East Coventry System exceeds the Flow Criteria, East Coventry, to the
extent permitted by law, may pursue any one or more of the following additional
remedies:

(1) Require PAWC to purchase reserve capacity, if East Coventry is
required by the Authority to purchase excess capacity, with the price
being established by the Authority; or

(2) Pursue an injunction or any other equitable remedy in any Court or
agency of competent jurisdiction; or

(3) Pursue damages or any other legal remedy in any Court of competent
jurisdiction; or

(4) Pursue any other remedy or administrative order available at law, in
equity, or administrative proceeding or otherwise.

4.5.  East Coventry will advise PAWC, in writing, if the Authority’s random sampling
of the discharge from East Coventry does not comply with the Qualitative Criteria on Exhibit C,

Page 4 of 13



Appendix A-25
Page 5 of 84

or if the discharge contains any Prohibited Waste listed on Exhibit D. Upon notification, PAWC
shall identify and eliminate the source of the Prohibited Waste.

A. If the Authority imposes a surcharge on East Coventry for any non-
conforming wastewater discharged from the East Coventry System through the
PAWC/EC Interconnect to the Authority’s system, PAWC will be responsible for paying
such surcharge. In addition to the payment of the surcharge, PAWC agrees that if
repeated assessments of the surcharge occur, it may (a) be required to pre-treat the
offending wastewater, (b) terminate the particular discharger(s) responsible for the non-
conforming waste from discharging into the East Coventry System, or (¢) if this
discharger cannot be identified, refuse further connections to the East Coventry System.

B. PAWC will be responsible for any payment levied by the Authority for
any other non-conforming waste that contains any one or more of the Prohibited Waste
listed in Exhibit D, which can be shown as being directly attributable to PAWC’s
wastewater passing through the WTP Interconnection. Additional charges may include
fines, repairs to the treatment process, additional laboratory expenses, additional sludge
disposal expenses, legal expenses, engineering expenses, etc. Upon reasonable advance
notice of such obligation to pay, PAWC will use its reasonable commercial efforts to pay
East Coventry in advance of the due date of the payment to the Authority.

4.6. PAWC agrees to prohibit the discharge into the East Coventry System of all
industrial wastewaters, unless written approval for such discharge is obtained from the Authority
by East Coventry and PAWC adopts pretreatment standards in compliance and with approval of
EPA, DEP, the Authority, and other appropriate agencies. PAWC agrees that if any form of
industrial wastewaters are accepted in the future by the Authority, PAWC will pay all the costs
for additional sampling, treatment, and administrative charges for monitoring and processing of
any industrial wastewaters discharged to the East Coventry System.

4.7.  PAWC agrees that it shall not permit the dumping of bulk wastewater, septage,
sludge, or other wastes into the East Coventry System by private haulers or other persons
engaged in the business of transporting wastewater, septage, sludge, or other wastes.

5) CHARGES FOR CONVEYANCE OF WASTEWATER

5.1.  Under the terms of the Authority Agreement, East Coventry and the Authority
share the annual operating costs for the WTP in proportion to the volume of wastewater
discharged by each party into the WTP. PAWC hereby agrees to be responsible for East
Coventry’s share of the operating costs, provided East Coventry agrees to take all reasonable
steps under the Authority Agreement to limit its share.

5.2.  The Authority’s fiscal year is from February 1 to January 31. On an annual basis,
the Authority has agreed to prepare an Estimate for the Operation Costs for the WTP (
“Estimate”) for the upcoming year. Under the terms of the Authority Agreement, the Estimate is
to be forwarded to East Coventry when complete and East Coventry hereby agrees to promptly
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provide a copy to PAWC after it receives the Estimate from the Authority. East Coventry is

expected to receive the Estimate on or before February 28th of each year. In addition, on or

before November 1st of each year, the Authority has agreed to provide East Coventry with a
Preliminary Estimate of Operating Costs based upon information then available, which East
Coventry agrees to promptly provide to PAWC.

5.3. Invoices for payment for wastewater treatment services, surcharges for flows
which exceed the Discharge Criteria, and any other invoice sent to East Coventry by the
Authority in accordance with the Authority Agreement shall be promptly forwarded by East
Coventry to PAWC shall be paid by PAWC to East Coventry within thirty (30) days of the date
of the invoice was forwarded. PAWC agrees to be responsible for any late payments charged to
it by the Authority if PAWC is late in paying the invoice to East Coventry. Upon reasonable
advance notice of such obligation to pay, PAWC will use its reasonable commercial efforts to
pay East Coventry in advance of the due date of the payment to the Authority

5.4.  Under the terms of the Authority Agreement, at the end of the Authority’s fiscal
year, an audit of the operation and maintenance costs will be performed by an independent
certificated public accountant. The operating and maintenance costs described in Section 5.1
hereof are to be reduced by any operating grants received by the Authority. Based upon the audit
of the previous year’s operating costs for the WTP and based on the total flows recorded as
discharged from the Authority and the WTP Interconnection, a reconciliation calculation will be
performed to determine if there was any underpayment or overpayment on the amount due from
East Coventry, based on the actual operating expenses. East Coventry will invoice PAWC for
any underpayments, and the payment of the invoice shall be due within thirty (30) days of the
date of the invoice. PAWC shall pay interest at the rate of Six Per Cent (6%) per annum after
thirty (30) days and until the invoice is paid. Overpayments will be applied by East Coventry to
future invoices.

5.5. A copy of each year’s operating budget of the Authority is to be forwarded to East
Coventry within thirty (30) days of the Authority’s adoption of the budget and East Coventry
agrees to promptly forward the same to PAWC.

5.6.  Inthe event of a dispute regarding treatment charges, East Coventry agrees at
PAWC’s request to provide written objection to the Authority. East Coventry will work with
PAWC to review the calculations and attempt to resolve the dispute with the Authority.
Unresolved issues shall be settled in accordance with the dispute resolution provisions of the
Authority Agreement. PAWC will continue to make full payment for each invoice until such
time as the dispute is resolved. In the event PAWC is correct in its assessment of treatment
charges, all overpayments shall be subject to simple interest at the rate of Six Percent (6%) per
annum, beginning from the date when the overpayment was received by the Authority. East
Coventry agrees to pay these overpayments to PAWC when received from the Authority.
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6) COVENANTS OF PAWC
PAWC covenants and agrees with East Coventry that it will, at all times:
A. Maintain the East Coventry System in good repair, working order, and condition.
B. Continuously operate the East Coventry System, subject to “force majeure’ or all

orders, directives, and regulations of the Chester County Health Department, DEP, the
Environmental Protection Agency, and any existing or successor agencies with authority to
regulate and control the operations of the respective wastewater systems.

C. From time to time, make all necessary repairs, renewals, and replacements
thereof, and all improvements thereto in order to maintain adequate service.

D. Make available at all reasonable times to East Coventry, or its agents, servants,
employees, and representatives access to all records in so far as the same relate to matters
covered in this Agreement. PAWC also agrees that East Coventry, its agents, servants,
employees, and representatives shall have access to the physical facilities of the East Coventry
System at reasonable times in order to assure compliance with the terms and provisions of this
Agreement, which access may include representatives of the Authority pursuant to East
Coventry’s obligations under the Authority Agreement.

E. Construct and maintain all manholes, pumping stations, and other facilities in the
East Coventry System in such a manner that the same shall be protected from physical damage
by the 100-year flood, as determined by the Federal Emergency Management Agency. Pumping
stations shall remain fully operational and accessible during the 25-year flood. Manholes subject
to flooding shall be protected with solid (no vent holes in cover; no through pick holes)
watertight covers.

F. Provide by January 31 of each year information as requested by East Coventry to
provide to the Authority to facilitate preparation of the Authority’s Chapter 94 Annual
Wasteload Management Report.

G. Upon completion of any expansion of the East Coventry System by PAWC,
PAWC will provide, without cost to East Coventry, one complete set of reproducible as-built
drawings of the expansion, showing complete information as to location, grade and depth of
lines, location of manholes, design and location of pump stations, and, also, specifications and
technical documents for all equipment installed as a part of the same, and other similar relevant
information.

7) FUTURE PLANT EXPANSION COSTS AND CAPACITY

7.1. Under the Authority Agreement, the Authority and East Coventry agreed that the
total Project costs of any expansion, renovation, revision, and improvements to the WTP
performed, to provide additional treatment capacity for one party, shall be borne solely by said
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party. At the written request of PAWC, East Coventry hereby agrees to take any action required
under the Authority Agreement to compel the Authority to agree to an expansion, renovation,
revision or improvement to the WTP for the sole benefit of the East Coventry System, provided
PAWC shall agree to be responsible for all reasonable costs borne by East Coventry in
connection with such request and project.

7.2.  Under the Authority Agreement, if a capital project is proposed that would add
additional treatment capacity for both East Coventry and Authority, the costs of said future
project shall be reviewed by the parties and shared pro rata, based on the proportional additional
capacity assigned to each party. PAWC agrees to be responsible efor East Coventry’s reasonable
costs in connection with any such capital project provided East Coventry agrees to assign such
additional treatment capacity to PAWC

7.3.  Under the Authority Agreement, the Authority and East Coventry agreed that if
the total project costs for future expansion, renovation, revision, or improvement of the WTP are
performed to upgrade the WTP to enable it to meet more stringent effluent standards required of
one party's influent stream, then those costs are borne solely by that party. PAWC agrees to be
responsible for East Coventry’s reasonable costs in connection with any such capital project.

7.4.  Under the Authority Agreement, the Authority and East Coventry agreed that the
total project costs for future expansion, renovation, revision, or improvement of the WTP
performed to upgrade the WTP to enable it to meet more stringent effluent standards and/or to
provide for capital improvements or extraordinary repairs which will not increase the total
treatment plant capacity shall be shared by Authority and East Coventry, pro rata, based on the
proportional capacity assigned to each of these parties. PAWC agrees to be responsible for East
Coventry’s reasonable costs in connection with any such capital project.

7.5.  Under the Authority Agreement, the Authority and East Coventry agreed
notwithstanding anything contained in the Authority Agreement to the contrary, that the cost of
any expansion, renovation, revision, or improvement to the WTP required as the result of any
contributing party other than East Coventry shall not be passed through, charged, or paid in part
by East Coventry. East Coventry agrees to use its best efforts to enforce the terms of this
agreement.

8) INDEMNIFICATION

8.1.  Under the Authority Agreement, East Coventry has agreed to indemnify and save
the Authority harmless from any and all costs, expenses, and fines incurred, including any and all
legal and administrative expenses incurred, resulting from any waste, substance, material, or gas
deposited or discharged into the East Coventry System and released into and/or treated or
discharged at the WTP, resulting in Authority being charged with a violation of the Clean
Streams Law, the terms, criteria, and conditions of the Authority's Operating Permit, and/or any
other statute, administrative regulation, Ordinance, Code, or Order. In any such event, PAWC
agrees to indemnify and save East Coventry harmless from any such claim by the Authority to
the same extent as East Coventry is obligated to indemnify the Authority.
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8.2.  Under the Authority Agreement, East Coventry has agreed to be financially
responsible for all losses incurred by Authority as a result of the East Coventry System
exceeding of the Discharge Criteria contained in the Authority Agreement, and East Coventry
further agreed to indemnify and hold harmless the Authority against any and all costs, expense,
loss, damage, financial liability, fines, and penalties, including any and all legal and
administrative expenses incurred by Authority in regard thereto, that may be incurred by or
imposed upon Authority by DEP, EPA, or any other regulatory body with jurisdiction thereof,
resulting in whole or in part by reason of wastewater being discharged from the East Coventry
System into the WTP in violation of any of the Discharge Criteria of the Authority Agreement or
any other terms, conditions, or limits set forth in the Authority Agreement. In any such event,
PAWC agrees to indemnify and save East Coventry harmless from any such claim by the
Authority to the same extent as East Coventry is obligated to indemnify the Authority.

8.3.  Under the Authority Agreement, the Authority agrees to insure, or cause to be
insured, the WTP with a responsible company or companies authorized and qualified to do
business under the laws of the Commonwealth of Pennsylvania, against loss or damage by fire
and such other risks (including public liability) and casualties and in such amounts as are usually
carried on like properties in said Commonwealth and as approved by the Authority's Engineer.
The Authority does not maintain flood insurance and nothing in the Authority Agreement can be
interpreted as requiring the Authority to carry flood insurance on its WTP. The Authority agreed
that immediately upon the occurrence of any loss or damage to any part of the WTP which is
covered by insurance, the Authority will commence and promptly complete, or cause to be so
commenced and promptly completed, the repairing, replacement, or reconstruction of the
damaged or destroyed property according to plans and specifications prepared by the Authority's
Engineer and shall collect and apply, or cause to be applied, the proceeds of such insurance to
the cost of such repair, replacement, or reconstruction. East Coventry hereby assigns to PAWC
all rights it has with respect to the Authority’s insurance obligations in the Authority Agreement.

