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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

RESOLUTION OF THE CITY COUNCIL

No.1
Approved January 12, 2017

RESOLVED, That pursuant to R.I. Gen. Laws § 46-30-1 er seq., the Providence Water
%WWBMMWNWH?EMMwmﬂMMﬂwmmﬂMuWaﬁWhﬁmﬁ&mmﬂMEw
Smithfield Water District (“District™), an independent statutory water district, incorporated under
the provisions of Rhode Island Public Laws of 1934 - An Act to Incorporate the East Smithfield
Water District, to the water distributioﬁ system of PWSB, and to merge the District into PWSB.

NOW, THEREFORE, BE IT RESOLVED, That His Honor the Mayor, is hereby
authorized to execute an agreement between the City of Providence, on behalf of PWSB, and thg'
District, for the annexation of the District’s water supply system t(; the water supply system of
PWSB, and the merger of the District into PWSB, and to execute any other documents in
furtheranée of effectuating said annexation and merger.

IN CITY COUNCIL

JAN 05 2017

READ
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October 31, 2016

Council President Luis A: Aponte
Providence City Hall

25 Dorrance Street

Providence, RI 02903

Re: Annexation and Merger of the East Smithfield Water District into the
Providence Water Supply Board

Dear President Aponte:

In 2015, the East Smithfield Water District, a wholesale customer of the Providence Water
Supply Board (PWSB), approached PWSRB to discuss the possibility of PWSB acquiring East
Smithfield Water District customers on a retail basis. Negotiations with the East Smithfield
Water District have resulted in a proposed annexation and merger agreement with the
following terms:

* Ownership of the East Smithfield Water District (District) will be transferred (annexation
and merger) to the Providence Water Supply Board and the District, as an entity, will cease
to exist.

» All of the assets and labilities of the District will be transferred to the PWSB.

+ Following the annexation and merger, PWSB will assume responsibility for the operations
and maintenance of the District systern.

* PWSB will be responsible for District system upgrades. PWSB has agreed to spend no less
than $4 million upgrading the District system over the next ten years. The commitment of
$4 million includes the engineering, labor and construction costs associated with the
necessary upgrades.

* PWSB will assume responsibility for the payment of outstanding District debt including
Clean Water Finance Agency loans related to previous District capital improvement
projects.

*» Following the annexation and merger, the approximately 2,400 District customers will be
directly charged current PWSB retail water rates. In addition, District customers will be
charged a monthly assessment/annexation fee not to exceed $0.36 per HCF to cover any
unforeseen system capital improvements and payment of District debt. The assessment
will continue at PWSB’s discretion, but no longer than ten years if certain criteria are met.

At the meeting of the Providence Water Supply Board held on October 19, 2016, all Board
members present voted to approve the annexation and merger of the East Smithfield Water
District into PWSB. We are requesting that this matter be placed on the November 17,2016
City Council meeting docket for approval. A copy of the Annexation and Merger Agreement
is attached.

Respectfully,
PROVIDENCE WATER SUPPLY BOARD

Tkl L
Rj@rﬁlo, General Manager




PLDW

PANNONE LOPES DEVEREAUX & WEST LLc

counselors at law

Benjamin L. Rackliffe, Esquire
401.824.5183
bracidiffe@pldw.com

January 23, 2017

City Clerk
Providence City Hall
25 Dorrance Street
Providence, RI 02903

Re:  Merger and Anpexation Agreement
Dear Clerk:

Enclosed is a copy of the fully executed Merger and Annexation Agreement between the
City of Providence, for and through the Providence Water Supply Board, and the East Smithfield
Water District for the City’s records.

Please contact me if you have any questions or need anything further. Thank you.

Sincerely,

-

7

BLR/tsf
Enclosure

Cc: Mayor Jorge O. Elorza

317 Iron Horse Way, Suite 301 Providence, Rl 02908
tel 401 824 5100 « fax 401 824 5123
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MERGER AND ANNEXATION AGREEMENT

THIS MERGER AND ANNEXATION AGREEMENT (“Agreement™) is entered into as of
the /% day of January, 2017 by and between the City of Providence, a municipal corporation, for
and through the Providence Water Supply Board, with a principal business address at 557
Academy Avenue, Providence RI 02908 (“PWSB™), and the Fast Smithfield Water District, an
independent statutory water district, incorporated under the provisions of the Public Laws of 1934
= An Act to Incorporate the East Smithfield Water District - with a principal address at 307
Waterman Avenue, Smithfield RI 02917 (“District™). The District and PWSB are sometimes

individually referred to herein as a “Party” and, collectively, as “Parties.”
WITNESSETH:

WHEREAS, the District owns and Operates a water distribution system serving portions of
the Towns of Smithfield and North Providence, Rhode Island (the “District System™); and

WHEREAS, PWSB owns and Operates a large water distribution system (“PWSB
System™) serving diverse localities within the State of Rhode Island (“State™), as well as the
Scituate Reservoir which serves as g critical source of potable water for much of the State; and

WHEREAS, the District is a wholesale customer of PWSB in that the District System has
no source of potable water of its own and is supplied water solely by PWSB through the PWSB
System; and

supplies and systems in order to provide viable water supplies capable of meeting federal and state

o

WHEREAS the Parties desire to merge and annex the District and District System to and
into PWSB and the PWSB System in order to continue to provide a viable water supply capable
of meeting federal and state drinking water regulations to the District System users (the
“Annexation™).

NOW, THEREFORE, in consideration of these premises, the respective representations,
warranties, covenants, consideration and agreements of PWSB and the District set forth below,
and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and intending to be legally bound hereby, the Parties agree as follows:

ARTICLE I
IRANSFER OF OWNERSHIP, MERGER AND ANNEXATION

.01 Transfer. Subject to the provisions of this Agreement. at the Closing (as defined in
Section 1.07 hereof), the District shall convey, assign, transfer and deliver to PWSB. and PWSR
shall acquire and accept from The District, all of the assets of the District, including but by no
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means limited to the following (collectively, the “Annexed Assets™): all facilities, pumping
stations, pipes, mains, valves, connections, conduits, hydraats, machinery, equipment, mventory,
materials, records, miscellaneous devices, appurtenances, all water rights in connection with the
District System, all rights and benefits accrued in relation to the District System arising out of
federal assistance or federal funding available in relation to the District System, and all other
tangible and intangible property of the District related, directly or indirectly, to the operations
maintenance, improvement and management of the District System (the “Business™), including,
without limitation, the Real Estate (as hereinafter defined) and all other items set forth on Schedule
1.01 attached hereto.

1,02 Assumption of Certain Liabilities. In connection with the acquisition of the
Annexed Assets, PWSB shall not assume any existing or prospective liabilities of the District,
except for the obligations of the District set forth on Schedule 1.02 attached hereto (“Assumed
Liabilities™).

1.03  Excluded Liabilities. “Excluded Liabilities” shall mean all liabilities and
obligations of any nature, fixed or contingent, known or unknown, of The District other than the
Assumed Liabilities.

1.04  Merger and Annexation. It is the intent of the Parties hereto that the Annexation
be treated as both a merger and annexation pursuant to the Public Water Supply Systems Act of
1995, Rhode Island General Laws § 46-30-1 et seq. (the “Act™). Accordingly, the Parties hereby
agree that the provisions of the Act shall supplement this Agreement, and in the event any term of
this Agreement conflicts with the requirements of the Act, the requirements of the Act shall be
deemed to govern so as to effectuate the merger and annexation of the District and the District
System to and into PWSB and the PWSB System in order to continue to provide a viable water
supply capable of meeting federal and state drinking water regulations to the District System users.
PWSB shall be the surviving entity following the merger and annexation.

1.05  Effect of Merger. Following the merger contemplated herein:

(a) The identity, existence, purposes, powers, objects, franchises, rights and immunities
of PWSB shall continue unaffected and unimpaired by the merger hereby provided for, and the
identity. existence, purposes, powers, objects, franchises, rights and immunities of the District shall
be continued in and merged into PWSB and PWSB shall be fully vested therewith:

(b) PWSB shall possess all rights, privileges and powers of the District, including but not
limited to any and all rights of tax-exemption, except as otherwise herein provided, and except as
otherwise provided by law.

(c) PWSB shall be vested with all property. real, personal or mixed, and alf debts due to
the District on whatever account as well as all their causes in action belonging to the District; and

(d) All property, rights, privileges, powers and franchises of the District shall be thereafter
as effectually the property of PWSB as they were of the District.
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1.06  Time and Place of Closing. The closing and effective date of the Annexation
provided for in this Agreement (“Closing”) shall be held on December 30. 2016 at the offices of
Pannone Lopes Devereaux & West LLC, 317 Iron Horse Way, Suite 301, Providence, Rhode
Island 02908, or such time and place as may be mutually agreed upon by the Parties in writing
(“Closing Date™); or alternatively, the Closing will take place by an exchange of closing
documents to be coordinated by PWSB’s counsel.

1.07  Transfer of Annexed Assets. At the Closing, but immediately prior to the filing of
the Merger Certificate (as hereinafter defined), the District shall deliver or cause to be delivered
to PWSB, or its nominee, through good and sufficient instruments of assignment or transfer to
PWSB, or its nominee, title to all the Annexed Assets, any beneficial rights or privileges related
to the same or the District’s system, as well as all right, title and interests in all real estate, real
property leases, licenses and easements held by the District, all of which are set forth and identified
by the District in Schedule 1.01 (“Real Estate™).

Such instruments of transfer shall include, without limitation:

(a) Bills of Sale and Assignment for all Annexed Assets duly executed by the District, in
substantially the form of Exhibit A:

(b) Assignment and Assumption Agreements duly executed by the District, in substantially the
form of Exhibit B; and

(¢) Deeds or Assignments, as applicable, of al! District Real Estate as attached as Exhibit C.

The Parties acknowledge and agree that it is anticipated that the recording of the Deeds and
Assignments may be unnecessary to record given the merger contemplated herein which is
intended to effectively vest in PWSB all rights, title and interests in and to the District Real Estate
as of the Closing. However, PWSB may, in its discretion record the Deeds and Assignments as it
deems necessary or desirable following the Closing. Notwithstanding anything in this Section 1.07
to the contrary, the instruments of transfer identified in this Section 1.07 shall effectively vest in
PWSB, good and marketable title to all the Annexed Assets, and all rights, title and interest in and
to the Real Estate, free and clear of all liens, restrictions and encumbrances not specifically
disclosed hereunder or in the applicable Schedules hereto.

1.08  Deliverv of Records and Contracts. At the Closing. the District shall deliver or
cause to be delivered to PWSB, or its nominee, all copies of The District’s business records, books
and other data relating to the Annexed Assets, the Real Estate and the Business. The District shall
take all requisite steps to put PWSB in actual possession and operating control of the Annexed
Assets and the Real Estate. After the Closing, the District shall afford to PWSB and its accountants
and attorneys, at PWSB’s sole expense, reasonable access to the books and records of the District
related to the Business and shall permit PWSB to make extracts and copies therefrom for the
purpose of preparing such tax returns of PWSB as may be required after the Closing and for other
proper purposes approved by PWSB.
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1.09  Rules. Regulations and Rates. Following the Closing, and subject to the annexation
fee provided for in Section 1.10, District customers will be subject to the same rates, rules,
regulations, municipal, state and federal laws to which all other customers of PWSB are subject.

