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Corporate Counsel
167 J F, Kennedy Parkway
Short Hills, NJ 07078
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P 973.564.5716

F 973.564.5708

Hon. Kenneth Sheehan, Acting Secretary
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44 South Clinton Avenue, 9th Floor
Trenton, New Jersey 08609

Re." In the Matter of the Petition of New Jersey-American Water Company, Inc.
for Approval of Municipal Consent Granted by the Borough of Haddonfield,
County of Camden

Dear Acting Secretary Sheehan:

Enclosed please find an original and eleven (11) copies of a Petition in connection with the
above-referenced matter as well as five (5) copies of a CD containing the voluminous documents
that comprise Exhibit C to the Petition. Kindly file the Petition and advise me of the docket
number assigned to this case by returning a copy of the additional Petition enclosed for that
purpose. A self-addressed, stamped envelope is provided for your convenience.

By copy of this letter, I am providing the Department of Public Law & Safety and the Division
of Rate Counsel each with two (2) copies of the Petition and accompanying CD.

Sincerely,

Robert J. Brabston
Deputy General Counsel

RJB:dlc
Enclosures

Department of Law and Public Safety
Division of Rate Counsel



BEFORE THE )./~ ~ ’!

STATE OF NEW JERSEY
BOARD OF PUBLIC UTILITIES

IN THE MATTER OF THE PETITION OF
NEW JERSEY-AMERICAN WATER
COMPANY, INC. FOR APPROVAL OF A
MUNICIPAL CONSENT GRANTED BY THE
BOROUGH OF HADDONFIELD, COUNTY
OF CAMDEN

PETITION

BPU DOCKET NO.

TO: THE HONORABLE BOARD OF PUBLIC UTILITIES

Petitioner, New Jersey-American Water Company, Inc. ("NJAWC", "Company", or

"Petitioner"), a duly organized and existing public utility corporation of the State of New Jersey,

with its principal office at 1025 Laurel Oak Road, Voorhees, New Jersey, 08043, hereby

petitions the Board of Public Utilities ("Board") for approval, pursuant to N.J.S.A. 48:2-14 and

N.J.A.C. 14:1-5.5, and such other regulations and statutes as may be deemed applicable and

appropriate by the Board, of a municipal consent (the "Municipal Consent") ordinance granted to

NJAWC by the Borough of Haddonfield (the "Borough"). The Borough’s Municipal Consent

was granted after a sale process was conducted pursuant to the procedures set forth in N.J.S.A.

40:62-3 through 40:62-6 and approved by the voters of the Borough. In furtherance of this

Petition, NJAWC states as follows:

1. NJAWC is a regulated public utility corporation engaged in the production, treatment and

distribution of water and collection of sewage within its defined service territory within the State

of New Jersey. Said service territory includes portions of the following counties: Atlantic,



general election. (Attached hereto as Exhibit B) In pertinent part that Ordinance provides as

fbllows:

WHEREAS, the Borough of Haddonfietd in the County of
Camden (the "Borough") currently owns and operates a water and
wastewater utility system servicing the residents and property
owners (the "Customers")within the geographic boundaries of the
Borough (the "Systems"); and

WHEREAS, the Borough has determined that it is in the
best interest of such Customers within the Borough to sell the
Systems to an entity with experience and expertise in ovming and
operating such systems in order to meet all necessary demands
associated with such Systems including all present and future
requirements of various state and federal regulatory agencies and
to make necessary capital improvements to the Systems;

6. Pursuant to N.J.S.A. 40:62-5, on November 4, 20t4, the Borough held a referendum on

whether or not to approve an acquisition by Petitioner of the Facilities. The referendum resulted

in an overwhelming approval of said acquisition, by a vote of 2,553 YES to t,400 NO.

7. The Borough encompasses approximately 20 square miles and has a popuIation of

approximately t 2,000 people.

8. The Borough currently owns and operates the Facilities servicing the residents and

property owners within the Proposed Franchise Area. The systems each have approximately

4,500 customers.

9. By this Petition, NJAWC is only seeking approval by the Board of the Municipal

Consent. Petitioner is not, at this time, seeking any ratemaking treatment relative to the

Facilities. Rather, in a separate docket, NJAWC will ~eek ratemaking recognition for the

Facilities, as part of its general base rate proceeding.

t0. NJAWC and the Borough have executed an agreement (the "Agreement") for the sale

and pt~chase of the Facilities. The Agreement provides for the purchase of the Facilities, subject



Communications addressed to the Petitioner in this case are to be sent to:

Robert J. Brabston, Esquire
New Jersey-American Water Company, Inc.
167 J.F. Kennedy Parkway
Short Hills, New Jersey 07078
.Phone: (973) 564-57t 6
Fax: (973) 564-5708
robert.brabston@amwater.com
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BOROUGH OF HADDONFIELD
Camden Courffy, New Jersey

Juty 15, 2014

2014-13

ORDINANCE OF THE BOROUGH Of= HADOONFIELD, IN THE COUNTY Of:
CAMDEN, NEW JERSEY GRANTING MUNICIPAL CONSENT TO NEW JERSEY-
AMERICAN WATER COMPANY, INC. TO PROVIDE FOR THE OWNERSHIP,
CONSTRUCTION, EXPANSION AND MAINTENANCE OF WATER AND SEWER
FACILITIES ON PUBLIC PROPERTY WITHIN THE BOROUGH.

