
 

township of abington 

PUBLIC WORKS COMMITTEE 
 

A G E N D A 
February 5, 2020 

7:00 P.M. 
 

Drew Rothman, Chair 
Jessica Carswell, Vice-Chair 
Dennis Zappone 
Jimmy DiPlacido 
Bill Bole 
 

 
 

1. CALL TO ORDER 
 

2. ROLL CALL 
 

3. CONSIDER APPROVAL OF MINUTES 
 
a. Motion to approve Committee Meeting minutes of December 4, 2019 

 
 

4. PRESENTATION 
 

5. UNFINISHED BUSINESS 
 

6. NEW BUSINESS 
 

PUBLIC WORKS COMMITTEE     COMMISSIONER DREW ROTHMAN, CHAIR 
 

a. PW-01-021320  Presentation on Cheltenham Township’s Sanitary Sewer  
Collection System Act 537 Special Study Supplement by  
Susanne Lockhart and consideration of Resolution # 20-006, 
Township of Abington Act 537 Plan Revision. 

  
7. PUBLIC COMMENT 

 
8. ADJOURNMENT  



 COMMITTEE 

 

 DATE AGENDA ITEM NUMBER 

DEPARTMENT 

AGENDA ITEM: 

 

PREVIOUS BOARD ACTIONS: 

RECOMMENDED BOARD ACTION: 

PUBLIC BID REQUIRED 

Yes No 

FISCAL IMPACT 

Yes   No 

Cost > $10,000. 

Cost > $  

January 29, 2020 PW-01-021320

Public Works
✔

✔

Act 537 Special Study Supplement - Cheltenham Township's Sanitary Sewer Collection System Sale to 
AQUA Pennsylvania, Inc.

The Board of Commissioners to review and comment on the Act 537 Special Study Supplement for 
Cheltenham Township's Sanitary Sewer Collection System Sale and consider adopting Resolution No. 20-006 
for an Official Sewage Facilities Plan.  Cheltenham Township is selling their Sanitary Sewer System to AQUA 
PA.

Planning Commission recommended approval of the revision to the ACT 537 Plan at their regularly 
scheduled meeting on December 18, 2019.

Presentation on Cheltenham Township’s Sanitary Sewer Collection System Act 537 Special Study 
Supplement by  Susanne Lockhart and consideration of Resolution # 20-006, Township of Abington Act 537 
Plan Revision.



 
RESOLUTION NO. 20-006  

FOR PLAN REVISION 

 

RESOLUTION OF THE BOARD OF COMMISSIONERS OF THE TOWNSHIP OF 
ABINGTON, MONTGOMERY COUNTY, PENNSYLVANIA (hereinafter “the municipality”).  

 

WHEREAS, Section 5 of the Act of January 24, 1966, P.L. 1535, No. 537, known as the 
“Pennsylvania Sewage Facilities Act” as amended, and the Rules and Regulations of the Department 
of Environmental Protection (Department) adopted thereunder, Chapter 71 of Title 25 of the 
Pennsylvania Code, required the municipality to adopt an Official Sewage Facilities Plan (Facilities 
Plan), providing for sewage services adequate to prevent contamination of water and/or 
environmental health hazards with sewage wastes, and to revise said plan whenever it is necessary to 
meet the sewage disposal needs of the municipality; and  

WHEREAS, Cheltenham Township has prepared a “Act 537 Special Study for the Cheltenham 
Township Sanitary Sewer System” dated May 2019, which provides for sewage facilities serving a 
portion of ABINGTON TOWNSHIP; and  

WHEREAS, the plan supplement was developed to address the Department’s planning 
requirements for the sale of a public wastewater collection system, the Cheltenham Township Sanitary 
Sewer System (CTSSS) to a private entity, Aqua Pennsylvania, Inc. Topics covered include previous 
wastewater planning, written description of the existing assets being sold in relation to municipal 
boundaries and physical characteristics, future growth and how that will be addressed, evaluation of 
alternatives, institutional evaluation, a description of the legal and administrative activities leading to 
support the implementation of the asset transfer and future ongoing operation and maintenance of 
the transferred assets and, 

WHEREAS, ABINGTON TOWNSHIP finds that the Special Study described above conforms 
to applicable zoning, subdivision, other municipal ordinances and plans and to a comprehensive 
program of pollution control and water quality management.  

NOW, THEREFORE, BE IT RESOLVED that the BOARD OF COMMISSIONERS of 
ABINGTON TOWNSHIP, hereby adopt and submit to the Department for its approval as a revision 
to the “Official Plan” of the municipality, the above referenced Special Study. The municipality hereby 
assures the Department of the complete and timely implementation of the said study as required by 
law. (Section 5, Pennsylvania Sewage Facilities Act as amended).  

I, RICHARD J. MANFREDI, Secretary, of ABINGTON TOWNSHIP, the Township Board of 
Commissioners hereby certify that the foregoing is a true copy of the Township’s Resolution No. 20-
006, adopted this 13th day of February, 2020. 

 

AUTHORIZED SIGNATURE     TOWNSHIP OF ABINGTON 

 

       BY:       

RICHARD J. MANFREDI,      JOHN L. SPIEGELMAN, PRESIDENT 
TOWNSHIP MANAGER & SECRETARY   BOARD OF COMMISSIONERS 

    

 









BrownANo. 
Caldwell. 

Two Radnor Corporate Center 

100 Matsonford Road, Ste 250 
Radnor, PA 19087 

T: 484.253.4700 

October 25, 2019 

Mr. Richard Manfredi 
Township Manager 
Township of Abington 
1176 Old York Road 
Abington, PA 19001 [152075] 

Subject: Act 537 Special Study Supplement for Cheltenham Township Sanitary Sewer 
Collection System Sale 

Dear Mr. Manfredi: 

On behalf of Cheltenham Township, we are transmitting a hard copy of the Act 537 
Special Study Supplement for the sale of the Cheltenham Township Sanitary Sewer 
Collection System for review and comment by your municipal planning commission and 
Board of Supervisors. In accordance with PA Code Title 25 Chapter 71 §71.31 (b), 
please provide any comments to us with in 45 days of th is letter but no later than 
December 13, 2019. If there are no comments, please provide a letter stating that the 
document was reviewed and there are not comments. 

In accordance with PA Code Title 25 Chapter 71 §71.31(c), a 30-day public comment 
period for the plan is required. We anticipate this comment period starting on October 
26, 2019. Cheltenham Township will place an advertisement in accordance with PA 
Code Title 25 Chapter 71 §71.31(c), in the appropriate local newspaper. A copy of the 
publication language is included in the Special Study document. Please forward any 
comments received from the public to this office. If no comments are received, a letter 
stating such must be provided. 

We have also attached a sample resolution for your use at the time when the final plan 
is ready to be adopted by your municipality after the comment period closes on 
November 26, 2019. In addition to the letter above, please forward a copy of the 
adopted resolution to me at the email below. 

In summary, please provide the following documents upon the closure of the comment 
period: 

1. Letter from Abington Township's Planning Commission regarding approval or 
comments 

2. Letter from Abington Township's Board of Supervisors regarding approval or 
comments 

3. Resolution of Adoption with Township's seal 

If you have any questions or need additional information, please do not hesitate to 
contact me either via phone at (443)223-7308 or email: Slockhart@brwncald.com. 



Mr. Richard Manfredi 
Township of Abington 
October 25, 2019 

Page 2 

Very truly yours, 

Brown and Caldwell 

Susanne Lockhart, P.E. 
Project Manager 

cc: Bryan Havir, Township Manager/Cheltenham Township 
Mark BubeljAqua PA 
Fred Gerloff/Aqua PA 



NOTICE 

PUBLIC NOTICE is hereby given that Cheltenham Township, Montgomery County, is preparing 
an Act 53 7 Plan Special Study for the Sale of the Cheltenham Township Sanitary Sewer System 
(CTSSS) to Aqua Pennsylvania, Inc. The assets being acquired consist of the collection system 
also serving Abington Township and the Borough of Jenkintown. 

The Act 537 Plan Special Study for the CTSSS was developed to address the planning 
requirements necessary for the sale of a public wastewater collection system to a private entity as 
determined by the Pennsylvania Department of Environmental Protection (PADEP). Topics 
covered include previous wastewater planning, written description of the existing assets being sold 
in relation to municipal boundaries and physical characteristics, future growth and how that will 
be addressed, evaluation of alternatives, institutional evaluation and a description of the legal and 
administrative activities leading to support the implementation of the asset transfer and future 
ongoing operation and maintenance of the transferred assets. 