1.10  Annexation Fee. In accordance with R.1.G.L. § 46-30-4 of the Act, it is intended by
the Parties that a fee be imposed on District service area customers, following the Annexation,
over and above the existing PWSB water rate per HCF (the “Annexation Fee™). The Annexation
Fee shall be sufficient to cover the debt payments associated with all Rhode Island Clean Water
Finance Agency loans outstanding as of the date of this Agreement, such other capital costs,
operational expenses and management support costs associated with upgrades to the District
Systemn, operational and management responsibilities of PWSB to bring the system into
compliance with the applicable regulations and on parity with the existing facilities of PWSB, and
for such other purposes as are permitted under the Act. For the avoidance of doubt, any monies
received by PWSB from the sale of the District’s office/garage, Farnum Pike pump station facility
or other real property to which title is held by the District prior to the Closing, shall be placed in a
restricted fund by PWSB for the prepayment of the existing Clean Water Finance Agency loans.
The Annexation Fee shall not exceed $0.36 per HCF. Further, it is the intent of the Parties that the
Annexation Fee shall cease upon the earlier to occur of the following: (i) the full payment of: (A)
all debt payments associated with all Rhode Island Clean Water Finance Agency loans outstanding
as of the date of this Agreement, (B) such other capital costs, operational expenses and
management support costs associated with upgrades to the District System, (C) operational and
management responsibilities of PWSB to bring the system into compliance with the applicable
regulations and on parity with the existing facilities of PWSB, and (D) any liabilities of the District
which are expressly assumed herein or which are deemed assumed by PWSB as a matter of law
following the merger and greater Annexation; or (ii) within ten (10) years from the effective date
of the Annexation. Notwithstanding anything in this Agreement to the contrary, the ten (10) year
limitations period set forth in the preceding sentence may be extended by PWSB so that it may
continue to collect the Annexation Fee for such reasonable time as PWSB deems necessary, in its
reasonable discretion, to address any liabilities undisclosed by the District herein, as well as any
unforeseen liabilities, costs and expenses for which the charge or assessment of the Annexation
Fee is permitted under the Act.

1.11  Application of $4 Million Infrastructure Improvement Commitment.

Following the Closing, PWSB commits to investing a minimum of Four Million and
00/100 ($4,000,000.00) Dollars over a ten (10) vear period in the former District service area. To
the extent feasible, as determined by PWSB in its sole but reasonable discretion, prierity will be
given to the following projects:

No. Elmore Pump Station Area (address aging station in a prudent manner);

Clean and Line Old Country Road: Esmond Street to End of CL. Main;

New 8 Main at Whitman Street (Waterman to Fenwood);

New 8" Main on Whipple Ave. (Wolf Hili Rd to River Street):

Replace A/C main on Julia Drive with new DI main (Sherri Dr. to Polly Dr., North
Providence);

Clean and Line Farmnum Pike: Former Pump Station to P.O.;

0 po o

™
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Clean and Line Waterman Avenue/Farnum Pike: Esmond Street to Pump Station;
Clean and Line Dean Avenue;

Clean and Line Waterman Avenue: Centredale to Smithfield Line;

Clean and Line Waterman Avenue: Smithfield Line to Esmond Street; and

Meter Replacement.

il s

PWSB agrees that during periods in which the Annexation Fee is charged or assessed against
customers in the former District service area, it will publish an annual listing on its website or in a
newspaper of general weekly circulation in Smithfield and North Providence of specific
infrastructure projects in the former District service area during the previous year.

1.12 Emplovees. It is contemplated that the three (3) full time employees of the District
— one customer service and two engineering project coordinators — will be retained by PWSB. The
retention of these employees, based upon their extensive knowledge of the District customer base,
billing and meter reading software and infrastructure, will allow PWSB to continue to serve the
District service area in an efficient and cost-effective manner. The three employees are currently
covered by the Town of Smithfield’s health care plan, and the District agrees to continue the
coverage and prepay the health care premiums for the three (3) emplovees to the Town of
Smithfield for a period of sixty (60} days subsequent to their transfer to PWSB — at a total cost of
$2,170.00 per month, but then to cancel the Smithfield plan coverage, at which point PWSB will
assume health care coverage for the emplovees.

1.13  Merger. The Parties agree that, following the Closing, PWSB shall file with the
Rhode Island Office of Secretary of State, a certification (“Merger Certificate™) that the District
has been merged into PWSB in accordance with R.LG.L. § 46-30-5 of the Act.

1.14  Further Assurances. In the unexpected event that the merger contemplated herein
is not effectuated by the filing of the Merger Certificate, or any rights, title or interest in the
Annexed Assets are not fully or properly vested, the District, from time to time after the Closing
at the request of PWSB and without further consideration, shall execute and deliver further
instruments of transfer and assignment (in addition to those delivered under Section 1.07) and take
such other action as PWSB may reasonably require to more effectively transfer and assign to, and
vest in, PWSB each of the Annexed Assets and the Real Estate, to effectuate the merger and greater
Annexation, and to otherwise carry out the tenor and purposes of this Agreement. To the extent
that the assignment of any contract, commitment or right shall require the consent of other parties
thereto, this Agreement shall not constitute an assignment thereof; however, the District shall use
best commercial efforts before and after the Closing to obtain any necessary consents or waivers
to assure PWSB of the benefits of such contracts, commitments or rights. Nothing herein shall be
deemed a waiver by PWSB of its right to receive at the Closing an effective assignment of each of
the contracts, commitments or rights of the District with respect to the Annexed Assets.

1.15  Bulk Transfer Laws. PWSB and the District waive compliance with any applicable
bulk transfer laws in connection with the transactions contemplated hereby.
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ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE DISTRICT

2.01  Making of Representations and Warranties. The District makes to PWSB the
representations and warrantics contained in this Article II. The term “knowledge™ as used in this
Agreement means the actual knowledge of a particular fact or other matter by any of the officers,
managers or directors of The District (as the case may be).

2.02  Organization; Qualifications of the District. The District is an independent
statutory water district, incorporated under the provisions of the Public laws of 1934 — An Act to
Incorporate the East Smithfield Water District - duly organized, validly existing and in good
standing under the laws of the State with full power and authority to own or lease its properties
and to conduct its business in the manner and in the places where such properties are owned or
leased or such business is conducted by it. The District is not a public utility within the meaning
of State law.

2.03  Authority of the District. The District has full right, authority and power to enter
into this Agreement and each agreement, document and instrument 1o be executed and delivered
by the District pursuant to this Agreement and to carry out the transactions contemplated hereby.
All necessary action, corporate or otherwise, has been taken by the District to authorize the
execution, delivery and performance of this Agreement, and the same is the valid and binding
obligation of the District in accordance with its terms. The execution, delivery and performance of
this Agreement do not and will not:

(a) violate any provision of the Public Laws of 1934 - An Act to Incorporate the East
Smithfield Water District — as amended, nor the By-laws of, nor any other controlling
governance document or agreement of the District;

(b) violate any federal laws or laws of the state of formation or other jurisdiction that applies
to the District or requires the District to obtain any approval, consent or waiver of, or
make any filing with, any person or entity (governmental or otherwise) that has not been
obtained or made;

(c) except as set forth in Schedule 2.03. violate any provision of, or result in a breach of or
a default under, any mortgage, lien, lease agreement, contract, Material Contract (as
defined herein), instrument. order, arbitration award, judgment or decision to which the
District is a party or by which it is bound; or

(d) result in the imposition of any lien or other encumbrance upon any of the Annexed
Assets.

2.04  Title to Properties: Liens. Except as specifically disclosed in Schedule 2.04 attached
hereto, the District has good and marketable title to the Annexed Assets. The District has all right,
power and authority 1o convey, assign, transfer, and deliver the Annexed Assets to PWSB in
accordance with the terms of this Agreement. Except as set forth in the attached Schedule 2.04,
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none of the Annexed Assets will be subject to any mortgage, pledge, lien, conditional sale
agreement, security title, encumbrance or other charge upon transfer of title to PWSB.

2.05 Financial Statements.

(a) The District has delivered to PWSB the following financial statements, copies of which are
attached hereto as Schedule 2.05:

() An audited balance sheet of the District for the fiscal year ending March 31,
2016 for the twelve (12) month period then ending (“Base Balance Sheet™),
and statements of income, retained earnings and cash flows for such period,
together with appropriate footnotes, if any, as prepared by the District
(collectively the “IFinancial Statements™).

(i1) To the District’s knowledge, said financial statements are prepared in
accordance with GAAP except to the extent that the District’s historical
method for calculating its inventory obsolescence reserve is not in
accordance with GAAP.

{b) Except as set forth on Schedule 2.05(b), as of the date of the Base Balance Sheet, the
District has had no liabilities of any nature, whether accrued, absolute, contingent or
otherwise, asserted or un-asserted, known or unknown (including, without limitation,
liabilities as guarantor or otherwise with respect to obligations of others, or liabilities for
taxes due or then accrued, or to become due or contingent, relating to activities of the
District or the conduct of its business prior to the date of the Base Balance Sheet, regardless
of whether claims in respect thereof had been asserted as of such date), except hab111t1es
stated or adequately reserved against on the Base Balance Sheet.

2.06  Payment of Taxes. Except as set forth on Schedule 2.06, the District has caused to
be paid all federal, state, local, foreign. or other taxes, including without limitation, income,
transfer, sales, excise, use, value-added, franchise, employment and payroll-related, withholding,
environmental, property, or other taxes payable by the District (collectively, “Taxes”) to any
jurisdiction through the date hereof, whether disputed or not, except for Taxes which have not yet
accrued or otherwise become due, the non-payment of which would not result in a lien upon the
Annexed Assets. Neither the Internal Revenue Service nor any other taxing authority is now
asserting, or to the knowledge of the District threatening to assert against the District, any
deficiency or claim for additional Taxes or interest thereon or penalties in connection therewith.
There are no security interests on any of the Annexed Assets that arose in connection with any
failure (or alleged) failure to pay any Taxes. The District agrees that it shall pay the entire tangible
tax bill related to all tangible assets of the District at or prior to the Closing Date.

2.07  Absence of Certain Changes. Except as disciosed in Schedule 2.07, since the date
of the Base Balance Sheet there has not been, with respect to the Annexed Assets:

{(a) any mortgage, encumbrance or lien which remain in existence on the date hereof
or on the date of the Closing;
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(b} any obligation or liability incurred by the District in connection with the District
System, and the operation, maintenance or management thereof, other than
obligations and liabilities incurred in the ordinary course of business consistent
with the terms of this Agreement;

(c) any purchase, sale or other disposition, or any agreement or other arrangement for
the purchase, sale or other disposition, of any of the properties or assets of the
Business other than in the ordinary course of business;

(d) any damage, destruction or loss, whether or not covered by insurance, materially
and adversely affecting the properties, assets or business of the District;

(e) any labor trouble or claim of unfair labor practices involving the District or in
connection with the District System, and the operation, maintenance or
management thereof, nor any change in the compensation payable or to become
payable by the District to any of its officers, employees, agents or independent
contractors other than normal merit increases in accordance with its usual
practices, or any bonus payment or arrangement made to or with any of such
officers, employees, agents or independent contractors; or

(H) any other transaction entered into by the District other than transactions in the
ordinary course of business.

2.08  Ordinarv Course. Since the date of the Base Balance Sheet, the District has
conducted its business only in the ordinary course and consistent with historical practices.

2.09 Material Contracts. Except for contracts, commitments, plans, agreements and
licenses described in Schedule 2.09 (“Material Contracts™) (true and complete copies of which
have been delivered to PWSB). the District is not a party to or subject to:

(a) Any plan or contract providing for bonuses, pensions, options, stock purchases,
deferred compensation, retirement payments, profit sharing, collective bargaining or the like, or
any contract or agreement with any labor union;

(b)  Anyemployment contract with any employee to be emploved by PWSB or contract
for services that requires the payment of more than Fifteen Thousand and 00/100 ($15,000.00)
Dollars annually or that is not terminable within thirty (30) days by the District without liability
for any penalty or severance payment;

(c) Any contract or agreement for the sale or lease of products or services not made in
the ordinary course of business;

(d) Any contract with any sales agent or distributor of products or services of the
District;
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(e)  Any contract containing covenants that limits the freedom of the District to compete
in any line of business or with any person or entity;

(f) Any license agreement (as licensor or licensee);

(g) Any indenture, mortgage, promissory note, loan agreement, guaranty or other
agreement or commitment for borrowing money;

(h)  Any contract granting any person a lien on all or any part of the Annexed Assets;

(1)  Any contract granting to any person a first refusal, first offer, or similar preferential
right to purchase or acquire any of the Annexed Assets;

()  Any joint venture or partnership agreement; and

(k) Any contract or agreement with any officer, employee, director or partner of the
District or with any persons or organizations controlled by or affiliated with the District.

