
Exhibit A 
 

PROPOSED CHANGE OF BILLING FREQUENCY FROM QUARTERLY TO MONTHLY AND 
CONVERSION OF UNITS OF MEASUREMENT FROM CUBIC FEET TO GALLONS 

 

TIOGA RIVER – BELMONT 

 

Current Quarterly Base Rate     Proposed Monthly Base Rate 

Base Fee:  $60.00     Base Fee:  $20.00 

Current Consumption Charge   Proposed Consumption Charge 

Consumption Fee: $0.11770 per cubic foot  Consumption Fee:  $0.015735 per gallon 

 

 

GILFORD VILLAGE WATER 

 

Current Quarterly Base Rate    Proposed Monthly Base Rate 

Base Fee:  $35.97     Base Fee:  $11.99 

Current Consumption Charge   Proposed Consumption Charge 

Consumption Fee: $0.0409 per cubic foot  Consumption Fee:  $0.005467 per gallon 

 

 

CONVERSION RATE 

1 Cubic Foot = 7.48 Gallons 
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ASSET PURCHASE AGREEMENT

by and among

Abenaki Water Co., Inc.

as Buyer

Tioga River Water Company, Inc.

as Se11er

and

Norman H. Harris, Jr. &

Joyce K. Harris

as Shareholders

Dated: June c2C ,2018
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ASSET PURCHASE AGREEMENT

AGREEMENT entered into as of June _, 201 8 by and anong ABENAKI WATER

CO., INC., a New Hanpshire corporation with a principal place ofbusiness at 37 Northwest

I克ve, Plainville, CT O6062 (“Buyer”);

Tioga River Water Company, Inc., a New Hanpshire corporation with a principal pla∞

Ofbusiness at 1440 Lake Shore Road, Gilford, NH O3246 (“Se11er”);

Norman H. Harris, Jr., and Joyce K. Harris, eaCh an individual wi血a mailing address of

1440 Lake Shore Road, Gilford, NH O3246 (the “Shareholders”).

WITNESSETH

WHEREAS, Seller is engaged in the business of; among o血er things, OWnmg,

COnStruCting, OPerating, and managing fac旺ties and plants for the dis正bution and sale of water

as a public utility water system (the “Business”);

WHEREAS, Su切ect to the tenus and conditions hereof; Seller desires to se11血e Business

and substantia11y all of its properties and assets relating to the Business;

WHEREAS, Subject to血e tenus and conditions hereof; Buyer desires to purchase all of

血e property and assets of Seller related to the Business for the consideration specified herein;

WHEREAS, the Shareholders owns a11 of the issued and outstanding equity interests in

血e Seller; and

NOW, THEREFORE, in order to consunmate said purchase and sale and in

cousideration of the mutual agreements set forth herein, the parties hereto agree as follows:

SECTION l.　　PURCHASE AND SALE OF ASSETS

l. 1　Purchased Assets. Subject to血e provisions ofthis Agreement, Seller agree§ to

Sell and Buyer agrees to purchase, at the CIosing (as defined in Section l.5 hereof), Se11er’s

Business and all of血e properties and assets ofevery kind and description of Seller relating to

SuCh business, including, Without limitation, those assets listed on Schedule l. 1 and pa正cularly

described below (however, eXCluding the Excluded Assets set forth in Section l.2 hereof)

(COllectively, the “Purchased Assets”):

(a) a11 of Seller’s goodwi11 relating or attributal)le to or arising from Se11er’s

Business and the Purchased Assets;

@) a1l of Se11er’s property @oth real and personal), Plant and equipment, a11

as set forth on Schedule l.1(b);

(C) all of Seller’s o飾ce supplies, machinery, O飾ce equipment, telephone

equlPment, finture, fumishings, fixtures, COmPuter hardware and o血er computer equlPment
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(including any ce11 phones or other similar devices), tOOIs, ius血ments, Vehicles, and other

tangible personal property, all as set forth on Schedule l. 1(c);

(d) a11 of Seller,s contracts, agreementS, COmmitments, Claims and rights

under any such orders, COntraCtS and proposals set forth on Schedule l. 1(d) (the ``Assuned

C ontracts”) ;

(e) a11 franchise rights to operate the Seller’s regulated utility service in its

frmchise areas ;

(f) all con正butions in aid ofconstruction (“CIAC”), as Set forth on Schedule

上上皿;

(g) all construction work in process (“CWIP’’), as Set forth on Schedule

巨星星図璽

q) all inventory of血e Seller as ofthe CIosing Date as set forth on Schedule

土地idendfying all of血e inventory by product, location and Seller’s cost of inventory;

(i) all of Seller’s general and other intangibles, trade secrets and infomation,

know-how, methods, PrOceSSeS, fomulae, drawings, material and perfomance specificatious

and all computer software, OWned or liceused;

6) all of Seller,s customer lists, lists ofprospective customers, Pending

quotatious, pending new business, files and records, persOmel files and records;

Qc) all of Seller’s liceuses and pem王ts that can be trausferred to Buyer as set

forth on Schedule l. 1(k) together with, ifany, a11 rights ofrenewal and amenities血ereto;

(l) the use of Se11er’s mailboxes, telephone nunbers (Cell山ar and land line),

facsim王le nunbers, electronic addresses and web sites, including passwords, user

identi宜catious and related information;

(m) all books and r∞Ords of Seller relating to the assets being trausferred

including, without limitation, reCeivables jounals and ledgers, mVOICeS, reCeipts, CanCeled

checks, rePair and maintenance records, COneSPOndence related to血e operation of Seller’s

Business and corresponden∞ and materials related to Se11er’s tax retums, including any

declarations, rePOrtS Or StatementS ;

(n) all of Seller’s intelleetual property of every kind, including without

limitation a11 trademarks, Service marks, 1ogos and marketing materials, and any trade nanes

and designatious relating to or used by Seller; and
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(o) a11 domain nanes and web sites registered to the Seller or to血e

Shareholders that are related to血e Business, including passwords, user iden砥cations and

related information.

It is expressly agreed that血e assets and properties sold hereunder shall include a11 assets and

PrOPe正es needed by Buyer to own and operate the Business, Whether or not listed in any

Schedule hereto.

1.2　　Excluded Assets. Notwithstanding the foregoing,血e Purchased Assets shall not

include血e fo11owing items (the “Excluded Assets”):

(a) all cash on hand in Seller bank accounts;

@) all accounts receivable ofthe Seller for services rendered by the Seller as
Ofthe Closing Date, all ofwhich are set forth on Schedule l.2個to be completed and

delivered to血e Buyer as of the CIosing Date (the “Accounts Receivable”) identifying each

a∞Ount by customer and balance due, Which A∞OuntS Receivable the Buyer sha11 use

reasonable e鮮brts to assist血e Seller in collection; ifBuyer receives any Accounts

Receivable, it shall remit the sane to the Se11er within thirty (30) business days ofthe Buyer’s

receipt血ereof; and Buyer agrees (i) that mories received from a customer shall first be

applied to the A∞OuntS Receivable of such customer, and (ii) to terminate the service of

delinquent customers in accordance with NHPUC regulations;

(c)血e prorated anount ofa11 service in process covering the days prior to

CIosing (the “Prorated Service In Process”), Which Prorated Service In Process the Buyer

shall use reasonable e批)rtS tO aSSist the Seller in collection and remittance to the Seller within

thirty (30) business days of血e Buyer’s receipt thereo車

(d) all contracts other than血e Assumed Contracts; and

(e)血e add誼onal Excluded Assets set forth on Schedule l.2(d) hereto.