Upon publication of this notice, a 30-day review and comment period is in effect. The plan is 
available for review at the respective Township/Borough administration building during normal 
business hours or on the Cheltenham Township website, www.cheltenhamtownship.org. Interested 
parties can direct written comments to your respective municipalities as follows: 

Richard Manfredi, Manager 
Abington Township 
1176 Old York Road 
Abington, PA 1900 I 

Bryan T. Havir, Township Manager 
Cheltenham Township 
8230 Old York Road 
Elkins Park, PA I 9027 

George Locke, Borough Manager 
Borough of Jenkintown 
700 Summit A venue 
Jenkintown, PA 19046 

PUBLISH: TIMES HERALD. JX 
Saturday, October 26, 2019 
P.O. #50018 

CHELTENHAM TOWNSHIP 
BOARD OF COMMISSIONERS 

Bryan T. Havir 
Township Manager 



Act 537 Special Study 
Cheltenham Township Asset Sale 

Prepared for 

Cheltenham Township, Pennsylvania 

October 8, 2019 



Act 537 Special Study 
Cheltenham Township Asset Sa le 

Prepared for 

Cheltenham Township, Pennsylvania 

October 8, 2019 

BrownANo • 
Caldwell . 

Two Radnor Corporate Center 

100 Matsonford Road, Suite 250 

Radnor, Pennsylvania 19087 
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Introduction 

The purpose of this Act 537 Special Study is to provide documentation requested by the Pennsylvania 
Department of Environmental Protection (PADEP) in connection with the sale of sanitary sewer facilities 
within Cheltenham Township (Township) to Aqua Pennsylvania Wastewater, Inc. (Aqua). Facilities 
included in this sale are: 

• All the assets of the Cheltenham Township Sanitary Sewer Collection System (System) 

The Township initiated the sale of the System to relieve the Township constituents of looming financial 
expenditures related to anticipated required capital improvements and maintenance of the System. 
PADEP has imposed multiple Corrective Action Plans (CAP) on the Township since 2006 to require 
mitigation of infiltration and inflow though capital projects involving inspection, assessment, 
replacement and rehabilitation of the sanitary sewer collection system. The most recent CAP was 
instituted in 2017 and is currently in effect. A Connection Management Plan (CMP) was implemented 
since 2005 and has been in effect, subject to revisions, since that time. Additionally, without the 
financial and technical burdens of focusing on System issues, Township staff can focus on other 
important initiatives for the benefit ofTownship residents. 

1.1 Facilities Description 
The Township is located in Montgomery County, to the North and West of the City of Philadelphia. The 
Township is bordered to the south and east by the City of Philadelphia, to the north by Abington 
Township and Jenkintown Borough and to the west by Springfield Township. The System is comprised of 
approximately 120 miles of collection system piping serving the following areas: 

• Borough of Jenkintown 

• Portion of the Township of Springfield 

Portion of the Township of Abington 

• Portions of the City of Philadelphia 

The majority of wastewater from these areas is conveyed to the Philadelphia Water Department's 
(PWD's) Northeast Water Pollution Control Plant (NEWPCP) for treatment and disposal. Wastewater from 
a small portion of the Township is treated at the Abington Township Wastewater Treatment Plant 
(WWTP). 

1.2 Purchase Price 
The Asset Purchase Agreement (APA) is included in Appendix A. The purchase price of the System is 
$50,250,000. Anticipated costs for implementing the proposed acquisition include the following: 

1. Development of a Geographic Information System (GIS) Capacity Tool for evaluating future planning 
modules and hydraulic capacity in the System. 

2. Management of capital projects currently underway that are related to conformance with the CAP. 

I Brown",ro Caldwell i 
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Act 537 Special Study - Cheltenham Township Section 1 
. ··-····-···--··-·----- - - - --- ---

• Pay fees to the TookanyjTacony Frankford Watershed Partnership 

Long-term capital costs 

Milestones to reduce flow in Interceptor A to below 18 cubic feet per second. 

In 2014, the Township spent± $200,000 to develop an Act 537 Plan Update with Arra Engineering. This 
document was developed and submitted to PADEP but was later withdrawn at the request of PADEP 
during a December 17, 2014 meeting with PADEP and representatives of PWD, Abington Township and 
Jenkintown Borough, and Cheltenham Townsh ip. The currently applicable Act 537 Plan is the 1972 
Montgomery County Act 537 Plan which also functions as the Abington Township Act 537 Plan as well. 
New intermunicipal agreements were developed between the following townships to update or replace 
existing agreements. 

• 2014 - Amendment to Wastewater Services Agreement: Cheltenham Township and City of 
Philadelphia 

• Cheltenham Township and Abington Township 

• Cheltenham Township and Jenkintown Borough 

• Cheltenham Township and Springfield Township 

Attached is a list of previous planning projects in Cheltenham Township, the Township of Abington and 
the Borough of Jenkintown approved by PADEP. See Appendix B. 
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Figure 2-:1.. System Service Area (source: Act 537, 20:1.4, Cheltenham Township) 
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Evaluation of Alternatives 

3.1 Description of Alternatives 
The Township identified three different alternatives to address the financial burden of continued 
ownership, operation, and maintenance of the System as follows: 

1. Do Nothing. The Township will continue to bear the cost for implementation of activities to resolve 
pipe defects, l&I and SSOs and conform with requirements of the 2017 CAP. 

2. Contract Operation and Maintenance of the System. Enter into an agreement with a private 
company to operate and maintain the System. The Township would continue to own the System and · 
be responsible for the capital costs as well as the cost for contract operations and maintenance. 

3. Sale of the System. Negotiate and sell the System to a reputable entity that has experience with 
operation and maintenance of sewer collection systems. 

4. Create a Sewer Department. The Township will allocate personnel and potentially hire additional 
engineering and operations personnel to support the operation and maintenance of the sanitary 
sewer system. 

5. Form an Authority. The Township would form a separate Sewer Authority to administer, operate, and 
maintain the sanitary sewer system. 

These alternatives have no bearing on water quality standards, effluent limitations, or other technical 
requirements. As previously noted, the System includes conveyance of sanitary wastewater only. No 
treatment of wastewater is provided. 

3.2 Analysis of Alternatives 

Alternative No. 1: Do Nothing 

Encumbers the Township with the burden of staff time and costs to respond to the CAP and manage 
projects associated with System improvements and rehabilitation. 

System improvements and rehabilitation efforts may impact local taxes and require a tax increase. 

• The debt burden of the Township would increase due to the need to fund large-scale engineering 
and construction projects to replace or rehabilitate critical infrastructure. 

Alternative No. 2: Contract Operation and Maintenance of the System 

• The Township would continue as the Owner of the system (from a permitting standpoint) and would 
remain liable for system failures, overflows and other regulatory concerns. 

The Township would still bear the costs for system improvements, which may impact local taxes and 
require a tax increase based on bond borrowing and debt service needs. 

The debt burden of the Township would increase due to the need to fund large scale engineering 
and construction projects to replace or rehabilitate critical infrastructure. 

As the daily operation and maintenance of the System would be the responsibility of the contractor 
and not Township staff, there is the possrbility of reallocation of Townshrp staff to support other 
Township initiatives. 
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Section 4 

Institutional Evaluation 

4.1 Ownership Authority 
Based on the Township engineer's research, the Cheltenham Abington Sewerage Authority has owned, 
operated and maintained the System since it was first permitted by the Commonwealth of Pennsylvania 
in 1924 until ownership of the sanitary sewer system was transferred to Cheltenham Township in 1968. 
Over time, the infrastructure needs have increased and the forecasted capital expenditures necessary to 
meet PADEP regulatory and PWD wastewater service agreement requirements will be burdensome to the 
Township and its constituents with impacts on local taxes and municipal debt. In addition, the 
wastewater service agreement with PWD accounts for approximately 85% of the operating expenses for 
the System. Due to these and other related factors, Cheltenham Township decided to proceed with sale 
of the System. 

4.2 Sewage Management Program 
The awarded bidder, Aqua, has a proven record for successful ownership, operation and maintenance of 
sanitary sewer systems. Aqua understands and supports the CAP and CMP and will work with 
Cheltenham and PADEP to continue corrective actions to rehabilitate the System. 

4.3 Enforcement 
The sale of the System assets does not diminish the need for continued enforcement of existing codes, 
ordinances, and policies by a variety of communities/authorities including the Township, Montgomery 
County Department of Health, Montgomery County Planning Commission, PADEP, and others. 