8.4  PAWC agrees to indemnify and save East Coventry harmless from any claim for
“Losses”, as such term is defined in the Purchase Agreement, arising from or relating to the
maintenance and operation of the PAWC/EC Interconnect and the Retained System.

9)  NOTICES

Notices required herein or as may be necessary during this Agreement shall be deemed
made if sent to the parties at the following addresses. A party may change its address by
notifying the other via certified mail.

Township of East Coventry Pennsylvania-American Water Company

855 Ellis Woods Road, 852 Wesley Drive,
Pottstown, PA 19465 Mechanicsburg, PA 17055

Page 9 of 13
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10) PENNSYLVANIA PUBLIC UTILITY COMMISSION APPROVAL

The parties recognize and expressly agree that the consummation of this transaction is
conditioned upon the Pennsylvania Public Utility Commission (“Pennsylvania PUC”’) approval
of this Agreement. PAWC covenants and agrees to file the Agreement and faithfully defend if
necessary the Agreement in any proceedings (and East Coventry agrees to cooperate in such
proceedings) in order to obtain the approval of the Pennsylvania PUC. This provision shall not
submit East Coventry to any further jurisdiction of the Pennsylvania PUC than is absolutely
necessary to proceed pursuant to this Agreement. East Coventry does not, by this Agreement
subject itself to the jurisdiction of the Pennsylvania PUC.

11) OTHER REGULATORY APPROVALS

The parties recognize and expressly agree that the consummation of the transaction is
conditioned upon receiving all necessary permits and approvals required by PA DEP and any
other state or local agencies.

Each party to this agreement will bear their own costs of obtaining their necessary
permits under this Agreement. Furthermore each party agrees to provide any information needed
by the other party for submission to PA DEP or any other regulatory or governmental agency in
connection with securing permits necessary to fulfill the Agreement.

12) DISPUTES

12.1. In addition to any action that may be brought at law or in equity in a Court of
competent jurisdiction, the parties hereto agree that if, at any time, a dispute shall arise between
them concerning factual determinations under the terms of this Agreement, the matter of dispute
may, by consent of both parties, be:

A. Referred to three (3) independent registered consulting engineers registered in the
Commonwealth of Pennsylvania, one to be appointed by PAWC, one to be appointed by
East Coventry, and one to be appointed by the two appointees so selected.

B. Provided, however, that in the event such appointees cannot agree on the third
arbitrator, the President Judge of the Court of Common Pleas of Chester County;
Pennsylvania, shall, upon petition of both parties, appoint the third arbitrator.

C. If the parties have mutually agreed to submit a matter to arbitration, the Decision
or Award of the majority of such arbitrators shall be final and binding upon the parties
hereto, and their respective successors and assigns. East Coventry and PAWC shall each
pay the costs of its own appointee and one-half of the costs of the third arbitrator.

Page 10 of 13
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13) TERM; AMENDMENTS

13.1. This Agreement shall be effective from the date of signing by all parties until
terminated by mutual written consent of PAWC and East Coventry.

13.2. Amendment. This Agreement may be amended from time to time by written
consent of the parties to this Agreement.

14)  ASSIGNMENTS

This Agreement shall be binding upon and inure to the benefit of the parties hereto and to
the respective successors or assigns thereof. Nothing in this Agreement, expressed or implied, is
intended or shall be construed to confer upon, or to give to any person, firm, corporation, or
association other than the parties hereto, any right, remedy or claim, under or by reason of the
Agreement or any covenant, condition or stipulation thereof; and this Agreement and covenants,
conditions and stipulations set forth herein are and shall be for the sole and exclusive benefit of
the parties hereto, their respective successors and assigns. None of the parties hereto shall assign
or sublet this Agreement or any of its rights hereunder without the prior written consent of the
parties hereto.

15) MISCELLANEOUS

15.1. Inspection. Each party to this Agreement shall provide the others, from time to
time, all information relevant and appropriate to the proper administration of their respective
responsibilities under this Agreement, or in respect to the interpretation hereof, as, and in such
form and detail as, may be reasonably requested, and each shall, at all reasonable times and from
time to time, permit their representatives to examine and inspect their respective records and
physical facilities relevant to the subject matter of this Agreement.

15.2.  Force Majeure. Notwithstanding any other provision of this Agreement, no party
to this Agreement shall be responsible for damages to any other for any failure to comply with
this Agreement resulting from an act of God or looting(?), sabotage, public calamity, flood,
strike, acts of terrorists, breakdown of the Authority’s wastewater treatment plant, or other event
beyond its reasonable control. The party having the responsibility for the facilities affected,
however, shall proceed promptly to remedy the consequences of such event, with costs to be
shared to the extent provided elsewhere herein.

15.3.  Severability. Should any provision hereof for any reason be held illegal or invalid;
no other provision of this Agreement shall be affected; and this Agreement shall then be

construed and enforced as if such illegal or invalid provision had not been contained herein.

15.4. Headings. The headings in this Agreement are solely for convenience and shall
have no effect in the legal interpretation of any provision hereof.

Page 11 of 13
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15.5. Effective Date. This Agreement shall become effective as of the date of execution
and delivery hereof by the parties hereto.

15.6. Waiver. The failure of a party hereto to insist upon strict performance of this
Agreement or of any of the terms or conditions hereof shall not be construed as a waiver of any
of its rights hereunder.

15.7. Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be regarded for all purposes as an original, but such counterparts shall

together constitute but one and the same instrument.

15.8.  Modification. This Agreement may not be modified or amended except in a
writing signed by the parties hereto.

15.9. Pennsylvania Law. This Agreement shall be construed according to, be subject to,
and be governed by the laws of the Commonwealth of Pennsylvania.

Page 12 of 13
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IN WITNESS WHEREQOF, East Coventry and PAWC, intending to be legally bound hereby,
have hereunto set their respective hands and seals the day and year first above written.

ATTEST:

TOWNSHIP OF EAST COVENTRY

(Seal) By:

ATTEST:

PENNSYLVANIA-AMERICAN
WATER COMPANY

(Seal) By:

Page 13 of 13
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Exhibit A— Agreement Among North Coventry Municipal Authority and North Coventry
Township and East Coventry Township, dated January 27, 2004
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among

NORTH COVENTRY MUNICIPAL
AUTHORITY

and
NORTH COVENTRY TOWNSHIP
and

EAST COVENTRY TOWNSHIP
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AGREEMENT

THIS AGREEMENT, made this p_ﬁikday of 8WM¢3, , A.D. 2004, by and among;

NORTH COVENTRY MUNICIPAL AUTIIORITY a I’ennsylvama Municipality
Authority, whose office is located at 1485 East Schuylkill Road, Pottstown, North Coventry
Township, Chester County, Pennsylvania, (hereinafter referred to as “Authority™); and

, NORTH COVENTRY TOWNSHIP, a Penusylvania Township of the Second Class,
whose office is located at 845 South Hanover Street, Pottstown, North Coventry Township,
Chester County, Pennsylvania, (hereinafter refetred to as “North Coventry”); and

EAST COVENTRY TOWNSHIP a Pennsylvania Township of the Second Class, whose
office is located at 855 Ellis Woods Road, Pottstown, East Coventry Township, Chester County,
Pennsylvania, (hereinafier referred to as “East Coventry”}, '

WITNESSETH:

WHEREAS, Authority has constructed, owns, and is operating a municipal wastewater
collection system, a wastewater treatment plant, and related facilities in North Coventry
Township, Chester County, Pennsylvania; and

WHEREAS, the Authority s wastewater {reatment plant has received a Permit from the
Pennsylvania Department of Environmental Protection (hereinafter referred to as “DEP™) to treat
up to 1 500 000 gallons of wastewater per day; and

WHEREAS, East Coventry and North Coventry are located in the northern portion of
Chester County, both having a northern border along the Schuylkill River, and both sharing a
common municipal boundary line; and

WHEREAS, East Coventry has adopted an Act 537 Sewage Fac;hties Plan, identifying a
need for wastewater treatment plant capacity for 510,000 gallons of wastewater per day from
portions of East Coventry Township which are experiencing malfunctioning on-site sewer
systems and demands for new development; and

WHEREAS, Authority and North Coventry have determined that the currently 1ema1nmg .
treatment capacity of the Authority’s wastewater treatment plant must be retained for property
owners within North Coventry Towaship; and

WHEREAS, Bast Coventry has agreed to provide all construction and non-construction
costs, as well as all othel related expenses, for the Authority’s expansion of the Authority’s
existing wastewater freatment plant to provide for 510,000 gallons per day of add1txona1
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wastewater treatment capacity (hereinafler referred to as “Treatment Plant Expansion Project” or
“Project”); and ' '

WHEREAS, Authority and North Coventry have agreed that Authority should construct
the required additional facilities for the Treatment Planit Expansion Project to increase the
Authority’s Permit by 510,000 gallons per day and to provide for treatment of up to 510,000
gallons of wastewater per day from East Coventry; and

WHEREAS, in addition to paying all of the costs for the Treatment Plant Expansion
Project, (estimated at.$2,353,000.00) which represents.only a minor expansion of the Authority’s
facilities because existing treatment units and infrastructure can be utilized for the additional

_capacity, East Coventry has agreed to pay its proportionate share of the net costs for East
Coventry’s use of the Aunthorily’s existing treatment facilities and infrastructure, as well as the
purchase by Authority of additional land, with East Coventry’s proportionate share being One
Million Four, Hundred Sixty-four Thousand Dollars ($1,464,000.00); and

WHEREAS, East Co‘)entty will be constructing its own wastewater collection system
within Bast Coventry Township for the conveyance of wastewater to the Authority’s wastewater
treatment plant; and ' '

WHEREAS, North Caventry Municipal Authority and North Coventry Township are
agreeable to providing Rast Coventry Township with not more than 800 EDU’s of treatmént
capacity during the period from signing the Agreement through construction to satisfy and
accommodate East Coventry in accordance with the terms and provisions of this Agreement.

WHEREAS, the parties further wish to establish the sharing of the operation and

maintenance costs of the Authority’s expanded wastewater treatment plant afier the completion
© of the Project; and

WHEREAS, the parties wish to establish the sharing of the costs of future repairs,
- replacements, and upgrades to the Authority’s wastewater treatment plant after completion of the -

- Project. '

NOW, THEREFORE, the parties hereto, intending to be legally bound, agree as follows:

- ARTICLE
Definitions
1.1. Terms and phrases defined in this Section 1.01, for alf purposes of this Agreement,

as herein defined, shall have the meanings herein specified, unless the context clearly otherwise
requires: ' '




“expressed in gallons per day, determined by dividing the total wastewater flow (in gallons) under
‘ comldc;atmn during a calendar year by the actual number of days in such year.

for operation of the wastewater treatment plant during a given period of time by the number of

" Pennsylvania or its successor agency.
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“AADF” shall mean Annual Average Daily Flow, a measurement of wastewater flow

“Act 5377 shall mean the Pcnnsylvama Sewage Facilities Act of January 24, 1966 P.L.
(1965) 1535, No. 537, as amended, 35 P.S. §750.1, et seq.

“Act 537 Sewage Facilities Plan” shall mean the comprehensive plan, including all
revisions thereto, for the provision of adequate sewage systems adopted by East Coventry and
North Coventry, respectively, and submitted to and approved by DEP as provided i in and by Act
537 and the regulations of DEP promulgated thereunder.

“Agreement” shall mean this document, its Exhibits, and all modifications, alter ations,
amendiments and supplements hereto made and delivered in accordance with provisions hereof, -
which phrase sometimes is referred to in this document by use of such words as “hereto”,
“hereby”, “herein”, “hercof” or “hereundet”,

“Authority” shall mean North Coventry Municipal Authdrity, a muﬁicipality aufhority ‘
incorporated pursuant to the provisions of the Pennsylvania Municipality Authorities Act of
1945, approved May 2, 1945, P L. 382, as amended and supplemented.

“Authority’s Treatment Plant” shall mean all facilities which shall be owned and
operated by Authority, from time to time, for the treatment and disposal of wastewaler, together
with any additions or alterations therein.