WHEREAS, the Borough of Haddonfieid, in the County of Camden (the
"Borough") and New Jersey-American Water Company, Inc. ("Buyer"), a regulated
public corporation of the State of New Jersey, have entered into an agreement {the
"Agreement"l for the .sale of the Borough’s water treatment, transmission and
distribution system and ~he Borough’s wastewater collection and conveyance systems
(collectively, the "Systems"); and

WHEREAS, in connection with the acquisition of the Systems, Buyer has requested
the consent of the Borough as requfred by N.J.S.A. 48:19-I 7 and 19-20, as amended, to
lay its pipes beneath such public roads, streets and places within the geographical
area of the Borough as Buyer deems necessary for its corporate purposes, free from
charges to be made for said privilege, provided that said pipes shall be laid at teast
three feet !3’) below the surface and shall not in any way unnecessarily obstruct or
interfere with the public travei or damage public or private property; and

WHEREAS, the Borough desires and permits Buyer to construct and maintain fire
hydrants on and along roads, streets and places at locations to be designated by the
Borough, for which public hydrants the Borough shall assume financial responsibility to
Buyer; and

WHEREAS, it is deemed in the best interest of the citizens of the Borough that this
municipal consent be granted subject to the conditions set forth herein,

NOW, THEREFORE, BE IT ORDAINED by the Board of Commissioners of the Borough
of Haddonfield, in lhe County of Camden, New Jersey, as fo!lows:

SECTION I

The Board of Commissioners hereby grants unto Buyer, free from all charges, the
municipal consent required under the provisions of N.J.S.A. 48:1?-17 and 48:!%20, as
amended, which consent may be exercised without further action of the Borough, as
the same may be required in order to permit Buyer to add to and extend its water
facilities within the Borough to such extent as may be necessary to carry out the
corporate purposes of Buyer; provided, however, that said municipal consent shall be
conditioned upon the passage of a voter referendum in accordance with
40:62-5, approval of the Board of Public Utilities and any and ali conditions and

Page 1 of.2



BOROUGH OF HADDONFIELD
Camden County, New Jersey

contingencies required
Borough and the Buyer.

SECTtON’ll

for closing in the agreement of sale by and
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July 15, 2014

between the

A certified copy Of this Ordinance, upon finai passage, shall be sent to Buyer.

Section 11I

This Ordinance and the consent contained herein, shali be subject to Buyer
othen, vise complying with all applicable ordinances, State of New Jersey Statutes and
any New .Jersey administrative agency ru~es and regulations.

SECTION Iv

This Ordinance shati supersede all ordinances or parts of ordinances of
Borough which conflict with lhis Ordinance.

SECTION V

To the ex|ent ~ihai any port or paris of lhis Ordinance a~’e repealed or otherwise
modified or voided by Slate statute or case taw, the remaining sections of this
Ordinance shall remaTn in fuli force and effecl,

SECTION V1

This Ordinance sha]l take effect upon final passage, approval and publication as
provided by law.

First Reading - June 24, 2014
Second Reading - July 15, 2014

THE ORDINANCE ADOPTED BY THE
HADDONFIELD, COUNTY OF CAMDEN,
SCHEDULED MEETING ON JULY 15, 2014,

1 HEREBY CERTIFY THAT THE FOREGOING iS A TRUE, ACCURATE, AND COMPLETE COPY OF
BOARD OF COMMISSIONER, BOROUGH OF
STATE OF NEW JERSEY, AT THEIR REGULARLY

Deann~ Bennett, 8orough Clerk
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SECOND READING
2014-14

July 15, 2014

ORDINANCE OF THE BOROUGH OF HADDONFIELD, IN THE COUNTY OF
CAMDEN, NEW JERSEY, APPROVING AN AGREEMENT OF SALE BETWEEN THE
BOROUGH AND NEW JERSEY-AMERICAN WATER COMPANY, INC. FOR THE
SALE OF THE BOROUGH’S WATER AND WASTEWATER UTILITY SYSTEMS AND
AUTHORIZING    A    PROPOSAL TO BE PRINTED    ON    THE BALLOT    FOR
CONSIDERATION BY THE VOTERS WITHIN THE BOROUGH AT THE GENERAL
ELECTION ON NOVEMBER 4, 2014 PROVIDING FOR THE SALE OF THE
BOROUGH’S WATER AND WASTEWATER UTILITY SYSTEMS TO NEW JERSEY-
AMERICAN WATER COMPANY, INC.

WHEREAS, the Borough of Haddonfield, in the County of Camden, New Jersey
lthe "Borough"] currently owns and operates a water and wastewater utility system
servicing the residents and property owners (the "Customers") within the geographic
boundaries of the Borough (the "Systems"}; and

WHEREAS, the Borough has determined that is in the best interest of such
Customers within the Borough to sell the Systems to an entity with experience and
expertise in awning and operating such systems in order to meet all necessary demands
associated with such Systems including al{ present and future requirements of various
state and federal regulatory agencies and to make necessary capital improvements to
the Systems; and

WHEREAS, the Borough          and distributed bid documents (the "Bid
Documents"] dated April 1, 2014, requesting bids for the sa~e of the Systems pursuant to
N.J.$.A. 40:62-1 et seq. (the "Public Utilities Law"); and

WHEREAS, on May 14, 2014 the Borough received bids from three regulated
water companies, consisting of New Jersey-American Water Company, Inc., Aqua New
Jersey Inc. and United Water Sewer Services Inc., to buy the Borough’s Systems; and

WHEREAS, based on the review of the above referenced bids, the Borough has
determined that the highest responsible bid was submitted by New Jersey-American
Water Company, Inc. ("NJAW"] with an address at 1025 Laurel Oak Road, Voorhees,
New Jersey 08043 in the amount of $280500,000; and

WHEREAS, under the terms of the Bid Documents, the Borough agreed to a sale
of all of the Borough’s rights and interests in the land and improvements comprising the
Systems, provided that any purchaser of the Systems woufd continue to provide water
supply and wastewater treatment services to the Customers for at least 40 years in
accordance with all applicable state and local standards, and make all necessary
capital improvements as may be required from time to time; and

WHEREAS, the Borough has agreed to the terms of the saie of the Systems to
N JAW pursuant to the terms of the Agreement of Sale as defined and as contained in
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the Bid Documents as revised to reflect certain provisions of the bid submitted by N JAW;
and

WHEREAS, the sate of the Systems consists solely of the Borough’s rights and
interests in the land and improvements comprising the Systems, plus any generators
affixed thereto or any portable generators; but shall not incfuded any personal
property, such as equipment, spare parts, or chemicals; and

WHEREAS, the Public Utilities Law requires that in addition to the approval of the
Borough, the legaI voters of the Borough must also approve the sale of the Systems; and

WHEREAS, the Public Utilities Law, specifically N.J.S.A. 40:62-5, authorizes the
Borough to request that the clerk of the County of Camden place the question of the
sale of the Systems on the ballot used at the next general election in the Borough,
which is scheduted for November 4, 20t 4; and

WHEREAS, the Borough has requested the Cferk of the County of Camden to
place the question of the sale of the Systems on the ballot at the next general election
scheduled for November 4, 2014 in accordance with the provisions of the Public Utilities
Law; and

WHEREAS, the Borough desires to enter into the Agreement of Sale, subject to the
approval of the legal voters of the Borough and all other regulatory approvals set forth
in the Public Utilities Law.