With the sale of the System, Aqua will be fully responsible for regulatory activities including annual 
Chapter 94 reporting, industrial permitting and sanitary sewer overflow notifications. The Township and 
tributary municipalities, through the code enforcement staff, will continue to enforce building and 
plumbing codes (new and existing facilities/dwellings), and other related enforcement activities including 

• Fats, Oils and Grease Ordinance (FOG) Grease traps 

• Illicit connections (flowing floor drains, sump pumps, storm water, etc.) 

• Cross connections 

With the careful consideration of the best interests for Township constituents, the Township will be 
completing the sale of the System to Aqua in November 2019. Aqua is financially stable and is well
known regionally for providing a high standard of operation and maintenance, and the ability to support 
local growth. 
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Appendix A: Asset Purchase Agreement 
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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 shall be 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 shall be 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 shall be deemed to be an Affiliate of such fund or trust and of the Person 
managing, supervising, sponsoring or advising such fund or trust). 

11Agreement 11 has the meaning ascribed thereto in the recitals 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 2.0l(c). 

"Assignment and Assumption Agreement" has the meaning specified m 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 
cun-ently in effect issued or brranted by Governmental Authorities, including without limitation, 
environmental permits, operating permits and approvals that are held by Seller that primarily 
relate directly or indirectly to the operation of the System, including those described in 
Schedule 4.12. 

"Business Day" means any day that is neither a Saturday, 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 ofthis Agreement. 

"Buyer Fundamental Representations" has the meaning specified in Section 8.01. 

"Buyer Indemnified Persons" has the meaning specified in Section 8.02. 

"CERCLA" means the Comprehensive Environmental Response Compensation and 
Liability Act of 1980, 42 U.S.C. §9601 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 hereby, all in accordance with the terms and conditions of this Agreement and as 
provided for in Article XIII. 
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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 fom1er 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 present Laws (including common law), 
regulations, legally biuding 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 sU1face 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 Coutrol 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 2021 b 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. § 
6021.101 et. seq.). 

11 EPA 11 means the United States Environmental Protection Agency, or a successor 
Governmental Authority with substantially similar power and authority thereto. 

"Equipment and Machine1-y 11 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 Sel1er (including all 
leases of such property), which are primarily used in the operation of the System, (ii) any rights 
of 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 in Schedule 4.10. Notwithstanding the 
foregoing, "Equipment and Machinery" shall not include any Excluded Assets. 

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended. 

"Excluded Assets" has the meaning specified in Section 2.02. 
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"Indemnifying Party" means a Party which is obligated to indemnify the Buyer 
Indemnified Persons or the Seller Indemnified Persons, as applicable, pursuant to Aliicle VlII. 

"Knowledge" means either (i) the actual knowledge of a Representative of Buyer and the 
knowledge that each such person would reasonably be expected to obtain in the course of 
diligently perfonning his or her duties for Buyer or (ii) the actual knowledge of the Township 
Board and the Township Senior Staff, and, in the case of the Township Senior Staff, the 
knowledge that each such 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. 

"Land Development Agreement / Financial Security Agreement" means any 
agreement between Seller and an applicant for subdivision and/or land development approval 
pursuant to the Pennsylvania Municipalities Planning Code, pursuant to which applicant is 
required to construct public improvements and required to post financial security, for the benefit 
of Seller, to secure applicant's obligations under such agreement. 

"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 teim 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 tl1e 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 VIII; provided, 
however, that "Losses" shall 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 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; provided, however, that no effect arising out of or in connection with or resulting 
from any of the following shall be deemed, either alone or in combination, to constitute or 
contribute to a Material Adverse Effect: (i) general economic conditions or changes therein; (ii) 
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and (e) other imperfections of title or Liens, if any, that have not had, and would not have, a 
Material Adverse Effect. 

"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 Seller. 

"Purchase Price" has the meaning specified in Section 3.01. 

"Real Prope1·ty" has the meaning specified in Section 4.09. 

"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) perfmm 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. §§ 9601(23), (24), and (25); (ii) a "corrective action" as defined in RCRA, 
42 U.S.C. § 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, 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, 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, 
concunently 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 shall be deemed disclosure in reference to all Schedules comprising the Schedules to 
which such disclosure is clearly applicable. 

"Seller" has the meaning specified in the Prean1ble of this Agreement. 

- 8 -
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"Township Senior Staff'' means the Township Manager, Assistant Township Manager, 
Director of Fiscal Affairs, Director of Human Resources, Superintendent of Public Works, Sewer 
Superintendent, and the Township Engineer. 

"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. 

- 10 -
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System Assets, other operating permits and those items listed or described on Schedule 4.12 
hereto; and 

(i) aH goodwill of the System. 

EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, SELLER MAKES NO 
EXPRESS OR IMPLIED REPRESENTATIONS OR. WARRANTIES OF ANY KJND 
WHATSOEVER, INCLUDING ANY REPRESENTATION AS TO THE PHYSICAL 
CONDITION OR VALUE OF ANY OF THE ACQUIRED ASSETS OR THE SYSTEM, OR 
TIIE 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. ALL IMPLIED 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR 
PURPOSE ARE EXPRESSLY EXCLUDED. NOTWITHSTANDING THE FOREGOJNG, 
SELLER IS NOT AWARE OF ANY MATERIAL DEFECT IN THE PERFORMANCE OR 
OPERATION OF THE PHYSICAL ASSETS CONSTITUTING THE SYSTEM. 

Section 2.02. Excluded Assets. Notwithstanding anything herein to the contrary, the 
Acquired Assets shall not include the following (the "Excluded Assets"): 

(a) the Stonnwater System Assets, including any related NPDES permits; 

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

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

(d) cash and cash equivalents, including (i) accounts receivable and amounts earned 
by Seller but not yet billed attributable to services rendered by Seller as of or prior to the Closing 
Date and (ii) EDU fees owed to Seller at or prior to the Closing Date for any Pending 
Development Plan but not yet paid to Seller; 

( e) all insurance policies of Seller and all rights to applicable claims and proceeds 
thereunder; 

(f) all rights to any outstanding lien related to non-payment by a System customer 
existing at or prior to the Closing Date and all actions, suits or claims of any nature available to 
or being pursued by Seller, whether arising by way of cow1terclaim or otherwise; 

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

(h) the assets, prope1ties and rights specifically set forth on Schedule 2.02(h): 

(i) the MS4 System Real Prope1ty; and 

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

- 12 -
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(b) At the Closing, to the extent Seller is not released therefrom, Seller shaH be 
indemnified against its obligations under the Assumed Liabilities in accordance with Section 
8.03. 

(c) 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, Seller shall, upon the request of Buyer, and Buyer shall, upon the request of 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) pe1formance 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. 

(a) Notwithstanding anything to the contrary in this Agreement, and su~ject to the 
provisions of this Section 2.06(a) and Section 2.06(b), to the extent that the sale, transfer, 
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 applicable 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 shall not have been obtained prior to 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, Seller and 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; provided, however, that in no event shall Buyer be required 
to pay any consideration therefor. Once such consent, authorization, approval, waiver, release, 
substitution or amendment is obtained, 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. Any applicable sales, 
transfer and other similar Taxes in connection with such sale, transfer, assignment, conveyance 
and delivery shall be paid fifty percent (50%) by Buyer and fifty percent (50%) by Seller. 

(b) Until such time as a Nonassignable Asset is transferred to Buyer pursuant to this 
Article II, Buyer and Seller shall cooperate in any commercially reasonable and economically 
feasible arrangements (such as subleasing, sublicensing or subcontracting) to provide to the 
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ARTICLE III. 

PURCHASE PRICE 

Section 3.01. Purchase Price. The purchase price for the Acquired Assets shall be 
Fifty Million Two Hundred Fifty Thousand Dollars ($50,250,000) (the "Purchase Price") which 
shall be paid as follows at Closing: 

(a) Buyer shall (i) provide for payment in full of the total amount of Outstanding 
Indebtedness (less any amounts of Outstanding Indebtedness actually assumed by Buyer 
pursuant to clause (ii) below) and/or (ii) subject to the provisions of Section 7.07, assume any of 
Seller's obligations related to the Outstanding Indebtedness and obtain a release of Seller from all 
obligations thereunder in such form and terms reasonably acceptable to Seller and/or provide 
written evidence of such payment in full to Seller in such fmm reasonably acceptable to Seller, at 
Buyer's discretion; 

(b) Buyer shall pay, subject to any adjustment pursuant to Section 3.0l(c), to Seller 
by wire transfer of immediately available funds the balance of the Purchase Price (after taking 
into account the amount paid or assumed by Buyer pursuant to Section 3.0l(b)) to one or more 
accounts that Seller designates and provides to Buyer at least three (3) Business Days prior to the 
Closing Date. 