Except as set forth in Schedule 2.09. to the District’s knowledge, each Material Contract is
a valid and binding obligation of the District, enforceable in accordance with its terms, and is in
full force and effect, subject only to bankruptcy, reorganization, receivership and other laws
affecting creditors’ rights generally and equitable principles generally and limitations on the
availability of equitable remedies. Except as set forth in Schedule 2.09, the District is not in default
under or in breach of any of the Material Contracts and the District has no knowledge of conditions
or facts that, with notice or passage of time, or both, would constitute a breach or default
thereunder.

2.10  Annexed Assets. The Annexed Assets are operable, in good working order, and fit
for the purpose(s) for which they are presently used. To the best of the District’s knowledge none
of the Annexed Assets have been subjected to deferred maintenance, are below quality for the
industry or otherwise are defective or are anticipated to be defective following the Closing.

2.11  Litigation. Except for matters described in Schedule 2.11 attached hereto, there is
no litigation, governmental or administrative proceeding, or investigation pending or, to the
knowledge of the District, threatened against or affecting the District, or in connection with the
District System, and the operation, maintenance or management thereof, or the Annexed Assets
which may have any material adverse effect on the respective properties, assets or business of the
District or which would prevent or hinder the consummation of the Annexation or any other
transaction contemplated by this Agreement. With respect to each matter set forth therein,
Schedule 2.11 sets forth a description of the matter, the forum (if any) in which it is being
conducted, the parties thereto and the type and amount of relief sought.

212 Compliance with Laws. Except as set forth in Schedule 2.12 attached hereto,
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(a) The District 1s in full compliance in all material respects with all faws and
regulations which apply to the conduct of the operation of the District System, including
all laws and regulations relating to employment and the environment;

(b} The District has not received notice of any asserted past or present failure
to comply with any law, ordinance, regulation, permit, order or requirement;

(c) The District is not subject to any judgment, writ, injunction, decree or other
judicial order; and

(d) The District is not aware of or does not know of any proposed law or
regulation or any event or condition of any character which would or could materially and
adversely affect the District System, and the operation, maintenance or management thereof, nor
the future operation, maintenance or management of the District System.

2.13  Warranty or Other Claims. Except as disclosed in Schedule 2.13, there are no
existing or, to the knowledge of the District, warranty or other similar claims, or any facts upon
which a material claim of such nature could be based, against the District for services that are
defective or fail to meet any service warranties. No claim has been asserted against the District for
renegotiation or price redetermination of any business transaction, and there are no facts upon
which any such claim could be based.

2.14  Intentionally Omitted.

2.15  Permits: Burdensome Agreements. The District holds all licenses, permits,
franchises, certifications, authorizations, rights, permissions and other approvals (collectively,
“Approvals™) which are required to permit the District to conduct its Business and to operate,
maintain and manage the District System and Real Estate and all such Approvals are valid and in
full force and effect. Except as disclosed in Schedule 2.15, all such Approvals will be available
and assigned to PWSB and remain in full force and effect upon PWSB’s purchase of the Annexed
Assets and Real Estate, and no further Approvals will be required in order for PWSB to conduct
the business currently conducted by the District nor to operate, maintain and manage the District
System subsequent to the Closing. Except as disclosed in Schedule 2.135, the District is not subject
to or bound by any agreement which may materially and adversely affect the business or prospects
of the District, condition, financial or otherwise, or any of the Annexed Assets and Real Estate.

2.16 Intentionally Omitted.

217 Emplovee Benefit Plans. Emplovment Agreements and Similar Arrangements.

(a) Schedule 2.17 lists all Employee Benefit Plans (as defined below), which
the District maintains or to which they are contributing. “Employee Benefit Plan™ means any (a)
Pension Plan (as defined below); (b) Welfare Plan (as defined below); and (¢) any other material
employee benefit, fringe benefit, perquisite, deferred compensation, retirement, profit sharing,
bonus, severance, change-of-control, incentive or employee stock option, stock purchase or stock
ownership plan, agreement or arrangement whether or not subject to ERISA maintained,
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contributed to, or required to be contributed to by the District for the benefit of any employee,
former employee, director or officer of the District. “Pension Plan™ means any qualified or non-
qualified employee pension benefit plan (including any multiemployer plan as defined in Section
3(37) of ERISA), as such term is defined in Section 3(2) of ERISA. “Welfare Plan” means any
employee welfare benefit plan, as such term is defined in Section 3(1) of ERISA.

(b} Title IV Plans. No plan listed in Schedule 2.17 is a plan subject to Title IV
of ERISA, and the District does not now and has never maintained, contributed to, or had the
obligation to contribute to a defined benefit pension plan that will result in liability to PWSB,

(c) Multiemployer Plans. No plan listed in Schedule 2.17 is a “multiemployer
plan” (within the meaning of Section 3(37) of ERISA). The District has never contributed
to, or had an obligation to contribute to, any multiemployer plan that will result in liability
to PWSB.

(d)  Health Plans. All group health plans listed in Schedule 2.17 have been
operated in material compliance with the group health plan continuation coverage
requirements of Sections 601 to 606 of ERISA and Section 4980B of the Code to the extent
such requirements are applicable. Each health plan listed in Schedule 2.17 is in material
compliance with HIPAA, including the portability requirements and the privacy
regulations.

(e) Post-Retirement Medical Benefits. The District does not maintain or provide
post-termination or retirement medical benefits to any current employee or any present or
future retiree, except to the extent required by COBRA or except under a plan which may
be amended or terminated at any time.

(H) For purposes of this section “ERISA’™ shall mean the Employvee Retirement
Income Security Act of 1974, as amended.

2.18 _Labor Matters: Health and Safety. Except to the extent set forth in Schedule
2.18,

(a) to the District’s knowledge, the District is in material compliance with all applicable
laws relating to employment practices, terms and conditions of employment and
wages (including overtime wages) and hours;

(b) to the District’s knowledge, the District is not engaged in any unfair labor practice
and no action against the District is pending before the National Labor Relations
Board; and

(¢) to the District’s knowledge, none of the District’s respective employees are

represented by any union, nor is any union organizing campaign underway or
threatened.
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2.19 Environmental Matters

(a) Except as set forth in Schedule 2.19(a),

(1) The District has never generated, transported, used, stored, treated, disposed of, or
managed any Hazardous Waste (as defined below), except as necessary in the
ordinary course of business, and in all cases in compliance with applicable
Environmental Laws:

(1) To the District’s knowledge, no Hazardous Material (as defined below) has ever been
or is threatened to be spilled, released or disposed of at any site presently or formerly
owned, operated, leased or used by the District, or has ever been located in the soil
or groundwater at any such site;

(iii)Except as necessary in the ordinary course of business, and in all cases in compliance
with applicable Environmental Laws, no Hazardous Material has ever been
transported from any site presently owned, operated, leased or used by the District
for treatment, storage or disposal at any other place; and

(iv) No lien has ever been imposed by any governmental agency on any property,
facility, machinery or equipment owned, operated, leased or used by the District in

connection with the presence of any Hazardous Material.

(b) Except as set forth in Schedule 2.19(b),

(i) to The District’s knowledge, the District has no liability under, nor has The
District ever violated, any Environmental Law (as defined below);

(11) to the District’s knowledge, any property owned, operated, leased or used by The
District, and any facilities and operations thereon are presently in compliance
with all applicable Environmental Laws;

(iii) The District has never entered into or been subject to any fudgment, consent decree,
compliance order or administrative order with respect to any environmental or health
and safety matter or received any request for information, notice, demand letter,
administrative inquiry or formal or informal complaint or claim with respect to any
environmental or health and safety matter or the enforcement of any Environmental
Law; and (iv) the District has no knowledge or reason to know that any of the items
enumerated in clause (iii) of this subsection will be forthcoming.

(¢) For purposes of this Section 2.19,

(1) “Hazardous Material” shall mean and include any hazardous waste, hazardous
material, hazardous substance, petroleum product, o1l, toxic substance, pollutant,
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contaminant or other substance that may pose a threat to the environment or to
human health or safety, as defined or regulated under any Environmental Law:;

(11) “Hazardous Waste™ shall mean and include any hazardous waste as defined or
regulated under any Environmental Law; and (iii) “Environmental Law” shall
mean any environmental or health and safety-related law, regulation, rule or
ordinance at the foreign, federal, state or local level, including without limitation
the Occupational Safety and Health Act of 1970, as amended, whether existing as
of the date hereof, previously enforced or subsequently enacted.

220  Copies of Documents. The District has made available for inspection and copying by
PWSB and its agents and representatives true and correct copies of all documents referred to in
this Article 1T or in the Schedules delivered to PWSB pursuant to this Agreement. The District
shall also make available for inspection and copying by PWSB and its agents and representatives
true and correct copies of other business records that would assist in PWSB’s operation of the
District’s business and to operate, maintain and manage the District System.

2.21  Disclosures. No representation or warranty in this Agreement, and no statement contained
in any Schedule, Appendix, Exhibit, Certificate or other document furnished or to be furnished to
PWSB pursuant hereto or in connection with the transactions contemplated hereby contains or at
the Closing will contain any untrue statement of a material fact or omits or will omit to state a
material fact necessary to make it not misleading.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF PWSB

3.01 Making of Representations and Warranties. PWSB hereby makes the
representations and warranties contained in this Article III.

3.02  Organization of PWSB. PWSB is validly existing and in good standing under the
laws of the State of Rhode Island with full power to conduct its business in the manner and in the
places where such properties are owned or leased or such business is conducted by it.

3.03  Authority of PWSB. All necessary action has been taken by PWSB to authorize
the execution, delivery and performance of this Agreement, and this Agreement is the valid and
binding obligation of PWSB in accordance with its respective terms, subject to bankruptcy,
insolvency or other laws of general application affecting creditor's rights.

5.04 Transaction Not a Breach. The execution, delivery and performance by PWSB of
this Agreement, or any other agreement or instrument contemplated hereby, and the consummation
of the transaction contemplated hereby and thereby will not violate the provisions of. or constitute
a breach or default whether upon lapse of time and/or the occurrence of any act or event or
otherwise under PWSB’s enabling legislation.
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ARTICLE IV
COVENANTS QF THE DISTRICT

4.0t Making of Covenants and Agreements. The District makes the covenants and
agreements set forth in this Article TV.

4.02  Access. The District will authorize and permit PWSB and its representatives
{which term shall be deemed to include its independent accountants and counsel) to have
reasonable access during normal business hours, upon reasonable notice and in such manner as
will not unreasonably interfere with the conduct of The District’s Business, to all of its books,
records, operating instructions and procedures, and all other information with respect to each of
the above only to the extent such information relates solely to the Business as PWSB may from
time to time reasonably request, and to make copies of such books, records and other documents
and to discuss the Business with The District’s respective directors, officers, employees,
accountants and counsel, as PWSB considers necessary or appropriate for the purposes of
familiarizing itself with the Business, obtaining any necessary approvals of or permits for the
transaction contemplated by this Agreement and conducting an evaluation of the Business. All
information provided by The District to PWSB pursuant to this Section 4.02 shall be subject to the
confidentiality provisions contained in Section 10.06 hereof.

4.03  Conduct of Business. Between the date of this Agreement and the date of Closing,
The District will do the following (unless PWSB shall otherwise consent in writing, which consent
shall not be unreasonably withheld):

(a) conduct the Business only in the ordinary course and refrain from changing or
mntroducing any method of management or operations except in the ordinary course of
business and consistent with past practices;

(b) refrain from making any purchase, sale, liquidation, or other disposition of any of the
Annexed Assets and from mortgaging, pledging. subjecting to a lien or otherwise
encumbering any of the Annexed Assets;

{c) unless such act 1s in the ordinary course of business, not amend, terminate, renew/fail
to renew or renegotiate any Assumed Contract or Material Contract and not default in
any of The District’s obligations under any Assumed Contract or Material Contract and
not enter into any new Material Contract;

(d) refrain from incurring any contingent liability as a guarantor or otherwise with respect
to the obligations of others, and from incwrring any other contingent or fixed
obligations or liabilities except those that are usual and normal in the ordinary course
of business;

{e) unless such act 1s 1 the ordinary course of business, refrain from making any changes

in the compensation payable to any of The District’s respective officers, employees or
agents;
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(f) use commercially reasonable efforts to keep intact its business organization, to keep
available the present employees of the Business and to preserve the goodwill of all
suppliers, customers and others having business relations with the Business;

(g) have in effect and maintain at all times all insurance policies maintained by or for the
benefit of The District;

(h) not fail to maintain or repair any of the Annexed Assets in accordance with past
procedures;

(i) furnish PWSB with unaudited monthly balance sheets and statements of income and
retained earnings and cash flows of The District within twenty (20) days after each
month end, for each month ending more than ten (10) days prior to the Closing; and

(j)} consult with PWSB in good faith prior to The District opening any new employment
positions or terminating such positions with The District, interviewing candidates for
such employment position openings, or make any employment hiring or termination of
employment decisions.