1.3　　AssunDtion ofLiabilities. The Buyer will assune the fo11owing lial)ilities (血e

“Assuned Liabilities”):

(a) Se11er’s obligations under the Assuned Contracts.

@) Seller’s remaining obligations pursuant to the State ofNew Hanpshire

Drinking Water RevoIving Loan Fund Loaus (“SRF Loaus”) as ofthe CIosing Date but Buyer

Wi11 not assune any principal, interest, late charges, penalties, fines, Or Other charges for any

Period prior to the CIosing Date. Any principal, interest, late charges, penalties, fines or other

anounts due prior to the CIosing Date shall be paid by血e Seller prior to or at cIosing,

including from the application of sale proceeds.

(c) Except for血e Assuned Liabilities set forth on Schedule l.3 hereto, Buyer

Will not assune any liab班ties or obligations of血e Seller of any nature, Whether accrued,

absolute, COntingent or otherwise, asSerted or unasserted, known or unknown, in comection

Wi血the sale and purchase of血e Purchased Assets unless o血erwise agreed by Buyer in its

4
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sole discretion and set forth on Sched山e l.3. Without limiting the preceding sentence, Buyer

specifically disclaims any lial)班ty of any nature of血e Se11er in comection w皿any a∞OuntS

payable and accrued expenses ofthe Seller or血e Excluded Assets set f rth in Section l.2 and

on Schedule l.2(d).

1.4　　　Purchase Price.

(a) Pavment ofPurchase Price. The consideration for血e Purchased Assets

(血e “Purchase Price’’) shall be as follows:

i) The net book value (as of血e mon血end preceding血e CIosing Date)

of property, Plant, equipment and utility land of血e Seller (excluding

CIAC) that was included in Rate Base by血e NHPUC in血e Seller’s

last pemane血rate order and/or that Buyer reasonal)ly expects wi11 be

includable in Rate Base for puap。SeS Ofthe next rate filing; Plus

ii) The net book value (as ofthe CIosing Date) ofdefened costs and

expenses that were included in Rate Base by血e NHPUC in血e

Seller’s last pemane調rate order as set fo庇h in Schedule l.4(a) o血er

thm defemed income taxes, and limited to血at amount which Buyer

reasonably detem血es will be includable in Rate Base for puxposes of

血e next rate創ing; P獲us

iii) The original cost ofmaterials and supplies (as ofthe CIosing Date)

considered used and useful by血e Buyer; Plus

iv) The original cost of CViP (as ofthe CIosing Date); Plus

v) The appraised value (as of血e CIosing Date) ofany Water Supply

Land acquired by Buyer pursuant to this Agreement; minus

vi) The principal amount (as of血e CIosing Date) of any SRF Ioaus to血e

Seller that are assuned by Buyer in its sole discretion and option.

For purI)OseS Of illustra血g methodology o血y, the calculation of Purehase Price

based generally on血e Seller,s lO/31/2017 PUC balance sheet, WOuld be as follows:

As or」のβ招7

Property (including Utility Land), Plant and Equipment

Less : Accumulated Depreciation

Less: Utility Plant Acquisition Adjustment (Net)

Net Plant (includes CWIP and CIAC)

Less: CIAC (net of amortization)

Less: Principal amount of any SRF loans assuned by Buyer

5

$3 52,065

(1 37,466)

(一0葛)

$214,599

($80,428)

($89,622)
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Plus: Materials and Supplies

Deferred Costs侶xpenses (assumed in Rate Base)

Prepayments (PrOPerty taXeS aS Of l O/3 1/2017)

Total Purchase Price

ー0-

-0-

$1,058

$ 45,607

@) Buyer shall pay血e Purchase Pri∞ tO血e Seller on the CIosing Date, by

Wire trausfer of immediately available funds, CaShier’s or certified check, Or SuCh o血er form

Ofpayment as shall be acceptable to the Seller and Buyer.

(c) Except as otherwise provided herein, Se11er and血e Shareholders

understand and agree that they are responsible for all taxes associated with the Punhase Price.

1.5　　Time and Place of CIosin象・ The cIosing ofthe purchase and sale provided for in

this Agreement (herein ca11ed the “CIosing”) sha11 be held at the o飾ces ofUpton & Hat丘eld,

LLP, 1 0 Centre Street, Concord, New Hampshire, as SOOn aS POSSible after the NHPUC

Approval (as defined in Section 2.1(a) below), Or at SuCh other time and place as the pa正es may

agree, but no later than thirty (30) business days after the NHPUC Approval. The date of血e

CIosing is hereina宜er referred to as the “CIosing Date” and the effective time of血e CIosing of

血e purchase and sale under this Agreement shall be l l :59 p.m. on血e CIosing Date.

1.6　　Further Assurances. Seller and the Shareholders from time to time after the

CIosing at the request of Buyer and wi血out f血her consideration shall execute and deliver

further instruments of trausfer and assigrment and take such other action (including, without

limitation, PrOViding any infomation regarding the Seller’s Business) as Buyer may reasonably

require to more effectively trausfer and assign to, and vest in, Buyer each of血e Purchased

Assets. Nothing herein shall be deemed a waiver by Buyer ofits right to receive at the CIosing

an effective assigrment of each of the leases, COntraCtS, COmmitments or rights of Seller as

O血erwise set forth in this Agreement.

1.7　　Allocation ofPurchase Price. The Purchase Price will be allocated anongst the

Purchased Assets as set forth on Schedule l.7, Which has been agreed to by a1l ofthe parties to

this Agreement, and the parties shall珊e all local, State and federal tax retums, including Fom

8594, COnSistent with such Schedule.

1.8　　Sales and Transfer Taxes. All sales and trausfer taxes (wi心血e exception ofNew

Hampshire real estate transfer taxes, Which shall be paid equa11y by Seller and Buyer), fees and

duties under applicable law incurred in comection with this Agreement or the trausactious

COntemPlated thereby will be bome and paid by Seller, and Seller shall promptly reimburse

Buyer for血e payment of any such tax, fee or duty which it is required to make under applicable

law. Buyer shall pay血e recording fees for血e deeds associated with the Purchased Assets and

a請endant LCHIP fees, While Seller shall pay any fees to record any title or lien clearing

docunents and any attendant LCHIP fees.

6
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SECTION 2・　CLOSING OBLIGATIONS AND CONDITIONS

2. 1　Conditions to Each Party’s Obligations to Effect the CIosing. The respective

obligations of each party to e節減t the trausaction contemplated hereby are subject to the

ful剣山ent or joint waiver by血e parties at or prior to the CIosing Date of血e following

conditions:

(a) Required ADDrOVals. The Buyer, with the cooperation ofthe Se11er and

血e Shareholders, Shall have obtained all required regulatory approvals, SPeCifically including

but not limited to approval of血e NHPUC to the acquisition of血e assets and franchises ofthe

Se11er by the Buyer and that a11 such approvals shall have become final orders, including the

expiration of any applicable rehearing or statutory or reg山atory appeal periods (the “NHPUC

Approvals”), and that such fiIral orders shall not impose tems and conditious which,

individ脚lly or in血e aggregate, WOuld have a Material Adverse E能如on瓜e trausaction as

defined in Section 3.2 (each party agreeing to use its commercially reasonable efforts to

Obtain all such approvals);

(b) Material Adverse Chan象es. There shall have been no Material Adverse

Changes as defined in Section 3.2 in the business prospects or condition’financial or

otherwise, Ofthe Business or the Purchased Assets, eXCePt aS may be accepted or agreed by

血e Buyer and Seller and reflected in the Schedules to this Agreement prior to血e CIosing