(c) Final Billing: The Parties agree that Buyer shall be entitled to all customer 
billings with respect to sanitary wastewater customers services for the period on or after the 
Closing Effective Time, and Seller shall be entitled to all such billings for the period prior to the 
Closing Effective Time. The Parties shall cooperate to calculate an agreed upon proration of 
billing amounts and to the extent that either Party collects billings that are attributable to service 
provided by the other Party, the Party holding the other Party's billing collections shall pay such 
amount to the other Party. 

Section 3.02. Fair Consideration. The Patties acknowledge and agree that the 
consideration provided for in this Article III 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 of the Purchase Price. Buyer and Seller agree that 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), as may be adjusted 
pursuant to this Section 3.03, shall be allocated among the Acquired Assets in accordance with 
the allocation reflected in a schedule prepared by Buyer in accordance with this Section 3.03 (the 
"Allocation Schedule"). Within sixty (60) days following the final detcnnination of the Purchase 
Price pursuant to Section 3.01, Buyer shall deliver to Seller a draft of the Allocation Schedule 
setting fo1ih 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 
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insolvency and similar laws affecting the enforceability of the rights of creditors generally and to 
general principles of equity. 

Section 4.04. No Conflict or Violation. The execution and delivery of this Agreement 
by Seller, the consummation of the transactions contemplated hereby and the performance by 
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 Seller under (i) any applicable Law or (ii) any 
agreement, instrument or document to which 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 Seller or the perfonnance by 
Seller of its obligations hereunder. 

Section 4.06. Undisclosed Liabilities Except as set forth in Schedule 4.06, there are no 
liabilities or obligations of Seller, either accrued, absolute, contingent or otherwise, relating to 
the Assets, other than liabilities incurred in the ordinary course, that could not reasonably be 
expected to have a Material Adverse Effect on Buyer. 

Section 4.07. Absence of Certain Changes or Events. Except as set forth on Schedule 
4.07, since December 31, 2015, there has not been any transaction or occun-ence that has resulted 
or is reasonably likely to result in a Material Adverse Effect and Seller has operated and 
maintained the System since that date in the ordinary course. 

Section 4.08. Tax Matters. Except as set forth in Schedule 4.08 or as would not have a 
Material Adverse Effect, Seller represents that Seller has timely paid all Taxes that may have 
been or may be due and payable by 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. 

Section 4.09. Real Property. All real property Seller owns and uses in the operation of 
the System (the "Real Property") and all Easements are set forth on Schedule 4.09. There are no 
pending condemnation proceedings relating to any of the Real Property nor has Seller actually 
received any wiitten threats of any condemnation proceedings and, to the Knowledge of Seller, 
no such proceedings are threatened. To Seller's Knowledge, Seller has not received any written 
notices of any violations of any Law from any Governmental Authority with respect to the Real 
Property which has not been cured in all material respects. Buyer acknowledges and agrees that 
notwithstanding anything to the contrary in this Agreement, this Article IV contains all of the 
representations and warranties of Seller to Buyer with respect to the Real Property and no other 
representation or warranty set f011h in this Agreement with respect to the Acquired Assets is 
intended to apply to the Real Property. 

Section 4.10. Equipment and Machinery. All material Equipment and Machinery 
included in the Acquired Assets is set forth and otherwise described on Schedule 4.10. Except as 
set forth in Schedule 4.10, Seller has good title, free and clear of all Liens ( other than the 
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claims of Environmental Liabilities have been threatened allegedly arising from or relating to 
the System that have not been fully and finally resolved. 

( d) Hazardous Materials are not present at or on the System or Acquired Assets, 
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. 

( 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. 

(f) There are no underground storage tanks on or at any of the Acquired Assets. 
Any underground storage tanks previously located at the Acquired Assets have been removed 
or otherwise closed, plugged and abandoned in compliance with applicable Environmental 
Requirements in effect at the time of such closure. 

(g) There is no 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) No Regulated Asbestos Containing Material exists 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. 

(i) Seller has delivered to Buyer (l) all material environmental site assessments or 
reasonable and accurate summaries thereof pertaining to the System, (2) all material 
compliance audits or compliance assurance reviews prepared within the previous five (5) 
years or reasonable and accurate summaries thereof relating to compliance with 
Environmental Requirements by the System, and (3) reasonable and accurate summaries of, 
or all material 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 Seller. 

Section 4.14. Authorizations and Permits. Seller represents that (i) Schedule 4.14 lists 
or describes the Authorizations and Permits of Seller that are currently in full force and effect; 
(ii) Seller has made true and complete copies of all Authorizations and Permits available to 
Buyer; and (iii) except as set forth on Schedule 4.14, Seller is in compliance with all material 
terms, conditions and requirements of all Authorizations and Pennits, except in each case where 
such violation or failure, individually or in the aggregate, would not have a Material Adverse 
Effect, and no proceeding is pending or, to the Knowledge of Seller threatened relating to the 
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the System. Seller shall be solely responsible to pay all fees owed to Public Financial 
Management, Inc. in connection with the transactions contemplated by this Agreement. 

Section 4.18. Title to the Acquired Assets; Sufficiency. 

(a) Except as set faith on Schedule 4. l 8(a), Seller has good and marketable title to, 
all Real Property, and valid leasehold interest in or valid licenses or Easements to use and access, 
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 prior to 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. I 8(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 4.18(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 anangements or 
leases. None of the Excluded Assets are material to the System. 

Section 4.19. Pending Development Plans. Schedule 4.19 sets forth a full and 
complete list of all Pending Development Plans as of the Effective Date. Each Pending 
Development Plan, if consummated could result in the expansion of the Service Area. 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. 

- Section 4.20. Land Development Agreements / Financial Security Agreements. 
Schedule 4.20 sets forth a list of all Land Development/ Financial Security Agreements existing 
as of the date hereof between Seller and any third paity. 

ARTICLEV. 

REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer makes only the representations and warranties which are set fo11h in this Article V. 

As a material inducement to Seller to enter into this Agreement and to consummate the 
transactions contemplated hereby, Buyer hereby represents and warrants to Seller, as of the 
Effective Date and as of the Closing Date (except to the extent any of the following 
representations and wan-anties specifically apply or relate to another date, in which event such 
representations and warranties shall be true and co1Tect as of such other date), as follows: 
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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 income potential, operating expenses, costs of operation, or uses or fitness for a 
particular purpose of any Acquired Assets or the System. 

Section 5.09. Scheduled Matters. Buyer acknowledges that: (a) the inclusion of any 
matter on any Schedule shall not necessarily be deemed 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. 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 Seller expressly contained in Article IV of this Agreement. 

Section 5.11. Litigation. Buyer is not in breach of any applicable Law that could have 
a material adverse effect on the operations of the System or Buyer. Neither Buyer nor any 
Affiliate of 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 Bw·eau of Industry and 
Security of the United States Department of Commerce or their successors, or on any other list of 
Persons with which 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 Debaned 
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 Buyer, 
threatened against Buyer prior to or at the time of Closing, 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 PROPERTY; UCC STATEMENTS 

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 ALT A Owner's Form 2006 (the "Title Commitment"), issued by a title 
insurance company selected by Buyer and licensed to insure title to real prope1iy by the 
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unless the survey is. certified to Seller and such description 1s included 111 the deed on a 
"quitclaim" basis only and without wan·anty of title. 

(d) License at Closing. Seller shall provide Buyer with a license agreement granting 
Buyer a license in all of Seller's lights 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 
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. 

( e) Insurable Claims. To the extent any Claim for Losses under Article VIII 
constitutes an Insurable Claim (as defined herein), Buyer agrees to asse1i and pursue with 
reasonable diligence such Insurable Claim against the Title Company (which shall include 
commencing litigation and diligently prosecuting such Insurable Claim to judgment) prior to 
.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 shall be 
permitted, following such Non-Favorable Judgment, to pursue Seller with a Claim for Losses 
under Article VIII (any such Claim against Seller following an attempted Insurable Claim 
against the Title Company being a "Residual Title Claim"). Notwithstanding anything to the 
contrary in Article VIII, Buyer shall have the right to 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(e), an "Insurable Claim" shall mean 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 (ii) 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 w1der the special warranty deed to the Real Property shall be included within 
the Claim for Losses W1der Article VIII and is subject to the terms of this Section 6.02(e) of first 
pmsuing the same as an Insurable Claim. 