“Authority’s Wastewater System” shall mean the existing wastewater system,
including, but not limited to, all interceptors, collection sewers, and pump stations, the
Authority’s Treatment Plant, and all related facilities, from time to time, connected therewith,
located in and servicing North Coventry and all future additions and alterations thereto, exclusive
of the East Coventry Wastewater Collection System;, as that term is hereinafter defined.

“Bo:ard” shall mean the goveming body of the Authority.

“Construction Fund Account” shall mean the special bank account to be established
and maintained by the Authority under Section 4.9 of this Agreement and to be used for the
payment of all expenses of the Treatment Plant Expansion Project.

“Cost of Treatment Per Gallon” shall mean the quotlent obtained by dividing the cost

gallons discharged by the plant during the same period of time.

“DEP* shall mean Department of Environmental Protection of the Commonwealth of
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~ “Domestic Wastewater” shall mean the normal water-carried household and toilet
wastes or wastewater from single or multi-family residences, buildings, structures, busmesses
institutions, commercial establishments, and industrial establishments, specifically excludmg
industrial waste used in production of any commercial or industrial product or water to which
there is any contribution of any deleterious, hazardous, toxic, or other waste as may be
designated from time fo time by the Ordinances, Resolutmns or administrative requirements
adopted by the Board of the Authority.

“Kast Coventry” shall mean the Township of East Coventry, Chester County,
Pennsylvania, a political subdivision of the Commonwealth of Pennsylvania, acting by and
through its Board of Supervisors and, in appropriate cases, acting by and through its authorized
represcntatwc.s

“East Coventry Wastewater Collection System” shall mean the wastewater coflection
system to be constructed in the Township of East Coventry, which will be owned and operated
by Bast Coventry, and which will convey and transport wastewater so collected to the
. Authority’s Treatment Plant under and in accordance with this Agreement.

“EDU” shall mean Equivalent Dwelling Unit, a measure of wastewater flow anticipated
for planning purposes to be received from each Residence. For the purposes of this Agr eement,
the flow for each FDU shall be calcuiatcd as 300 gallons per day.

“Engineer” shall mean a Person, who shall be Independent, appointed by the Board of
the Authority or the Board of Supervisors of a Township, qualified to pass upon engineering
questions relating to wastewater systems and having a favorable reputation for skiil and
experience in connection with construction and operation of wastewater systems. If such Person
shall be an individual, he shall be a professional engineer duly registered under laws of the
Commonwealth of Pennsylvania, If such Person shall be a partnership, a corporation, ot an
association, it shall have a partner, officer, employee or member who is a professmnal erigineer
duly registered under laws of the Commonwealth.

“EPA” shall mean the United States Environmental Protection Agency, or, where

appropriate, the Administrator or other duly authorized official of said agency or its successor
agency.

“Flow Proportioned Composite Sample” shall mean a sample of wastewater taken in
propottion to the volume of flow in not greater than one hour increments for a specified period of
time in order to accurately represent the wastewater chatacteristics in the total volume of
wastewater being sampled.

“GPD” shall mean gallons per day of wastewater, calculated as total gallons recorded in

a particular time period expressed in days divided by the total numbcl or fractional part of days
in the same time period.
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“Grab Sample” shall mean an individual sample of at least 100 milliliters collected at a

randomly-selected representative time over a period not exceeding 15 minutes (or as

subsequently defined and amended by DEP relative o NPDES permits).

“Improved Property” shall mean any property, tract, lot, or parcel of rea! estate upon
which is situate an occupied or occupiable structure, building, establishment, use, or activity
consistent with the statutes of the Commonwealth of Pennsylvania, as would require wastewater
facilities planning, service, and/or improvements as therein defined in Act 537, or other statutes
of the Commonwealth of Pennsylvania, as amended.

“Independent” shall mean, with respect to an Engineer, a Person who is not a member
of the Board, an officer or employee of the Authority or an elected or appointed official or «
employee of East Coventry or North Coventry Township, or which is not a partnership, a
corporation or an association having a partner, director, officer, member or substantial
stockholder who is a member of the Board, an officer or employee of the Authority or an elected
or appointed official or employee of either Township; provided, however, that the fact that such

Person is retained regularly by the Authority or the Mumclpallty shall not make such Person an

employee within the meaning of this definition.

“Industrial Establishment” shall mean any improved property used or intended for use,
wholly or in part, for.the manufactuting, processing, cleaning, laundering, or assembly of any
product, commodity, or article, or any other improved property from which wastes, in addition to
other than domestic wastewater, shall or may be discharged, and further subject to the terms,
conditions, and provisions hereinafter set forth regarding mdustmal waste receipt, conveyance,
pre-treatiment, or treatiment. -

“Industrial Waste” shall mean any solid, liquid, or gaseous substance or form of energy
emitted, expelled, exhausted, rejected, or escaping in the course of any industrial, marmufacturing,
trade, or business process, or in the course of the development, recovery, or processing of natural
resources, as distinct from Domestic Wastewater, as that term is herein defined.

“Maximum Monthly Average Daily Flow” shall mean a measurement of wastewater
flow expressed in gallons per day, determined by dividing the total wastewater flow (in_gallons)
under consideration by the number of days since the last recorded monthly reading, generally 31
days.

“MGD? shall mean inillion gallons per day of wastewater, calculated as the total gallons

‘expressed in millions of gallons recorded in a particular time period divided by the total number

or fractional part of days in the same tiine period.

“Month* shall mean a calendar month consisting of the days in the particular month (i.e.
February has 28 or 29 days, depending upon leap year or not. April, June, September and
November have 30 days, with the remaining months having 31 days).
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“North Coventry” shall mean the Township of North Coventry, Chester County,
Pennsylvania, a political subdivision of the Commonwealth of Pennsylvania, acting by and
through its Board of Supervisors and, in appropriate cases, acting by and through its authorized
representatives.

“NPDES (National Pollution Discharge Elimination System) Permit” shall mean a
permit or equivalent document or requirement issued pursuant to Section 402 of the Tederal
Water Pollution Control Act, also known as the Clean Water Act, 33 U.S.C.A. §1342,

“Project” shall mean the Treatment Plant Expansion Project.

“Residence” shall mean any.room, group of rooms, mote! unit, mobile home, or other
enclosure oceupied or intended for occupancy as separate lving quarters by a family or otlier
group of persons living together or by persons living alone, and shall include townhouse units, -
condominium units, apartment units, and apartments in converted single family dwellings, each
such unit being deemed a single residence.

“Treatment Plant Expansion Project” or “Project” shall mean the expansion of the
Authority’s Treatment Plant, as the same now exists, as such expansion is contemplated and -
provided for under and by this Agreement.

“Wastewater” shall mean liquid and water carried Industrial Waste or Domestic
Wastewater from dwellings, commercial buildings, industrial facilities and institutions, together
- with any groundwater, surface water and storm water that may be present, whether treated or

untreated, which is contributed into or permitted to enter the Authority’s Treatment Plant.

“24-Hour Composite Sample” shall mean a combination of at least eight-sample
aliquots of at least 100 milliliters, collected manually or automatically at periodic intervals
during the operating hours of a facility over a 24-hour period. The composite must be flow
proportional which can be achieved by one of three ways: '

(1) Constant sample volume taken at time intervals, between samples, that are
proportional to the discharge flow. ‘

(2) Constant time intervals between samples, with varying sample volume
proportional to total discharge flow at the time of sampling,

(3) Constant time intervals between samples with varying sample volume
proportional to total discharge flow since the last sample was taken.
(or as subsequently defined and amended by DEP relative to NPDES permits).
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ARTICLE IT

Act 537 Plan Revisions

2.1. North Coventry agrees that the Anthority should prepare and present to North
Coventry a revision to North Coventry’s Act 537 Sewage Facilities Plan for adoption, providing
for Authority’s wastewater treatment plant capacity to be increased to 2,010,000 gallons per day
and to provide for the Authority’s wastewater treatment plant to treat up to 510,000 gallons per
day of wastewater from East Coventry.

2.2. East Coventry agrees to revise its Act 537 Sewage Facilities Plan to provide for up
to 510,000 gallons per day of wastewater from East Coventry to be treated at the Authority’s
wastewater treatment plant, upon the capacity of the Authority’s wastewater treatment plant
being increased fo 2,010,000 gallons pEI day, and upon the compleuon of the Treatment Plant
Expansion Project. -

2.3. Each party agrees to further amend its Act 537 Plans o be consistent with any
approvals required by the Pennsylvania Department of Environmental Protection. Each party
shall endeavor to achieve approval by the Pennsylvania Department of Environmental Protection

-of the capacities stated above.

2.4. Bach party shall attempt to implement its Act 537 Selected Plan Alternative in
accmdance with the proposed schedule found in Section 4.12 of this Agreement.

2.5, Bach party to this Agreement agrees fo prepare and subm1t an application for a Fifly
Per Cent (50%) reimbursemient provided by the Pennsylvania Department of Environmental
Protection for preparation of Act 537 Plans and Special Studies.
¥

2.6. East Coventryagrees to pay all costs incurred by North Coventry and Authority in
planning and revising North Coventry’s Act 537 Sewage Facilities Plan as the Plan relates to
Hast Coventry Township. East Coventry shall have the opportunity to review and comment on
- the North Coventry/Authority Engineet’s estimated cost to prepare an Act 537 Plan for North
Coventry. These costs shall be a part of the non- constmction costs hereinafter required to be
paid by East Coventry.

ARTICLE IIT

Treatment Plant Expansion

L

3.1. Authority agrees that, provided East Coventry performs all of its obligations under
this Agreement and pays to the Authority all amounts required under this Agreement, and upon
obtaining the required approvals of DEP, the Authority will construct an expansion of the
Authority’s wastewater {reatment plant, as described in this Agr eement, and Authority will, upon

)
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completion of the Treatment Plant Expansion Project, accept and treat, in accordance with
applicable regulations and permits, an amount of wastewater from East Coventry not to exceed
an Annual Average Daily Flow, “AADT”, of 510,000 gallons of wastewater per day, subject to
the terms of this Agreement. :

ARTICLE IV

Procedures to Implement Treatment Plant Expansion

4.1. The Authority’s Engineer, Spoits, Stevens and McCoy, Inc., has prepared an opinion
of estimated expansion project costs to increase the plant capacity for the Authority’s wastewater
treatment plant to 2,010,000 gallons per day. This opinion was last revised on December 3,
2001, to increase the total estimated Treatment Plant Expansion Project costs to $2,353,000.00.
A copy of the December 3, 2001, cost opinion is attached hereto as Exhibit “A” and made a pait
hereof. The estimated Project costs listed below shall be revised in accordance with the Act 537
Plans of North Coventry and East Coventry Townships as approved by the Pennsylvania
Department of Environmental Protection. - The components of the cost opinion are as follows:

Opinion of probable construction costs

Major process units $1,475,200.00
Bonds and insurance (2%) 29,504.00
* Mobilization, demobilization (1.5%) 22,128.00
General conditions (4%) - 59,008.00
Total Opinion of probable
construction costs : $1,585,840.00
20% construction contingency 317,160.00
Non-constriction (budget value only) 450,000.00
Total estimated expansion
project costs _ $2,353,000.00

4.2. The costs associated with increasing the capacity of the Authority’s treatment plant
consist of both construction and non-construction costs.” Non-construction costs include, but are
not limited to, planning, legal, design, preparation of this Agreement, permitting, bidding, .
redesign and rebidding (if necessary), construction observation, contract administration, testing,
start-up, auditor’s fees, permit fees, and all other similar Project expenses.

4.3. Bast Coventry has requested to connect to the Authiority’s Treatment Plant shortly
after the exceution of this Agreement to receive the immediate benefit of wastewater treatment
before the Treatment Plant Expansion Project scope and costs are fully known or the construction
is completed. There is a risk that the scope, costs and completion time could change substantially
as the Project develops. No planning, design or permitting has yet been prepared or approvals
obtained. No preliminary treatment requirements for the Expansion Project have been received.
No bids for the Expansion Project have been received. The premise of the Project is that all

8 .
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regulatory approvals can be obtained, and the concept for the plant expansion is based on 2001
regulations. Bast Coveniry is to be solely responsibie for the payment of all actual construction
and non-construction costs of the Treatment Plant Expansion Project, which may be greater than
or less than fhe estimated Project costs stated above in Section 4.1. The estimated costs of the
Expansion Project identified above are cost opinions currently based on limited detail. East

expenses that arise during the course of the Expansion Project. Neither North Coventry nor the
Authority will be respansible for the payment of any of the Treatment Plant Expansion Project
costs.