Date;

(c) Litigation. On血e CIosing Date no suit, aCtion or o血er proceeding sha11

be pending or血eatened before any court or quasijudicial or administrative agency of any

federal, State, local, Or foreign jurisdiction or before any arbitrator, Which in the opinion of

counsel for Buyer would have a Material Adverse Effect as defined in Section 3.2 on血e

properties, business, asSetS, financial condition ofthe Se11er, eX∞Pt aS Set forth in the

Schedule 3.13 to址s Agreement and accepted by the Buyer prior to the Closing Date;

(d) Due Diligence Review. Buyer shall have completed to its satisfaction its

due diligence review ofthe Business, including but not limited to a review of血e Seller’s

October 3 1, 2017 year-end宜nancial statements and the Seller’s financial statements for the

month-end immediately preceding血e Closing Date as well as the Real Property iuspections

and examination oftitle described in Sections 2. 1(e) and 2. 1(D below;

(e) Inspectious. Buyer shall have血e right, uPOn reasOnable notice to the

Seller, tO enter xpon血e Real Property at reasonable times and places’in order to conduct

iuspections, eXaminations and surveys of血e Real Property, SO Iong as said iuspectious do not

unreasonably interfere with Seller’s operation and maintenance of the Business. Buyer shall

be respousible for the conduct of its agents, emPIoyees and co血actors and shall indemnify

and hold harmless Seller from any and all claims made pursuant to said iuspections and

examinations. Buyer shall be entitled to an “Iuspection Period” of 90 days from the effective

date ofthis Agreeme血to conduct its due diligence on the Real Property and Personal

Property ofthe Se11er. Buyer may, for any defects or adverse ∞nditious iden舶ed in血e

iuspection results as detem血ed by Buyer in its reasonable discretion, temlinate皿s

Agreement by giving written notice of intent to teminate idendfying血e defects or adverse

7
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COnditious (``Temination Notice’’) to Se11er on or before the expiration of the Iuspection

Period. Seller shall have thirty (30) days from receipt ofthe Temination Notice to fully cure

any iden咄ed defects or ∞nditions to瓜e reasonable satisfaction of Buyer (血e “Cure

Period”). Upon expiration of血e Cure Period, ifthe iden描ed defects or conditions are not

Cured to the reasonable satisfaction of血e Buyer, Or SuCh shorter period as the parties may

agree, this Agreement shall automatically teminate and血e parties sha11 have no further

Obligatious to or recourse against each other. Prior to such temination, the pa正es may

mutually agree in writing to further extension of血e Cure Period, Or tO Other modification to

this Agreement;

(f) Examinatious ofTitle. The Buyer shall have until the expiration ofthe

Inspection Period to examine title to the Property, at the Buyer’s expense, and to make any

Objections血ereto to the Se11er in writing. If Buyer does not provide written objectious to瓜e

Seller on or before血e expiration of血e Inspection Period, Buyer shall be deemed to have

Waived all right to object to any defect in title unless such defect arose thereafter. Ifany

Objections to title, Survey, Or UCC search are made properly on or before the expiration of血e

Inspection Period, the Seller shall have the right, but not the obligation, eXerCisable by w血en

notice to血e Buyer within fourteen (14) days after delivery ofBuyer’s o切ections, tO Cure (by

removal, endorsement over, Or Otherwise) such objections to the Buyer’s reasonable

Satisfaction, On Or before the CIosing Date. Ifno such notice from the Seller concerrmg such

election is received by血e Buyer by such date, the Seller shall be deemed to have elected not

to cure any such o切ections. If Seller provides no notice to cure such objectious or any such

Oヰiections are not cured by the Seller by the scheduled CIosing Date, the Buyer sha11 have the

OPtious: (i) to teminate the Agreement and neither party shall血ereafter have any claim

against血e other; (ii)血e parties may mutually agree in writing to extend血e CIosing Date to

allow Seller to cure any remaining o切ections; (iii)血e parties may mutua11y agree to o血er

modification to this Agreement; Or (iv) to accept the transfer of such title as the Seller is able

to convey and pay血e full Purchase Price血ereof At no cost to Seller, Buyer shall deliver to

Seller’s couusel a complete copy of the abstract of title and title opinion obtained or prepared

for this trausaction as soon as Buyer or Buyer’s couusel receives it, Or is entitled to receive it;

(g) Water Su。Dlies/Sewa鯵Disoosal DiscIosure: Attached hereto and

incorporated herein as Exhibit A is血e Water Supply and Sewage Disposal DiscIosure made

PurSuant tO New Hampshire RSA 477:4-C. The Buyer acknowledges receipt ofthis
DiscIosure and agrees that the Seller has complied with RSA 477:4-C; and

q) Radon Gas几ead Paint: Attached hereto and incorporated herein as

Exhibit B is the Radon Gas and Lead Paint DiscIosure made pursuant to RSA 477:4-a. The

Buyer acknowledge receipt of血is DiscIosure and agrees that the Se11er has complied with

RSA 477:4-乱

2.2　　Seller’s and Shareholders’Closing Deliverables. At or prior to the CIosing,

except as otherwise noted, Seller and血e Shareholders shall deliver, Or CauSe tO be delivered, tO

Buyer血e following docunents in such fom and substance as are reasonal)ly satisfactory to

Buyer and Buyer’s couusel:

8
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(a) Such executed and, aS apPrOPriate, nOtarized transfer docunents as may be

requested by Buyer or its counsel in order that good and marketable title to the Purchased

Assets shall pass from Seller to Buyer;

(b) A Warranty Deed, u血ess o血erwise agreed by the Buyer and Buyer’s

counsel, for each parcel of血e Real Property (Ref: Section 3.6) ru皿ing to the Buyer

conveymg gOOd, Clear, reCOrd, marketable and insurable title in fee simple absolute;

(C) Evidence satisfactory to Buyer and Buyer’s counsel of Seller’s agreement

to discontinue Tioga River Water Company, Inc., by: (i) anendment to its A正cles of

Incoxporation to change its name from “Tioga River Water Company, Inc.” to a name that is

substantially dissimilar; Or (ii) temination, dissolution, and liquidation of Tioga River Water

Company, Inc., Said discontinuance or temination to be completed and effective no later血an

One (1) year following the CIosing;

(d) Pay-Off letters and evidence ofrelease of encunbrances on the Purchased

Assets by血e State ofNew Hampshire and any other third party;

(e) Certificate ofgood standing of Se11er宜om the New Hampshire Secretary

of State dated as ofa date that is within ten (10) days ofthe CIosing;

(f) Certificate of Secretary of Seller certifying (i) adoption ofresolutions of

the Board of Directors and the Shareholders of Seller approvmg and authorizing the

Agreement and the transactions contemplated hereby, and (ii) the incunbency of the o飾cers

of Seller executing址s Agreement and other docunents delivered pursuant to this

Agreement;

(g) A certificate signed by Seller’s President and the Shareholders, dated as of

the CIosing Date, Certifying that (i) all ofthe representations and warranties of Seller and the

Shareholders hereunder are true and accurate on and as ofthe CIosing Date and (ii) that all the

covenants of Se11er and the Shareholders have been duly perfomed on and as ofthe CIosing

D加e;

(h) All of Seller’s leases, COntraCtS, COmitments, agreementS and rights

relating to the Purchased Assets, With such assigrments thereof and consents to asslgrmentS

as are necessary to assure Buyer ofthe full benefit ofthe sane;

(i) All of Se11er’s current business records, books and other data relating to

the Purchased Assets shall be maintained in the Gilford, New Hanpshire o能ce ofthe Seller

wi血Buyer’s right to fully access such records, books, and data at any time;