Section 6.03. Title Expenses. Irrespective of whether the transactions described by this 
Agreement are consummated and Closing occurs, all costs and expenses of obtaining the Title 
Commitment, Title Policy and any survey shall be paid by Buyer. 

Section 6.04. UCC Search; Releases. Not later than sixty (60) 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 
Montgomery County, Pennsylvania (the "UCC Search"). On or prior to 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 Pem1itted Liens . The form of the releases of such security interests shall be 
provided by Seller to Buyer on or prior to the Closing Date. 

Section 6.05. Easements. 

(a) Prior to the Closing, Seller shall, at its sole cost and expense, cause an abstractor 
selected by Seller and reasonably acceptable to Buyer and the Title Company (the "Abstractor"), 
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Section 7.02. Cooperation on Tax Matters. Seller shall furnish or cause to be 
fmnished 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. 

(a) Subject to Buyer's existing standard hiring policies and procedures applicable to 
new employees, Buyer shall offer job interviews to all Personnel with such interviews taking 
place prior to the Closing Date. Buyer, in its sole discretion, shall detennine whether to offer 
employment to any Personnel on or after the Closing Date. 

Section 7.04. Rates. 

(a) Rates. Buyer shall implement rates that are no higher than Seller's sanitary 
wastewater rates then in effect at Closing, as reflected on Schedule 7.04(a) and inclusive of any 
PaPUC pennitted or required surcharges or pass-through costs (the "Base Rate") as Buyer's 
effective sanitary wastewater rates, provided that the rates reflected on Schedule 7.04(a) (at 
Closing) shall not be lower than those in effect on the date this Agreement is executed. Buyer 
intends to bill customers on a monthly basis instead of annual billing, which Buyer will prorate 
according! y. 

(b) PaPUC Approval. The rate provisions of Sections 7.04(a) shall be part of 
Buyer's 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, Buyer will be subject to, among other 
Taxes, real estate Taxes, which shall be paid by Buyer. 

Section 7 .06. PaPUC Approval. 

(a) Promptly after the Effective Date, Buyer covenants and agrees to 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 
and (ii) the approval of the acquisition of the System by Buyer under terms and conditions that 
are reasonably acceptable to Seller and Buyer. Seller shall cooperate with and assist Buyer in 
proceedings before the PaPUC. 

(b) Buyer and Seller hereby 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 I 329") shall be utilized and filed with the 
PaPUC as contemplated by Section 1329. 

(c) The Parties agree that the fees and expenses related to engaging the licensed 
engineer for such Section 1329 determination shall be borne fifty percent (50%) by Buyer and 
fifty percent (50%) by Seller. 
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that Seller agrees to consult with Buyer with regard to any technical issues or concerns that 
Buyer may have in connection with such new development. 

ARTICLE VIII. 

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 Seller set forth in Section 4.01 (Organization), Section 4.02 
(Power and Authority), Section 4.03 (Enforceability) and Section 4.15 (Brokers' and Finders' 
Fees) (collectively, the "Seller Fundamental Representations") shall survive the Closing 
indefinitely or until the latest date permitted by applicable Law, and (b) the representations and 
warranties of Buyer set forth 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 pennitted by applicable Law. Notwithstanding 
the preceding sentences, (x) any breach of 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 prior to such time, and (y) nothing contained in this 
Section 8.01 shall limit in any way any rights a Party may have to bring claims grounded in 
fraud, intentional misrepresentation or willful misconduct, which rights shall survive the Closing 
indefinitely. 

Section 8.02. Indemnification by Seller. To the maximum extent permitted by 
applicable Law and subject to the terms and conditions of this Article VIII, Seller agrees to 
indemnify, defend and hold ham1less, Buyer and its successors and Affiliates and their respective 
employees, officers, directors, trustees and agents (the "Buyer Indemnified Persons"), 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 Seller contained in 
this Agreement or in any exhibit, schedule, certificate or other instrument or document furnished 
or to be furnished by Seller prior to the Closing pursuant to this Agreement (without regard to 
any materiality, Material Adverse Effect or related qualifications in the relevant representation or 
wananty ( 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 Seller contained in this Agreement or in any exhibit, schedule, 
certificate or other instrument or document furnished or to be furnished by Seller prior to the 
Closing pursuant to this Agreement; or (c) any Excluded Liability or Excluded Asset. 

Section 8.03. Indemnification by Buyer. To the maxinmm extent permitted by 
applicable Law and su~ject to the terms and conditions of this A1ticle VIII, Buyer agrees to 
defend, indemnify and hold harmless Seller and its successors and Affiliates and each of their 
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by the Indemnified Party, the appropriate court rules that the Indemnifying Paiiy failed or is 
failing to vigorously prosecute or defend. The Indemnified Party shall reasonably cooperate in 
good faith in such defense. In the event that 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 
shall have the right, at its own cost and expense, to 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. Seller and Buyer shall reasonably and in good faith 
cooperate with each other 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. 

(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 Paiiy 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 tenns 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 Pa1iy (which consent shall not be unreasonably withheld or delayed). 

(c) Direct Claims. Any claim by an Indemnified Paiiy 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 Paiiy 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 Paity forfeits 
material rights or material defenses by reason of such failure. Such notice by the Indemnified 
Paity 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 
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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 
prior to 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 shall 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. 

(f) Each Indemnified Party shall take, and cause its Affiliates to talce, 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 minimwn 
extent necessary to remedy the breach that gives rise to such Loss. 

(g) Subject to the provisions of Sections 3.01, 7.06, 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 SUQject 
matter of this Agreement, shall be pursuant to the indemnification provisions set forth in this 
Article VIII. In furtherance of the foregoing, each party hereby waives, to the fullest extent 
pe1mitted 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) shall limit any Person's right to seek and obtain any equitable relief and/or 
specific petfo1mance to which any Person shall be entitled pursuant to this Agreement. 

Section 8.06. Knowledge of Breach. Neither Party shall be liable for any Losses based 
upon or arising out of any inaccuracy in or breach of any representations or warranties of such 
Party contained in this Agreement if the Party claiming such Losses had Knowledge of such 
inaccuracy or breach prior to the Closing. 

ARTICLE IX. 

PRE-CLOSING COVENANTS OF SELLER 

Section 9.01. Operation of the System. Except as otherwise expressly pem1itted by 
this Agreement, as required by applicable Law or with the p1ior written consent of Buyer (which 
consent shall not be unreasonably withheld, delayed or conditioned), from the Effective Date 
until the Closing, 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 Seller and the System and their customers, 
lenders, suppliers, regulators and others having business relationships with Seller and the 
System. 
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ARTICLEX. 

PRE-CLOSING COVENANTS OF BUYER 

Buyer covenants and agrees to comply with the following provisions: 

Section 10.01. Actions Before the Closing Date. Buyer shall not take any action which 
shall cause it to be in breach of any representation, warranty, covenant or agreement contained in 
this Agreement or cause it to be unable to perfonn in any material respect its obligations 
hereunder, and Buyer shall use commercially reasonable best efforts (subject to any conditions 
set forth in this Agreement) to perform and satisfy all conditions to Closing to be perfonned 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. 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 infmmation that 
any Governmental Authority may reasonably require in connection with any such application or 
repm1. Buyer shall use all commercially reasonable efforts to obtain all required consents and 
approvals of any kind from any person in connection with the transactions contemplated hereby. 

Section 10.03. Cooperation. Buyer shall reasonably cooperate with Seller and their 
employees, attorneys, accountants and other agents and, generally, do such other acts and things 
in good faith as may be reasonable to timely effectuate 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 Seller any 
, supplemental information updating the information set forth in the representations and warranties 
set forth in A.11icle V of this Agreement so that such representations and warranties as 
supplemented by such information will be true and co1Tect as of the Closing Date (or such other 
date as provided in such representations and wammties) as if then made. At least three (3) 
Business Days prior to the Closing Date, Buyer shaIJ advise Seller of any facts 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 SELLER 

The obligation of Seller to consummate the transactions provided for in this Agreement is 
suqject to the satisfaction, at or before the Closing, of the following conditions, any one or more 
of which may be waived in writing by Seller in its sole discretion: 

Section I 1.01. Consents and Approvals. 
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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. 