4.4. Bast Coventry will pay Authority Three Hundred Thousand Dollars ($300,000.00) at
the time of the signing of this Agreement, which amount is meant to be used for-the payment of
the engineering and other non-construction costs of the Treatment Plant Expansion Project
anticipated through the time of the receipt of construction bids, This amount is to be placed in a
separate Construction Fund Account by Authotity and is to be used by Authority for the payment |
of actual invoices and costs incurred in proceeding with the engineering fees, legal fees, permits,
and administration costs of the Treatment Plant Expansion Project, Payments.will be made upon
approval by-Authority of Requisitions submitted. Copies of approved Requisitions with
supporting documentation will be provided to East Coventry.

4.5. After the execution of this Agreement and the Authority’s receipt of the Three -
Hundred Thousand Dollars ($300,000,00) required in Section 4.4 above, the Authority’s
Engineer will begin the preparation of the requirements for DEP approval, design for bidding,
and the bidding and contract drawings, specifications, and documents for the Treatment Plant
Bxpansion Project, in accordance with the preliminary Anticipated Implementation Schedule in
Section 4.12 hereafter. Updated estimates of project costs (i.e. updated construction cost
opinions, plus updated estimates of non-construction costs) shall be provided by Authority to
Bast Coventry at the following stages of the Expansion Project:

A. 30 days after completion of Preliminary Design Report. The Report will be
based upon the Part 1 NPDES discharge permit issued by the Pennsylvania Department of
Environmental Protection;

B. 30 days after submittal of the Water Quality Management Part 2 Permit
application fo the Pennsylvania Department of Environmental Proteclion,

C. 30 days prior to advertising for bids;
D. 30 days after receipt of bids.

Rast Coventry will be given the opportunity to review the design and bidding
documents. Bast Coveniry may make suggestions concerning these documents, but the decision
concerning the final design, specifications, and bidding documents shall be made solely by
Authority.




Appendix A-25
Page 26 of 84

4.6. After receipt of bids, and provided that the total of the construction contract bids
received from the apparent lowest responsible bidders does not exceed One Hundred Ten Per
Cent (110%) of the last updated opinion of probable construction costs issued by the Anthorily’s
Engineer prior to bidding, the Authority may proceed with the awarding of the construction
contracts without any approval from East Coventry.

4.7. If, after receipt of bids, the fotal of the construction contract bids received from the

" apparent lowest responsible bidders does exceed One Hundred Ten Per Cent (110%) of the last
updated opinion of probable construction costs issued by the Authority’s Engineer prior to
bidding, Authority and East Coventry shall review the bids received and collectively evaluate
what revisions, if any, may be possible to reduce the cost of the construction contracts. If, within
forty (40) days of the receipt of bids, both the Authority and East Coventry agree that the
contracts should be awarded based upon the bids received, the Authority shall proceed with the
awarding of the construction contracts.

If it is necessary to redesign the plant expansion and/or rebid the construction
contracts, a revised opinion of probable construction costs shall be issned by the Authority’s
Engineer. After receipt of the “rebid”, and provided that the total of the construction contract
bids received from the apparent lowest responsible bidders does not exceed One Hundred Ten
Per Cent (110%) of the revised opinion of probable construction costs issued by the Authority’s
Engineer prior to the “re-bidding”, the Anthority may proceed with awarding of the construction
contracts without any approval from East Coventry.

If, after receipt of the “rebid”, the total of the construction contract bids received from
the apparerit lowest responsible bidders does exceed One Hundred Ten Per Cent (110%) of the
revised opinion of probable construction costs issued by the Authority’s Bngineer prior to
rebidding, East Coventry agrees that it will either: .

A. Within forty (40) days of the receipt of the rebids, agree that the Authority
proceed to award the construction contracts. ' ‘

B. Stop any further connections to Bast Coventry’s collection system that discharge
into the Authority’s system, until the Treatment Plant Expansion Project is funded at One
Hundred Ten Per Cent (110%) of the total construction contract bid amounts. (Note: the
solution to the eventual funding may be the result of furlher redesign, further rebidding, and/or
fiirther negotiation and cost sharing between the parties, or other alternatives, etc.)

4.8. Within thirty (30) days after the award of the construction contracts by the
Authority, East Coventry agrees to pay to the Authority any additional sum of money necessary
" to provide that the Authority’s Construction Fund Account contains a balance at least equal to
the remaining estimated non-construction Project costs and One Hundred Ten Per Cent {110%)
of the Project construction costs (based upon the construction contracts awarded).

10
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Plant Expansion Project, the amount remaining in.the Construction Fund Account is less than the

'all of the additional treatment plant facilities constructed during the Treatment Plant Expansion

“and regulatory agencies known. The schedule is subject to change as the Project develops.
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' 4.9, The amounts paid by East Coventry to the Authority under Sections 4.4, 4.8, and
7.4(B) of this Agreement will be placed in the Authority’s Construction Fund Account by the
Authority, and will be used by the Authority for the payment of construction costs, non-
construction costs, change orders, and related Treatment Plant Expansion Project expenses. The
Constraction Fund Account shall be an interest-bearing account, with interest being used for the
Project costs. Payments will be made from the Construction Fund Account upon the approval of

scheduled for action by the Authority will be provided to East Coventry seven (7) days prior to
the Authorily meeting where action is scheduled to be taken on the Requisitions.

~ The Authority’s Engineer shall monitor the balance remaining in the Construction.
Fund Account, and compare the remaining balance with the amount of work, including change
orders, remaining to complete the Project. If, during the construction phase of the Treatment

amount at any time or times determined by the Authority’s Engineer to be needed fo complete
the wastewater Treatment Plant Expansion Project, East Coventry will pay to Authority the
additional amount or amounts determined by the Authority’s Engineer and the Authority to be
necessary. The additional amount(s) are to be paid by East Coventry within thirty (30) days of
fhe notification from the Authority to East Coventry of the additional ambunt(s) which, from
time to time, are necessary. : '

4.10. After the Certificate of Substantial Completion has been issued by the Authority’s
Engineer and approved by the Authority, East Coventry will be a bulk customer of the
Authority’s expanded wastewater treatment plant, subject to the limitations in this Agreement.
The Authority shall, at all times, be the sole owner of the original treatment plan facilities and of

Project.

4.11. After final payment to all of the construction contraciors, the Aunthority’s Engineer
will issue a Report of Final Project Costs. Provided that all payments required by this
Agreement have been made by East Coventry to Authority, after approval by the Authority of the
Report of Final Project Costs, any balance remaining in the Construction Fund Account,
including remaining interest, if any, shall be paid to East Coventry.

4.12. Anticipated Implementation Schedule. A preliminaty schedule for implementing

the Project is included in this Section, The schedule is Jabeled “preliminary” at this time because
the full scope of some activities in not fully known, nor is the response time from governmental

I
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Estimated
‘ _ Duration ' Cumulative
Task (months) Time (months)
1 — DEP conditional approval of E. Coventry
Act 537 Plan wen ---
. 2 - Intermunicipal Agreements executed - - e
3. Approval to receiye limited flow from East
Coventry prior to completion of Expansion
Project (Note 1) ' --- ~ee
4 - Prepare and submit N, Coventry Act 537
Plan of Study 1 n--
5 - DEP approval of N. Coventry Act 537 Plan .
of Study 2 start of time
6 - Prepare N. Coventry Act 537 Plan for Plant ‘
Expansmn : 3 3
7 - DEP review and approval of N. Coventry Act 537

Plan 4 ' T
8 - Design, permit applications, bid documents (12 month duration} '
8(a) Preliminary Design Report and 30%

( ; Design Review 4 11
| 8(b) 60% Design Review -3 14
| 8(c) Submit Part 2 Permit Application to DEP 2 16
| 8(d) 95% Design Review (2)
9 . DEP review complete, all permits issned 4 20
8(¢) Finalize Plans, Specifications, and Bid
Documents : 1 21
10 - Authorization to advertise for bids 1 22
L1 - Copy, distribute documents, receive bids 2 24
12 - Review bids, bid recommendation 1 : _ 25
13 - Notice to Bast Coventry of required funds, if any --- .25
14 - Receipt of project funds from East Coveniry :
(30 days) I o 27
15 - Issue Notice of Award to lowest 1esponmble
bidders ’ - 27
16 - Preparation, review, exceution of contract
documents , 2 29
17 - Issue Notice to Proceed 1 30
18 - Construction (14 month duration)
18(a) 30% Construction review 4 34
18(b) 60% Construction review 4 38

18(c) Substantial Completion, Certificate of
( ) Substantial Completion to be issued, full
g flow allocation for East Coventry now

12
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available 4 42
18(d) Final inspection, final payment to contractors 2 44
- 19 - Project complete, Repott of Final Project Costs to
be issued, unused project funds returned 1 ' 45
Notes:

(1) Beginning of actual discharge of flow from East Coventry is dependent on construction of

Expansion Project, but does not further impact completion of the above tasks. .

ARTICLE V

Payment to Authority for Share of Existing Facilities

5.1. The Authority has determined that the net cost basis of the Authority’s existing
treatment plant facilities is Five Million Six Hundred Thirty-eight Thousand Four Hundred One
Dollars ($5,638,401.00). This cost basis is calculated based upon the actual expenditures at the
treatment plant since 1960 and escalated to September, 2002 values, as provided in Exhibit H.

5.2. In addition to all amounts required to be paid by East Coventry to Authority for the -
Treatment Plant Expansion Project, East Coventry agrees to pay to Authority One Million Four
Hundred Sixty-four Thousand Dollars ($1,464,000.00), which represents East Coventry’s’
contribution toward the portion of the Authority’s existing wastewater treatment plant
* anticipated to be used by Edst Coventry and East Coventry’s contribution toward the Purchase:
Price of the additional 4.45 acres of land being purchased by the Authority from East Coventry
Township. The required payment of One Million Four Hundred Sixty-four Thousand Dollars
($1,464,000.00) is based upon East Coventry’s allocation of 510,000 gallons of available
treatment capacity per day of the 2,010,000 gallons per day total treatment plant capacity
available after completion of the Treatment Plant Expansion Project. East Coventry’s 25.4% of
$5,638,401.00 equals $1,432,154.00, together with $31,750.00 toward the land acquisition, fora .
total of $1,463,904.00, which is rounded to $1,464,000.00. East Coventry agrees to pay to the
Authority the $1,464,000.00 as follows: '

(2) $1,250,000.00 at the same time as Bast Coventry is required to pay to the
Authority the 110% of the total of the construction contract bid amounts received from the
apparent lowest responsible bidders for all of the required construction contracts under Sections
4.6 and 4.7 of this Agreement. '

(b) $214,000.00 on or before thirty (30) days after the issuance of the Certificate of
Substantial Completion by the Authority’s Engineer. :

In accordance with the provisions of Section 7.4 of this Agreement, payment by East
Coventry for sewer permits in excess of the Project construction costs and Project non-
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construction costs shall be credited against the above $1,464,000.00. The above payments, as
received, will be deposited to the Authority’s accounts. '

5.3. The payment by East Coventry of One Million Four Fundred Sixty-four Thousand
Dollars ($1,464,000.00) is a fixed cost, and is not subject to further cost escalation after -
execution of this Agreement. '

5.4. All of the Authority’s existing treatment plant facilities shall continue to be solely
owned by the Authority. No payments made by East Coventry pursuant to any provision of this
Agreement shall entitle East Coventry to ownership of the existing or expanded treatment plant,
or any interest therein, except for the treatment capacity as expressly granted to East Coventry
pursuant to this Agresment. ’ '

ARTICLE VI

East Coveniry Sewer System

6.1. Bast Coventry shall, at its sole cost and expense, consiruct its own wastewater
collection facilities within East Coventry Township. The East Coveniry wastewater collection
system shall be solely owned by East Coventry, and East Coventry will be responsible for the
proper repair and maintenance of the East Coventry wastewater collection system.

6.2. East Coventry’s Engineer shall inspect the construction of the Bast Coventry
wastewater collection system, and shall, upon completion of each section of construction of the
East Coventry conveyance/collection system, issue a written Certificate of Completion to Bast
Coventry and the Authority for each section of the construction which could discharge -
wastewater for treatment that this section of the East Coventry wastewater collection system has
been properly completed and is available for conveyance of wastewater to the Aunthority’s
wastewater treatment plant,

6.3. East Coventry’s wastewater collection system shall connect to the Authority’s
trealment plant facilities at a location or locations approved by the Authority.