0) Seller shall have made all創ings with and notifications of goverrmental

authorities, regulatory agencies and other entities required to be made by Seller in comection

with: (i) the execution and delivery of this Agreement; (ii) the perfomance of the transactions

contemplated hereby; and (iii) the continued operation of the Business of Seller by Buyer

subsequent to the CIosing. Seller and Buyer sha11 have received all authorizations’Waivers,

consents and pem正s, in fom and substance reasonably satisfactory to Buyer, from a11 third

parties, including, Without limitation, apPlicable govemmental authorities’regulatory

9
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agencies, including the NHPUC,血e NHDES, 1essors, lenders and contract parties, required to

Pem正也e continuation of血e Business of Seller and the consunmation of血e transactious

COntemPlated by this Agreement, and in comection with the trausfer of Purchased Assets or

Seller’s contracts, Pemits, leases, licenses and fumchises, tO aVOid a breach, defa山t,

temlination, aCCeleration or modification of any indenture, 1oan or credit agreement or any

Other agreement, COntraCt, iustnment, mOrtgage, lien, lease, Pemit, au血orization, Order, Writ,

judgment, irjunction, decree, determination or arbitration award as a result of; or in

COmeCtion with, the execution and perfomance of this Agreement;

a{) Docunentation satisfactory to the Buyer and Buyer’s ∞unsel of Seller’s

approved frmchise te正tory; and

(l) Such other docunents, agreementS Or instrunents血at Buyer may

reasonably request that do not materia11y expand血e Seller’s obligatious under this Agreement

but rather o血y evidence Seller’s or Shareholders’compliance with its tems.

2.3　　Buver’s CIosin象Deliverables. At or prior to血e Closing, eXCePt aS O血erwise

noted, Buyer sha11 deliver, Or cauSe tO be delivered, tO Or On behalf of; Seller in such fom and

Substance as are satisfactory to Seller and Seller’s couusel:

(a) The Purchase Price, Payal)le in accordance with Section L4;

@) Certificate ofthe Secretary of Buyer ce正fying (i) adoption ofresolutious

Of the Board of Directors of Buyer approvmg and au血orizing the Agreement and the

transactions contemplated hereby, (ii)血e incunbency of血e o触cers or managers of Buyer

ex∞uting this Agreement and or the other docunents delivered pursuant to this Agreement, aS

坤plicわ1e;

(C) A certi宜cate signed by Buyer’s President, dated as of血e Closing Date,

Certifying that all of the representations and warranties of Buyer hereunder are true and

a∞urate On and as of血e CIosing Date; and

(d) Such other documents, agreementS Or instnments that Seller may

reasonably request血at do not materially expand the Buyer’s obligations under this

Agreement but rather only evidence Buyer’s complian∞ Wi血its tems.

SECTION 3.　　REPRESENTATIONS AND WARRANTIES OF SELLER AND THE

S HARE HOLD ERS

3. 1　Making of ReDreSentatious and Warranties. As a material inducement to Buyer to

enter into this Agreement and consunmate血e trausactions contemplated hereby, Seller and

Shareholders jointly and severally hereby make to Buyer血e representations and warranties

contained in this Section 3.

3.2　　Comorate Organization and Oualifications of Seller. Seller is a coaporation d山y

Organized, Validiy existing and in good standing under血e laws of血e State ofNew Hanpshire.

Seller has血e corporate power and authority to own or lease all of its properties and assets and to

Carry On its business as it is now being conducted, and is duly licensed or qua皿ed to do business

lO
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and is in good standing in eachjurisdiction in which the nature ofthe business conducted by it or

the character or location ofthe properties and assets owned or leased by it makes such liceusing

or qualification necessary, eXCePt Where血e failure to be so licensed or qualified’e皿er

individ脚lly or in the aggregate, WO山d not have a Material Adverse Effect on Seller. The tems

“Material Adverse Effect” and “Material Adverse Change” as used in址s Agreement meaus a

material adverse e節ect or a material adverse change on血e prope正es, business, assetS, fimncial

condition or prospects ofthe relevant party and its a珊iates’taken individually or as a whole

(whichever is greater), eXceeds $15,000. Se11er is not in violation ofany tem ofits Articles of
Incorporation or Bylaws.

3.3　　CaDitalization. The Shareholders owns beneficially and of record all of the issued

and outstanding shares ofcapital stock of Seller. Seller does not have and is not bound by any

OutStanding subsc正pti。us, OPtions, WarrantS, Calls, COmmitments, rights agreements or

agreements of any character calling for the purchase or issuance of any shares of its capital stock.

There are no voting agreements, truSts, PrOXies or o血er agreements’instrunents or undertakings

wi血respect to the voting of Seller’s capital stock to which Seller and/or Shareholders are a

party. shareholders holds his shares宜ee and clear ofall liens, Charges, enCunbrances and

security interests, all such shares are, and as ofthe CIosing’Will be, duly authorized and validly

issued and are餌Iy paid, nOn-asseSSable and free of all preemptive rights, liens, Charges,

encunbrances and securities interests, Of any kind or nature whatsoever, wi血no personal

liability attaching to the ownership thereof

3.4　　Authoritv of Se11er and the Shareholders. Seller has fu11 right, authority and

power to enter into皿s Agreement and each agreement, docunent and instnment to be executed

and delivered by Seller pursuant to this Agreement and to carry out血e trausactious

contemplated hereby. The execution, delivery and perfemance by Se11er of this Agreement and

each such other agreement, docunent and instrunent have been duly authorized by all necessary

action of Seller and the Shareholders and no o血er action on血e part of Seller or血e Shareholders

is required in comection therewith. This Agreement and all ancillary docunents have been duly

and validly executed and delivered by Se11er and or血e Shareholders as applicable’and this

Agreement and血e ancillary docunents coustitute valid, legal and binding obligations of Se11er

and Shareholders, and are enforceable agaiust Se11er and Shareholders in accordance w皿their

temS, eXCePt that such enforceability may be limited by applicable bankruptcy, iusoIvency’

moratoriun or other similar laws affecting or relating to enforcement of creditors’rights

generally or general principles of equity.

3.5　　Consents and ADDrOVals: No Violation. Except as set forth on Schedule 3.5, the

execution and delivery of this Agreement by Seller and Shareholders,血e cousunmation of血e

transactious contemplated by址s Agreement,血e sale of the Purchased Assets’and the

assumption of the Assuned Liabilities pursuant to the tems of this Agreement, do not requne

any consent, aPPrOVal, authorization or pem証of; or制ing wi血or notification to, any

govermental or reg山atory authority or any third party, and will not violate or breach any order,

writ, i垂unction, decree, Statute, COntraCt, agreement, rule or regulation applicable to Seller,

Shareholders, the Business, Or any Of the Purchased Assets.

3.6　　　Real and Personal ProDertV.

了劃
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(a) Seller owns the real property, easementS and other interests in real estate

described in血e deeds attached hereto in Schedule l. 1(b) (the “Real Property”). The Real

Property is not subject to any outstanding option, right of first refusal or agreement of sale,

O血er than址s Agreement. Neither血e Seller nor Shareholders has received any notice from

any govemmental authority conceming, Or has any knowledge of (A) any special tax, lien or

O血er assessment to be levied against any ofthe Real Property or (B) any change in the tax

assessment ofany of血e Real Property.

@) Se11er has not granted any other person any right to use or occupy any

POrtion ofthe Real Property, eXCePt aS SuCh right to use or occupy is specifically identified

and described in Schedule l.2.

