Application of Pennsylvania-American Water Company for Acquisition of Substantially
All of the Assets, Properties and Rights Related to the Wastewater System Owned and
Operated by the City of Pittston

66 Pa. C.S. 81329
Application Filing Checklist - Water/Wastewater
Docket No. A-2025-3056419

APPENDIXJ

Appendix J.a - Ordinance No. 2 of 2025- Approving Sale of Pittston’s
Wastewater System Assets to PAWC

Appendix J.b - Resolution Number 13087 - City of Pittston accepting PAWC as
preferred Bidder



Appendix J.a

FILE OF COUNCIL
NO. 2 {2025}

Mavor Michael A. Lombardo, In Place Mayv 21, 2025

AN ORDINANCE AUTHORIZING THE EXECUTION BY THE CITY OF PITTSTON
OF AN ASSET PURCHASE AGREEMENT WITH THE PURCHASER FOR THE SALE OF
THE CITY'S WASTEWATER SYSTEM; AUTHORIZING THE ASSIGNMENT OF THE
CITY’S RIGHTS AND OBLIGATIONS IN ALL RELATED AGREEMENTS TO THE
PURCHASER; AUTHORIZING AND APPROVING THE CONVEYANCE INSTRUMENTS
TO THE PURCHASER; AUTHORIZING COMMUNICATION OF INFORMATION AND
COOPERATION WITH THE PURCHASER; AND AUTHORZING ALL REQUIRED
ACTIONS RELATING TO THE EXECUTION AND IMPLEMENTATION OF THE
PURCHASE AGREEMENT AND THE ASSIGNMENT OF THE ASSIGNED AGREEMENTS
AND ALL ASSOCIATED DOCUMENTS NECESSARY TO EFFECTUATE THE
FOREGOING; AUTHORIZING INCIDENTAL ACTION TO BE TAKEN BY SPECIFIED
OFFICERS OF THE CITY; AND RECINDING INCONSISTENT ORDINANCES AND
RESOLUTIONS.

BE IT ENACTED AND ORDAINED BY THE CITY OF PITTSTON and it is hereby
enacted and ordained by authority of the same as follows:

WHEREAS, the City of Pittston (the “City”), a City of the Third Class of the Commonwealth of
Pennsylvania operating under its Home Rule Charter, currently owns and operates a sanitary wastewater
collection and conveyance system, inclusive of certain combined stormwater and wastewater assets (the
“System”) that provides sanitary wastewater service to various customers in the City (the “Service Area”);
and

WHEREAS, the City previously decided to pursue the potential sale of all of the assets, properties
and rights of the City (whether tangible, real, personal or mixed) which are exclusively held and used by it in
connection with the System, through a competitive bidding process (the “Asset Sale); and

WHEREAS, the City has heretofore issued a Request for Qualifications (the “RFQ”) and a Request
for Bids (the “RFB”) to solicit bids from interested and qualified companies and entities to purchase the
System; and

WHEREAS, the City received responses to the RFQ and, after the opportunity for due diligence,
received bids in response to the RFB from two interested entities that were found to be qualified, Pennsylvania
American Water Company (“PAWC” or the “Purchaser”) and Aqua Pennsylvania; and

WHEREAS, the City, by enactment of Resolution No. 13087 selected PAWC as the preferred bidder,
authorized the negotiation of an Asset Purchase Agreement (the “Purchase Agreement™) with PAWC for the
Asset Sale and determined that, in the event the City decides to sell the System, such selection will be in the
best interests of the City, as determined by the City Council (the “Council”) based on the advice of PFM
Financial Advisors, LLC, the City’s Financial Advisor; and
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WHEREAS, pursuant to the Purchase Agreement and subject to the approval by the
Pennsylvania Public Utility Commission (“PUC”) of PAWC's application for a certificate of public
convenience, the City will transfer to PAWC ownership of the Syestem through the execution and
delivery of all associated and required bills of sale; instruments of assignment; consents to transfer;
deeds; and other conveyance agreements, documents, and instruments (collectively, “Conveyance
Instruments”); and

WHEREAS, based on its experience as the owner/operator of the System and its extensive study of
the advantages and disadvantages of selling the System at this time, the Council herein determines that the
Asset Sale is in the best interests of the City and the customers of the System, and further determines that the
Asset Sale will affirmatively promote the service, accommodation, convenience, or safety of the public in a
substantial way; and

WHEREAS, the Council herein determines to enter into the Purchase Agreement with the
Purchaser.