6.4. East Coventry service area is the East Coventry Act 537 Plan sewer service area as
approved by the Pennsylvania Department of Environmental Protection, The initial service area
proposed by East Coventry is generally north of Bickel’s Run and north of Pigeon Creek and
within the Bast Coventry Township boundaries, as shown on Exhibit “C” attached hereto.
Novertheless, Bast Coventry may not exceed the flow limitations of this Agreement, ot any
modifications thereto. . '

6.5. Existing Improved Properties located in East Coﬁent_ry Township which are
currently connected o the Authority’s wastewater collection and treatment system will remain
castomers of the Authority and will not become customers of Bast Coventry. The flows from

14
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these Improved Properties will not be included as a part of the Bast Coventry flow allocation
under this Agreement.

ARTICLE VII

Project

7.1. ‘The Authority has previously established 300 gallons per day as the equivalent flow
for each residential unit or for each EDU. East Coventry agrees with the use of 300 gallons per

.. i .

7.2, Within 120 days of the date of this Agreement, East Coventry shali purchase sewer
connection permits from the Authority for 800 EDU’s of capacity by payment to the Authority of
Four Million Six Hundred Thousand Dollars ($4,600,000.00). Credit shall be given to East
Coventry for the Three Hundred Thousand Dollars ($300,000.00) paid.under Section 4.4 of this
Agreement. Upon receipt of the net payment of Four Million Three Hundred Thousand Dollars
($4,300,000.00), the Authority shall issue g bulk sewer permit for these 800 EDU’s. East
Coventry, in its sole discretion, shall thereafter allocate the EDU'’s which East Coveniry has
purchased to those property owners within East Coventry Township. East Coventry shall give’
written instructions from its Township Secretary to Notth Coventry Township and the Authority
to sign sewer thodules for specific projects within East Coventry Township which have been
allocated wastewater capacity by Bast Coventry as a part of the 800 EDU’s purchased herein,
and stating the number of EDU’s allocated to that particular project by East Coventry. l

7.3. The Authority agrees to begin accepting wastewater from the East Coventry
collection system upon approval of sewer planning modules from Bast Coventry projects by DEP
and upon the receipt of the Certificate of Completion by East Coventry’s Engineer that the East
Coveniry wastewater collection system has been properly completed. '

7.4. Upon receipt of the Four Million Three Hundred Thousand Dollar ($4,300,000.00)
payment from Bast Coventry, the Authority shall: :

A. Deposit One Million Four Hundred S'ixty—four Thousand Dollars ($1,464,000.00)
as funds of the Authorily, which represents the amount required to be paid by East Coventry as
its contribution under Atticle V of this Agreement. )

B. Deposit Two Million Bight Hundred Thirty-six Thousand Dollars ($2,836,000.00)
into the Authority’s Construction Fund Account to be credited by the Authority against the .
payments required to be made by Fast Coventry for the Project construction costs and the Project
non-construction costs that ate required fo be paid by Bast Coventry under Article IV of this
Agreement, .

15
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7.5. Until completion of the Treatment Plant Expansion Project, East Coventry shall give
no allocation to industrial users discharging process wastewater that would require pre-treatment
of sewage effluent and wastewater in accordance with the United States Environmental
Protection Agency (U.S. EPA) guidelines, procedures and categorical standards published in 40
CFR and future revisions thereto. '

- 7.6. By the 10" day of each month after East Coventry has begun to allow connections to
its wastewater collection system, East Coventry will provide the Authority with a written report
of the number of single family vnits and other EDU’s which have been connected to the East
Coventry wastewater collection system during the previous month and the date of each connect-
ion based upon “Use and Occupancy Permits” as have been issued for the particular uses con-
nected to the East Coventry Township collection and conveyance system. Sewer rental bills
during the first quarter that an BDU is connected will be pro-rated on a daily basis in that quarter,
beginning with the date that the East Coventry Township’s Use and Occupancy Permit was
issued. Quarterly bills for all connections made to the East Coventry wastewater collection sys-
tem will be sent as a bulk bill to East Coventry on or about the 15™ day following cach calendar
quarter. In computing the bill to East Coventry, the amount of the quarterly sewer rental for each
EDU connected to the East Coventry wastewater collection system will be the same amount

quarter). Payment of invoices shall be as stated in Section 10.7 of this Agreement. These
quarterly EDU charges to East Coventry shall continue until the Authority’s Engineer has issued
the Certificate of Substantial Completion for the Treatment Plant Expansion Project.

- 7.7, The maximum available EDU’s for purchase by East Coventry shall remain at 800
EDU’s until the Certificate of Substantial Completion has been issued by the Authority’s
Engineer for the Treatment Plant Bxpansion Project. :

7.8, Until such time as the Certificate of Substantial Completion of the Treatment Plant
Expansion Project has been issued, it is recognized that the capacity for the Axuthority’s treatment
plant to accept wastewater from Bast Coventry Township could be Jimited by commiited EDU’s
within North Coventry Township and the actual flows recorded at the Authority’s wastewater
treatment plant. East Coventry releases Authority, and its Board members, from any and ali
claims, actions, causes of action, of any kind whatsoever, both in law or in equity, that East
Coventry now has or may have, should the Authority be unable to accept wastewater flow from
East Coventry in accordance with this Agreement because of delays in the completion of the

accepting new connections to the Authority’s sewer treatment plant imposed by the County of
Chester, the Commonwealth of Pennsylvania, the DEP, the Environmental Protection Agency, or -
any other department or agency of the Commonwealth of Pennsylvania or the United States of
America, or any governmental unit, agency, or subdivision thereof, whatsoever. All projections
and evaluations shall be performed by the Authority or its Engineér in accoidance with Title 25,
Chapter 94, of the Pennsylvania Department of Environmental Protection Rules and Regulations
in effect at the time the evaluation is performed. ‘ -
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7.9. Atany time that the treatment plant, after completion of the Project, is repermitted at
a higher capacity, then the excess of such total actual capacity over the designed and rated
capacity shall be allocated Seventy-four and Six-Tenths Per Cent (74.6%) to Authority and
Twenty-five and Four-Tenths Per Cent (25.4%) to East Coventry. Likewise, after the completion
of the Project, if the total actual treatment plant capacity shall be less than the design or rated
capacity of the upgraded treatment plant due-to a change in regulations to more stringent effluent
standards or to other canses beyond the control of the Authority, then such reduced capacity shall
be similarly ailocated, Seventy-four and Six-Tenths Per Cent (74.6%) reduction to Authority and
Twenty-five and Four-Tenths Per Cent (25.4%) reduction to East Coventry, as a reduction in the
respective capacities after the completion of the Project.

ARTICLE VIII

Flow Metering and Wastewater Sampling ‘

8.1. All wastewater flow discharged from one party’s system into another party’s system
shall be metered. Flow meters shall be the continuous measuring type that establishes daily flow
measured as gallons per day, that include a totalizer and recording chart and may utilize digital
recording of flow data with telemetering,

A. All flow that is pumped or flow that is under pressure in a pipeline shall utilize a_
magnetic flow meter having a minimum system accuracy at the metering point of plus or minus -
three per cent of actual flow (metering system includes primary measuring element, transmitter,
totalizer, recorder and re-transmitter.) :

B. All flow that is not pumped, and is conveyed by gravity, shall utilize an area-
velocity flow meter having a minimum system accuracy at the metering point of plus or minus
five per cent of actual flow (metering system includes primary measuring element, transmitter,
totalizer, recorder and re-transmitter). In addition to the area-velocity flow meter, the installation
shall include a standard flume (Palmer Bowlus, Parshall or other non-clog design) which shall be
used as a calibration standard for the area-velocity flow meter.

Flow meter system accuracy shall be determined as the square root of the sum of the squares of
the accuracy statement of each individual component of the system. All flow meter mstallations
shall be installed in accordance with the manufacturer’s recommendations and good design
practice. Based on the type of meter installation, these recommendations may include
requirements for smooth, tranquil upstream flow conditions, smooth, level flow through flumes,
free discharge from flumes, minimum length of straight pipe upstream of the primary measuring
device, NEMA 4X classification, and corrosion resistance. .Flow meter requirements are subject
to change to incorporate future improvements in technology and the most recent specifications
from the manufacturer.
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Flow Metering of Bast Coventry Flov&s Dischareed Into Authority System

8.2. The Bast Coventry sewer service area, under consideration in this Agreement, is
proposed 10 be connected to the Authority’s wastewater facilities at only one location. That
location is at the Authority’s wastewaler treatment plant. A magnetic flow meter will.be
installed on the discharge pipe from the Bast Coventry’s collection system, where the pipe enters
the wastewater treatment plant. The magnetic flow meter will include a totalizer, recording
" chait, and meter bypass for maintenance of the meter. The cost of the flow meter is included in
the cost for the Treatment Plant Expansion Project.

8.3. Upon completion of construction, the Authority will 6wn any flow meters that
measure flow from East Coventry into the Authority system, The Authority shall be responsible
to schedule with the meter manufactorer or other qualified testing agent, on at least a semi-
anmual basis, the calibration of the flow meter. Copies of the meter calibration certification shall
be sent to East Coveniry. East Coventry may contest the meter calibration certification report,
within thirty (30) days of receipt of the meter calibration report. If the moter calibration
certification report is not contested within the thirty (30) days, the report shall be deemed
accepted, and not subject to further dispute.

8.4. The flow meter shall be owned by the Authority, and the Authority shall be
responsible for the operation, maintenance, and replacement of the flow meter. Where clearly
identifiable, the costs of operation, maintenance and replacement of the flow meter will be
 invoiced to Bast Coveniry. Certain costs that are common for all equipment/instruments at the
plant, like electric, which is not easily definable for the specific flow meter, will be included in
the overall operation and maintenance costs of the treatment plant, which costs will be shared by
East Coventry and Authority in accordance with this Agreement. ’

8.5. In the event the flow meter is out of service, an estimate of flow will be performed
by the Authority based on flow records of the recent past. The estimate will incorporate sound
engineering principles, and be adjusted as necessary to account for any unique circamstances.
Unique circumstances that would require an adjustment to historical flow records, would include
items like extreme wet weather events (hurricane, flood), the recent addition of a large number of
connections in Hast Coventry that would not be reflected in the historical flow records, or other
circumstances. If the East Coventry sewer service area is serviced by a water system, water
meter readings may be utilized to perform the estimate. The Authority will provide an
explanation and calculations for any estimated flows.

8.6. East Coventry connections to the Authority’s system at additional point(s) other than
contemplated in Section 8.2 can only be made upon approval of the Authority. A flow meter
will be required at each point(s} of connection. The flow meter shall be similar in al! respects to
the meter described above. Design and specifications for additional flow meters shall be
submitted to the Authority for review and approval. The costs for flow meters at additional
connection points than that described in Section 8.2 shall be paid entirely by East Coventry.
Once construction is certified to be complote by the Engineer for East Coventry, and the meter is
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installed, calibrated, and certified, the Authority will assume responsibility thereafter for
calibration and any future maintenance ot replacement. The actual costs of calibration,
operation, maintenance and replacement of the flow meter will be included in the operating and
maintenance costs of the treatment plant to be shared by East Coventry and Authority in
accordance with this Agreement.

8.7. If wastewaler flows aré insufficient at future points of connection to provide an
accurate measurement by a flow meter, the amount of flow-shall be determined by the Authority.
First, the Authority will determine the number of EDU’s connected in the non-metered sewer
service area of East Coventry. The number of EDU’s will be based on the Authority’s adopted
«Gchedule of EDU’s for Type of Use”. Next, the number of EDU’s will then be multiplied by
the Authority’s then prevailing unit rate of flow for an EDU {currently, the Authority has
- established 300 gallons pet day as the equivalent flow for each residential wnit or for each EDU).
The resultant product will be the calculated average daily wastewater flow from the non-metered
sewer service area in Bast Coventlry.

The caloulated average daily wastewater flow will then be multiplied by the number
of days in that month to determine the total flow that month from the non-metered sewer service
area, which will then be added to the metered flow from the East Coventry collection system to
determine the total flow from the Bast Coventry collection system that is discharged into the
Authority’s wastewater facilities. This value for total flow will be used in Article 10 to calculate

the charges for treatment of Bast Coventry wastewater.