4.04  Authorization from Others. Prior to the date of Closing, The District will have
obtained all authorizations, approvals, consents and permits of others required to permit the
consummation by The District of the transactions contemplated by this Agreement; except that
The District shall use commercially reasonable efforts to obtain consents of The District’s vendors
and consumers prior to the Closing Date to the extent the same are necessary. If any such
authorization, approval, consent or permit is not obtained prior to the Closing and PWSB elects
nevertheless to Close, the District shall continue to use best efforts to obtain such authorization,
approval, consent or permit to effectuate the merger and greater Annexation.

4.05 Consummation of Agreement. The District shall use its commercially
reasonable efforts to perform and fulfill all conditions and obligations on their part to be performed
and fulfilled under this Agreement, to the end that the transactions contemplated by this Agreement
shall be fully carried out.

4.06 Intentionally Omitted.

4.07  Breach of Representations and Warranties. At any time prior to Closing,
promptly upon the occurrence of, or promptly upon The District becoming aware of the impending
or threatened occurrence of any event which would cause or constitute a breach, or would have
caused or constituted a breach had such event occurred or been known to The District prior to the
date hereof, of any of the representations and warranties of The District contained in or referred to
in this Agreement or in any Schedule referred to in this Agreement, The District shall give detailed
written notice thereof to PWSB and shall use its reasonable best efforts to prevent or promptly
remedy the same.

4.08 Customer Relationships. Immediately prior to or concurrently with a Closing,
The District shall notify its consumers of the Transaction and to the extent not disclosed on
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Schedule 1.01 hereof, shall furnish PWSB a list of each consumer’s name and contact information.
The District shall in good faith encourage each consumer to utilize PWSB after Closing.

4.09  The District’s Liabilities/Pavment of Debts. The District shall discharge, at or prior
to the Closing, all debts and other liabilities which are not Assumed Liabilities hereunder.

ARTICLE V
COVENANTS OF PWSB

5.01 Making of Covenants and Agreements. PWSB makes the following covenants and
agreements set forth in this Article V.

5.02 Authorization from Others. Prior to the Closing, PWSB will have obtained all
authorizations, consents and permits of others required to permit the consummation by PWSB of
the transactions contemplated by this Agreement.

5.03 Consummation of Agreement. PWSB shall use its commercially reasonable efforts to
perform and fulfill all conditions and obligations on its part to be performed and fulfilled under
this Agreement, to the end that the transactions contemplated by this Agreement shall be fully
carried out.

ARTICLE VI
CONDITIONS

6.01 Conditions Precedent to the Obligations of PWSB. The obligation of PWSB to
consummate this Agreement and the transactions contemplated hereby are subject to the
fulfillment, prior to or at the Closing, of the following conditions precedent:

{a) Representations: Warranties: Covenants. Each of the representations, warranties
contained in Article II of this Agreement shall be true and correct as though made on and
as of the date of the Closing; The District shall, on or before the date of the Closing, have
performed all of its respective obligations and complied with all covenants and conditions
hereunder which by the terms hereof are to be performed on or before the date of the
Closing; and The District shall have delivered to PWSB a certificate dated as of the date
of the Closing to the foregoing effect (“The District’s Closing Certificate”).
Notwithstanding the foregoing, to the extent any of the representations and warranties of
The District are not true and correct as of the date of the Closing, or to the extent The
District has not performed any of its obligations and complied with any covenants and
conditions hereunder which are to be performed on or before the date of the Closing, The
District shall disclose the inaccuracy of such representation and warranties and their
failure to perform such covenants or satisfy such conditions on The District’s Closing
Certificate;

(b) Consent to Assumed Contracts. PWSB shall have received consent from the parties
to any Assumed Contract, commitment or right being assigned to PWSB hereunder in
form and substance satisfactory to counsel to PWSB and The District and stating that
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such contract is in full force and effect in accordance with its terms and is not in default
and consenting to the assignment of same by The District to PWSB;

(c) Approvals and Permits. The District shall have obtained and provided to PWSB
evidence of the receipt of all Approvals required by PWSB under Section 2.15 of this
Agreement;

(d) Additional Deliveries. At the Closing, The District shall have delivered to PWSB:

(i) Board Votes. A copy of the certified votes of the board of directors of The District
certified as having been duly and validly adopted and as being in full force and
effect and authonzing execution and delivery of this Agreement and performance by
The District of the transactions contemplated hereby;

(11) Good Standing Certificate. Certificates of good standing, dated not more than thirty
(30) days prior to the Closing, with respect to The District, issued by the Secretary of
State of the State of Rhode Island and Providence Plantations;

(iit)Opinion of The District’s Counsel. The opinion of counsel for The District as to
the authorization, execution and delivery of this Agreement and performance by
The District of the transactions contemplated hereby; and

(iv)Qther Documents. Such other documents and instruments as PWSB or its counsel
reasonably shall deem necessary to consummate the transaction contemplated
hereby.

(e) Approval of PWSB's Counsel. All actions, proceedings, instruments and documents
required to carry out this Agreement and all related legal matters contemplated by this
Agreement shall be approved by Pannone Lopes Devereaux & West LLC, counsel for
PWSB, provided that the approval of such counsel shall not be unreasonably withheld,;

(f) Licensing. Registration. and Certification. PWSB having obtained, at or prior to the
Closing Date, all licenses, registrations, certifications and/or permissions, as the case
may be, in order to acquire the Annexed Assets and effectuate the Annexation;

(g} Intentionally Omitted;

(h) Emplovee Disbursements. The District having made any and ali necessary payments and
other distributions in relation to all employee paid time off, employee benefit, retirernent
and other pension plans in existence prior to the Closing Date;

(i) Real Estate. The District having prepared all Deeds, Assignments or other transfer
documents for all Real Estate, previously defined, which is owned by the District;

(j) PWSB having received valid authorization from the Providence City Council to merge
and annex/ and consummate the transactions contemplated within this Agreement; and
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(k) the Transaction, and the consummation thereof, meeting the requirements of R.I. Gen.
Laws § 46-30-1 et seq.

(1) notice of the Annexation and transfer of assets having been given to the Rhode Island
Department of Labor and Training as provided for by applicable law;

(m)notice of the Annexation and transfer of assets having been given to the Rhode Island
Division of Taxation as may be required by applicable law;

(n) All employees of the District identified in Section 1.12 as anticipated by the Parties as
transferring over to PWSB, having begun employment with PWSB; and

(0) The District having provided proof of directors and officers tail policy coverage for a
term of no less than three (3) years.

(p) The District, having provided proof of general liability tail policy coverage for a term
of no less than three (3) years.

(q) The District having provided proof of prepayment of healthcare premiums pursuant to
Section 1.12 hereof.

6.02  Conditions Precedent to Obligations of the District. The District’s obligation to
consummate this Agreement and the transactions contemplated hereby is subject to the fulfillment,
prior to or at the date of Closing, of the following conditions precedent:

(a) Representations: Warranties: Coyvenants. Each of the representations and warranties of
PWSB contained in Article IV hereof shall be true and correct as though made on and as of the
date of Closing; PWSB shall, on or before the date of Closing, have performed all of its obligations
and complied with all covenants and conditions hereunder which by the terms hereof are to be
performed on or before the date of Closing; and PWSB shall have delivered to The District a
certificate dated as of the date of Closing to the foregoing effect; and

(b) Approval of The District’s Counsel. All actions, proceedings, instruments and
documents required to carry out this Agreement and all related legal matters contemplated by this
Agreement shall be approved by Ralph E. Iannitelli, Esq., counsel for The District, provided that
the approval of such counsel shall not be unreasonably withheld.

ARTICLE VII
TERMINATION OF AGREEMENT

7.01  Temination. At any time prior to Closing, this Agreement may be terminated:
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{a) by mutual agreement of the Parties hereto;

(b) by PWSB if there has been a material misrepresentation, breach of warranty or breach
of covenant by The District in its representations, warranties and covenants set forth herein;

(¢) by The District if there has been a material misrepresentation, breach of warranty or
breach of covenant by PWSB in its representations, warranties and covenants set forth herein;

(d) by PWSB if the conditions stated in Segtion 6.01 have not been satisfied at or prior to
the Closing Date; or

(¢) by The District if the conditions stated in Section 6.02 have not been satisfied at or prior
to the Closing Date.

7.02  Effect of Termination. In the event that this Agreement shall be terminated pursuant
to Section 7.01, all further obligations of the Parties under this Agreement shall terminate without
further liability of any Party to another. Notwithstanding the foregoing, a termination under
Section 7.01 shall not relieve any party of any liability for a material breach of, or for any
misrepresentation under this Agreement, or be deemed to constitute a waiver of any available
remedy (including specific performance if available) for any such breach or misrepresentation.
Nothing in this Section 7.02 shall relieve either Party to this Agreement of liability for a breach of
a material covenant or obligation under this Agreement prior to the Closing; provided, however,
that such liability in all events shall be limited to the non-breaching Party’s reasonable out-of-
pocket expenses incurred in connection with the investigation of the transaction contemplated
hereby, the negotiation and preparation of this Agreement and the preparation for the closing of
the transaction contemplated hereby. In the event that this Agreement is so terminated, each Party
will return, within five (5) days of the termination, all papers, documents, financial statements and
other data furnished to it by or with respect to each other Party to such other Party (including any
copies thereof or work product based thereon and made by the first Party).

ARTICLE VIO
RIGHTS AND OBLIGATIONS SUBSEQUENT TO CLOSING

8.01 Survival of Representations and Warranties. The representations and warranties
contained in or made pursuant to this Agreement shall survive indefinitely.

8.02  Post Closing Obligations of the Parties. The District and PWSB each agree that
after the Closing they will hold in trust and promptly transfer and deliver to the other, from time
to time as and when received by them, any cash, checks with appropriate endorsements (and will
not convert such checks to cash), or such other property as belongs to the other Party, and will
account not less than monthly to the other for all such receipts. In furtherance of the foregoing,
The District agrees that any payments received by The District relating solely to services fulfilled
by PWSB on and after the Closing shall be endorsed to PWSB and transmitted to PWSB by an
overnight delivery service. PWSB’s and The District’s obligations set forth in this Section .02
shall survive indefinitely.
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ARTICLE IX
INDEMNIFICATION

9.01  Indemnification by The District. Subject to the knowledge and other qualifications
contained in the Agreement, including the limits of liability outlined in Sections 9.04 and 9.05,
The District agrees to defend, indemnify and hold PWSB harmless from and against any damages,
liabilities, losses and expenses (including reasonable counsel fees) of any kind or nature
whatsoever which may be sustained or suffered by PWSB based upon a breach of any
representation, warranty or covenant made by The District in this Agreement or in any Schedule,
Exhibit, Closing Certificate or Financial Statement delivered hereunder and attached to or
specifically referred to in a Schedule attached to this Agreement, or by reason of any third party
claim, action or proceeding asserted or instituted in a matter which is a breach of such
representations, warranties or covenants, including without limitation amounts which PWSB has
paid or are payable with respect to tax liabilities of The District for any periods and other liabilities
of The District not disclosed to PWSB or existing in breach of The District’s representations,
warranties or covenants hereunder.