NOW THEREFORE, the City Council of the City of Pittston does hereby ENACT AND ORDAIN
as follows:

SECTION I. —Authorization of Purchase Agreement

The Council authorizes the entering into and performance of the Purchase Agreement with
Purchaser, substantially in the form attached hereto as Exhibit A. The Mayor and City Administrator
are hereby authorized and directed to sign the Purchase Agreement and all associated documents and
take all actions necessary to facilitate the Purchase Agreement.

SECTION II. — Related Agreements Assignment

The Council authorizes and approves the assignment of the City’s rights and obligations in all
related agreements, as required by the Purchase Agreement, to Purchaser. The Mayor and City
Administrator are hereby authorized and directed to sign the associated assignment documents, provided
the terms and conditions of such documents are satisfactory to the City Solicitor and Special Counsel to
the City. The Mayor or the City Administrator is further directed to take all actions necessary to facilitate
such assignment.

SECTION III. — Conveyance Instruments Transfer

The Council authorizes and approves the execution and delivery by the Mayor and City
Administrator of the transfer of the Conveyance Instruments necessary and required to be executed and
delivered under the Purchase Agreement, provided that the terms and conditions of such documentation
are satisfactory to the City Solicitor and Special Counsel to the City.

SECTION IV. — Use of Sale Proceeds

The Council shall determine the application of the Asset Sale proceeds for the benefit of the City
in a manner consistent with the Home Rule Charter and with the advice of the City's Financial Advisor,
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provided, however, the Asset Sale proceeds shall first be immediately used to extinguish or defease all
existing City System debt.

SECTION V. — Information and Cooperation

The Council authorizes the City, its agents and employees, to provide needed information to
Purchaser relative to the System billing information with all City rights in connection therewith, as well
as other information as directed by the Council. The Council further authorizes the City to cooperate
with Purchaser in proceedings before the PUC as required under the Purchase Agreement or desirable
in the sole discretion of the Mayor and City Administrator to the Purchaser and to cooperate with the
Purchaser for the continued operation of the System and the use of Sale Assets.

SECTION VI. — Reservation

The Council reserves the right to continue to collect any and all sewer delinquencies incurred prior
to the time of closing under the Purchase Agreement, and to pursue collection efforts, at the City's option,
of those sewer debts incurred prior to such closing.

SECTION VII. — General Authorization

The Council authorizes the City, its agents and employees, as directed by the Council, to take
all needed actions required by the Home Rule Charter, other applicable law, or otherwise, to complete
the Asset Sale, including, but not limited to, obtaining all necessary signatures and approvals. The
Mayor or City Administrator is directed to sign any and all necessary documents to complete the Asset
Sale provided the terms and conditions of such documentation are satisfactory to the City Solicitor and
Special Counsel to the City.

SECTION VIII. — Severability

This Ordinance's provisions are intended to be severable. If any section, sentence, clause, part,
or provision of this Ordinance is determined to be illegal, invalid, or unconstitutional by any court of
competent jurisdiction, such determination shall not affect or impair this Ordinance's remaining sections,
sentences, clauses, parts, or provisions. Furthermore, it is declared to be this Council's express intent
that this Ordinance still be adopted even if such an illegal, invalid, or unconstitutional section, sentence,
clause, part, or provision had not been included.

SECTION IX. — Effective Date

This Ordinance shall take effect and be in full force from and after its enactment as required by
Pennsylvania law.