NOW, THEREFORE, BE IT ORDAINED by the Board of Commissioners of the Borough
of Haddonfietd, County of Camden, State of New Jersey, as

SECTION I

The recitals are hereby incorporated as if set forth in full herein.

SECTION

The Borough hereby approves the sale of the Systems to New Jersey-American
Water Company, inc. for $28,500,000 in accordance with its bid and in accordance
with the terms and conditions of the Bid Documents; and

SECTION lid

The Agreement of Sale between the Borough and New Jersey-American Water
Company, Inc. entitled "Agreement between the Borough of Haddonfield, in the.
County of Camden, New Jersey and Consumers New Jersey Water Company for the
Sale of the Water and Wastewater Utitity Systems" substantially in the form on file in the
office of the Borough CIerk, is hereby approved with such further changes, insertions
and amendments as deemed necessary by the Mayor, in consultation with the
Borough staff and professionals. The approval of this Agreement of Sale is subject to
compliance with the provisions of N.J.,~.A. 40:62-5 of the Public Utilities Law.
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SECTION IV

Ali rates for water and wastewater usage after the effective date of the
of Sale shall be charged in accordance with the provisions of the

Agreement of Sale and as.approved from time to time by the Board of Public Utilities.

SECTION V

The Mayor and ali other appropriate officiats of the Borough are hereby
authorized and directed to execute the Agreement of Sale and any other documents
deemed necessary to effectuate the terms of this Ordinance and to proceed with the
regulatory process and approvals required under the provisions of the Agreement of
Sale and the Public Utilities Law.

SECTION VI

The Board of Commissioners hereby requests and directs the Clerk of the County
of Camden to place the following proposal and explanation on the ballot of the next
general election, such to be substantially in the form provided in N.J.S.A. 40:62-5 as
follows:

PROPOSAL

"Shall the Borough of Haddonfield, in the County of Camden, New Jersey, be
authorized to sell its water and wastewafer utility systems to New Jersey-American
Water Company, Inc. for the sum of $28,500,000 (Twenty-Eight Million Five Hundred
Thousand Dollars)?"

Yes No

Explanation

If a majority of the legal voters in the Borough vote "yes", the Borough of Haddonfietd
witl sign an agreement of sale with New Jersey-American Water Company for the water
and sewer utility in the amount of $28.5 mitlion. This agreement provides that New
Jersey-American Water Company, Inc. will provide and maintain all water and
wastewater services to the existing customers of the Borough’s water and wastewater
utility systems and wilI make substantial ca.pital improvements to such systems in
accordance with the terms of the Agreement of Sale approved by the Borough. The
service rates to the customers of the Borough’s Systems wilt be subject to approval by
the New Jersey Board of Public Utilities from time to time.

SECTION VII

This Ordinance shall take effect as provided by law.

First Reading - June 24, 20I 4
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AGREEMENT BETWEEN
THE BOROUGH OF HADDONFIELD,

IN THE COUNTY OF CAMDEN,. NEW JERSEY
AND NEW JERSEY AMERICAN WATER COMPANY~ INC.

FOR SALE OF
WATER AND WASTEWATER SYSTEMS
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AGREEMENT BETWEEN
THE BOROUGH OF HADDONFIELD,

IN THE COUNTY OF CAMDEN, NEW JERSEY
AND NEW JERSEY AMERICAN WATER COMPANY, INC.FOR SALE OF

WATER AND WASTEWATER SYSTEMS

THIS AGREEMENT (this "Agreement") is made this__ day of November, 2014 and

between the BOROUGH OF HADDONFIELD, a municipal corporation of the State of New

Jersey, with its principal o~]ce located at Borough Hall, 242 Kings Highway E, Haddonfield,

New Jersey 08033-0969 County of Camden and State of New Jersey (hereinafter referred to as

AND

NEW JERSEY AMERJCAN WATER COMPANY, INC., a public utility corporatior~ of the

State of New Jersey, with its principal office located at 1025 Laurel Oak Road, Vorhees, New

Jersey, 08043, County of Camden, State of New Jersey (hereinafter referred to as "Buyer").

WITNESSETH:

WHEREAS, Seller is currently the owner of certain Water and Wastewater. Systems (as

furfl~er defined herein, eotlectively, the "Systems") located in the Borough of Haddonfietd,

County of Camden and State of New Jersey; and

WHEREAS, Seller desires to seil and Buyer desires to purchase said Systems; and

WHEREAS, Seller prepared, distributed and advertised a Notice of Bid, including

certain bid documents in connection with the proposed sate of the Systems, pursuant to the New
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Jersey Public Utilities Municipally Owned Act, N.J.S.A. 40:62-1 et seq, a copy of which bid

documents are attached hereto as Appe~dix H and made a part hereof; and

WHEREAS, on May 14, 20t4, Seller received bids from various private water

wastewater utilities; a~d

WHEREAS, Seller has determined that the tdghest bid was submitted by Buyer and has

detel~nined that fl~e best interests of Seller will be met by the sale of the Systems to Buyer in

accordance with and subject to the terms of this Agreement.

NOW, TttEREFORE, and in consideration of the the Purchase Price (as defined below)

to be paid and satisfied as stipulated herein and in further consideration of the mutual covenants

herein contained, Seller agrees to convey to Buyer the Systems under the terms and conditions

hereinafter set forth herein:

ARTICLE I. DEFINITIONS

Section 1.0 Sp.~c!fiC:D.~f!._n.~.oas. Certain defined terms shalI have the meanings

assigned to the terms in the preambles hereof but may nevertheless be referenced below for

When used in this Agreement, the folIowing terms shall haw the meanings

hereinafter indicated:

"Administrative Fees" shall mean $175,000 paid by Buyer to Setler representing actual

and reasonably anticipated exper~ses incurred by Seller in connection with the sale of the

"Act" shall mean the Public Utilities Municipally Owned Act constituting Chapter 152 of

the Pamphlet Laws of New Jersey of 1917, as amended and supplemented (N.J.S.A. 40:62-1 et
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"Agreement" shall be as defined in the preamble.