The Authority has previously established 300 gallons per day as the equivalent flow
for each residential unit or for each EDU. After completion of the Expansion Project, East
Coventry may request the use of a different value, and the Authority will consider the request.
Any request to use a different value should include documentation that incorporates sound
engineering principles. An example method to calculate the gallons per day for an EDU would
be fo divide the total recorded daily flow through an individual collection system flow meter by
the number of residential units of the same or similar type connected to and flowing through that
individual flow meter. ' '

8.8. Samples of wastewater discharged by East Coventry to the Authority’s wastewater
facilities may be sampled and analyzed by the Authority on a random basis to insure compliance
with the terms of this Agreement. However, compliance with the allowable discharge criteria
shall be the responsibility of East Coventry. The costs of sampling and laboratory analysis will
be included in the operation costs of the treatment plant.

Flow Metering of Authority Flows Discharged into the Hast Coventry Collection Systern

8.9, There is no sewer service area in North Coventry under consideration at this time
that is proposed to be connected to any East Covenry collection system. If, however, at some
future time, due to topography, cost effectiveness, etc., a sewer service area from North Coventiry
is connected to an Bast Coventry collection system, all wastewater flow discharged from North
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Coventry into the Bast Coventry collection system shall be metered. Meter requirements shall
comply with Section 8.1. :

8.10. Upon completion of construction, East-Coventry will own any flow meters that
measure flow from Authority inlo the East Coventry system. East Coventry shall be responsible
to schedule with the meter manufacturer or other qualified testing agent, on at least a semi-
annual basis, the calibration of the flow meter. Copies of the meter calibration certification shall
be sent to Authority. ‘The Authority may contest the meter calibration certification report within
thirty (30) days of receipt of the meter calibration report. If the meter calibration certification
report is not contested within the thirty (30) days, the report shall be deemed accepted, and not -
subject to further dispute.

8.11. The flow meter shall be owned by Bast Coveniry, and Bast Coventry shall bo.
yesponsible for the operation, maintenance, and replacement of the flow meter. The actual costs
of operation, maintenance, and replacement of the flow raeter shall be the responsibility of the
Authority and invoiced in arreats quarterly by East Coventry. o '

'8.12. In the ovent the flow meter is out of service, an estimate of flow will be performed
by East Coventry based on flow records of the recent past. The estimate will incorporate sound
engineering principles, and be adjusted as necessary to account for any unique circumstances.
Unique circumstances that would require an adjustment to historical flow records would inchide
items like extreme wet weather events (hurricane, flood), the recent addition of a large nmumber of |
comnections in North Coventry that would not be reflected in the historical flow records, or other
circumstances, 1f the Authority sewet service area is serviced by a water system, water meter
readings may be utilized to perform the estimate. East Coventry will provide an explanation and
calculations for any estimated flows. - '

8.13. Authority connections to the Bast Coventry system-can only be made upon
approval of East Coventry. A flow meter will be required at each point(s) of connection. The
flow meter shall be similar in all respects to the meter described in Section 8.1. Design and
specifications for flow meters shall be submitted to East Coventry for review and approval. The
aosts for flow meters shall be paid entirely by Authority. Once construction is certified to' be
complete by the Engineer for Authority and the meter is installed, calibrafed and certified, East
Coventry will assume responsibility thereafter for calibration and aiy future maintenance or
replacement. The actual costs of calibration, operation, maintenance, and replacement of the
flow meter will be the responsibility of Authority and invoiced in arrears quartetly by East
Coventry.

8.14. If wastewater flows are insufficient at future points of connection to provide an -
accurate measurement by a flow meler, the amount of flow shail be determined by East
Coventry. First, Bast Coventry will determine the number of EDU’s connected in the non-
metered sewer service area of Authority. The number of EDU’s will be based on the Authority’s |
adopted “Schedule of EDU’s for Type of Use”. Next, the number of EDU’s will then be
multiplied by the Authority’s then prevailing unit rate of flow for an EDU (currently, the
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Authority has established 300 gallons per day as the equivalent flow for each residential unit or
for each EDU). “The resultant product will be the calenlated average daily wastewater flow from
the non-metered sewer service area in North Coventry. '

" The calculated average daily wastewater flow will then be multiplied by the
number of days in that month to determine the total flow that month from the non-metered sewer
service area, which will then be added to the metered flow from the Authority’s collection
system to determine the total flow from thie Authorily’s collection system that is discharged into
the Bast Coventry collection facilities. This value for total flow will be deductéd from East
Coventry total wastewater flow used in Article 10 to calculate the charges for treatment of Bast
Coventry wastewater, ' :

The Authority has previously established 300 gallons per day as the equivalent
flow for each residential unit or for each EDU. If; in the future, connections from an Authority.
sewer service area are connected to the East Coventry collection system, the Authority may
request the use of a different value, and East Coventry will consider the request. Any request to
use a different value should include documentation that incorporates sound engineering
principles. An example method to calculate the gallons per day for an EDU would be to divide
the total recorded daily flow through an individual collection system flow meter by the number
* of residential units of the same or similar type connected to and flowing through that individual
flow meter,

8.15. Samples of wastewater discharged by Authority to the East Coventry collection
system may be sampled and analyzed by East Coveniry on a random basis to insure compliance
with the termis of this Agreement. However, compliance with the allowable discharge criteria
shall be the responsibility of Authority. The costs of sampling and laboratory analysis will be .
the responsibility of the- Authority if the Authority is not in compliance with the standards
contained in this Agreement, If the Authority is in compliance with the standards in this
Agreement, then the-costs shall be borne by East Coventry.

ARTICLE IX

Flow Allocation and Aliowabie Strenpth of Wastewater

9.1. Upon completion of the Treatment Plant Expansion Project and issuance of a
Certificate of Substantial Completion by the Authority’s Engineer, the Authority will allocate |
510,000 gatlons per day (gpd) of wastewater treatment capacity to East Coventry. East Coventry
agrees that its flow is limited to specific Discharge Criteria, both flow and gualitative, as defined
in Exhibit “D”, attached hereto and made a part hereof. Further, Bast Coventry agrees that it will
not discharge any Prohibited Wastes as defined in Exhibit “E”, attached hereto and made a part
hereof.
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9.2. The allocation of 510,000 gpd is subject to regulatory action and acts of nature, and
therefore shall not be construed to be an absolute value. Changes in the discharge criteria of the
freatment plant, or changes in the definition of standard strength domestic wastewater by DEP or
other regulatory agencies, may result in a lesser allocation. Acts of nature, beyond the control of
{he Authority, including hurricanes, floods, tornadoes, ctc., may temporarily delay East
Coventry’s full use of the allocated capacity.

9.3. Compliance with all Discharge Criteria as stated in Exhibit “D* shall be the solc
responsibilily of East Coventry. On a monthly basis, the Authority will share flow metering
data, and will share the results of any periodic sampling that is conducted. It is not anticipated
that the Authority would initiate a sampling of flow from Fast Coventry at the early stages when
there will be limited initial flow from Bast Coventry unless the Authority’s plant is not meeting
the criteria under the Authority’s permit or an unusual occurrence is noted at the Authority’s
treatment plant. '

9.4. The Authority will notify East Coventry, in writing, when the flow from East
Coventry is measured at 80% of its Annial Average Daily Flow as shown on Exhibit “D. Upon
notification, Bast Coventry shail implement a Wasteload Management Program to monitor and,
if necessary, restrict additional connections to its system in order to meet Hast Coventry’s
responsibility that the Flow Criteria listed in Exhibit “D” are not exceeded. The Authority will
provide similar notice to East Coventry when the flow from East Coveniry is measured at 80% of
its maximum monthly average flow, maximum weekly average flow, maximum daily flow, or
peak instantaneous flow-as shown on Exhibit “D". Upon notification, East Coventry agrees to
investigate and, thereafter, report to the Authority, within ninety (90) days of the date of the '
Authority’s notice, Bast Coventry’s plan to manage/reduce flows in order to not exceed the Flow
Criteria, '

9.5. The Authority will notify East Coventry, in writing, when the flow from East
Coventry is measured at 90% of its Annual Average Daily Flow as shown on Exhibit “D”. To
prevent an overload and/or permit violation to the treatment plant, East Coventry shall thereafter
consult with the Authority before issuing any building permits which would prévide for

-connections of Improved Properties to the East Coventry wastewater collection system . The
Authority will provide similar notice to East Coventry when the flow from East Coventry is
measured at 90% of its maximum monthly average flow, maximum weekly average flow,
maximum daily flow, or peak instantaneous flow as shown on Exhibit “D”, Upon notification,
East Coventry agrees to investigate and, thereafter, report to the Authority, within ninety (90)
days of the date of the Authority’s notice, East Coventry’s written plan to manage/reduce flows
in order to not exceed the Flow Criteria. The wiiiten plan shall include, but not be limited to, a
description of the proposed methads to reduce flows, a schedule to fimit new connections and/or
a commitment to plan for, and fund additional treatiment capacity. The Authority shall review
East Coventry’s plan and may make suggestions concerning the plan. The Authority’s review
shall be to determine if the plan is reasonable, incorporates proven methods to manage/teduce
flows and is implementable. The Authority will notify East Coventry, in writing, when the plan
is acceptable. Bast Coventry agrees to consider suggestions from the Authority.
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If, at any time after the ninety (90) day investigation period, East Coventry’s flows
exceed 95% of the allowable flows due to infiltration and/or inflow problems, East Coventry
agrees that it will not issue any building permits for uses on Improved Properties which would be
connected to the Bast Coventry wastewater collection system, unless approval for the connection

9.6. The Authority'wili notify East Coventry, in wiiting, if the monthly flow from East
Coventry exceeds the maximum monthly average flow and/or exceeds the annual average daily .
flow, as shown on Exhibit “D”, for a period of ninety (90) consecutive days. ‘

A. Upon notification of exceeding any of the Flow Criteria in Exhibit “D”, East
Coventry agrees to;

(1) Stop issuing any further building permits for uses which would connect to
the Rast Coventry wastewater collection system, and

(2) Investigate and thereafter submit to the Authority, within one hundred
twenty (120) days of the date of the Authority’s notice, an Overload Remediation Plan to
manage/reduce flows in order to maintain compliance with the Flow Criteria. Said Overload
Remediation Plan shall include an implementation schedule showing the dates on which each
step of the plan will be undertaken. Activities include, but may not be limited to, planning,
design, financing, and construction, as may be necessary to provide the required capacities
and/or eliminate the excess flows. '

: The Plan shall be reviewed by the Authority, and if deemed acceptable, a limited
number of connections may be allocated to East Coventry during the implementation of the .
Overload Remediation Plan.

B. If, upon completion of the Overload Remediation Plan, Bast Coventry is able to
connections, that were temporarily instituted by East Coventry, may be removed.
C. If, upon the completion of the implementation of the Overload Remediation

the Fast Coventry system shall be prohibited until such time as additional treatment capacity has
been made available at the plant and provisions have been made to increase the flow allocation to
East Coventry.

D. If, ninety (90) days after notification, the East Coventry monthly flow exceeds
the Flow Criteria stated in BExhibit “ID”, Subsection 1, East Coventry agrees to pay Authority a
surcharge on the excess flow above the atlowable flow, The surcharge for flow in excess of the
allowable flow shall be calculated at the rate of Two Hundred Per Cent (200%), multiplied by
the cost of treatment per gallon of wastewater during the month, muitiplied by the nomber of
gallons from East Coventry that are in excess of the Maximum Monthly Average Flow. If the
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Authority determines that Bast Coventry is not making & good faith effort to reduce the excess
flows, at the end of the cdlendar year, a similar Two Hundred Per Cent (200%) surcharge is {o be
paid by East Coventry if the Annual Average Daily Flow from Bast Coveniry exceeds the flow
criteria. -

E. East Coventry agrees to pay any fines that are imposed by DEP or any other
Coventry’s exceeding the Flow Criteria.

F. In addition to the penalty provisions of this Article, if, at any time, the flow from
Bast Coventry’s wastewater collection system exceeds the Flow Criteria, Authority, to the extent
permitted by law, may pursue any one or more of the following addifional remedies:

(1) Require East Coventry to purchase reserve capacity, if the Authority
determines that such capacity exists, and the Authority.is willing to sell such capacity, with the
price being established by the Authority; .

(2) Pursue an injunction or any other equitable remedy in-any Cowrt or agency
of competent jurisdiction;
(3) Pursue damages or any othet legal remedy in any Court of competent
jurisdiction; or ' ‘

(4) Pursue any other remedy or administrative order available at law, in equity,
or administrative proceeding or otherwise.

9.7, The Authority will advise East Coventry, in writing, if the Authority’s random
sampling of the discharge from East Coventry does not comply with the Qualitative Criteria on
Exhibit “D?, or if the discharge contains any Prohibited Waste listed on Exhibit “E”. Upon
notification, East Coventry shall identify and eliminate the source of the Prohibited Waste.