(c) To the best ofthe Seller’s or Shareholders’knowledge, there is no action,

pending or threatened, tO Change the zormg or building ordinances or any other laws, rules,

regulatious or ordirlanCeS aifecting血e Real Property.

(d) Seller has not received any notices of any violation ofany applicable

federal, State Or local laws, Ordinances or regulations with regard to the Real Property, Which

have not been finally resoIved.

(e) Except as set forth on Schedule 3.13,血ere are no condermation,

envirormental, ZOning or other land use regulation proceedings, either iustituted or, tO the

lmowledge of the Seller or Shareholders, Plamed to be in誼tuted, that would affect the Real

Hope巾y.

(f) All buildings, StruCtureS, and equipment that are a part of血e Purchased

Assets and puaportedly located within easements lie, Where the easement is upon an expressly

defined space, Wholly wi皿n血e boundaries of such easements.

(g) None ofthe buildings, StruCtureS Or equipment that are a part of血e

Assets, nOr血e operation and maintenance thereof; violates any res正ctive covenant o血er than

SuCh violations, if any, Which are not, individually or in血e aggregate, reasOnably likely to

have a Material Adverse E鮮ect.

q) Except set forth on Schedule 3.13, Seller has obtained, POSSeSSeS㍉md is in

COmPliance with all liceuses, pemits, aPPrOVals, Certificates, and other authorizations required

by applicable laws for血e use and occupancy ofthe Real Property as it is currently being

utilized, including, Without limitation, ZOning variances. Seller has not granted any mortgage,

Pledge, lien, ∞nditional sale agreement, SeCurity agreement, enCunbrance or other charge on

the Real Property which remaius outstanding except as specifically disclosed in said Schedule.

(i) Personal ProDertV. A complete description ofall the tangible personal

PrOPerty OWned or leased by Seller and used in comection with the Business is contained in

Schedule 3.6(b). Except as specifically discIosed in said Schedule, Seller has good and

marketal)le title to all of its owned and leased personal property. None of such personal

PrOPerty Or aSSetS is subject to any mortgage, Pledge, lien, COnditional sale agreement, SeCurity

agreement, enCunbrance or other charge except as specifically discIosed in said Schedule.
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0) Su綿ciencv ofAssets. The Purchased Assets are all ofthe assets used or

held for use in瓜e operation ofthe Business of Se11er as血e sane has been operating prior to

the date hereof

3.7　Intellectual Propertv. To Seller’s knowledge, Seller has ownership of; or license

to use, any Patent, COPyright, trade secret, trademark, trade nane or other proprietary rights

(COllectively, “Intellectual Property”) used or to be used in the Business of Seller as presently

∞nducted or contemplated. Seller’s rights in a11 of such Inte11ectunl Property are freely

transferable. To Seller’s knowledge, Seller has血e right to use, free and clear of all claims or

rights of o血er persons, all customer lists, lists of prospective customers, CustOmer珊es and

records, comPuter SOftware, SyStemS, data compilatious’reSearCh results and o血er infomation

required for or incident to its products or its Business as presently conducted or contemplated.

To Seller’s knowledge, the present and contemplated business, aCtivities and

products of Seller do not infringe any Intellectunl Property ofany o血er person・ No

pro∞eding charging Seller with infringement of any adversely held Intellectual Property has

been制ed or, tO the best knowledge of Seller and血e Shareholders, is threatened to be制ed.

Seller is not making unau血orized use of any confidential infomation or trade secrets of any

person, including w皿out limitation, any fomer empIoyer of any past or present empIoyee of

Seller. To Se11er’s knowledge, nOne Of Se11er’s empIoyees have any agreements or

arrangements with any persous other than Seller related to confidential infomation or trade

secrets of such persous or res正cting any such empIoyee’s ability to engage in business

activities ofany nature. The activities of血eir employees on behalfof Seller do not violate

any such agreements or arrangements known to Seller or血e Shareholders.

3.8　　Financial Statements: Absence of Certain Changes. Seller has delivered to Buyer,

or will deliver to the Buyer on or before the CIosing Date,血e following宜nancial statements,

copies ofwhich are attached hereto as Sched山e 3.8 (the “Financial Statements’’):

(i)　Financial statements of Seller for the twelve months ended October

31,2017,紬d

(ii)　Financial statements for year to date for the period ending血e

month immediately preceding the CIosing Date.

Said financial statements have been prepared, are COmPlete and correct in all material

respects, and present fairly血e financial condition of Se11er at the dates of said statements and the

results of its operations and its cash flows for血e periods covered thereby.

Since October 3 1, 2017, (a)血ere has been no change in血e assets, liabilities or financial

∞ndition of血e assets of血e Seller from that reflected in the Financial Statements except for

changes in血e ordinary course ofbusiness consistent wi血past practice and which have not had a

Material Adverse E舐rot and (b) to血e Seller’s knowledge, nOne Of血e business, PrOSPeCtS,

financial condition, OPeratious, PrOperty Or a紙料s of血e Seller has been materia11y adversely

a無知ed by any occunence or development, individunlly or in the aggregate, Whether or not

iusured agaiust.
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Except as set forth on Schedule 3.8, as Of血e Closing, Seller has no known liabilities of

any nature, Whether accrued, absolute, COntingent or o血erwise, asSerted or unasserted, (including

Without limitation liabilities as guanantor or o血erwise wi血respect to obligatious of others, Or

liabilities for taxes due or then accrued or to become due or contingent or potentia1 1iabilities

relating to activities of Seller or the conduct ofits business prior to血e CIosing regardless of

Whe血er claims in respect thereofhad been asserted as of such date).

3.9　　工星型墨. All tax retums required to be創ed by Seller with respect to the Business

and工he Purchased Assets have been剣ed, including but not limited to any sales tax retums, and

all taxes shown to be due on such tax retums have been paid in full. No notice of deficiency or

assessment has been received from any taxing au血ority with respect to liabilities for taxes of

Seller with respect to血e Business or血e Purchased Assets or ofthe Shareholders, Which have

not been fully paid or finally se調ed. There are no outstanding agreements or waivers extending

the applical)le statutory periods of limitation for taxes of Seller associated with血e Purchased

Assets or the Business for any period.

3.10　　Collectabilitv ofAccounts Receivable. Attached hereto as Schedule 3. 1 0 is a

true, COrreCt, and complete listing ofall of血e accounts reeeivable of血e Business as ofthe

CIosing Date (the “Ac∞unts Receival)le”), including an aging showing how long the Accounts

Receivable have been outstanding. To the best of Seller’s and the Shareholders’knowledge, all

Ofthe A∞OuntS Re∞ivable of Seller shown or reflected on Schedule 3. 10 or existing at the date

hereof (1ess the reserve for bad debts set forth on血e financial statements delivered under Section

3.8) are or wi11 be at血e Closing valid and enforceable claims, fully collectable and subject to no

SetOff or counterclaim. Except as set forth on Sched山e 3. 10, Se11er does not have any accounts

Or loaus receivable from any person, fim or corporation which is a能Iiated with Se11er or from

any director, O能cer or empIoyee of Seller, and all accounts and loaus receivable from any such

PerSOn,宜m or corporation shall be paid in cash prior to the CIosing.