"Authorized Representative" shall mema, in the case of Buyer, Michael A. Sgro, or

such other individual(s) specified in writLr~g, as the representative of Buyer for all purposes of

this Agreement and, in the case of Seller, the Mayor, Borough Administrator or such other

representative of Setler designated in writing by Seller.

"Borough" shall mean the Borough of Haddonfield, in the County of Camder~ New

Jersey.

"BPU" shall mean the Board of Public Utilities of the State.

"Clos_inl~’_ or "Closing.Date" shall mean the date and time specified in Section 5.1

this Agreement.

"Customer Service Standards" shall mean the level of type of service customarily

received by customers of the Systems, as set forth in Appendix F.

"Date" or "Effective Date" shall mean the date of this Agreement, when executed by

Parties.

"DEP" shall mean the State Department of Environmental Protection.

~ shall mean an amount of money equaI to l 0% of the Purchase Price paid by

Buyer and held by Seller i.n accordance with the terms of this Agreement.

"Escrow" shall be as defined in Section 2. t.

"Existin~ Collateral A~reements" shall mean those agreements relating to the Systems

referenced in _.A_.p.pendix C.

"Final Contingencies" shalt be as defined in Section 4.0.
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"Initial Contingencies" shall be as defined in Section 3.0,

"Municipal Consent" sl~atl mean Seller’s ordinance, when finally adopted under taw,

granting the authority to Buyer to provide the services referenced hereunder and conveying the

Borough’s consent to Buyer for the ownership, construction, expansion and operation of the

Systems, in the form as more specifically as set forth 3_p_pendix D.

"Municil~al Facilities" shall be as defined in Section 8.0.

"Parties" shall mean, collectively, Buyer and Selter.

"Personalty" shall mean equipment, assets, personal property, and other assets not

aftixed to any structure, and which shalt inetude cash and accounts receivable accrued prior to

and including t~e Closing Date, and any claims or action which Seller may have against any

third party in the event of litigation.

"Public Fire Itvdrants" shall mean fire hydrants located in pubtie streets, public rights

of way or easements ga’anted by Seller and specifically excludes fire hydrants located in property

not owned by Seller.

"Purchase Price" shall be as defined in Section 2.0.

"Reat Prol~.er~Y! shall mean the parcels of real estate, easements and rigI~ts of way,

described in file A_ppendix B annexed hereto, as same may be modified or amended by mutual

agreement of the Parties.

"State" shall mean the State of New Jersey.

"Systems" shall mean, eoltecdvely~ the Wastewater System and the Water System.

"Water System" shall mean the components of the Borough’s water system described in

the Appendix A but shall not include Personalty.

4
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"Waste~.~.t.¢~ .8~st.g.m~ shall mean the components of the Borough’s sewer system

described in the Appendix A but shall not include Personalty.

"Works in Pro~res.s’~ shall mean the capital improvements currently being undertaken as

identified in the A_A_p.pendix J. which the Borough shall undertake as part of its ongoing

operational require~nents and which shall be deemed to be included in the Systems.

Section 1.1 General References, Whenevea" the context may require, any pronoun

that is used ir~ this Agreement shall incIude the corresponding masculine, feminine and neuter

forms, and the singular shall include the plural and vice versa. UnIess otherwise noted, the

words "include," "includes" and "including" wizen used in this Agreeme~tt shall be deemed tO be

followed by the please "without limitation?’ The words "aga’ee," "agreements," "approval" and

°’consent" when used in th~s Agreement shall be deemed to be followed by the pl~rase "which

shall not be unreasonably withheld or unduly delayed," except or unless the context may

otherwise specify. The words "hereof," "hereinafter," "hereinbefore," and "herein" refer to this
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Section. 2.0 Sale of Systems and. Purchase Price. Subject to the conditions otherwise

set tbrth herein, Seller hereby conveys to Buyer all of its rights, title and interest in the Systems

as more specifically set forth in ~endices A and _B. The total purchase price or consideration

of the sale of the Systems shall be Twenty Eight Million Five Hundred Thousand Dollars

($28,500,000) (the "Purchase Price"), plus the sum of One Hundred emd Seventy Five

Thousand Dollars ($t 75,000) (representing actual and reasonably anticipated expenses incurred

by Seller in connection with the sate of the Systems), all of which shall be paid to Seller by

Buyer in the following manner:

(a) Upon approval of the referendum by the voters of the Borough

as described in Section 3.0(a), Buyer shall submit an amount equal to the Deposit to be held in

escrow as hereinafter provided in Section 2.I. Upon submission of the Deposit, the bid security

shall be returned by Seller to Buyer.

(b) Balance Due at Closin~ Upon Closing, the remaining balance of the

Purchase Price in the amount of Twenty Five Million Six Hundred and Fifty Thousand Dollars

($25,650,000) shall be paid to Seller by Buyer, by certified check, bank cashier’s cheek or wire

Section 2.1 _Deposit in Escrow. The Deposit shall be deposited by Seller in an

bearing account at Republic. Bank (the "Bank"), in the name of Seller in trust for Seller and

Buyer as their interests appear hereunder (the "Escrow"). Upon receipt of a certification of
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referendum, the Bank shall immediately release the Escrow tO Seller. The Balance of t~he

Escrow shall be released to Seller at ClOsing, or as otherwise provided in this A~cie It.

Section 2.2 Interest Earnings on Deposit. Except as set forth in Section 2.4, the

interest accrued on the Deposit shall be paid to Seller upon release of the Deposit.

Section 2.3 p.a_yment of Administrative Fees Upon Passage of Referendum. The

Parties agree that upon the passage of the referendum authorizing the sate of the Systems, the

Administrative Fees shall be paid directly to Seiler. N the event the BPU fails to approve the

application of Buyer with regm’d to the Municipal Consent described in Section 2.5 below for

any reason not retating to Buyer’s breach, Seller shall reimburse Buyer for the Administrative

Fees.

Section 2.4 Effecl of Seller’s Breach. If the Closing does not take place for any reason

relating to the fault of Seller, the Deposit and nil accrued interest shall be returned to Buyer.