(a) 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 in Schedule 11.01 (a) and all consents, waivers, authorizations and approvals 
of any Governmental Authority required pursuant to Section 5.04; and 

(b) Receipt of any required environmental and other Governmental Approvals 
required for transfer and operation of the System by Buyer, with tem1s and conditions reasonably 
acceptable to Buyer, including without limitation all required EPA and PaDEP approvals and all 
such Authorizations and Permits and Governmental Approvals shall be final (and not subject to 
any appeal and any applicable appeal period having expired). 

Section 12.02. Representations and Warranties of Seller. The representations and 
warranties made by Seller in Article IV 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 shaJI be true and correct as 
of such earlier date), with only such exceptions as would not, individually or in t11e aggregate, 
reasonably be expected to have a Material Adverse Effect, and Buyer shall have received a 
certificate to that effect from Seller dated as of the Closing Date. 

Section 12.03. PaPUC Approval. PaPUC shall have issued a Final Order approving the 
acquisition of the System under terms and conditions that are reasonably acceptable to Seller and 
Buyer. In the event a party to the PaPUC proceeding appeals PaPUC authorization of the 
transaction, Buyer and Seller may still mutually agree to proceed to conswnmate the transaction. 

Section 12.04. No Injunctions. Neither Seller or 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 12.05. No Material Adverse Effect. There shall not have occu1Ted 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 
docwnents and items specified in Section 13.02 herein. 

Section 12.07. Performance of the Obligations of Seller. Seller shall have performed in 
all material respects all obligations required under this Agreement to be performed by Seller on 
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G) 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 or to ca1Ty out the terms of this Agreement, duly 
executed and acknowledged by Seller, if necessary, and in a recordable form. 

Section 13.03. Deliveries by Buyer. At the Closing, Buyer shall have delivered or 
caused to be delivered to Seller the following agreements, documents and other items: 

(a) Payment in full of the Purchase Price; 

(b) A duly executed counterpart to the Assignment and Asswnption Agreement; 

( c) Certificate of Buyer pursuant to Section 11.02 of this Agreement; 

( d) Ce1tificate of Buyer pursuant to Section 11.05 of this Agreement; 

(e) Evidence of PaPUC approval as provided in Section 12.03; and 

(f) 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 hereinafter provided, be terminated and abandoned at any time prior to completion of the 
Closing: 

(a) By the mutual consent of Seller and Buyer; 

(b) By either Seller or Buyer if: 

(i) the Closing shall not have occurred on or prior to the 
Outside Date; or 

(ii) any Governmental Authority shall have issued an order, 
decree or ruling or taken any other 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 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 Seller (if Seller is not then in mate1ial breach of any prov1s1on of this 
Agreement) in the event of a material breach of any covenant or agreement to be performed or 
complied with by Buyer pursuant to the tem1s of this Agreement or of any representation or 
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to the sale of the System by one Party shall be provided to the other Party at least three (3) days 
prior to issuance. 

Section 15.03. Notices. All notices, other communications and approvals required or 
permitted by this Agreement shall be in writing, shall state specifically that they are being given 
pursuant to this Agreement and shall be addressed as follows: 

in the case of Seller: 

Township of Cheltenham 
8230 Old Yark Road 
Elkins Park, PA 19027 
Attention: Township Manager 

with a copy to: 

Township of Cheltenham 
8230 Old York Road 
Elkins Park, PA 19027 
Attention: Township Solicitor 

in the case of Buyer: 

Aqua Pennsylvania Wastewater, Inc. 
762 W. Lancaster A venue 
Bryn Mawr, PA 19010 
Attention: Marc A Lucca, President 
malucca@aquaamerica.com 

with a copy to: 

Aqua Pem1Sylvania Wastewater, Inc. 
762 W. Lancaster Avenue 
Bryn Mawr, PA 19010 
Attention: Frances Orth, Esq., Vice President, Senior Managing Counsel 
fporth@aquaameri ca. com 

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 shall be 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 or place ofreceipt), the notice, other communication or 
approval shall be deemed to have been sent and received on the next Business Day, or (ii) on the 
fom1h Business Day after mailing if sent by United States registered or ce1tified mail. 

Section 15.04. Headings. The article, section and paragraph headings in this Agreement 
are for reference purposes only and shall not affect the meaning or interpretation of this 
Agreement. 
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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. 

Section 15.11. Specific Performance. The Parties agree that iJTeparable damage would 
occur if any provision of this Agreement were not performed in accordance with the terms hereof 
and that the Parties shall be entitled to specific performance of the te1ms hereof, in addition to 
any other remedy to which they are entitled at law or in equity if the other Party has perfonned in 
accordance with the terms hereof. 

Section 15.12. Counterparts; Facsimile Execution. This Agreement may be executed 
in any number of counterparts which, taken together, shall constitute one and the same 
agreement. This Agreement shall be effective when it has been executed by each Party and 
delivered to both Parties. To evidence the fact that it has executed this Agreement, a Paiiy may 
send a copy of its executed counterpart to the other Party by facsimile transmission. Such Party 
shall be 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 Party an original 
counterpart of this Agreement executed by such Party. 

119682994_9 
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IN WITNESS WHEREOF, the Paities hereto have executed, or caused to be executed by 
their duly authorized Representatives, this Agreement as of the Effective Date. 

TOWNSHIP OF CHELTENHAM, 
MONTGOMERY COUNTY 

By: ----------

Printed: ----------
Its: ___________ _ 

ATTEST: 

By:-----------
Printed: ----------
Title: -----------

119682994~9 

AQUA PENNSYLVANIA WASTEWATER, 
INC. 

By: 

Printed: --=-'-~-4.,_U----'-A--_~ __ A-__ 

Its: ___ _,-P-=e=-t...S_;:;_:l:__i=i_~_A./_,--_:.__ ___ _ 

ATTEST: 
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APPENDIX (EXHIBIT)_ 

ACT 537 SPECIAL STUDY 
CHELTENHAM TOWNSHIP ASSET SALE 

2010 CMP 

PREVIOUS PLANNING 

DEVELOPMENT NAME 

Wyngate Townhomes 
Wyngate Townhomes 
Cedarbrook Hills (Towers at Wyncote) 
East Cedarbrook Plaza Phase 1 
East Cedarbrook Plaza Phase II 
James and Bella Victor 
Hope Lodge 
925 Gilbert Rd 
FCCC 
SEPTA 
Nolan Self Storage 
7708 Oak Lane Rd 
631 Green Briar Rd 
1103 Orleans Rd 
Dunkin Donuts 
Federation Housing 1509 Ashbourne Rd 93 Units 
400 Deaver Rd 
Commerce Bank 
Lublin Walsh SLD New 2nd St 
426 Laurel Ave 
7327 and 7329 Keenan Street 
1730 & 1740 E. Willow Grove Ave 
Cedarbrook Plaza - Davita Dialysis 
Cedarbrook Plaza Laundromat 

2013 CMP (June 27, 2013) 

1347 Cheltenham Ave 
Wawa@ 309 & Limekiln Pike 
125-131 Roberts Ave (Roberts Block) 
1333 Cheltenham Ave 
139 To_okany Creek Parkway 
422 Rice's Mill Rd 

DEPCODENO. 

1-4-6003-070-3) 
1-46003-070-3) 
1-4,6003-070-31 
1-46003-070-3) 
1-4-6003-070-3) 
1-46003-099-X 
1-46003-094-3) 
1-46003-090-3) 
1-46003-095-3J 
1-46003-097-X 
1-46003-091-X 
1-46003-084-X 
1-46003-083-X 
1-46003-081-X 
1-46003-079-X 
1-46003-099-X 
1-46003-110-X 
1-46003-089-3J 
1-46003-102-31 
1-46003-085-3) 
1-46003-099-X 

1-46003-108-3m 
1-46003-111-3) 
1-46003-112-31 

1-46003-150-3) 
1-46003-163-3) 
1-46003-156-3) 
1-46003-157-3) 
1-46003-160-X 
1-46003-154-X 





. Initial amount EDtJs 

Minus Beauty Salon 

Minus Beaver Hill Condo 

Minus Dr. Roth's Office 

Minus Marinetta Setotta 

Minus Our Family Cafe 

Minus Lustig 

Minus SEPTA 

Minus Lustig 

Minus 308 LLC 

Minus Noble Heart Gallery 

Minus Press Shop 

No increase 

Minus The Art ofit 

Minus Freda's Closet 

No increase 

No increase 

Minus dance studio 

No increase 

No increase 

No increase 

No increase 

No increase 

No increase 

No increase 

N e--it"Kn-ease 
No increase 

No increase 

· Mifius -Assen1bly/-t;x:-hil1itionl.falt 

Minus Dance Studio 

No increase 

No increase 

No increase 

No increase 

TABLE 1 

BOROUGH OF JENKINTOWN 
SANITARY SEWER 

2015 EDU ALLOCATION 

UNALLOCATED PORTION 

.. 