9.02  Indemnification by PWSB. Subject to the knowledge and other qualifications
contained in the Agreement, PWSB agrees to defend, indemnify and hold The District harmless
from and against any damages, liabilities, losses and expenses (including reasonable counsel fees)
of any kind or nature whatsoever which may be sustained or suffered by The District based upon
a breach of any representation, warranty or covenant made by PWSB in this Agreement or in any
Schedule, Exhibit, or Closing Certificate delivered hereunder and attached to or specifically
referred to in a Schedule attached to this Agreement, or by reason of any third party claim, action
or proceeding asserted or instituted in a matter which is a breach of such representations, warranties
or covenants.

9.03  Notice; Defense of Claims. Any Party seeking indemnification under this Article
IX (“Indemnified Party”) shall give prompt written notice to the other Party (“Indemnifying
Party™), of each claim for indemnification hereunder, specitying the amount and nature of the
claim, and of any matter which in the opinion of the Indemnified Party 1s likely to give rise to an
indemnification claim. The Indemnifying Party shall have the right to participate at their own
expense in the defense of any such matter or its settlement. Failure to give notice of a matter which
may give rise to an indemnification claim shall not affect the rights of the Indemnified Party to
collect such claim from the Indemnifying Party so long as such failure does not materially
adversely affect the Indemnifying Party’s ability to defend such claim. The District agrees that
PWSB has the absolute right to set off, against all or any portion of amounts to be paid by PWSB
hereunder (if any), the full undisputed amount due under Section 9.01 hereof.

9.04  Limitations on Indemnification. Notwithstanding the foregoing, PWSB shall not be
liable to The District for any claims for indemnification or breaches of representations and
warranties hereunder until such claims (including reasonable counsel fees) exceed Ten Thousand
and 00/100 ($10,000.00) Dollars.
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305  Survival of Indemnification Obligations: Releases.

(a) The District’s obligation to indemnify PWSB hereunder shall survive the Closing and
remain in full force and effect for a period through the expiration of the applicable statute of
limitations (or, if a claim has been asserted prior to such expiration, until three (3) months after
its final resolution).

(b) PWSB’s obligation to indemnify The District hereunder shall survive the Closing and
remain in full force and effect for a period through the expiration of the applicable statute
of limitations (or, if a claim has been asserted prior to such expiration, until three (3)
months after its final resolution).

ARTICLE X
MISCELLANEQUS

10.01 Fees and Expenses. Subject to Article IX hereof, cach of the Parties will bear its
own expenses in connection with the negotiation and the consummation of the transactions
conternplated by this Agreement, and no expenses of The District relating in any way to the
Transaction shall be charged to or paid by PWSB or included in any account of The District as of
the Closing.

10.02 Law Governing: Jurisdiction. This Agreement shall be construed under and
governed by the laws of the State of Rhode Island and the state courts of the State of Rhode Island
shall have jurisdiction with respect to any disputes between the Parties hereto.

10.3  Notices. All notices and communications hereunder shall be in writing and shall be
deemed to have been duly given upon receipt of (i) hand-delivery; (i) United States mail (certified
mail, return receipt requested); (iii) overnight courier service; or (iv) telecopy transmission with
confirmation of receipt, to the party to whom notice should be given at the address set forth below:

Ifto PWSB: Providence Water Supply Board
552 Academy Avenue
Providence, Rhode Island 02908
Attention: General Manager
Telephone: (401) 521-5070
Facsimile: N/A

With a copy to: Pannone Lopes Devereaux & West LLC
317 Iron Horse Way, Suite 301
Providence, Rhode Island 02908
Attention: William E. O’ Gara, Esquire
Telephone: (401) 824-5100
Facsimile: (914) 8§24-5123

If to The District: East Smithfield Water District
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307 Waterman Avenue
Smithfield RT 62917
Attention: Raymond DiSante
Telephone: (401) 231-0510
Facsimile: (401) 231-7053

With a copy to: Jannitell: Law Offices
PO Box 284
Greenville, Rhode Island 02828
Attention: Ralph E. Tannitelli, Esq.
Telephone: (401) 949-2442
Facsimile: (401) 949-3930

or to such other address of which the parties may, by registered mail or overnight courier service,
notify the other party or parties.

10.04 Entire Agreement. This Agreement, including the Schedules and Exhibits referred
to herein constitutes the entire Agreement among the Parties pertaining to the subject matter hereof
and supersedes all prior agreements, understandings, representations, warranties, covenants and
conditions of the Parties in connection therewith; and all promises, representations,
understandings, warranties and agreements with reference to the subject matter hereof, and all
inducements to the making of this Agreement relied upon by either Party hereto, have been
expressed herein or in such Schedules or Exhibits.

10.05 Assignabilitv. This Agreement may not be assigned by either Party without the
prior written consent of the other. This Agreement shall be enforceable by, and shall inure to the
benefit of, the Parties hereto and their permitted successors and assigns, and no others.

10.06 Confidentiality. Each of the Parties hereto agree that PWSB and The District, and
their respective officers, directors, agents and representatives, as applicable, will hold in strict
confidence, and will not use any confidential or proprietary data or information obtained from the
other Party with respect to the business or financial condition of the other Party except for the
purpose of evaluating, negotiating and completing the transactions contemplated hereby.
Information generally known in The District’s industry or that has been disclosed to PWSB by
third parties who have a right to do so shall not be deemed confidential or proprietary information
for purposes of this Agreement. If the transactions contemplated by this Agreement are not
consummated, each Party shall return to the other Party (or certify that it has destroyed) all copies
of such data and information, including, but not limited to, financial information, customer lists,
business and corporate records, worksheets, test reports, tax returns, lists, memoranda and other
documents prepared by or made available to each Party in connection with the transaction
contemplated by this Agreement as well as any work product produced or made from productions
of the other Party.

10.07 Publicity and Disclosures. No press releases or public disclosure, either written or
oral, of the transactions contemplated by this Agreement, shall be made without the prior
knowledge and written consent of the Parties hereto.
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10.08 Counterparts. This Agreement may be executed in multiple counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
mstrument. In the event that any signature is delivered by facsimile transmission or PDF, such
signature shall create a binding obligation of the party executing (or on whose behalf such
signature is executed) the same with the same force and effect as if such facsimile or PDF signature

were the original thereof.

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, the Parties hereto have caused this Agreement to be executed
as of the date set forth above by their duly authorized representatives.

WITNESS: THE DISTRICT:
East Smithfield Water District:

L % Aol S

Bym &= <. wWAveama
AR S VWA

Approved as to form:

By:%alph E. Iannitelli, Esq.
Its: Legal Counsel

PWSB:

City of Providence:

=

By: 3 &ge 0. Elorza
Its:  Mayor

Providence Water Supply Board:

!
L 2 o
“ By~ rcky Caruolo
s: eneral Manager
o
Approved as to form: % & %

By: William E. O’ Gara
Its: Legal Counsel to Providence Water
Supply Board
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Schedule 1.01
Annexed Assets

All facilities, pumping stations, pipes, mains, valves, connections, conduits, hydrants,
machinery, equipment, miscellaneous devices and all other appurtenances, including all water
right in connection with the District System. See also attached depreciation schedule for additional
Annexed Assets.

Real Estate list:

All right, title and interest in and to any and all real property, leases, licenses, easements,
options or the like held by the District, including but not limited to those related to:

l. Deed for 307 Waterman Avenue and water system from
Esmond Mills; recorded 5/31/38, Smithfield Book 15 Page 799
2. North Elmore Street Pump Station, recorded 5/22/74
North Providence Land Evidence Records
3 Deed for Farmnum Pike Pump Station from Georgiaville
Baptist Church; recorded 11/20/75 Smithfield Book 50 page 332
4. Inter-Agency Agreement: ESWD/Smithfield Water Supply Board
{Ridgeland Estates) recorded 11/2/09 Smithfield Book 713 Page 239
5. Utility Easement: Esmond Street to Hillside Avenue; recorded
8/30/12 Smithfield Book 863 Page 325
6. Lease for Waltham Street Pump Station from Timberlane Condominium Association

dated 12/12/12, recorded 4/10/13 in Smithfield Book 905 Page 96, together with pre-paid
receipt and Memorandum of Understanding.

Schedule 1.02
Assumed Liabilities

1. Rhode Island Clean Water Finance Age (nka RI Infrastructure Bank) $200,000 proceeds dated

October 23, 2008, maturity date June 30, 2029;

Rhode Island Clean Water Finance Age (nka RI Infrastructure Bank) $400,000 proceeds dated

September 01, 2009, maturity date September 01, 2024;

Rhode Island Clean Water Finance Age (nka RI Infrastructure Bank) $600,000 proceeds dated

August 03, 2013, maturity date September 01, 2033; and

4. USBank — Equipment Lease: Xerox WorkCentre 6605 Color Multifunctional Printer (with
stand)

3\)

L)

Schedule 2.03
Violations/Defaults

None.
Schedule 2.04
Liens/Encumbrances
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Navigant Credit Union: $150,000 line of Credit ($0 balance): secured by District real estate
located at 307 Waterman Avenue, Smithfield, RI 02917

Schedule 2.95
Financial Statements

(2)

1. Audited Financial Statements for Fiscal Year Ending March 31, 2016

[

Unaudited Financial Statements covering the period April, 1, 2016 through September 30,
2016

(b)
No Liabilities are undisclosed on the Base Balance Sheet.

Schedule 2.06
Unpaid Taxes

District is liable for sales taxes only for water sales to commercial customers. District is current
on such sales taxes. The District is otherwise tax-exempt on local, state and federal levels.

Schedule 2.07
Undisclosed Changes

None.

Schedule 2.09
Material Contracts

Cf Schedule 2.04 (Line of Credit)

Cf Schedule 1.01 (Real Estate):North Elmore Street pump station property and Waltham Street
pump station

The foregoing are valid, binding and enforceable in accordance with their respective terms.
The District is not in default under or in breach of any of the Material Contracts and the District
has no knowledge of conditions or facts that with notice or passage of time, or both, would
constitute a breach or default thereunder.

Schedule 2.11
Litigation

None.
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Schedule 2.12
Compliance with Laws

RI Department of Health Sanitary Survey conducted February 28, 2013: Listed as a “Minor
Deficiency” the partial flooding of the Waterman Avenue Meter Pit. District is otherwise in full
compliance in all material aspects with all laws and regulations.

Schedule 2.13
Warranty Claims

None.

Schedule 2.15
Approvals

No further approvals required.

Schedule 2.17
Emplovee Benefit Plan

District is a member of the Municipal Employee Retirement System of Rhode Island.
District employees are participants in the Town of Smithfield health and dental plans.
All employees are necessarily participants in Social Security and Medicare programs.

Schedule 2.18
Labor Matters

District is in compliance with all Federal and State Labor Laws, No District emplovee is
represented by a union, nor is any union organizing campaign underway or threatened.

Schedule 2.19(a)
Environmental Matters

District is in compliance, in as much as there is no use or storage of Hazardous Materials, or
release, spill or threatened release or spill of Hazardous Materials on District property, and no lien
has ever been imposed upon the District in connection with the presence of any Hazardous Waste.

Schedule 2.19(b)
Yiolations of Environmental Laws

The District and any property owned or leased by the District, has never been in violation of any
environmental law, or been subject to any environmental lien, judgment, or compliance order with
respect to any environmental or health and safety issue.