A. The Authority will impose a surcharge for any non-conforming wastewater
discharged from East Coventry to the Authority’s system. The surcharge will be based on a
composite flow propottioned sample taken at the point of connection to the Authority’s system.

The surcharge will be calculated based upon the following formula:
% Suircharge = 0.5(BODs — 204) + 0.4(TSS — 240) + 0.05(NH3-N — 30) + .05 (P- 10)

‘The cost of treatment per gallon is muitiplied by the percent surcharge for
nonconforming wastewater, and the resultant product is then added to the cost of treatment per
gallon of wastewater to determine the Total cost of treatment per galton. The Total cost of
treatment per gallon will be multiplied by the total gallons recorded (and/or calculated), as
discharged from East Coventry to Authority during that billing period, and then multiplied by the}
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number of days in the billing period to determine the total treatment charge for East Coventry
wastewater. .

Notes:

I. When a value of BOD; TSS, NH;3N, and (o) P is less than the maximum
allowable concentrations set forth in the formula, then the maximum allowable value shall be
used. : '

9. The concentrations used in the formula shall be the mean values for any samples -
analyzed for that period.

3. All samiple values are in mg/l.

Payment of the surcharge shali not be deemed as acceptance of a non-conforming
waste by the Authority. In addition fo the payment of the surcharge, East Covenlry agrees that if
repeated assessments of the surcharge occur, the Authority may (a) require pre-treatment of the
offending wastewater by East Coventry, (b) compel East Coventry to terminate the particular
discharger(s) responsible for the non-conforming waste from discharging into the Bast Coventry
system, or (¢) if this discharger cannot be identified by East Coventry, require East Coventry to
refuse further connections to the East Coventry collection system, all in order to prevent

discharges deemed harmful.or to have a deleterious effect upoﬁf_t.-’};ic treatinent plant or receiving
stream, ¥

B. The surcharge formula specified in 9.7A applies to non-conforming waste that -
exceeds normal strength sanitary sewage. Bast Coventry further agrees to pay any charges for
any other non-conforming waste that contains any one or more of the prohibited substances listed
in Exhibit “B” which can be shown as being directly aftributable to East Coventry wastewater
passing through one of the Bast Coventry connection points. Additional charges may include
fines, repairs to the treatiment process, additional laboratory expenses, additional sludge disposal
expenses, legal expenses, engineering expenses, etc.

0.8. The discharge of any industrial wastewater into the Authority’s sanitary sewer
system, pump stations or reatment plant is prohibited, except as provided for below in this
Section. Industrial wastes are typicafly more concentrated in nature, and contain toxins that are
not amenable to biological treatment and/or may inhibit the normal biological process. East
Coventry agrees to prohibit the discharge into the Hast Coventry collection system of all
industrial wastewaters, unless written approval for such discharge is obtained from the Authority,
and Rast Coventry adopts pretreatment standards in compliance and with approval of EPA, DEP,
the Authority, and other appropriate agencies. Bast Coventry agrees that if any form of imdustrial
wastewaters are accepted in the future by the Authority, East Coveniry will pay all the costs for
additional sampling, treatment, and administrative charges for monitoring and processing of any
industrial wastewaters discharged to East Coventry’s collection system.
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9.9, Private or Bulk Dumping Prohibited. Fast Coventry agrees that it shall not permit
the dumping of bulk wastewater, septage, studge, or other wastes into its wastewater collection
system by private haulers or other persons engaged in the business of transporting wastewater,
- septage, sludge, or other wastes.

ARTICLE X

Charges for Treatment of Hast Coventry Wastewater

10.1. Upon completion of the Treatment Plant Expansion Project and issuance ofa
Clertificate of Substantial Completion by the Authority’s Engincer, East Coventry and the
Authority will share the annual operating costs for the wastewater treatment plant in proportion
fo the volume of wastewater discharged by each party into the wastewater treatment plant.
Monthly billings to Bast Coventry based upon proportionate flow shall commencé on the next
full month after the Certificate of Substantial Compiletion is issued.

10.2. The Authority will separate its operating costs between treatment plant costs and '
collection system costs. :

10.3. This Agreement envisions East Coventry connecting and discharging directly at the
treatment plant and not uijlizing any portion of the Authority’s collection system. Under this -
concept, only East Coveniry’s proportionate share of the operating costs for the treatment plant
would be agsessed to East Coventry. If, however, East Coventry connecls to the Authority’s
collection system at some future time, charges for use of the Authority’s collection system may
be applied, and Bast Coventry agrees to pay the charges.

10.4. The Authoity’s fiscal year is from February 1 1o January 31, On an annual basis,
the Authority will prepare an Estimate for the Operation Costs for the wastewater treatment plant
for the upcomiing year. The Bstimate of Operation Costs will be forwarded to Hast Coventry.
Based on the Estimate, and the anticipated connections to the Bast Coventry collection system
during the upcoming year, Bast Coventry can establish an estimated user charge for its
connections. EBast Covenj(rjr shall receive the Bstimate for Operating Costs on or before
February 28 of each year., On or before November 1 of each year, the Aunthority shall provide
Rast Coventry with a Preliminary Estimate of Operating Costs based upon information'then
available, for East Coventry’s use in preparing its budget in accordance with the Township Code.

10.5. On a monthly basis, the Authority will review the flow meter records, and calculate
East Covenlry’s percentage share of the fotal flow recorded at the treatment plant. East
‘Coventry's percentage share will be multiplied by one-twelfth (1/12) of the Estimate of Annual
Operation Costs for the wastewater treatment plant. The product of this multiplication will be
the estimated monthly charge for treatment of East Coventry wastewater, '
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10.6. Based on the resultant charge in Section 10.5, the Authority will invoice East
Coventry fifteen (15) days after the close of each month, an estimated monthly treatment charge,
for treatment services provided during the previous month. The minimumn monthly payment of

_Three Thousand One Hundred Twenty-five Dollars ($3,125.00), as provided in Section 10.9C,

shall be applied.

10.7. Payment for wastewater treatment services, surcharges for flows which exceed the
Discharge Critetia, and any other invoice sent in accordance with this Agreement shall be made
by Bast Coventry within forty-five (45) days of the date of the Authority’s invoice. If payment is
not made by East Coventry within forty-five (45) days of the date of the invoice; Bast Coventry
agrees to pay to the Authority interest on the unpaid amount at the rate of Six Per Cent (6%) per
annum, beginning forty-five (45) days after the date of the invoice and until full payment is
made. :

10.8. At the end of the Authiority’s fiscal year, an audit of the operation and maintenance
costs will be performed by an independent certified public accountant. The operating and
maintenance costs will be reduced by any operating grants received by the Authority, Based
upon the audit of the previous year’s operating costs for the wastewater treatment plant, and
based on the total flows recorded as discharged from each party, a reconciliation calculation will '
be performed to determine if there was any underpayment or overpayment on the amount due
from Bast Coventry, based on the actual operating expenses. East Coventry will be invoiced for
any underpayments, and the payment of the invoice shall be due within forty-five (45) days of
the date of the invoice. Rast Coventry shall pay interest at the rate of Six Per Cent (6%) per
~ annum after forty-five (45) days and until the invoice is paid. Overpayments will be applied to
future invoices. :

10.9. A listing of the items that are typically included in the operating cost of the
wastewater treatment plant are included in Exhibit “F”. A copy-of the Current Annual Budget
for the Authority is attached as Exhibit “G”, and a copy of each year’s operating budget shall be
forwarded to East Coventry within thirty (30) days of the Authority’s adoption of the budget.

A. The listing of items is not fixed, and items may be added or deleted as.
circumstances dictate. ' '

o _B. The parties acknowledge that not all costs for the operation of the treatment plant
can be readily segregated, so, to simplify the calenlations for cost sharing, the following items
and related percentages are adopted:

Portion
, Allocable to
Item ‘ Treatment Plant
(1) Routine engincering services to Authority 50%
(2) Routine legal services to Authority 50%
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(3) Wages, taxes, benefits paid to Authority :
operating personnel - 80%
(4) Wages, taxes, benefits paid to Authority ‘
administrative personnel - 50%
{5) Administrative expenses 50%
(6) General Insurance (not specific to plant) 80%

. C. The parties acknowledge that in the initial period after the Treatment Plant
Expansion Project is completed, East Coventry may only have a small number of connections
discharging to the freatment plant. The proportioning of operating costs based only on the East -
Coventry share of total plant flow would create a disproportionate burden on the Authority.
Certain expenses will be incurred by the Authority regardless of the amount of wastewater
discharged by East Coventry. These “fixed” expenses will increase with the completion of the
Treatment Plant Expansion Project and will inerease with the additional treatment facilities
required to be maintained and available for service.

After East Coventry becomes a bulk user, invoices will be sent to East Coventry
on a monthly basis. East Coventry agrees to pay to the Authority each month (a) East .
Coventry’s proportionate share of the operating costs of the treatment plant, based upon flow, or
(b) a minimum monthly payment of Three Thousand One Hundred Twenty-five Dollars
($3,125.00), whichever is greater. :

D). The Authority’s budget for the current fiscal year is attached to this Agreement,

10.10. In the event of a dispute regarding treatment charges, East Covenlry shall provide

~ written objection to the Authority. The parties agree to review the calculations and attempt to

resolve the dispute. Unresolved issues shall be settled in accordance with Article XVI. East
Coventry shall continue to make full payment for each invoice until such time as the dispute is
resolved. In the event East Coventry is correct in its assessment of treatment charges, all
overpayments shall be subject to simple interest at the rate of Six Per Cent (6%) pér annum,
beginning from the date when the overpayment was received by the Authority.

ARTICLE X1

Covenants of the Parties

11.1. Covenants of both East Coventry and Authority: East Coventry and Authority
covenant and agree with the other that each will, af all times: '

A. Maintain its wastewater system in good repair, working order, and conditios..

B. Continuously operate its wastewater system, subject to “force majeure” or all
orders, directives, and regulations of the Chester County IHealth Department, DEP, the
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Environmental Protection Agency, and any existing or successor agencies with authority to
regulate and control the operations of the respective wastewater systems.

C. From time to time, make all necessary repairs, renewals, and replacements
thereof, and all improvements thereto in order to maintain adequate service.

' D. Make available at all reasonable times to the other parties or their agents,
servants, employees, and representatives access to all records insofar as the same relate to )
matters covered in this Agreement. Bach party also agrees that the other parties, their agents, -
servants, employees, and representatives shall have access fo the physical facilities of the other
parties hereto at reasonable times in order to assure compliance with the terms and provisions of
this Agreement. :

11.2. Covenants of Authority; In addition to the covenants under Section 12.1, Authority
_ covenants and agrees that it will, at all times:

. A. Operate and maintain the wastewater treatment plant and make such alterations,-
repairs, replacements, renewals, and improvements thereto, and to keep the equipment and
facilities therein as may be necessary to keep the treatment plant in good repair and efficient
operating condition and to meet the standards prescribed by the DEP, United States ,
Environmental Protection Agency, and any other state or Federal governmental authority having
jurisdiction thereof. Operation of the plant shall be under the supervision of a freatment plani
operator(s) certified by the Commonwealih of Pennsylvania.

B. At all times during the term of this Agreement, for the purpose of performing
and carrying out the duties imposed upon the Authority’s Engineer by this Agreement, employ as
consulting engineers, an independent agency or firm or an independent professional engineer
having a favorable reputation for skill and experience in the construction and operalion of sewer
systems and registered in the Commonwealth of Pennsylvania. The Authority’s Engineer shall
make and file annually with East Coventry a written report upon the treatment plant and the
operation thereof during the prior fiscal year, setting forth its recommendations for the ensuing -
year and an Estimate of Operating Costs for the treatment plant for the ensuing year. In addition,
the Engineer shall provide a copy of the Authority’s Chapter 94 Annual Wasteload Management
Repott to RBast Coventry by March 31. Until notice to the contrary, the Authority’s Engineer
shall be Spotts, Stevens and McCoy, Inc,, of Reading, Pennsylvania,

C. Maintain proper books of account and records relating to the operation of the
treatment plant and employ. an independent Certified Public Accountant or firm of accountants
registered in the Commonwealth of Pennsylvania to perform the functions and duties required by
this Agreement. Such accountant(s) will furnish to Authority and Rast Coventry, not more than
one hundred eighty (180) days afler the close of the Authority’s fiscal year, a statement and
report showing the Net Operating Costs of the treatment plant and the proper allocation thereof
between the parties and any capital costs incurred and the proper sharing of those costs.
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D. Construct all new manholes, pumping stations, and other facilities of the
Authority’s system in such a manner that the same shall be protected from physical damage by
the 100-year flood, as determined by the Federal Emergency Management Agency. Pumping
stations shall remain fully operational and accessible during the 25-year flood. Manholes subject
to flooding shall be protected with solid (no vent holes in cover, no through pick holes)
watertight covers.