SECTION X. — Repealer

All other ordinances and resolutions or parts thereof as they are inconsistent with this Ordinance shall
be deemed repealed at the time of closing of the Asset Sale with the Purchaser.
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ORDAINED and ENACTED by the City Council of the City of Pittston at a Regular meeting held May
21, 2025.

CITY OF PITTSTON
ATTEST: - P%
= U
J osep}( Chacke, City Administrator Michael A. Lombardo, Mayor
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Exhibit A
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Resolution Number 13087 April 16,2025

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF PITTSTON, LUZERNE

COUNTY, PENNSYLVANIA, AUTHORIZING THE SELECTION OF PENNSYLVANIA

AMERICAN WATER AS PREFERRED BIDDER AND NEGOTATION OF THE ASSET
PURCHASE AGREEMENT FOR THE SALE OF THE WASTEWATER SYSTEM.

BE IT RESOLVED, by the City Council of the City of Pittston, and it is hereby resolved
by the authority of the same:

WHEREAS, City of Pittston (the “City”) currently owns and operates a sanitary
wastewater collection and conveyance system, inclusive of certain combined stormwater and
wastewater assets (the “System”) that provides sanitary wastewater service to various customers
in the City (the “Service Area”); and

WHEREAS, the City previously decided to pursue the potential sale of all of the assets,
properties and rights of the City (whether tangible, real, personal or mixed) which are exclusively
held and used by it in connection with the System, through a competitive bidding process (the
“Assets Sale”); and

WHEREAS, the City has heretofore issued a Request for Qualifications (the “RFQ”) and
a Request for Bids (the “RFB”) to solicit bids from interested and qualified companies and entities
to purchase the System; and

WHEREAS, the City received responses to the RFQ and, after the opportunity for due
diligence, received bids in response to the RFB from two interested entities; and

WHEREAS, the City, by enactment of the within Resolution, selects Pennsylvania-
American Water (“PAWC”) as the preferred bidder, authorizes the negotiation of an Asset
Purchase Agreement (the “Purchase Agreement”) with PAWC for the Assets Sale and determines
that, in the event the City decides to sell the System, such selection will be in the best interests of
the City, as determined by the City Council based on the advice of the City Financial Advisor and
after the City holds two public input hearings; and

WHEREAS, if the City Council determines that the Assets Sale is in the best interests of
the City and to enter into the Purchase Agreement with PAWC, such determination is to be
evidenced through the execution by the City of the Purchase Agreement which City officials shall
finalize and execute pursuant to an Ordinance of the City; and

NOW THEREFORE, the City Council of the City of Pittston HEREBY RESOLVES as
follows in order to effectuate the award of the bid for the above stated purposes:

1. The City approves PAWC as the preferred bidder for the possible acquisition of the System
from the City in accordance with its bid provided to the City in response to the Request for Bids.

2, The City authorizes its agents and employees to prepare the Purchase Agreement with
PAWC and present this to City Council with such Purchase Agreement to be considered for
approval, such approval, if given, to be by way of an Ordinance authorizing execution of the
Purchase Agreement and such other actions as are necessary to effectuate the sale of the System
to PAWC.



3. All actions taken by individuals acting on behalf of the City prior to the date of this
Resolution in furtherance of the sale of the System and in furtherance of the City business in this
regard are hereby ratified and confirmed.

4, This Resolution shall be effective immediately.
NOW THEREFORE, BE IT RESOLVED that the City Council of the City of Pittston does
hereby AUTHORIZES THE SELECTION OF PENNSYLVANIA AMERICAN WATER

AS PREFERRED BIDDER AND NEGOTATION OF THE ASSET PURCHASE
AGREEMENT FOR THE SALE OF THE WASTEWATER SYSTEM.

ADOPTED, ENACTED and ORDAINED by the City Council of the City of Pittston this 16"
day of April, 2025.

ATTEST APPROVED

/UU AL \&wam{}{/

CIT ADMINISTRATOR MAYOR