4837-8466-8218,v. 3




p.2

26p

0] o0 [sa]] oG oo [EAT] waBuEyaRe puc suopsodsip 55573

SRLERGE BELLE'Y e VEE ey _ bao WEOY'2E pmndinkz aanpn yepopng
RIS PR FYEF [y ore 0000 004 SG'REYT ONN'S VTS CloTieue WRAWANG T aUoUSa|a ) 98
Lewe LRty 2319671 o3 [ DL orsovR o00's YL eeeiied LS LI % WAL AL .
5 PGL [Fip s 05205 [1,44] 250 OC00001 0ODEEL 0000°8 LU T i IUSEBTRI ] GOY Ll
ERREEL [FITP TEEES'L oo w0 DK OO 0000 XS VIHFIE  WO%IUm S|OpIp RIS (ERRUINIGS =
moan W [CiRCvay] ayg )] DA ¥t o't Loy it WNJG ro0Taz Lawsnss 2000 a8
ysfer L nies «00 (Ll cel CO'50TE CO0G VIMSTIR BCOTHSIS HI VIO 14
Q0TS | LRy FAT0H we QUXr 001 LWL OONG WIS EOTAS TFAALOE A 1MV i
16 165 e 15C8E OFa CNX)'00) [L:3:1:19 COGEY VNS TN LHIWAINDE 01400 G2
B& 0L on HE I L) C00 {0} Ga e | Oa'g VING IS ozt WALSAS SHITHA B2
. _ St e S - : D wemdmdig esyp
WL WS Wiy et wer wwm WaE1? fa W
foopmaadag  Jushmiosidag  jusheinaidag Iy ng) janvog eoprIEy P
Iejol ) ‘wnsay Rag  alseg (ebeajey L) 3ts S CAUANE AR IeYio /e an [ Poyiayt | eg b et 5 Mg

Wl D5 6E T
o201

FLOZLEI0 - LLOTIED
PRy

asuedxg ungemasdag

looskreagizol

B L aby

Acaprt . (212135 paung

PLOM LT - EROENEED
XN 0

L2 0BT 050 F23: - 0 [neds] o [nascgull P2 000 WiNIIT woznag
Wg¥e | wo eale ANl [=o] 00 [Lcneidil] [£iE R (L L1 VNS ol
GHEL 00 EARL ] o 00007001 (237 ool WM Lo BIERH L THIS P R
. B . : ' R i [ T qusudinbis aspe
w L4} ———
06'0ks" el oo Hh'OHGIL) oo 08 U0'obG'LeL 19l 1oL
00 D00 [LH wn 0wy wWo :$ebuey e pue sdoaizodalp aga)
oberestl e O'0re el oo 000 00°BIG"LE 1 1A IEOgng
YGiY e Lo [Lak Ty aro (L) XL AXY4nr s 10O YIS RRBEILIE SHAIRN k4
[ as 4 oo oYonR'va 000 [ 600801 4oop2re [e e eRily Vil s Jeslhieie SHILIN o3
oU95EEE eali] iy mn wrn IXRT) (0L NIYYEEE KKyt VIS SOGISHE SH2E s
Looolre 000 jLulv e Y G0 oFa RXroet GYeoL'd 0O00'DY YRS EBEIfILIE SuaLaw [
ONO'EL o) 00 DACOTS) OFUTRL Ty 31 YiN/ 1B ek sHIW o
ORG24 oon fiags) BOO0C0E CABESEE Nt YiNIE VRRLILES ‘ SHAIAN kL
: IR : SN
siL6F e 080 beo (LS ET = BT T Y]
" e farn i rt3BURySxs pue susysode|p saay
2£°09L'52 ZTEOL' apstie 800 800 twaminby yeioing
02142 [N 2113 fiazi) Do (L) QOTOL 000G WINI IS Bl ™
HEGSE G Lo 41653 [fa31] oD N0 $000'S Vilis  sicase &
RGBT i SIT05L [uays] oo [evav] o0 TENRY L VING S LIUR/SOL it
S0°LTLL E5°RLL ch'vss oy [Ba] OO0 00 CE'SeL) a0l L/ WewImng 21
GUraRy, Qi L6 FiD (bl ] UOyoot tBpEL 000Gl VNS IRORDIG Wowared H
LEg™s £3657 alies'y fai o GOOG'TAN 2866, QRATQ) WMITG LOOZIOCIC HIOVIY HILIWN il
N ZAT [t IFSHS oo oo [Leeilel] rali6 [Eceorall VIRITg  inoziedie AN I3
U VER e 90ane 0o o OOB0'001 w26 L0V 2 YRIFIS A APTHRCNNOS 43
Wi WS 914 9 reR 000 L)) oG} FYHLG 0000 Gt N e G R | SANIWIAOUIM 1HEVLBNC T t
EFten’c CH 09K g s3]} g LEEAV 1Y prale g 4 XKY M vigITG  sonelRhy SLNIWIACHAN ININLNDR at
Artiane £0°BER 623" ono mra Y1 TAORT'D L VIS Seles SLNIVIFAOUIN 1M3WNSNITS 3
T &5 wo - 00 BHE'L [e311d (1 HRTHIL DFRACL XS WS FTions HOLVISNID 2
T Y o , CobEE e : wawdjnbag
T RN v Uiy [
i LG wo 00 B 2justranaici; BUIRING 130 L9¢¢
oo oo 0o oon ssefueyaxa pie Suol fruds)p 537
PLTIE'R) 80'4b5'0) Dya (o] Arreez e Szl Buippng sejojgng
BOGER b Fat e [EITH HWOnENL JUEBTE wHKS VIS LionieEL sanpxg o 2z
LEaLeL E0ERY oo wo [eekiei]y s e X051 WG L0z {IEA BLEIEG F Jnog &
oelest [L3IrAY Hun 73] TKXX1 D01 L5084 Do0hsl NS oAb injiag K]
DY 0TE LFIE a0 oro ane0 BoL DRAGG g VIS quoziee B0 DI ISIINVT 1
[T HRLE non - AXHYIHY Su't R 6L vitl 12 9memLL SINFIACYART GHIATINEA €
rigesi 1oy PI'GES'T wro DT OL'vERE WGy WAL S el S MAWTACHAM SHIDINR z
COESnn _..6.6.& DE0LT ' OO0 OVORS'T o1 ViINITS 30U i
p - . s . ) ; = Afuamiaagidg u.:.&:..m
{62t 25} {524 “205) faz1 -a9s) [LLRTN w
Juenepdig  uojieadag  fuage)osidag iy “HInj jronung L-EIETET (23]
190l Waung ‘wnaoy an  sjses jalieaes ] S AUIFEAR  GIEE IPUIO f 1500 AN fpotagy bl il ki bl e | 5 45

YEO2ILE/C0 - ELOS/ 1O

ey ey

Jan 091703

L7004 4 18 IUNC0E 19858 paxy By @ips 4 Kisfopen - e
BIEINCD 0 PE3N SEM GINPOYOS I V1) AD DOUICIUIDLLE S) (RIM

BUBADS FEEY K X010 WL LONS LB 5, 3RPaus sk iaion asuadx] uohenaidog Vi - TOEA R

PLOBLLR loastPE0zze! , 100000000




p.3

26p

Jan 091703

Yid FETAL

L]

DO AN, Ok kS gL50c1S . o Wipoeees ‘el puesy
T3l 1935 aga ' saobueyms pue suojzodany FrreY
SHBESDI  LReRTSL ., LBLSOCTHE, oaETeT, IBANE
?n.mgﬁ (LX) EA3YA HIOF 1
[LHH) mo resBuugsys puw suniicaderp nesn
12e21'5t Pr'0ss'L 98Tt 00'¢ R SAPIAA finng
Fra AR NbosaL il vyl [seXed [ renReals DFZCEHY nyxn e VinIIg ZIpE Osvdnindg 2107 82
L TUE R el . : . 9P A
0 PN (2}
BE19A"E DY ge0Ee VS5 LI 000 k] SUAELERYE riusmAnosduy wEEAS Uef 13
o LLH min mn [Ls24} FH isabueyoks pue puosalsIp 65|
BELSE'LOY 1o'sa0zn s e wo nog L2t sprowsroidwywopsin iejoiars
LE%3 LEGH [ea) } e oo GFIES'S [Lgeaiek) Viing eInuedS Rl eyt | G3
CTLBO'E AGLIE 10800 2kl [aeku) OS] [GEE TS VMATS  gIesa FO]D - URS) A g 14
L1566 QUORL 62'008 oG o CLEELL YINLTG SI0ZaEn sIBlEp ol
TyYeEl BOGH e} [l [ et 4N viti{ s T RALOH 5%
6dtg B LWL o wre RN 04 'Y L TRICA i
INTEH SV me [Fa] R FLuYIP Vit g siRlRjy e
Lsy BEBOL o oo'c [0 34 OIEREL Vi I IS BRI IO A RIS ] 7
BELEG AT ) CO'ten {0 00 feinaesl] oG ViR DAY pURlESIbngg - v 3]
Ub 185t b R uElL i W AR L 7y el vE Y UtEsUR SV IR WA LB i
FIvERE Ll EZE 00 e VR F2ELGL ¥inlis clozmy s TR EN0AY 13
el 02 a0 orn e [ar il RAGELLL N e WA DG CIRHEON] YONBLS MU MO W LT
61 100YC ouadEIn € 9002 Lol oo prevsyu LOTL O [re v e b} WRITS QIG5 AA Lr
fate N [R:EE0 P LLTL [Lvn G DO oL HYHG O0 LLEs odi g Y5 oooehis i a
[L ) B oL aUFEG'G non nan oL G LU RES a0nnGL WIMIIE BONATINL AN Gl
LUEa b3 bk LT o 00 OO0 DR'OESY' 1 Lootss VINT12  GiDeia AARAN AJUITDLY - ATATLLY WA r
[EEETr aLnct [Fi1] i 10XHFLU L BOn L VN IS BRGAER DS - SINIVIAOHAT TR ne
2E05LV'E 18 06 oo ore (oo v i) [EEEvEs VNS as0segl ~E PRIV IACE IV I LEN 2l
alnatds 2503 Hitbeiy'e S0 [iv31] [y ideill [l [rxchs-73 VINL IS BEODIGEML Y S S INTREA R T SAT ¥
fInZLG 2RDER Q0'A21 kil ovn ool IReEEpL WL Yith! 18 sroeion * SIM2WIACHAN WILSAS al
ki I 140 L8 noe oD OO0 FRGELLE CONeaL WHITS  GEOCG RIBTE il
[ FLTY e R mao LT nnoonL nonoiy Nt Evyeb-f} WNE B AL 134 3DGI - ALIW L]
STFLY WS o] oY 0200001 99702484 CO00EL vilig SRAUIRACIINI) t2isAg 18
[CEL WLl weyy RIS [TV Y w
enmasidsg  puoessndag  juopepsrdon Py rinn) fenuog 20)alag e
ieial wauNgy wnsay 'fag  sjsea jebeaeg MGl taag oL MI| SENG S[FREQ UG [ 150D A POy U e [Ha TR ET o3 g Aw
E IO LEFR0 - ELOS LI
PP ¥ e e
wmcwn_xm_ CO:ED&.—DWQ VLT - SLOZALTAT
{005++EG2220! CORDH-00
£ 11 & plikg
1250 Bl KL [F3 1 iy [T T EmR KCN 51 VIR SIS ROGEIATT HirHARy
s 28 8 (£ o0 [LErTEAN [FGRY RS UGl YIS BN SIS
SOBALY BO6SS'E SO0 [sayi] COOTN0L Lavees 3 evi]] VNS azhizi SIzia
L6 CHL el ore 0op frevivall [edvarl 000G WHITB 20030412 ALORIROAN]
(Lt ey GLURAYE mn o OG0 N1 M BLAY R ¥RV RS VIMITS 200001 TING - STRANIAOHMI T ITAR
i RLUER oo nn A0aL G oo GINDIE WAL PALE @ NAIMSANY AN V31 SLE
LF12o1 Er At 0400 Hre [uEeiTsdl] eiEar's {N0an WIS n00RILl STHREADH I L SAR
LN Ly 0] Wy Lexgzoot s i RTINS win IS S1NSWHAUHAEN FA 15AY
BOHED EERVAY) oy Y] XERYCAN UG BRADE W8 INIEADU DN INTLEAS
IACiRETE -1 ] (L] oo [erugiuyl) [ ral-ra Lt SINAWHACHAM WA RAR
QEELEE 220011 00 iali] [rerelbel] 232 SIS SO0ZI0Ne LNNIAQH I WILEAS
inisge orea9's oxa eald] O00'00) oEis) YL Vi3 soanEfL SLHZINIACU S N3LeAs
E5'1DEE FEFEEE oo 00 QOO [1eh:1 04 8 [crdvi ] ViR ORI ELNZIACY M INT IS LS
HOOEY LEST! og [noi] [OONO0E 05108 juecok:7) i/ hoeety SLWIVIIAGHAED VI RAS
TRAag el ree'e mo w0 forecivily LML PIYGL Wi s vonzhn SLNIWIACH I MALSAS
[ Hrose's ot w0 0TI rmEi KXY G VIS SGRIAG BIHWAACHAME Vi iGAG i
IR AR ZES g [531] WXL FRGIALL NNV VIR KRRl FH AN - i RIS o5
V66U EF Ul 15 eE wo we GRS DOk 29U ST UIKEF S2 WHIE swfeie SLNALIAURGING I HAY i3y
ZEFIVYY &l by (U T wn wu [ELOTIRI P92 58T LARXY G} WNI TS BOOSRORNS T4 SR - UL LS ne
oGk ar e TR wo [EviH UL OOLIY NG (L) WNAS  En0EnD SLINIMIAOHDMN WILGAG 2
SORLLE i ) R o0 mo [LEpiagl] ARG o9t LTl B R TIHFNAAMHAN A IFRAR sr
DETLETE 209551 (3208~ o 0 QQol COE5e B4 5L WIS O0DICE & |y
GRED B4'E6A DESEY'D oYa o0 [ae e speall (g gl oentse WS F0SiLRiE FINMTAGH: I INTILIAS 154
Gabig'a 17955 yEQITE org jridal [uresiuall Ly wAso Ao L VINFIS RERIHEDE SLHANAAOHS W WELSAS B
orotasL S1'eel OEEL0F feakd) jeeld] COOC 00k [LeRbR T 00D0'SL Wiiis  escines STHAFTAOHAMN W ISAS i
LLORD Y Pl BIVOSR'E ot Laelsd CONG'OaL 0o ZiTvaL DG WIS AL SLHIN AL AL AISAS 113
o Toron 0FEE DEGTEHY w0 Loy ie) SO0} QO(an o8 0TgL VINI 1R SOGLAEE BLMIWAACHLIN WiFIS AR e
S0EEYE 19961 0L S5E'E oo mwe [Lesiyiall [EneiTaiin) OO0 TE WING S aoaIilg SLHIWIAOYD I WILSAS L
PEOLGP QLYET HEPg oy o COBYGUL 0 L08'L) DHAGL Vit Ys  sesllivie SIMIFIACHIM 1NZ550S [t
[3:4:07 L) 2Feag's [P i .ceicr]) [LrriEh:) [exvcpicd VINITS  vEainge SLHIVEACHIWI MISLSAS 25
R P oL S L R _ sluaesAaId waels
b ¥ 2R3
{00 non e . wewdinbI 0050 0] BN