71}West Ave, 

100 West Ave. 

500 Old York Rd. 

700 West Ave. 

709 West Ave. 

222 York Rd. (2 nd floor) 

Store House at West Ave. 

226 York Rd. (1 st floor) 

308 York Rd. 

222 York Road (1 •• floor) 

226 York Rd. (2nd floor) 

500 York Road, Suite 102 

315 York Road 

3 l9 York Road 

453 Johnson Street, Suite 200 

314 Cottman Street 

208 / 210 York Road 

505 York Road 

303 ~dom Street 

715 Greenwood A venue 

740 Yorkway Place 

303 York Road 

475 York Road 

604 West Avenue 

60:S/607-Wesl-A'\'Clltle 

118 York Road 
...... 

605 West Avenue 

2+.l&,/UO-)(ork--R_,,ad 

325 York Road 

l 17 Yo.rk Road 

500 York Road, Suite 230 

500 York Road, Suite 200 

505 York Road, Unit 08A 

25.01 Reallocated 

1.51 . 

1.5 
. .. 

1.44 

1.52 

1.33 

0.86 

0.3 

0.86 

2.85 

0.25 

0.7 

0 

0.48 

1.14 

0 

0 

0.71 

0 

0 

0 ... 

0 

0 

0 

0 
{} 

0 

0 

fh-493· 0 
0.57 

0 

0 

0 

0 







... 

AAA Care Care Center 
Glanzmann Service Cent 
Retail 

' J. Brew Pub 
Office/Retail 
Event Center 
Dollar Store 
Helwig Funeral Horne 
Goodman Properties 
Restaurant 
Retail/Office 
Professional Suite 

. 

Midgard Properties 
a. Condos 
b. Retail 

TOTALS 

Summit House Apts 

REMAINING 

Unallocated Carry over 

Total Available EDUs 

TABLE2 

BOROUGH OF JENKINTOWN 
SANITARY SEWER 

2015 EDU ALLOCATION 

EDUS TO BE RE-ALLOCATED 

1, Approved .Connected 
93 York Road 3 
101 YorkRoad ' 3 1.46 
117 York Road 1 
210 York Road 6 4.1 
216 York Road 1 
309 York Road 4 0.38 
455 York Road, Suite A 1 0.74 
461 York Road 5 
471 York Road 5 
501 York Road 4 0.67 
610 York Road 4 
680 York Road 3 
215 York Road 0.49 
720 Greenwood Ave 

7.5 
2 

so 7.84 

33.31 

8.85 

13.58 

22.43 

Remaininr Re-allocated 
3 3 

1.54 1.54 
1 J 

1.9 1.9 
1 1 

3.62 3.62 
0.26 0.26 

5 5 
5 5 

3.33 3.33 
4 4 

3 3 

0 0 
7.5 7.5 
2 2 

42.16 42.16 

... 





MAP 
ID# 

AP01 

AP02 
AP29 
AR07 

AP09 
AP10 
AP11 
AN19 

AN19 

. 
AN02 
ANOS 
ANOS 
AP04 
AP12 
AP13 
AP1~ 
AP15 
AP16 
AP21 
A.0 34 
AR01 

Chettenhsm 
..... Develooment 

.. 

ABINGTON TOWNSHIP TO CHELTENHAM: 

Cadwa!der Commercial 

Fisher Residential 
Holmecrest Road Residential 
130 Fisher Rd. (Joby Kolos<Jn) [Completed] 

Hiahland Var.ant Lots 
Hlahland Aoartments 
S.tandard Press Steel Aoartments (reallocate 5 EDU to SWitchvillel 
Switchville Crossing. Pr<JPO!led .Office/Oay Care Bldg. 2 
(Reallocate 1 EDU from Keswick Commercial APOS) 
Switchville·Crosslng. proposed Food (Former PEC.OWy11c01e Stn) 
(ft&alrocate 4 EOU from:Keswlck Collirnilrti•I A?OS) 

. St. Basils (Manor Colleoe Aoar1ments) 
1013 Fox Chase.Rd (Saint Michael's) 
869 Jenkintown (Kozlowskil rcomnletedl. 
Jenkintown Rd. Commercial (Real!ocafe 10 E• U:fo i=H~ln & SubOIV) 
Cedar & Fox.Chase Residential 
Jenkintown Rd. OLDS & Vacant Lots 
Cedar Rd . (Denish Residential\ 
Ce.dar & Cedar Glenn Residential 
Alwrthoroo Pa.-1; 
Shelmlre OLtlS 

· Charicalfor Vae2r.\ FHl-i!l (Reallocate from AP04-Commerclall !Comple!i,cl 
800 fox Chase Rd /Manor Jr. ColleQe\ 
Jenkintown V.acantflll-fr, fReallocaln rrom APP+Comrnen:iall 
Jenkintown 1146 Fox Chase SubDiv. (Reallocale from AP04.l' 

TABLE 83 
Abington Township Wastewater 

Land Development & Property Renovation Status By Meter Stte 
As of December 20, 2018 

Previous #EDU 
Drainage Meter #EDU #EDU Connected #EDU 

Area. Site Assioned In Use In 2018 Available . 

•• 

CHELT Cadwalder 25 0 0 25 
Total 25 Total I 25 

Add~ional Flow (MGD) 
Maximum Monthly Flow (add'I flaw X 1.21) 

... 

CHELT Fisher I 5 0 I 0 5 
······ CHELT Fisher 1 0 0 1 

CHELT Fisher I 1 1 I 0 .. 0 
Total 7 Total I 6 

Additional Flow (MGO) 
Maximum Monthly Flaw (add'I flow X 1.21) · 

CHELT Hiahland I 8 0 I 0 8 
CHELT Hiilhland 50 0 0 50 
CHELT Hiahland 320 ····· 0 I ... ... 0 320 . 
CHELT Highland 10 9 . I 0 1 

I 
(:)Hl:l..T Hlghl;md• 4 0 0 4 

. 

T<rtal l 378 
Additional Flow (MGD) 

Maximum Monthly Flow (add'I flow X 1 .30). 

. .. 

CHELT Jenkintown 160 0 0 160 
CHELT Jenkintown . 5 .. 3 .0 2 

. . CHELT Jenkintown 1 1 !) 0 
CHELT Jenkintown 240 0 0 240 

.... CHELT Jenkintown 480 0 0 480 
CHELT Jenkintown 3 0 0 3 
CHELT Jenkintown 10 0 0 10 
CHEL, Jenkintown 10 ·O a 10 
CHELT .. Jenkintown 50 0 0 50 

·.cHELT Jenkintown 2 0 a 2 
CHELT J!!nkfnllrkil 1 1 ·o 0 
CHELT Jenkintown .. 16 0 0 16 ... 
CHELT jank,ntown 5 0 0 5 
CHELT Jenk.into"m · 4 0 0 4 

Total I 982 
Addiiional Flow (MGO) 

Maximum Monthly Flow (add'I now X 1.29) 

C;~P.!fJo:1.ir:',e.":.'.$\Wc1c!E"~=oc.ei;.i,11<,i.Oi;_w(t:f.i•1YR<.n1'i,.l\;IC1i,ltPnS'll.~cr-n.-~JeCros:1,1,~;EDUrea!!o::alic:~JJ2?1~ :!l'Zifl(.11~ 

2019 I. 
Projected EDU Connections 

2020 I 2021 2022 2023 

0 a :· ,.- \) 4 4 
0 ·O 0 4 4• 

0.000 0000 0.000 0001 0.001 
0.000 0.000 0.000 0.001 0.001 

0 0 1 1 1 
0 0 1 

0 0 2 1 .1. 
0.000 0.000 0.001 0.000 0.000 
0.000 0.000 0.001 0,000 0.000 

1 1 1 I 1 1 
0 0 0 I 0 10 . 
O· 0 0 r 0 50 
0 1 

0 a 4 I 

1 I 2. I 5 l Bl 
0.000 I 0.001 I o.oo, I 0000 · 0,016 
0000 0.001 0 .. 002 0,000 0 .021 

0 0 0 0 0 
2. 