3.1 1　Accounts Pavable. Attached hereto as Schedule 3.1 1 is a true, COrreCt, and

complete listing ofall of血e accounts payable ofthe Business as of血e CIosing Date (the

“Accounts Payable”), including an aging showing when such amounts were due. A11 such

Accounts Payable arose from bona fide trausactions in the ordinary course ofbusiness. Except

as set forth on Schedule 3. 1 1 , Seller and the Shareholders are not aware ofany circunstance,

S血ation, reaSOn, Or Other basis that currently exists or is likely to arise which wo山d or might

reasonably result in any vendor or supplier failing or refusing to provide to Buyer the equlPment,

materials, Or O血er supplies of血e type and quantity provided by such vendor or supplier during

the one (1) year period preceding血e Closing Date, Or tO Otherwise conduct business with Buyer

after血e Closing Date.

3.12　Contracts. Except as disclosed on Schedule 3.12 (true and complete copies of

Which have been delivered to Buyer), Se11er is not a party to or subjeet to:

(a) any o血er contracts or agreements creating any obligatious of Seller of

$2,500 0r mOre With respect to any such contract or agreement not specifically discIosed

elsewhere under this Agreement;
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@) any contract or agreement which by its tems does not teminate at血e

Closing or is not teminable w皿out penalty by Seller or any successor or assign after the

CIosing;

(C) any contract or agreement for the sale or lease of its products or services

not made in血e ordinary course of business;

(d) any contract containing covenants limiting the freedom of Seller to

compete in any line ofbusiness or w紬any person or entity;

(e) any license agreement (as licensor or liceusee) except for offthe shelf

software used in comection with血e Business;

(f) any indenture, mOrtgage, PrOmissory note, loan agreement, guaranty Or

other agreement or commitment for血e borrowing of money;

(g) any contract or agreement w皿any o飾cer, emPIoyee, director or

stockholder of Seller or with any persons or organizations controlled by or a飾Iiated with any

Ofthem; Or

0) any empIoyment contract or contract for services which is not temlinable
within 30 days by Seller without liab班ty for any penalty or severance payment・

Se11er is not in default under any such contracts, commitments’Plaus’agreementS Or

liceuses described in said Schedule including, Wi血out limitation, any reCOrd retention

req皿ementS, and ne皿er Se11er nor e皿er Shareholders has any knowledge of conditious or facts

which with notice or passage of time, Or both’WOuld constitute a default.

3.13　Litigation. Except as set forth on Schedule 3烏, there is no currently pending or,

to血e knowledge of Seller or e皿er Shareholders, threatened litigation and govemmental or

administrative proceedings or investigatious to which Seller or any Shareholders is a party.

There is no litigation or govermental or administrative proceeding or investigation pending or,

to血e knowledge of Seller or Shareholders,血eatened (including but not limited to any

proceeding before the NHPUC or血e NHDES) agaiust Seller or to which Seller is a party (either

as a naned party or intervenor), any a飾Iiate of Se11er or any subsidiary ofany a能1iate of Seller

which may have any adverse effect on Seller’s properties, asSetS, PrOSpeCtS’financial condition

or business or which would prevent or hinder the consummation of the transactious contemplated

by皿s Agreement. To the knowledge of Seller or Shareholders’there is no infomation,

investigation, PrOCeeding, aCCuSation or inquiry relating to Seller or Shareholders which may

give rise to any claim which may have an adverse effect on the Purchased Assets. There are no

existing claims under any errors and omissions insurance policy or policies naning the Seller or

any Shareholders as an iusured.

3.14　ComDliance with Laws. To Seller,s knowledge, eXCePt aS Set forth on Schedule

坦Se11er is in compliance wi血all applicable statutes, Ordirmces, Orders, judgments, decrees

and rules and regulations promulgated by any federal’State’municipal or o血er govermental

au血ority which apply to Seller or to the conduct of its business’including, wi血out limitations,

envirormental laws, anti-mOney laundering and privacy laws and reg山ations and any record
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retention requlrement, and Seller has not received notice of a violation or alleged violation of any

SuCh statute, Ordinan∞, Order, rule or regulation.

3.15　Finder’s Fee. Neither Se11er nor either Shareholders has incurred any obligation

Or liability, COntingent or otherwise, for brokernge or finder’s fees or agent’s commissious or

O血er similar payments in comection with血e sale of Se11er’s Business or the Purchased Assets

Or in comection with the transactious contemplated by血is Agreement.

3.16　EmDIovee Matters: IndeDendent Contractors. No empIoyee or o血er benefit plaus

Ofthe Seller will be assuned by the Buyer and Seller shall remain responsible for any and al1

1iabilities thereunder.

3.17　Pemits: Burdensome A製・eementS. To Seller’s knowledge, eXCePt aS Set forth on

Schedule 3. 1 3 , Se11er has obtained all pemlits, registratious, liceuses, franchises, Certifications

and other approvals (collectively, the “Approvals”) required from federal, State Or local

authorities in order for Seller to conduct its business, Which Approvals are set forth on Schedule

3.5. To Seller’s knowledge, a11 such Approvals are valid and in full force and effect, and Seller

is operating in compliance therewith. Seller has not received any notice of a violation or alleged

Violation ofany such Approval. Such Approvals include, but are not limited to, those required

under federal, State Or local statutes, Ordinances, Orders, requirements, rules, regulations, Or laws

Pertaining to envirormental protection, Public health and safety, WOrker hea皿and safdy,

buildings, highways or zoning. O血er血an血e agreements discIosed by Se11er in any schedule or

exhibit hereto, Seller is not su中ject to or bound by any agreement, judgment, decree or order

Which would have a Materially Adverse E能rot.

3.18　Envirormental Matters. Except as set forth on Schedule 3.13, the Seller is in

compliance with Envirormental Laws (which compliance includes, but is not limited to, the

POSSeSSion by血e Seller of all pemrits and other govemmental authorizatious required under

applicable Envirormental Laws, and compliance wi血the tenus and conditions血ereof). The

Seller has not re∞ived any w血en notice, rePOrt Or O血er infomation regarding any actual or

alleged material violation of Envirormental Laws, Or any materia1 1iabilities or potential material

liabilities (whe血er accrued, absolute, COntingent, u血iquidated or o血erwise), including any

investigatory, remedial or corrective obligatious, relating to the Seller, the Business or any of血e

Seller’s facilities arising under Envirormental Laws. There is no Envirormental Claim pending

Or, to血e knowledge ofthe Se11er, threatened against血e Seller. There are no past or present

actious, aCtivities, Circumstances, conditions, eVents Or incidents which reasonably would be

expected to fom血e basis of an Envirormental Claim agaiust血e Seller. “Envirormental

Claim” meaus any action, investigation or notice by any person alleging potential liability

(including potentia1 1iability for investigatory costs, Cleanup costs, gOVerrmental response costs,

natural resources danages, PrOPerty danages, PerSOnal i車uries, Or Penalties) arising out of;

based on or resulting from (i) the presence, release or threatened release ofany hazardous

materials at any location, Whe血er or not owned or operated by the Seller, Or (ii) circunstances

foming血e basis of any violation, Or alleged violation, Of any Envirormental Law.

“Envirormental Laws” meaus all applicable federal, State and local statutes or laws, judgments,

Orders, regulatious, 1icenses, pemits, rules and ordinances relating to pollution or protection of

health, Safety or the envirorment, including, but not limited to the Federal Water Pollution

ControI Act (33 U.S.C. §1251 et seq.), Resources Conservation and Recovery Act (42 U.S.C.
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§6901 et. seq.), Safe Drinking Water Act (42 U.S.C. §3000(f) et. seq.), Toxic Substances Control

Act (15 U.S.C. §2601 et seq.), Clean Air Act (42 U.S.C. §7401 et・ Seq.), Comprehensive

Enviromental Respouse, Compensation and Liability Act (42 U.S.C. §9601 et seq.), and other

similar state and local statutes including but not limited to New Hampshire’s Safe Dri血血g

Water Act, N.H. RSA 485.