Section 2.5 Effect of Buger’s Breach on the Deposit. Setter and Buyer recognize that

following adoption of the Municipal Consent by Seller, this Agreement requires the regulatory

approvaI of the BPU. It shaI1 be the responsibiIity of Buyer to apply for, m~d pursue diligently,

such approval. Buyer acknowledges that its obligations under this Agreement are not contingent

on approval by BPU of the inciusion of the Purchase Price in the rate base of Buyer. Buyer

agrees to take nit steps necessary to submit any reasonable supplements or amendments to its

petition to BPU to provide for whatever portion of the Purchase Price is deemed appropriate by

the BPU for inclusion in its rate base.

Buyer and Seller agree that subject to the provisions of Section 4.9 of this Agreement,

365 days fi’om the date of adoption of the Municipal Consent is an adequate time to pursue BPU

7
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approval. Failure of Buyer to secure BPU approval within such timeframe or any other breach of

Buyer to complete the sale will give rise to Seller’s right to terminate this Agreement with 30

days written notice to Buyer. Any such tenninatior~ shall make this Agreement null and void and

of no further force or effect. Upon termination for cause pursuant 1o t~his Section, 25% of the

Deposit and all accrued interest sha!i be retained by Seller as liquidated damages.
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Section 3.0 Initial Contingencies. The performance of this Agreement is contingent

upon satisfaction of all the conditions set forth below (collectively, the "Initial Contingencies").

(a) Mu..nicipal A~pr0vaI. Seller shall adopt an ordinance pursuant to N.£S.A.

40:62-5 to permit the placing of a question on the ballot for public referendum for voter approval

of the sale of the Systems. Seller shall adopt the Municipal Consent, pursuant to N.ZS.A. 40:19-

20, in substantiall.y the same form as set forth in Appendix D annexed hereto.

(b) Customer List. Seller shall pl"ovide Buyer with the last known names and

addresses of all water and wastewater service customers connected to the Systems, including

water and/or wastewater service customers for which Seller does not bill for such services.

(c) Transfer of Permits. Seller shall make application for the transfer,

effective at the Closing, of all water diversion, extension, operating and other water or

wastewater system permits and approvals issued to Seller prior to the Closing by the DEP or any

other local, State or federal agency.

(d) Bondholders. Seller shall make determinations and execute all documents

as necessary to ensure that Buyer shall have no obligation to any bondholders, if applicable,

relating to the Systems.

Section3ol Failure of Initial Contingencies. In the event that all the Initial

Contingencies are not satisfied within 150 calendar days from the Date of this Agreement, Buyer

may declare this Agn’eement terminated by giving written notice to Seller, in accordance with



Exhibit C
Page 13 of 735

Section 9.2 of this Agn-eemem, whereupon this Agreement shall be null and void and of no

further force or effect in acc.ordance with the provisions of Section 2.4.

Notwithstanding the foregoing, if, at any time, the Initial Contingencies are satisfied prior

to Buyer providing notice of termination of this Agreement, Buyer shall be bound by the terms

of this Agreement and Buyer’s right to terminate under this Section 3.1 sIiai1 cease to exist.
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Section 4.0 Final Contingencies. The performance of this Agreement is further

contingent upon satisfaction of all of the conditions set forth below (collect~vety, the "Final

(a)    BPU Approval. Upon the adoption of the Municipal Consent, Buyer shall,

at its own cost, obtain the final order of the BPU approving the Municipal Consent for Buyer to

own and operate the Systems a~d whicI~ is effective for its expressed purposes, in the opinion of

counsel for Seller and Buyer, and which has become final in that there are not then pending any:

(a) applications for rehearing or reconsideration; (b) applications for stays; and/or (c) litigation

seeking injunctive or other similar relief against the sate cf the Systems. Such BPU approval

contingency shall not include any requirement that BPU include, as part of its approval, the

Purchase Price in the rate base of Buyer, such risk being the sole responsibility of Buyer.

(b)    Transfer of Permits. Seller shall have received notice or approval of the

transfer to Buyer, effective at Closing, of all water diversion, extension, operating and other

water or wastewater system permits and approvals issued to Seller prior to Closing by the DEP

¯ or any other local, State or federal agency.

(c)    Transfer of All Contract Rights for All Existing.Co!!~tera! Agreements in

Connection with the Systems. Seller shall execute appropriate documents to assign or transfer to

Buyer all of its rights to all Existing Co1Iateral Agreements. Notwithstanding the foregoing,

Seller shall be entitled to all revenues generated by current leases of the System Facilities for

existing celt phone antennae with AT&T Wireless PCS, Omnipoint Communications and Cricket

tl
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Communications, Inc., and their successors and assigns tbr a period of 10 years from the

Closing. Buyer a,~ees that, to the extent necessary to facilitate the 10 year commitment and

such teases do not materially interfere with the operations of the Systems, it will renew m-~d

extend such leases during the 10 year period, tn the event Buyer reasonably determines to

terminate or fails to renew any such lease, Buyer shall provide written notice to SeIler at least 313 ,

days in advance explaining the reason for such termination or failure to renew.

(d) Other.Approvals. Setler makes no warranties that the sale of the Systems

is not subject to the approval of any other local, State, or federai agencies. Buyer and Seller shall

cooperate in obtaining all regulatory and other approvals deemed necessary prior to the Closing,

(e) Condition of the Systems. Seller shall operate and maintain the facilities

and equipment described on Appendix A for the term of this Agreement such that at the Closing,

except for normal wear and tear and the Works in Progress, there will be no significant changes

in the physical conditiQn of the Systems other than what was evident on the Date of this

Seller shall not be liable for any damage, destruction, or diminution in value of the

Systems resulting from acts of God, natural disasters or unforeseen circumstances.

(~)    Access to the Systems. Buyer, at Buyer’s sole cost, shall have reasonable

access to the Systems t¥om the Date o1~ this Agreement until the Closing Date for purposes

including, but not limited to, examination of customer accounts, ordinances, deeds, contracts,

maps and plans; inspections and tests of plant and equipment; and surveys of the Real Property

and easements. Buyer hereby agrees to indemx-fify and hold Seller harmless from any and all

claims, demands, suits, actions, damages, liabilities or expenses in respect to or arising from

Buyer’s access to the Systems during this period. Buyer’s rights under this Section shalI be

t2



Exhibit C
Page 16 of 735

exercised during no~xnal business hours, with reasonable notice mad shall not interfere with

Seller’s continuing operation of the Systems. Seller shall cooperate with Buyer with respect to

such access to ensure a smooth transition in ownership over the Systems.