p.4

Jan051703.26p

S{884 1800 Sjuawssosdil] WBSAG - b Ecz_mmm.mw ={g) jo wng
UOHEJO0IGID POIBIRWNGIR SIUDLAACIIW | WIOIBAS - & NoR _ﬁgﬂ»;m:m ile = (1} 40 wing
VL/LEIE |0 50 81088y [sx|4 J0 216wg 1900 (001 885'RIL'E - tv) v wng

BOLLEH ISR 156D SE3IL0IC USNIIHISLOD (B0 ]

DO'06F6E 0G0 190 FUBLIRIAL $53IBOII B UOIMNRSUOD
L RAReY {10'D041) SUDNIDPE S53,U0K U2 LONINNELOD BEA UBINY)
00026 £67-1 12BA JOHG) CL/LLAEG 1D SR $$IL0I W) LOIaN S 100




Exhibit A

Bills of Sale and Assienment

Attached Hereto.
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BILL OF SALE AND ASSIGNMENT

22

THIS BILL OF SALE AND ASSIGNMENT (“Bill of Sale™) is entered into as of the f"é
day of January, 2017 by and between the City of Providence, a municipal corporation, for and
through the Providence Water Supply Board., with a principal business address at 552 Academy
Avenue, Providence RI 02908 (“PWSB™), and the East Smithfield Water District, an independent
statutory water district, incorporated under the provisions of the Public Laws of 1934 — An Act to
Incorporate the East Smithfield Water District - with a principal address at 307 Waterman Avenue,
Smithfield R 02917 (“District”). The District and PWSB are sometimes individually referred to
herein as a “Party” and, collectively, as “Parties.”

WHEREAS, PWSB and the District entered into that certain Merger and Annexation
Agreement dated as of the / 3 day of January, 2017 (“Annexation Agreement”); and

WHEREAS, pursuant to the Annexation Agreement, the District has agreed to assign,
convey, transfer and deliver to PWSB, and PWSB has agreed to accept from the District, all of the
District’s right, title and interest in and to the Annexed Assets as defined in the Annexation
Agreement, and as further described in Exhibit A.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the Parties hereby agree as follows:

1. The District does hereby assign, convey, transfer and deliver, as of the date hereof
pursuant to the terms and subject to the conditions of the Annexation Agreement, all of its
respective right, title and interest in and to the Annexed Assets, free and clear of any and all
liabilities and any and all liens, unto PWSR.

2. This Bill of Sale is subject in all events to the terms and conditions of the
Annexation Agreement and shall not in any way expand, alter or limit any of the rights, obligations
and responsibilities of any of the Parties to the Annexation Agreement.

-

3. In the event of a conflict or inconsistency between this Bill of Sale and the
Annexation Agreement, the terms of the Annexation Agreement shall prevail. Notwithstanding
anything herein to the contrary, the terms and conditions of the Annexation Agreement shall
survive the execution and delivery of this Bill of Sale in accordance with the terms of the
Annexation Agreement.

4, This Bill of Sale inures to the benefit of PWSB and its successors and assigns and
shall be binding on the District and its successors and assigns.

o~

5. This Bill of Sale is governed by and construed in accordance with the laws of the
State of Rhode [sland, without regard to any conflict-of-laws provisions thereof.

6. All capitalized terms not otherwise defined herein shall have the respective

{PO220007 V 2}




meanings provided them in the Annexation Agreement.

7. This Bill of Sale may be executed in any number of counterparts, each of which
shall be deemed to be an original as against any party whose signature appears thereon, and all of
such shall together constitute one and the same instrument.

(Signature Page Follows)

4840-7986-4635, v, 1




IN WITNESS WHEREQT, the Parties hereto have caused this Agreement to be executed
as of the date set forth above by their duly authorized representatives.

WITNESS: THE DISTRICT:

East,Smithfield Water DIStrlct
L/ % d@c@@ U\

By: T2Z2T=> <. VWA

! .
Approved as to form: % -

By: Ralph E. Tannitell, Esq.
Its: Legal Counsel

PWSB:

City of Providence:

By: \}erg% Elorza
Its: Mayor

Providence Water Supply Board:

M T2 ()

¥.  Ricks ky Caruolo
s: Gaeneral Manager
_—

Approved as to form: 4%\/

By: William E. O’Gara
Its: Legal Counsel to Providence Water
Supply Board
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Exhibit A

Annexed Assets

All facilities, pumping stations, pipes, mains, valves, connections, conduits, hydrants,
machinery, equipment, inventory, materials, records, miscellaneous devices, appurtenances, all
water rights in connection with the District System, all rights and benefits accrued in relation to
the District System arising out of federal assistance or federal funding available in relation to the
District System, and all other tangible and intangible property of the District related, directly or
indirectly, to the operations maintenance, improvement and management of the District System,
including, without limitation, the Real Estate and all other items set forth on the attached.

4840-7986-4635, v. 1
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Exhibit B

Assignment and Assumption Agreements

None presently needed. PWSB reserves the right to request the same at or following Closing.

4837-8466-8218, v. 3




Exhibit C

Real Estate Transter Instruments

To be provided by the District and approved by PWSB and its counsel prior to Closing.

4837-8466-8218,v. 3




WARRANTY DEED

EAST SMITHFIELD WATER DISTRICT, an independent statutory water district, with a
principal address at 307 Waterman Avenve, in the Town of Smithfield, County of Providence
and State of Rhode Island, for consideration paid, grants to the City of Providence, a municipal
corporation, by and through the PROVIDENCE WATER SUPPLY BOARD , with a principal
business address of 532 Academy Avenue, in the City and County of Providence and State of
Rhode [sland WITH WARRANTY COVENANTS

Those certain lots or parcels of land together with all the buildings and other improvements
thereon situated in the Town of Smithfield, County of Providence, State of Rhode [sland, further
described as follows:

PARCEL L

Beginning at a point in the easterly line of Waterman Avenue at the northwest corner of land
now or formerly of William A L. Mathewson, thence running northerly bounding westerly on
said Waterman Avenue two hundred (200) feet; thence turning a right angle and running easterly
bounding northerly on land belonging now or formerly to the Smithfield Franco-American
Association, one hundred ( 100) feet; thence turning a right angle and running southerly bounding
easterly on other land now or formerly of The Esmond Mills, two hundred twenty and 76/100
(220.76) feet to land now or formerly of William A.L. Mathewson; thence turning an angle and
running westerly bounding southerly on said Mathewson land, one hundred two and 13/ 100
(102.13) feet to the point of begirning. Said tract contining twenty-one thousand thirty eight
(231,038) square feet of land more or less

Also, all rights to install, keep, maintain, replace and repair mains, pipes, lines, hydrants,
vaives and conduits on private property or in the streets in said Village of Esmond as reserved
unto the Esmond Mills and/or Smithfield Water Company as set out on those certain plans
entitled, “Plan of Dwelling property owned by the Esmond Mills by Waterman Engineering
Company, October 8, 1935” and recorded in said Records of Land Evidence for the Town of
Smithfield on Plat Card 65.

Subject to an easement of record contained in, and being the same tract of land described in, a
certain deed recorded on May 31, 1938 in Book ] 5, Page 799 in the Records of Land Evidence
of said Town of Smithfield.

PARCEL 1I:

That certain lot of land situated on the westerly side of the Farnum Pike, in the Town of
Smithfield, County of Providence, State of Rhode Island, bounded and described 2s follows:

Beginning at a granite bound on the westerly side of said Farnum Pike, said point being the
northwest corner of land now or formerly of Mabel G. Black, and the southeasterly corner of the
premises herein described; thence running southwesterly along the northerly line of said Black
land One hundred twenty-five (123) feet to a granite bound fora corner; thence turning an




interior angle of 186" and running southwesterly along the northerly line of said Black land Two
hundred fifty (250) feet to a point for a corner; thence turning an interior angle of 79%and
running northerly along the westerly line of said Biack land One hundred twenty-five (125) feet
to a granite bound for a comner, said point being the northwesterlyv corner of the parcel herein
described and the southeasterly cormner of land now or lately of Charles A. Corey; thence turning
an interior angle of 95° and running easterly bounding northerly on land now or formerly of the
Georgiaville Baptist Church Three hundred forty-four and 5/10 (344.05) feet more or less to the
westerly line of the Farnum Pike; thence running southeasterly long the westerly line of said
Farnum Pike One hundred (100) feet to the point and place of beginning.

EXCLUDING from this conveyance any portion of said land taken by the State of Rhode
Island for highway purposes.

Subject to water rights of record and o certain restrictions and being the same tract of land
contained in a certain deed recorded on November 20, 1975 in Book 50, Page 332 in the Records
of Land Evidence of said Town of Smithfield.

Grantor hereby certifies that the grantor is a Rhode Island independent statutory water district,
in compliance with R.L Gen. Laws Section 44-30-71 3 and that no withholding is required. This
transfer is such that no tax revenue or documentary stamps are required. Grantor further certifies
that the real estate conveyed by this transaction is non-residential property and not subject to the
provisions of Section § of the of the Rhode [sland Fire Safety Code regarding inspection of
smoke and carbon monoxide detectors.

WITNESS MY HAND this |2 day of January, 2017.