3.19　DiscIosure. The representatious, Warranties and statements contained in this

Agreement and in血e certificates, eXhibits and schedules delivered by Seller and血e

Shareholders pursuant to皿s Agreement to Buyer do not contain any untrue statement of a

material fact, and, When taken toge血er, do not omit to state a material fact required to be stated

therein or necessary in order to make such representatious, Wammties or statements not

misleading in light of血e circumstances under which they were made. To Seller’s knowledge’

血ere are no facts which presently or may in the future have a Material Adverse Effect on the

business, PrOPerties, PrOSPeCtS, OPerations or condition of Seller, Seller’s Business being sold to

Buyer, Or the Purchased Assets’Which have not been specifically discIosed herein or in a

Sched山e fumished herewith, Other than general economic conditious af競ting Se11er’s industry.

3.20　Transactions with Interested Persons. Except as set forth in Schedule 3.20’Se11er

is not a party to or subject to any loaus, leases, Or Other agreements or transactions wi血any

present or fomer stookholder, director, 0能cer, a飾1iated entity or person’Or emPIoyee of the

Seller or, tO血e Se11er’s knowledge, any Of血eir respective spouses or family members o血er

than as has been disclosed and珊ed with血e NHPUC pursuant to New Hanpshire RSA 366.

Ne皿er Seller, Shareholders, nOr any O触cer, SuPervisory empIoyee or director of Seller or, tO血e

knowledge of Seller and the Shareholders, any Of their respective spouses or family members

owns directly or indirectly on an individual orjoint basis any material interest in, Or ServeS aS an

o触cer or director or in another similar capacity of; any competitor, SuPPlier or key customer of

Seller, Or any Organization which has a material contract or arrangement with Seller.

3.21 Iusuran∞. All ofSellers’tangible assets are iusured with respect to Ioss due to

fire and other risks in accordan∞ with good industry practice and in anounts and with types of

coverage adequnte to insure餌1y agaiust risks to which Seller and its assets are noma11y

exposed in血e operation of血e Business. Ne皿er Seller,血e Shareholders, nOr any O飾cer,

supervisory empIoyee or director of Seller has received notice that any msurer under any policy

referred to in皿s Section is denying liability with respect to a claim血ereunder or defending

under a reservation of rights clause.

SECTION 4.　COVENANTS OF SELLER AND THE SHAREHOLDERS

4. 1　Making of Covenants and A餌eements. Seller and血e Shareholders hereby make

the respective covenants and agreements set forth in this Section 4.

4.2　　Consunmation ofA餌・eement. Seller and血e Shareholders shall use血eir best

e鮮brts to perfem and ful創I all conditious and obligations on their parts to be perfemed and

ful即ed under皿s Agreement, tO血e end血at血e transactious contemplated by皿s Agreement

shall be fully ca正ed out. To this end, Seller will obtain prior to血e CIosing a11 necessary

au血orizations or approvals of its Shareholders and Board of Directors.
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4.3　　CooDeration of Seller. Seller and the Shareholders shall cooperate with all

reasonable requests of Buyer and Buyer’s couusel in comection with血e consummation of血e

transactious contemplated hereby. The Se11er and血e Shareholders sha11 be responsible for血e

COSts Of cooperation under this Agreement.

4・4　　NHPUC Petition. Promptly after execution ofthis Agreement by血e pa正es,血e

Buyer shall prepare,血e Seller shall sign’and the Buyer will創e with the NHPUC a petition for

approval of the proposed trausfer of Purehased Assets, including financmg approval,

COntemPlated by this Agreement. The Buyer shall prosecute such petition, and血e Se11er and血e

Shareholders will cooperate and餌Iy participate in the proceeding relating to such petition. The

Buyer shall pay all costs and expenses of said petition and prosecution, eXCePt for (i) Seller’s and

Shareholders’attomeys’fees, and (ii) Se11er’s or Shareholders’costs or fees associated with

PrOViding testimony or responding to data requests.

4.5　　Taxes and Tax Retuus. Seller, in accordance with applicable law, Sha11 (i)

PromPtly prepare and珊e on or before血e due date or any extension thereofall federal, State and

local tax retums required to be創ed by it with respect to taxable periods of Seller血at include

any period ending on or before血e CIosing or including any mcome or gain relating to血e sale of

the Purchased Assets (including any reported under the iusta11ment method), and (ii) pay all

taxes of Seller attributable to periods ending on or before血e CIosing or relating to the sale ofthe

Purchased Assets (including any reported under血e installment method).

SECTION 5.　REPRESENTATIONS AND WARRANTIES OF BUYER

5. 1　　Makin蜜of ReDreSentations and Warranties. As a material inducement to Seller

and the Shareholders to enter into this Agreement and cons皿mate the transactions contemplated

hereby, Buyer hereby makes the representations and warranties to Seller and the Shareholders

contained in this Section 5.

5.2　　Organization of Buver. Buyer is a corporation duly organized, Validly existing

and in good standing under the laws ofthe State ofNew Hampshire with full corporate power to

OWn Or lease its properties and to conduct its business in the mamer and in血e places where such

PrOPerties are owned or leased or such business is conducted by it.

5.3　　Authoritv of Buver. Buyer has full right, authority and power to enter into址s

Agreement, and each agreement, docunent and imtnment to be executed and delivered by

Buyer pursuant to址s Agreement and to carry out血e trausactions contemplated hereby. This

Agreement and each o血er agreement, document and iustnment executed and delivered by

Buyer pursuant to this Agreement constitute, Or When executed and delivered will constitute,

Valid and binding obligations of Buyer enforceable in accordance wi血their termS.

5.4　　Litigation. There is no litigation or govemmental or administrative proceeding or

investigation pending or, tO its knowledge, t血eatened against Buyer, Which wo山d prevent or

hinder血e cousummation of血e trausactions contemplated by this Agreement.

5.5　　NHPUC Petition. Promptly after execution of血is Agreement by the parties and

not later than thirty (30) calendar days,血e Buyer shall prepare,血e Seller sha11 sign, and the

Buyer will創e with the NHPUC a petition for approval ofthe proposed transfer of Purchased
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Assets, including fin・anCing approval, COntemPlated by皿s Agreement. The Buyer shall

prosecute such petition, and the Seller and血e Shareholders will cooperate and fully participate

in the proceeding relating to such petition・ The Buyer sha11 pay all costs and expenses of said

petition and prosecution, eXCePt for (i) Seller’s and Shareholders’attomeys’fees, and (ii)

Seller,s or Shareholders’costs or fees associated wi血providing testimony or responding to data

requests.

SECTION 6.　SURVTVAL: INDEMNIFICATION

6. 1　Survival of ReDreSentatious. Warranties. Etc.. Aul representations and warranties

herein or in any exhibit, SChedule or certificate delivered by any party incident to血e trausactions

contemplated hereby (except deeds) shall survive the CIosing for a period of three (3) years,

provided however that (a)血e representations and warranties set fchh in S∞tio鵬3.2 (Corporate

Organization and Qualificatious of the Seller), 3.4 (Authority of Seller and the Shareholders), 3.6

但eal and Personal Prope競y), 3.20 (Transactions w皿Interested Persons), 5.2 (Organization of

Buyer), and 5.3 (Authority ofBuyer) shall survive血e CIosing indefinitely; @)血e

representations and warrandes set forth in Section 3.9 (Taxes) sha11 survive until the expiration

ofthe applicable statute of limitations; and (c) the three (3) year time limit shall not apply to any

breach of representations or warranties arlSmg Out Of the fraudulent statements or intentional

omissious of血e Seller,血e Shareholders, Or the Buyer. Warranties in deeds shall continue as

PrOVided by law.