(g)    Ex.t.en.s}on of Agreements. Except as may be required for Works in

Progress, Seller will riot, after the Date of this Agreement, enter into any extension of service

agreements for water or wastewater service or in connection with any of the Existing Collateral

Agreements without the written consent of Buyer.

(h) Capital Improvelaxents. In addition to those improvements or repairs

otherwise required for the operation of the Syste~rts under taw and subject to DEP pent, it

regulations and schedules, Buyer covenants to .invest at least $6,500,000 in capital improvements

to the Systems within 12 months of the Closing. Buyer fm~ther covenants to invest an additional

$9,500,000 in capital investments to the Systems within 5 years of the Closing. As part of its

initial capital improvement plan, Buyer will address the replacetxaent of the sewer main behind

the Wedgewood Swim Club, the reconstruction of the Robei~s Avenue pump station and the

necessary process improvements to attenuate the odor issue at the Euclid Pump Station, Buyer’s

investment of capital improvements sh’~l not be contingent on rate approval by the BPU, but

shall remain subject to DEP regulations and schedules.

(i)    Watea" Rate Freeze. Buyer agrees and covenants to freeze the Borough’s

water rates in effect at the Closing for 3 years commencing as of the Closing Date. Any future

base rate increases would be included in Buyer’s base rate cases periodically filed with the BPU.

Buyer’s water rate freeze covenant shall not be contingent on rate approval by the BPU. The

Parties acknowledge that the sewer rates will not be subject to a rate fxeeze. Further, after the

13
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Closing, Buyer will replace the Borough’s sewer rates with Buyer’s two-tiered service rates

(consisting of a fixed fee component and a volumetric component) for all sewer usage within the

(j)    Sen[or Discount Program. Buyer covenants that it will continue the

Borough’s current subsidy of the Camden County Municipal Utilities Authority treatment and

sewer collection charges for cun’ently eligible senior citizens. Buyer shall continue, this subsidy

for atI ratepayers who meet the Borough’s eligibility requirements as of March t, 2015 for a

period of 10 years fi’o~a Closing. Further, Buyer acknowledges and affimas that Borough

ratepayers will be permitted to apply for Buyer’s Low Income Payment Program and I-hO Help

to Others program, if eligible.

Section 4.1 Faittu’e of Final Contingencies. In the event that all Final Contingencies

are not satisfied within 365 calendar days fi’om the date of adoption of the Municipal Consent

due to the fault of Buyer to reasonably and diligently undertake and pursue the obligations of

Buyer hereunder, this Agreement may be terminated by Seller in accordance with the provisions

of Section 2.5.

Section 4.2 Risk of Loss. In the event that the condition of the Systems is materially

diminished from the Date of this Agreement to the Closing Date by acts of God, natural disasters

or unforeseen circumstances, Seller and Buyer may mutually agree, in writing, to a reduction in

the Purchase Price or other consideration as compensation for the significant change in the

Systems. If Seller and Buyer cannot reach agreement within 60 days of receipt of notice of the

event, both Parties may agree to submit to binding arbitration in accordance with State Board of

Mediatior~ RuIes, as to a level of reduction of the Purchase Price. In the event Seller and Buyer

14
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cannot reach agreement on the Purchase Price adjustment or whether to commit to binding

arbitration, either party has the option to terminate this Agreement with 30 days written notice, in

which case the Deposit shall be returned to Buyer and 50% of the accrued interest shall be

retainext by Seller and 50% shall be r~tm’ned to Buyer.

Section 4.3 Cooperation of Parties. (a) This Agreement has been submitted to the

voters of the Borough az~d has received public approval as required by law. Buyer shall be

responsible for obtaining BPU review and approval of the Municipal Consent. The Parties agree

to cooperate with each other in obtaining such respective approvals.

(b)    After the Closing, Buyer shall provide for a mnooth, uninterrupted transition of

se~’vic~ from Seller to Buyex" and the Parties shall cooperate with each other to facilitate the

transition.

(c) After the Closing and the integration of the Systems to the Buyer’s facilities and

infrastructure, Buyer shall work proactively with Seller to seek a reduction in the Borough’s

Insurance Service Office (ISO) rating for firefighting purposes.
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Section 5.0 Closing. The transfer of the Systems from Seller to Buyer shall take place

at the Closing which shall occur and be governed by the temas hereof.

Section 5.1 Closing Dat~. The Closing hereunder shalt take place within 30 days of

receipt of BPU approval of the Municipal Consent at the offices of Seller Or its attorney, unless

changed by written consent of Setler and Buyer, subject to the satisfaction of alI contingencies

enumerated in Articles IIt and IV herein.

Section 5,2 Conditions of Title to Real Property. (a) With the exception of those

easements identified on Appendix B attached hereto, which shall be assigned by separate

documents, the Real Property, as described in Appendix B attached hereto, shall be conveyed by

bargain and sale deed with covenants against Seller’s acts. Title shall be good and marketable

and shall be deemed so if said title is insurable by a title company licensed to do business in the

State. Tire shall be subject to the fbllowing excepfiol~s: (i) survey exceptions, provided that no

survey exceptions shall adversely affect the components of the Systems located on the Real

Property; (ii) the exceptions set forfl~ on Appendix E; (iii) the easements, covenants, declaration

and restrictions, annexed hereto as Appendix E; and (iv) applicable zoning and government

regulations. To the extent that good and marketable title cannot be conveyed, Seller shall use its

best efforts to quiet title.

(b) Buyer agrees and acknowledges that Seller shall retain ownership of the real

property listed on Appendix K for Seller’s ongoing use and operation for municipal functions.
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Seller shall provide a permanent access easement to Buyer for its operation of the Systems,

which easement shall be granted by an easement agreement in the form agreed to by the Parties.

(c)    To the extent, at the Closing, there are any parcels of land that are used as part of

or in furtherance of the operations of the Systems fbr which Seller cannot convey good and

marketabIe title or an easement, Settm" and Buyer shall work in good faith to resolve any title

issues to the satisfaction of Buyer.