EAST SMITHFIELD WATER-DISTRICT

dl [

-

odd S. Manni, Chairman of Executive Board

STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

N TR
m%%%wc%- , in said County and State, on the l 3= day of January, 2017,
before me personally appeared Todd S. Manni, Chairman of the Executive Board of the East
Smithfield Water District, to me known and known by me to be the party executing the




foregoing instrument, and he acknowledged said instrument, by him executed, to be his free act
and deed and the free act and deed of the Eatst Smithfield Water District,

S0,

K\lph E. Ianmte
Notary Public
My Commission expires: 6/24/2017

Property Address:
307 Waterman Avenue
Smithfield RI 02917
AP 26, Lot 49

and
98 Farnum Pike

Smithfield RY 02517
AP 33, Lot 40




WARRANTY DEED

EAST SMITHFIELD WATER DISTRICT . an independent statutory water district, with a
principal address at 307 Waterman Avenue, in the Town of Smithfield, County of Providence
and State of Rhode Island, for consideration paid, grants to the City of Providence, a municipal
corporation, by and through the PROVIDENCE WATER SUPPLY BOARD, with a principal
business address of 552 Academy Avenue, in the City and County of Providence and State of
Rhode Island WITH WARRANTY COVENANTS

Those certain lots or parcels of land together with all the buildings and improvements thereon
situated on the northerly side of Sherwood Avenue in the Town of North Providence, County of
Providence, State of Rhode Island, comprising the southerly thirty (30) feet in depth by the entire
width of Lot No. 245 (two hundred forty-five) and the easterly five (5) feet in width by thirty
{30) feet in depth of Lot No. 244 (two hundred forty-four) on that plat entitled, “Centredale
Village Park North Providence, R.I. Owned by J.W. Wilbur Aug 3, 1903 A.L. Eliot, Engineer.
Boston Mass.”, which plat is recorded with the Records of Land Evidence in said Town of North
On Plat Card 37.

Subject to valid restrictions of record. Being the same premises described in a certain deed
from John Arbour and wife Alice Arbour to the grantor recorded in the Reocrds of Land
Evidence of the Town of North Providence on May 22, 1974 at 11:21 AM.

Grantor hereby certifies that the grantor is a Rhode [sland independent statutory water district,
in compliance with R.I. Gen. Laws Section 44-30-71.3 and that no withholding is required. This
transfer is such that ne tax revenue or documentary stamps are required. Grantor further certifies
that the real estate conveyed Dy this transaction is non-residential property and not subject to the
provisions of Section 8 of the of the Rhode [sland Fire Safety Code regarding inspection of
smoke and carbon monoxide detectors.

WITNESS MY HAND this \ZEE. g4y of January, 2017,

EAST SMITHFIELD WATER DISTRICT

o

0dd S. Manni, Chairman of the Executive Board

STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

. -7
In m&f}:\iﬁ . in said County and State, on the ) > — day of January, 2017,
before me personally appeared Todd S. Manni, Chairman of the Executive Board of the East
Smithfield Water District. to me known and known by me to be the party executing the




foregoing instrument, and he acknowledged said instrument, by him executed, to be his free act
and deed and the free act and deed of the Eatst Smithfield Water District.

(ol )

Ralph E. lannitelli
Notary Public
My Commission expires: 6/24/2017




ASSIGNMENT

ENOW ALL BY THESE PRESENTS, that EAST SMITHFIELD WATER DISTRICT,
an independent statutory water district, with a principal address at 307 Waterman Avenue, in the
Town of Smithfield, County of Providence and State of Rhode Island, for consideration paid,
does hereby assign, set over and transfer to the City of Providence. a municipal corporation, by
and through the PROVIDENCE WATER SUPPLY BOARD , with a principal business
address of 552 Academy Avenue, in the City and County of Providence and State of Rhode
Island, its successors and assigns, the following:

1.

2.

(V8

Lh

All rights of grantor under a certain unrecorded deed of easement between Isabel
Ricard and Mary E. Smith dated May 17, 1961 and attached hereto.

All rights of grantor under a certain water utility easement between Barbara S.
O’Dennell and George A. Brouillette & Annette D. Brouillette recorded June 15, 1973
in the Smithfield Land Evidence Records in Book 43, Page 496, together with a
certain hold harmless Agreement dated June 14, 1973 between George A. Brouillette
& Annette D. Brouillette and the East Smithfield Water District, which is attached
hereto.

All rights of grantor in a certain Inter-Agency Agreement between the East
Smithfield Water District and the Town of Smithfield/Smithfield Water Supply Board
regarding Ridgeland Estates recorded November 2, 2009 in the Smithfield Land
Evidence Records in Book 713 Page 239.

All rights of grantor under a certain water utility easement from 28 Farnum Pike,
LLC to the East Smithfield Water District recorded August 30, 2012 in the Smithfield
Land Evidence Records in Book 863, page 325.

All rights of grantor under a certain Lease for the Waltham Street Pump Station
from the Timberlane Condominium Association dated December 12, 2012 and
recorded April 10, 2013 in the Smithfield Land Evidence Records in Book 905, Page
96.

Any and all other easements, rights of access, rights of use, rights of maintainance,
ficenses or other rights, title or interest vested or to be vested in the East Smithfield
Water District.

IN WITNESS WHEREOF, the said EAST SMITHFIELD WATER DISTRICT has
caused this Assignment to be signed by it duly authorized representative on the }'Ej@:_ day of
January, 2017.

EAST SMITHFIELD WATER DISTRICT

By

Al { (g

Todd S. Manni, Ciairman of Executive Board




STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

In@?\%\w ?;\W& - in said County and State, on the [ “S““' day of January, 2017,
before me personally appeared Todd . Manni, Chairman of the Executive Board of the Fast
Smithfield Water District, to me known and known by me to be the party executing the
foregoing instrument, and he acknowledged said instrument, by him executed, to be his free act
and deed in his capacity, as aforesaid, and the free act and deed of the Eatst Smithfield Water

District.
o<\

A
Ralph E. lannitelli
Notary Public
My Commission expires: 6/24/2017
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Agresnsnt made this 147 daw of June, 1973, by and

hetween GEORGE A. BROUILLETTE end wife ARMNETEE D. BROUILLETTE,

of the Town of Smithfield, Rhode Island, hereinafiter called

z BEhode

the "Qunears®Y, and FAST SMITEFIRLD WATER DISTRICT,

hereinafter oalled

W T REEEE vE

Whereas, said Owners own cstate situated in the

2ing portions of Lots numberesd Fortv=five

{(43) znd Fortv-gixz (46) on "Lakeside Terrzce 2lat of William
A.Y. Potter Smithfield, R.I. Scale

Henry Walsh, Engineer™, and

Whereas, =saild owners were gran =2z sagement by

Barbara S. 9'Dorngsil and Jobn €. O'fommell, and

Whereas, the Owners, in accepting said easement,

[n}

agreed to repalr any damages -done Lo ine regi sstate owned .

by sz2id O'Domnells, and

Yhersas, said District has agreesd

claims for

inztalilation

BASTHIVETIELD WATER DISTRT
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BILL OF SALE FOR MOTOR VEHICLE

KNOW ALL MEN BY THESE PRESENTS, that the EAST SMITHFIELD WATER
DISTRICT, an independent statutory water district, with a principal address at 307 Waterman
Avenue, Smithfield RI 02917 (“Seller™), for valuable consideration paid te it by the City of
Providence, a municipal corporation, by and through the PROVIDENCE WATER SUPPLY
BOARD (“Buyer™), witha principel business address of 552 Academy Avenue. Providence,
Rhode Island, the receipt of which is hereby acknowledged, does hereby bargain, sell, transfer
and deliver unto said Buyer:

a 2003 Ford motor vehicle Mode! F-130, VIN:2FTRX 1 7W93CR0O0291

AND the Seller covenants with the Buyer that it is the lawful ovwmer of said above described
personal property; that it has the right to sell or transfer the same; that said personal property is
free from all encumbrances, and the Seller will warrant and defend the same against the Jawful
claims and demands of all persons, and the Seller further certifies that the odometer reading of
said motor vehicie as of the ]ﬁday of Januvary, 2017 is: \\ESS &)

IN WITNESS WHEREOQF, the EAST SMITHFIELD WATER DISTRICT has caused
this Bill of Sale to be executed on this | gmzday of January, 2017.

EAj}a SMITHFIELD WATER DISTRICT

Todd S. Manni, Chairman

STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

In ‘ DD VO , on the [ gﬂi’day of January, 2017, before me personally appeared
Todd 8. Manni, Chairman of the East Smithfield Water District to me known and known by me
to be the party executing the foregoing instrument, and he acknowledged said instrument. by him
executed, to be his free act and deed and the free act and deed of the East SmithiieHd
District.

1*%]311 E. lannitelli
otary Public

My Commission expires: 6/24/2017




BILL OF SALE FOR MOTOR VEHICLE

ENOW ALL MEN BY THESE PRESENTS, that the EAST SMITHFIELD WATER
DISTRICT, an independent Slatutory water district, with a principal address at 307 Waterman
Avenue, Smithfield R1 02917 (“Seller™), for valuable consideration paid to it by the City of
Providence, a municipal corporation, by and through the PROVIDENCE WATER SUPPLY
BOARD (“Buyer™), with a principal business address of 5352 Academy Avenue. Providence,
Rhode Island, the receipt of which is hereby acknowledged, does hereby bargain, sell, transfer
and deliver unio said Buyer:

a 2012 Ford motor vehicle, Model F-350, VIN:2FTRE3 B64CEB335%04

AND the Seller covenants with the Buyer that it is the lawful owner of said above described
personal property; that it has the right to sell or transfer the same; that said personal property is
free from all encumbrances, and the Seller will warrant and defend the same against the lawfiz!
claims and demands of all persons, and the Seller further certifies that the odometer reading of
said motor vehicle as of the l"bﬂ»‘—]day of January, 2017 is: 31

IN WITNESS WHEREOF, the EAS]; SMITHFIELD WATER DISTRICT has caused

this Bill of Sale to be executed on this L5 day of December, 2016,

EASY SMITHFIELD WATER DISTRICT

AN /49
odd S. Manni, Chairman ~

STATE OF RHODFE ISL.AND
COUNTY OF PROVIDENCE

y ™ 1
In Q@p‘% S |, onthe PD "day of December, 2016, before me personally appeared
Todd S. Manni, Chairman of the East Smithfield Water District to me known and known by me

to be the party executing the foregoing instrament, and he acknowledged said instrument, by him

executed, to be his free act and deed and the free act and deed of the East Smithfield Water

District,
Xalph E. Iannitell
Notary Public
My Commission expires: 6/24/2017
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PROVIDENCE WATER

The Hon. Jorge Q. Elorza
Mayor

Ricky Caruolo
General Manager

BCARD OF DIRECTORS
Xaykham Khamsyvoravong
Chairpersen

Joseph D, Catafdi
Vice Chairperson

Michael J. Correia
Coungilperson

Szbina Matos
Councifperson

Lawrence J. Mancini
Ex-Officio

Cristen L. Raucci, Esq.
Member

Kerri Lynn Thurber
Membar

Carissa R. Richard
Secretary

William E. O"Gara, Esq.
Legal Advisor

MEMBER

Rhedz Island Water Works Asan.
New England Water Woiks Assn.
American Water Works Assn.
Water Research Foundation

An EPA WalerSense Partner

(401) 521-6300

552 Academy Avenue
Providence, R 02008

www.provwater.com
S Foilow us @provwater

¥, Like us at:
facebook.com/Providencewater

CERTIFICATE OF SECRETARY

I, Carissa R. Richard, do upon cath say:

1. That I am the duly appointed Secrstary of the Providence Water Supply Board
(PWSB), an entity established by the Home Rule Charter of the City of Providence.

2. That at the meeting of the PWSB held on Wednesday, October 19, 2016, the
following was voted by all members of the Providence Water Supply Board present:

RESOLVED:  That the Board of Directors voted to approve the annexation and
merger of the East Smithfield Water District into Providence Water
and authorize the General Manageér to execute all necessary

documentation.

=5
In Witness Whereof, I have set my hand this =i day of October 2016.

Cosiana “K-Aahosd
Carissa R. Richard

Secretary.
Providence Water Supply Board

STATE OF RHODE ISLAND
PROVIDENCE, sc.

i
In Providence on the 2/ ° day of October 2016, there personally appeared before me
the above-named, Carissa R. Richard, individually and in her capacity as Secretary of
the Providence Water Supply Board, and she acknowledged the execution of this
certificate to be her free act and deed and i said apécity.

L LT g ‘ ,
Notaty Pubfes 31}50}@2‘, /) /Vfoa‘uf,v[,f
¢ { Commission Expires: Yer .18
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