D 5 5 5 5 
0 0 0 50 so 
0 1 1 1 

.0 ' 1 1 1 
0 2 I ·2 2 .. 2 

.:o 0 2 2 2 
0 1 I 1 

0 0 0 0 16 , 1. 1 .. .. .. 1 1. 
4 

3 ·u 13 62 a: 
· 0.001 0.003 0,003 0.016 0:021 
0.001 0.004 0.004 0.021 0.028 
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Act 537 Special Study - Cheltenham Township 
----- ----····-·····-···········---·······-········ 

Appendix C: Municipal Adoption 

I BrownA."loCaldwell I 
\'._i;;~';'.,•~t.ifP0.1.\ProJ(~cl:;, \Clir:::1!.s •J .. ,:.gu::: \1.:':.-2 70S ___ :~:1(;itr~1:J: ~;1 :r: ;,~:- !~(~(:(;(:d El1~:~=H?i:'::" ir:g\090 Delive::~biB ~: (0rg~ni·1£ t~y '-HE.(~ f~t.ruCUJ r(; ) ( f:.;,;.;.;r:wie) \00 ~-~r.ir~r;ldl 

~.;r_:;dy\R ;_ (;(;f3 1 ~J '. .acr. __ ,5 3 ! .. 5PC~(;i;.; 1 ... 5 ~l.:(iy}. [}(;C;< 





Act 537 Special Study - Cheltenham Township _______ , _______ , ............ _., .... .. 

Appendix E: Public Notice 

I Brown"'~oCaldwell I 
\\bc-..•B~.if PD.'l. \ProJfrc~:-:-\Ci!:::::ts ·.r~q;)C.: \:1.::;;;.:7os ... cr:~1:v::1:I::~ rn .t,~:-t~(~C;d(td En;j111:~1::r ii:g\090 Dei!-...-er;::blrrn (Orf-~ni~/:: t1y Viff::.; [it.ruc:_:.:rn l (Ex2.n1~1ini \00 Spr~rJiol 

St.:.:rJy \R;. OOf.i '.l f:i ;;i ct ... 5::.r: __ _sr.~rjci a i ... s tu dyJ. rJr;c;< 





Act 537 Special Study - Cheltenham Township 
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Appendix G: Comments and Responses 

I Brown A:~o Caldwell i 
•,\bcvr,.r.if PD:i. \f-'r(;jr~c~~-\Cl\t::::ts \/~.qua \1.52 7(;5 ___ :~!:f :v::11!:a:"n _::,~·--t~r~::dr:d f !1f:ti=1~~i:!:' ing\D9G Deliver;~ble~: (Orff,.::nizr;\ by Wff.~ St.n1(~!.:J:f:) {Ex2rn~)tr:; \{.::'.I !:~p'.~c!al 

Sl.udy\R ;, DD~319ia(~t ___ 537 ... ~1f.H':~(;lai __ 5t!.:(iy) (J(;(''j. 


















	REPRESENTATIONS AND WARRANTIES OF BUYER: 
	Taxes: 
	CLOSING: 
	MISCELLANEOUS: 
	Its Pce: 
	By: 
	Printed: 
	By_2: 
	Printed_2: 
	Title: 
	2501: 
	Row1: 
	2501Row1: 
	ReallocatedRow1: 
	Minus Beauty Salon: 
	713 West Ave: 
	Reallocated151: 
	100 West Ave: 
	Reallocated15: 
	500 Old York Rd: 
	Reallocated144: 
	700 West Ave: 
	Reallocated152: 
	Minus Our Family Cafe: 
	709 West Ave: 
	Reallocated133: 
	Minus Lustig: 
	222 York Rd 2nd floor: 
	Reallocated086: 
	Minus SEPTA: 
	Store House at West Ave: 
	Reallocated03: 
	Minus Lustig_2: 
	226 York Rd 1st floor: 
	Reallocated086_2: 
	Minus 308 LLC: 
	308 York Rd: 
	Reallocated285: 
	222 York Road1s1 floor: 
	Reallocated025: 
	Minus Dress Shop: 
	226 York Rd 2nd floor: 
	Reallocated07: 
	No increase: 
	500 York Road Suite I 02: 
	Reallocated0: 
	Minus The Art oflt: 
	315 York Road: 
	Reallocated048: 
	Minus Fredas Closet: 
	319 York Road: 
	ReallocatedI 14: 
	No increa5e: 
	453 Johnson Street Suite 200: 
	Reallocated0_2: 
	No increase_2: 
	3 l 4 Cottman Street: 
	Reallocated0_3: 
	Minus dance studio: 
	208  210 York Road: 
	Reallocated071: 
	No increase_3: 
	505 York Road: 
	Reallocated0_4: 
	No increase_4: 
	303 Leedom Street: 
	Reallocated0_5: 
	No increase_5: 
	715 Greenwood A venue: 
	Reallocated0_6: 
	No increase_6: 
	740 Yorkway Place: 
	Reallocated0_7: 
	No increase_7: 
	303 York Road: 
	Reallocated0_8: 
	No increase_8: 
	475 York Road: 
	Reallocated0_9: 
	No increase_9: 
	604 West Avenue: 
	Reallocated0_10: 
	NeinXease: 
	6Gi07WestA1vc11ue: 
	Reallocated0_11: 
	No increase_10: 
	118 York Road: 
	Reallocated0_12: 
	No increase_11: 
	605 West Avenue: 
	Reallocated0_13: 
	fl491: 
	Minus Dance Studio: 
	325 York Road: 
	0057: 
	No increase_12: 
	l 17 York Road: 
	00: 
	No increase_13: 
	500 York Road Suite 230: 
	00_2: 
	No increase_14: 
	500 York RoadSuite 200: 
	00_3: 
	No increase_15: 
	505 York Road Unit 08A: 
	00_4: 
	93 York Road_2: 
	101 York Road_2: 
	Retail_2: 
	117 York Road_2: 
	Brew Pub_2: 
	210 York Road_2: 
	OfficeRetail_2: 
	216 York Road: 
	Event Center_2: 
	3 09 York Road: 
	Dollar Store_2: 
	461 York Road_2: 
	471 York Road_2: 
	Restaurant_2: 
	501 York Road_2: 
	RetailOffice_2: 
	610 York Road_2: 
	680 York Road: 
	Professional SuiteRow1_2: 
	215 York Road: 
	720 Greenwood Avea Condos_2: 
	720 Greenwood Aveb Retail_2: 
	b RetailRow1_2: 
	720 Greenwood AveRow3_2: 
	0Row1: 
	720 Greenwood AveTOTALS: 
	TOTALSRow1: 
	720 Greenwood AveRow5_2: 
	0Row1_2: 
	720 Greenwood AveREALLOCATED: 
	REALLOCATEDRow1: 
	720 Greenwood AveRow7_2: 
	4216Row1_3: 
	720 Greenwood AveSummit House Apts_2: 
	Summit House AptsRow1_2: 
	720 Greenwood AveRow9_2: 
	3331Row1_2: 
	720 Greenwood AveREMAINING_2: 
	REMAININGRow1_2: 
	720 Greenwood AveRow11_2: 
	885Row1_2: 
	Unallocated Carry overRow1_2: 
	Unallocated Carry overRow1_3: 
	1358Row1_2: 
	Total Available EDUs: 
	undefined_9: 
	2020: 
	0_8: 
	2023: 
	5_2: 
	10_2: 
	10_3: 
	0_9: 
	0_10: 
	5_3: 
	0_11: 
	0_12: 
	10_4: 
	5_4: 
	44: 
	00 0_2: 
	00 0_3: 
	50 0: 
	20 0_2: 
	20 0_3: 
	00_5: 
	00_6: 
	50: 
	20: 
	20_2: 
	0AR10 2323 Weldon from 2312 Jenkintown Conti Residence Comoletedl CHELT Keswick: 
	00 0_4: 
	00 0_5: 
	50 0_2: 
	20 0_4: 
	20 0_5: 
	00_7: 
	00_8: 
	20_3: 
	00_9: 
	00_10: 
	20_4: 
	0007  0007 0009  0010: 
	Maximum Monthly Flow addI flow X 1ST: 
	0_13: 
	AP20 PetTY Vacant Lots CHELT Perrv 10 0 0 10: 
	1_3: 
	0_14: 
	Maximum Monihly Flow addI now X 122: 
	0 001: 
	0001: 
	0001_2: 
	0001 0001ANDS 397 Stewart Switchville Tavern CHELT Stewart 0 0: 
	0_15: 
	0_16: 
	12: 
	20 20: 
	20 20_2: 
	20 20_3: 
	20 20_4: 
	20 20_5: 
	211 0 0 11: 
	211 0 0 11_2: 
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