Section 5.3 Satisfaction of Liens.If, at Closing, there may be any liens or

encumbrances which Seller is obligated to pay and discharge, SeIler may use any po~ion or all

of the Purchase Price to satisfy stone, provided that Seller shall simultaneously deliver to Buyer,

at the time of Closing, instruments in a reeordabte form and sufficient to discharge such liens and

encunabrances of record together with the cost of recording or filing said instruments. If a

request is made within a reasonable time prior to the thne of C!osing, Buyer agrees to provide, at

the time of Closing, separate certified checks, if requested, agga’egating the amount of the

balance of the Purchase Price to lhcititate the discharge of any such liens or encumbrances.

Section 5.4 Real~y Adjustments. Taxes, charges Ibr utilities or other assessments, and

items identified in Buyer’s title report, if applicable, shall be adjusted as ~f the Closing Date.

The State realty transfer taxes, if applicable, shall be paid by Seller. Expenses associated with

surveys, inspections, examination of title and title insurance shall be paid by Buyer.

Section 5.5 Assessments. If, at the time of Closing, the Real Property shall be or shat!

have been affected by an assessment or assessments which are then payabIe in full or which are

payable in annual installments of which the first installment is then due or has been paid, then,

those which are to become due and payable at~er the de!ivory of the deed(s), shall be deemed to
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be due and payable at time of Closing and to be liens upon Real Property and shall be paid and

discharged by Seller at or before the time of Closing. Seller represents that it has no knowledge

of any existing or potential assessments. For the purpose of this Section onIy, the term

"assessments" shall not include charges for connection to utilities.

Section 5.6 No Sale of Personalty. PersonaIty shall not be conveyed by Seller as part

of the sale of the Syste~r~s.

Section 5.7 Effective Date of Adiustments. Closing adjustments wilt be effective for

billing purposes on the Ctosing Date. Seller and Buyer shall conduct a joint readir~g of all meters

for all of Seller’s customers on or immediately before the Closing Date and Setter shall render

final bills to alt customers based upon said meter readings. Buyer understands that Seller will

pursue collection of past due accounts prior to Closing. Buyer will cooperate in remitting to

Seller, any and all payments forwarded to Buyer by customers for services rendered prior to and

including the Closing Date. Seller is entitled to revenues for se~-cice rendered up to and

k’acluding the Closing Date and is likewise responsible for all operating expenses up to and

including the Closing Date. Buyer is entitled to revenues for services rendered subsequent to the

Closing Date and is similarly responsible for operating expenses subsequent to the Closing Date.

Section 5.8 .Operation of the Systems. Upon Closing, Buyer will operate the Systems

at its own cost and expense and in accordance with applicable local, State and federal laws, rules

and regulations, including the Customer Service Standards.

Section 5.9 Pos.tClosing Agreement. The Parties recognize that certain undertakings

set forth in this Agreement, exclusive of the Final Contingencies, may not be capable of being

fully performed on or before the Closing Date and such items shall be addressed in an agreement
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to be executed by both Parties at Closing, which shall identify suct~ items and the respective

responsibilities hhereto.
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Section 6.0 Seller’s Representations. Setler represents and warrants to Buyer that: (a)

Seller is a municipality properly created under the laws of the State; (b) Seller is the owner of the

Systems; and (c) Seller has the full fight and authority to execute taSis Agreement and

consummate all of the transactions here contemplated, subject to the contingencies hereunder

and all applicable State laws.

Section 6.1 Indemnification. Seller represents that SelIer witl indemnify and save

harmless Buyer from any and all claims, demands, suits, actions, damages, liabilities or expenses

in respect to or arising out of the operation of the Systems prior to Closing.

Section 6.2 Title to Assets. Seller represents that, except as noted on .A.ppendix B

attached hereto, title to all assets of the Systems are good and marketable and, at the time of

Closing, will be fi’ee and clear of all liens and encumbrances, except for those items listed in

Section 6.3 No Warranties. Seller represents that the Systems are being sold "as is"

and Seller has not made, is not making and will not make any statement, representation or

warranty, express or implied, regarding the condition of the Systems.

Section 6.4 No Complaints. Seller represents, to the best of Seller’s knowledge, that

there are no formal complaints and no litigation, eifl~er at law or in equity, nor any proceedings

before any cormnission or regulatory body pending, or threatened against Seller, in any way

pertaining to the Systems.
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Section 6.5 No Default. Seller represents, to the best of Seller’s knowledge, that

Seller is not in default of any provisions of taw, character, by-laws, contract, franchise, rules or

regulations of any governmental agency or any instrumer~t to which it is a par~y and which in any

way affects the Systems.

Section 6.6 No Reimbursemelxt Obligations. Seller represents, to the best of Selter’s

knowledge, that Seller is not a pa~y to any water or wastewater extension agreement or other

contract which, if assiga~ed to Buyer, would obligate Buyer by rebate, reimbursement or other

payment to return moneys to third pm’ty by reason of installation of some portion of the Systems.

Section 6.7 System Compliance. Seller represents that, except as otherwise disclosed

to Buyer, as of the Closing Date the Systems are in compliance with all State, federal and local

laws and regulations and tt’~ere have been no environmental violations of a continuing nature that

have not been adch’essed by Seller.

Section 6.8 Tariff, Seller represents that tt~e municipal tariff, attached as Appendix G,

represents the true rates of the Systems and are in effect as of the Closing Date.

Section 6.9 Works in Progress. Seller shall use due diligence to complete all Works in

Progress prior to the Closing Date

Section 6.10 Survival. All walranties and representations contained in this Article VI

shall survive Closing.
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Section 7.0 B...,uy..er’..,s .,R..epresentations, Buyer represents and warrants to Setler that: (a)

Buyer is a duIy organized public utility corporation, validly existing and in good standing under

the laws of the State; (b) Buyer has the authority to execute this Agreement and perform Buyer’s

obligations under this Agreement, has been duly authorized by all necessary corporate action and

does not conflict with any provision contained in its charter, rules, regulations or by-laws or in

any instrument to which Buyer is a party or by which Buyer is bound; and (c) Buyer witt furnish

to Seller a ee~fied copy of the resolution of Buyer authorizing Buyer to consummate this

Agreement and enter into the transactions provided herein.