11.3. East Coventry covenants and agrees that East Coventry will, at all times:

A. Charge to its customers sewer rates and charges which will provide receipts of
revenues sufficient, together with other funds available, to make all payments required to be

B. Adopt and enforce Ordinances, Resolutions, Rules, Regulations, and Permits
governing wastewater connections and the admission of wastewater into the East Coventry
collection system, which Ordinances, Resolutions, Rules, Regulations, and Permits shall be at
least as stringent as existing and future Ordinances, Resofutions, Rules, Regulations, and Permits
of North Coventry and the Authority. . Copies of all such Ordinances, Resolutions, Rules,
Regulations, and Permits shall be supplied to Authority within ninety (90) days after enactment
by East Coventry of an Ordinance or Regulation.

C. Construct all manholés, pumping stations, and other facilities of the East
Coventry collection system in such a manner that the same shall be protected from physical
damage by the 100-year flood, as determined by the Federal Emergency Management Agency.
Pumping stations shall remain fully operational and accessible during the-25-year flood.
Manholes subject to flooding shall be protected with solid (no vent holes in cover; no through
pick holes) watertight covers. ‘ '

D. Adopt, by Ordinance, recognized plumbing standards at.least as stringent as .
those adopted by North Coventry, the standards of BOCA Plumbing Code, and develop certain
standards for the installation of “grease interceptors and oil separators”.

E. Require each non-residential establishment to meter its water consumption as of
the date that such user connects to the East Coventry collection system.

F. Provide to Authority by J anuafy 31 of cach year information as required by

Authority to facilitate preparation of the Authority’s Chapter 04 Annual Wasteload Management
Report. : )
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ARTICLE XII

As-Built Drawings

12.1. Upon completion of the Bast Coventry collection system, East Coventry shall
provide, without cost to Authority, one complete set of reproducible as-built drawings of the East
Coventry collection system, for the use of Authority, showing complete information as to
location, grade and depth of lines, location of manholes, design and location of pump stations,
and, also, specifications and technical documents for all equipment installed as a part of the
same, and other similar relevant information.

_ Bast Coventry agrees to provide the above information for any later expansions of
the East Coventry collection system, within ninety (90) days of the completion of the expansion,

ARTICLE X111

Future Plant Expansion Costs and Capacity

13.1. Future Plant Expansion — Single Party Cause, The parties agree that the total Project
costs of any expansion, renovation, revision, or improvement to the Authority’s wastewater
treatment plant performed, to provide additional treatment capacity for one patty, shall be bome
solely by said party. '

13.2. Puture Plant Bxpansion -- Qverall Plant Upgrade, If additional treatment capacity is
provided for both East Coventry and Authority, the costs of said future project shall be reviewed -
by the parties and shared pro rata, based on the proportional additional capacity assigned to each
party. _ '

13.3. Future Plant Expansion Resulting from Mecting Regulatory Requirements — Single
Party Cause. Authority and East Coventry agree that if the total project costs for future
expansion, renovation, revision, ot improvement of the Authority’s wastewater treatment plant
are performed to upgrade the treatment facility (o enable it to meet more stringent effluent
standards required of one party’s influent stream, theh those costs are borne solely by that.party.

13.4. Future Plant Expansion Resulting from Meeting Regulatory Requirements — Both
Parties. The total project costs for future expansion, renovation, revision, or improvement of the
Authority’s wastewater treatment plant performed to upgrade the treatment facility to enable it to
mieet more stringent effluent standaeds and/or to provide for capital improvements or
extraordinary repairs which will not increase the total treatment plant capacity shall be shared by
Authority and Bast Coventry, pro rata, based on the proportional capacity assigned to each of
these parties. ’ '
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13.5. Future Plant Expansion Due to Third Parties Contribuling to the System.
Notwithstanding anything contained herein to the contrary, Authority agrees that the cost of any
expansion, renovation, revision, or improvement to Authority’s wastewater treatinent plant
required as the result of any contributing party other than East Coventry shall not be passed
through, charged, or paid in part by East Coventry.

ARTICLE X1V -

Indemnifications .

14.1. Should any waste, substance, material, or gas be deposited or discharged into the
Bast Covenity wastewater system and be released into and/or treated or discharged at the
Authority’s wastewater treatment plant, resulting in Authority being charged with a violation of
the Clean Streams Law, the terms, criteria, and conditions of the Authority’s Operating Permit,
and/or any other statute, administrative regulation, Ordinance, Code, or Order, East Coventry
shall indemnify and save Authority harmless from any and all costs, expenses, and fines incurred
.and resulting therefrom, including any and all legal and administrative expenses incutred in
defense of such action.

14.2. East Coventry shall be financially responsible for all losses incurred by Authority as
a result of East Coventry’s exceeding of the Discharge Criteria contained in this Agreement, and
East Coventry does hereby further indemnify and hold harmless Authority against any and all
costs, expense, loss, damage, financial liability, fines, and penalties, including any and all legal
and administrative expenses incurred by Authority in regard thereto, that may be incurred by or
imposed upon Authonty by DEP, EPA, or any other regulatory body with jurisdiction thereof,
resulting in whole or in part by reason of wastewater being discharged from East Coventry into
the Authority’s treatment facilities in violation of any of the Discharge Criteria of this
Agreement or any other terms, conditions, or limits set forth in this Agreement.

14.3. East Coventry agrees to indemnify and save harmless the Authority against all costs,
losses, or damage on account of any injury to persons or property occurring in the performance .
of this Agreement due to the negligence of East Coventry or its agents or émployees. ‘

14.4. Authority agrees to indemnify and save harmless East Coventry against all costs,

losses, or damage on account of any injury to persons or property occurring in the per formance
of this Agreement due to the negligence of Authority or its agents or employees.
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ARTICLE XV

Disputes and Arbitration

15.1, In addition to any action that may be brought at law or in equity in a Court of
competent jurisdiction, the parties hereto agree that if, at any time, a dispute shall arise between
them concerning factual determinations under the terms of ithis Agreement, the matter of dispute
may, by consent of both parties, be: '

A. Referred to three (3) independent registered consulting engineers registered in
the State of Pennsylvania, one to be appointed by Authority, one to be appointed by East
Coventry, and one to be appointed by the two appointees so selected. ‘

B. Provided, however, that in the event such appointees cannot agree on the third
arbitrator, the President Judge of the Court of Common Pleas of Chester County, Pennsylvania,
shall, upon petition of both parties, appoint the third arbitrator.

C. If the parties have mutually agreed to submit a matter to arbitration, the Decision
or Award of the majority of such atbitrators shall be final and binding upon the parties hereto,
and their respective successors and assigns. East Coventry and Authority shall each pay the
costs of its own appointee and one-half of the costs of the third arbitrator,

ARTICLE XVI

Term of Agreement, Amendments

16.1. Term of this Agreement. This Agreement shall be effective from the date of
signing by all parties until terminated by mutual written consent of North Coventry, Authority,
and East Coventry. -

16.2. Amendment. This Agreement may be amended from time to time by written
consent of the parties to this Agreement.

ARTICLE XVII
Miscellaneous

17.1. Insutance, Repairs, and Reconsiruction. The Authority will insure, or cause to be
insured, the Authority’s wastewater treatment plant with a responsible company or companies
authorized and qualified to do business under the laws of the Commonwealth of Pennsylvania,
against loss or damage by five and such other risks (including public liability) and casualties and

“in such amounts as are usually carried on like propetties in said Commonwealth and as approved

33




Appendix A-25
Page 50 of 84

by the Authority’s Engineer. The.Authority does not currently maintain flood insurance; and,
nothing in this Agreement is to be interpreted as requiring the Authority to carry flood insurance
on its wastewater treatment plant, Immediately upon the occurrence of any loss or damage fo
any part of said Authority’s wastewater treatment plant which is covered by insurance, the
Authority will commence and promptly complete, or cause to be so commenced and promptly
completed, the repairing, replacement, or reconstruction of the damaged or destroyed propetty
according to plans and specifications prepared by the Authority’s Engineer and shall collect and
apply, or cause to be applied, the proceeds of such insurance fo the cost of such repair,
replacement, or reconstruction.

£7.2. Inspection. Each party to this Agreement shall provide the others, from time to-
time, all information relevant and appropriate to the proper administration of their respective
responsibilities under this Agreement, or in respect to the interpretation hereof, as, and in such
form and detail as, may be reasonably requested, and each shall, at all reasonable times and from
time to time, permit their representatives to examine and inspect their respective records and
physical facilities relevant to the subject matter of this Agreement.

17.3. Force Majeure. Notwithstanding any other provision of this Agreement, no party to
this Agreement shall be responsible in damages to any other for any failure to comply with this
Agreement resulting from an act of God or riot, sabotage, public calamity, flood, strike, acts of
terrorists, breakdown of the Authority’s wastewater treatment plant, or of any party’s collection
system, or other event beyond its reasonable control. The patty having the responsibility for the
facilities so affected, however, shall proceed promptly to remedy the consequences of such
" event, with costs to be shared to the extent provided elsewhere herein.

17.4. Severability. Should any provision hereof for any reason be held illegal or invalid,’
no other provision of this Agreement shall be affected; and this Agreement shall thenbe
construed and enforced as if such illegal or invalid provision had not been contained herein.

17.5. Headings. The headings in this Agreement are solely for convenience and shall
have no effect in the legal interpretation of any provision hereof.

17.6. Effective Date. This Agreement shall become effective as of the date of execution
and delivery hereof by the parties hereto.

17.7. Waiver, The failure of a party hereto to insist upon strict performance of this

Agreement or of any of the terms or conditions hereof shall not be construed as a waiver of any
of its rights hereunder.

17.8. Counterparts. This Agreement may be executed in any number of counterparts, each
of which shall be regarded for all purposes as an original, but such counterparis shall together
constitute but one and the same instrument.
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17.9. Successors and Assigns. East Coventry may not voluntarily assign this Agreement
without the consent of the Authority, except to a municipality authority incorporated by Last
Coveniry, pursuant to- applicable law, Subject.to the foregoing, this Agreement shall bind and
inure to the benefit of the respective successors and assigns of the parties hereto.

17.10. Supersedes Prior Agreements. This Agreement supersedes and repeals any prior
agreement, contracts, and understandings, written or oral, by or among the parties hereto- with
respect to the subject matter contained herein, 'This Agreement contains the entire agreement
among the parties hereto, and no oral statements or representations or prior written matter not
contained in this instrument shall have any force and effect. ‘

17.11. Modification. This Agreement may not be modified or amended except in a writing
signed by the parties hereto.

17.12. Pennsylvania Law. This Agreement shall be construed according to, be subject to,
and be governed by the laws of the Commonwealth of Pennsylvania,

ARTICLE XVIII

List of Bxhibits

Exhibit “A” — Construction Cost Opinion for proposed treatment facilities, last revised
12-3-01.

Exhibit “B” — Wastewater Treatment Plant Expansion to 2.01 MGD, by Spotts, Stevens.
and McCoy, Inc., last revised 7-23-03.

Exhibit “C” — East Coventry Sewer Service Planning Areas, dated 10-20-99, last revised
2-4-03. i

Exhibit “D” — Discharge Criteria (both flow and qualitative), 2 pages, last revised
1-14-03. ' .

Exhibit “BE” — Prohibited Wastes, 7 pages, last revised 1-14-03.

Exhibit “F” — Line Items Indlu_ded in the Operating Cost for the Wastewater Treatment
Plant, 3 pages, last revised 1-28-03.

Bxhibit “G” — Current Annual Budget for Authority’s fiscal year 2003-2004, 2 pages.

Exhibit “H” — Estimate of Cost of Existing Treatment Facilities, 4 pages, last revised
9-4-02. : '
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N WITNESS WHEREQF, the parties hereto have caused this Agreement (o be executed A
by their duly authorized appropriate officers and their respective scals to be affixed hereto, all as

NORTH COVENTRY MUNICIPAL AUTHORITY
S Y R

Attest,_7r LA o

Secretary

TOWNSHIP OF NORTH COVENTRY

Attest: A S | | T
- %]

By WA A%
' ! Chairman .
Attest;/%% /M‘
& -
Secretary
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