Section %1 Indemnification. Buyer represents that Buyer will indemnify and hold

harmless, including paying all attorneys fees, Seller fi’om and against any and all claims,

demands, suits, actions, damages, liabilities or expenses in respect to or arising out of operation

of the Systems subsequent to the Closing Date.

Section 7.2 No Warranties. Buyer represents that Buyer is purchasing the Systems

"as is" as represented by Setler in Section 6.3 of this Agreement, and that Buyer will have no

recourse against Selier in any respect as to any condition of the Systems that might be discovered

after the Closing.

Section 7.3 Righ,t to tnsp_¢_c.t. Buyer represents that, prior to the Effective Date, Buyer

has been afforded the oppo~nity to inspect and has inspected the Systems to the extent that

Buyer deemed necessary and that Buyer has the continuing fight to continue such inspections

pursuant to Section 4.7 of this Agreement.
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Section 7.4 Other Limitations of Local, .State and Federal Laws and Regulations.

Buyer accepts the terms of this Agreement subject to the terms and 1imitations of all applicable

local, State and federal laws, statues, rules and/or regulations.

Section 7.5 Assumption of Contracts. Buyer agrees to assume at1 outstanding

contractual obligations of Seller arising on or after the CIosing with the Existing Collateral

Agreements set forth in Appendix C hereto for the remaining term of such contracts.

Section 7.6 Customer Service Standards. Buyer covenants and agrees to provide the

customers of the Systems with continuous service including the suppIy of potable water for at

least forty (40) consecutive years and to operate the Systems in a manner at least equivalent to

the Customer Service Standards and in accordance with the Buyer’s tariff as approved by the

BPU

Section 7.7 Land Use Regulation. Buyer agrees that any maintenance or expansion of

the Systems will be done in conformance with existing Borough land use and zoning ordinances,

master ptan and historic district standards, if applicable.

Section 7.8 Survivat~ All warranties and representations contained in this Article VII

shall survive Closing.
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Section 8,0 Services to Borough Facilities. Buyer agrees to provide water and

wastewater services at no cost to the Borough facilities listed in Appendix I (the "Municipal

Facilities") at the same volume levels as existed at the time of Closing. To the extent that after

Closing any service voIumes [’or the Municipal Facilities exceed those that existed at the time of

Closing, the increased volumes shall be charged to Seller at the rates in effect from time to time

by Buyer fbr all other services throughout the Borough.

Section 8.1 Fire Protection Services. After Closing, Buyer shall provide and SelIer

agrees to pay for Public Fire Hydrant services for public fire protection services, at rates

approved by the BPU. Public Fire Hydrant services .shall be provided at at1 Public Fire Hydrants

conveyed to Buyer in the same volumes and level of service as provided by SelIer. Buyer shatl

maintain the Systems and Public Fire Hydrants in a manner to retain fl~e Borough~s Existing

Insurance Services Organization rating.

Section 8.2 Future Facilities. As requested from time to time by Seller, by municipal

resolution, Buyer, at its own cost, shall install Public Fire Hydrants at any other locations or

remove Public Fire Hydrants from any existing locations within Buyer’s Water System that

exists or is contempIated at the time the request is made by Seller, and in accordance with

Buyer’s tariff approved by the BPU.
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ADDITIONAL REPRESENTATIONS AND UNDERSTANDINGS

Section 9.0 No Broker. Buyer and Seller represent to one another that this sale has

been effectuated without the aid or assistance of any real estate broker or finder and that no

commission or finder’s fee is due to anyone by reason of any act on ~e part of Buyer or Selter.

No Recordation. It is understood and agreed that this Agreement shall

not be recorded in the Camden County Clerk’s Office, or elsewhere; however, the Pmies

acknowledge that all transfers of title to real estate and other interest in properties wilt be so

recorded.

Section 9.2 Notices. No notice, request, consent, approval, waiver or other

communication under this Agreement shall be effective or deemed to have been given, unless the

same is ir~ writing and is personalIy delivered and acknowledged by signature of addressee, or

authorized agent at the office address, or by express mail, or federal express, or telefax (provided

the addressee sends a telefax confirmation that the notice has been a~eceived), or mailed by

AIt the above should be addressed to the Parties at thecertified mail, return receipt requested.

addresses noted betow:

To Seller:

With a copy to Special Counsel:

Borough of Haddonfield, in the County of Camden

242 Kings Higtaway E
P.O. Box 3005
Haddonfietd, New Jersey 08033
Attention: Borough Administrator

McManimon Scotland & Baumann, LLC
75 Livingston Avenue, Suite 200
Roselm~d, New Jersey 07068
Attention: Jong Sook Nee

25



Exhibit C
Page 29 of 735

To Buyer:                New Jersey American Water Company, Inc,
1025 Laurel Oak Road, Vodlees, New Jersey 08043
Attention: MichaeI A. Sgro

Section 9.3 Applieable Law. This Agreement and the performance hereof shalt be

governed, interpreted, construed and regulated by the laws of the State~

Section 9.4 This Agreement may be executed in several counterparts,

each of which shall be original, but all of which shall constitute one and the same instrument.

Section 9.5 No Assi_ffament.    This Agreement may not be assigned by any party

without the prior written consent of the other party.

Section 9.6 E~nt!re Agreement. This Agreement, together with all Appendices, sets

forth all of the promises, agn’eements, conditions and understandings between the Parties hereto

relative to the subject matter hereof, and there are no promises, agreements, conditions or

understandings, either written or oral, expressed or implied between them other than as herein set

forth. Except as herein otherwise speeifically provided, no subsequent, alterations, amendments,

changes or additions to rids Agreement shalI be binding upon either party, unless reduced to

writing and signed by al! Parties.

Section 9.7 Survival. Only those covenants, ago’cements, representations and

warranties herein made which expressly provide for post-closing survival shall survive the

Closing.
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IN WITNESS WHEt~OF, the parties hereto have caused these presents to be signed

by their proper corporate officers and their proper corporate seals to be hereto affixed, the day

and year first above written.

ATTEST: SELLER:

BOROUGH OF HADDONFIELD

By: By:

ATTEST: BUYER:

NEW JERSEY

COMPANY, INC.

AMERICAN WATER

By:
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Please note that pages 31 - 735 of Exhibit C caaa be found on the CD that accompanied the
Petition.