6.2　　Indemnification bv the Seller and Shareholders. The Seller and血e Shareholders

will jointly and severa11y indemnify, defend and hold hamless血e Buyer from and against any

and all claims, demands or suits, losses, liabilities, danages (including consequential or special

danages), Obligations, PaymentS, COSts and expenses (including, without limitation,血e costs and

expenses of any and all actious, Suits, PrOCeedings, asSeSSmentS, judgments, Settlements and

compromises relating thereto and reasonable attomeys’fees and reasonable disbursements in

comection therewith) asserted against or suffered by the Buyer relating to, reS山ting from or

arlSmg Out Of the following:

(a) the operation ofthe Business before血e CIosing Date;

@) any breach by血e Se11er or any Shareholders, Of any covenant,

representation, Warranty, Or agreement Of血e Seller, Or the Shareholders, contained in this

Agreement; and

(c) any and all liabilities and obligatious of; or claims against,血e Seller or the

Shareholders not expressly assuned by Buyer under瓜is Agreement.

6.3　Indemnification bv the Buver. The Buyer wi11 indemnify, defend and hold

hamlless血e Seller and血e Shareholders, from and agaiust any and a11 claius, demands or suits,

losses, liabilities, damages (including cousequential or special damages), Obligations, PaymentS,

costs and expenses (including, without limitation, the costs and expenses of any and all actious,

suits, PrOceedings, asSeSSmentS, judgments, settlements and compromises relating thereto and

reasonable attomeys’fees and reasonal)le disbursements in comection血erewith) asserted against
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Or Suffered by血e Seller or血e Shareholders, relating to, reSulting from or arlSmg Out Of血e

め1low血g:

(a)血e operation ofthe Business after the CIosing Date; and

(b) any breach by the Buyer of any covenant, rePreSentation, Warranty, Or

agreement of the Buyer contained in this Agreement.

6"4　　　Indemnification Procedures. The expiration, temination or extinguis血nent of

any covenant, rePreSentation, Warranty, Or agreement Shall not affect the parties’obligations under

this Section 6 if血e party to be indemnified provided the party required to provide indemnification

under址s Agreement with proper notice of the claim or event for which indemnification is sought

Prior to such expiration, temlination or extinguishment. The procedure set forth below shall be

followed wi血respect to every claim for indemnification.

(a)　N垂亘. The party seeking indemnification (the “Indemnified Party") shall

give to血e party from whom indemnification is sought (血e “Indemnifying Party”)

Written notice of any claims for which indemnity is sought under Sectious 6.2 -6.3

PrOmPtly, but in any event wi皿n皿rty (30) calendar days after血e Indemnified Party

receives notice血ereof; provided, however,血at failure by the Indemnified Party to give

SuCh notice shall not relieve血e Indemnifying Party from any liability it shall otherwise

have pursuant to this Agreement, eXCePt tO血e extent that the Indemnifying Party is

actually pr匂udiced by such failure. Such notice sha11 set forth in reasonable detail血e

basis for such potential claims and shall be given in accordance with Section 8.4 below.

The indemnification period provided for herein sha11 be tolled for a partic山ar claim for

血e period begiming on血e date that the Indemnified Party receives written notice of

SuCh claims until血e宜nal resolution thereof;

@)　Defeuse and ControI ofThird Partv Claius. Indemnifying Party may

employ an attomey of its own reasonable selection to defend such Indemrified Party and

may se血e or compromise any claim arising under this Section 6 with the consent ofthe

Indemnified Party which consent sha11 not be unreasonably withheld. In addition to any

judgment, damages, penalties, fines, Other monetary award, and settlement, Indemnifying

Party shall pay all of血e costs and expenses of such defeuse. Notwithstanding any o血er

PrOVision of血is Section 6, Indemnifying Party shall not, Without the prior w血en

COnSent Ofthe Indemnified Party: (a) settle or compromise any action, Suit, PrOCeeding,

Or Claim in which the Indemnified Party is naned as a party or consent to血e entry of any

judgment in such a matter that does not include as an unconditional tem thereof血e

delivery by the claimant or plaintiffto血e Indemnified Party of a w血en release of血e

Indemnified Party (in fom, ScoPe and substance satisfactory to血e Indemnified Party in

its sole discretion) from a皿iability in respect of such action, Suit, Or PrOCeeding; Or (b)

Settle or compromise any action, Suit, PrOCeeding, Or Claim in which an Indemnified Party

is naned as a party in any mamer that may materially and adversely affect such

Indemnified Party as detemined by such Indemni宜ed Party in its reasonable discretion.
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(C)　Cooperation. The parties shall cooperate in瓜e defeuse ofany third party

claius and each shall make available all books and records which are relevant in

COmeCtion with such third party claims.

6.5　Survival of Indemnification Obligatious. The parties acknowledge and agree that血e

teus and conditions of this section shall expressly survive血e CIosing.

SECTION 7.　RIGHTS AND OBLIGATIONS SUBSEOUENT TO CLOSING

7. 1　　Collection of Assets.

(a) Subsequent to the CIosing, Buyer shall have血e right and authority to

collect all receivables and o血er items trausferred and assigned to it by Seller hereunder and to

endorse with the nane of Seller any checks received on account of such receivables or other

items, and Seller agrees血at it will promptly transfer or deliver to Buyer from time to time (no

later than thirty days fo11owing receipt thereof), any Cash or other property that Seller may

receive with respect to any claims, COntraCtS, licenses, leases, COmmitments, Sales orders’

purchase orders, reCeivables of any character or any other items includedin the Purchased

Assets. This authority shall remain in effect until the earlier of: (i) collection ofall

r∞eivables identified in the Schedules to this Agreement; Or (ii) the expiration ofthe

applicable statute of limitations for collection of said receival)les.

@) Seller hereby iFTeVOCably appoints Buyer or any o縦cers ofBuyer, eaCh

ac血g singularly, as its attomey-in-缶ct w皿full power and authority to endorse and deposit

checks and any o血er assets trausferred hereunder and to execute and deliver foms and

docunents necessary to effect血e conveyance and trausfer of the Purehased Assets, as fully as

Se11er co山d or might do ifpresent.

7.2　　Pavment of Obligations. Seller shall pay all of its liabilities in the ordinary course

Ofbusiness as they become due.

7.3　　Proration of ExDenSeS. Aul expeuses relating to血e Purchased Assets attributable

to the period prior to the CIosing Date shall be bome by Seller and all such expenses at正butal)1e

to the period on or after血e CIosing Date sha11 be bome by Buyer. Each ofSeller and the

Shareholders (on the one hand) and Buyer (on血e other hand) shall cooperate with the other

party to effect血e proration of expenses set forth in the preceding sentence and shall promptly

reimburse血e other party for any expenses of such first party that have been paid by such other

pa正y・

SECTION 8.　　GENERAL PROVISIONS

8. 1　Expenses. Unless otherwise expressly provided in this Agreement, Whether or not

this Agreement and the transactions ∞ntemPlated hereby are consummated, Buyer, Se11er and

the Shareholders will each pay their respective expenses in comection with this Agreement and

the transactious contemplated hereby.

8.2　　Temination of A釘eement. This Agreement may be teminatedi
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(a) By Buyer upon血e material breach by血e Se11er or Shareholders ofany

器筈誓書諾盤蒜霊蒜謹書葦鵜島霊詩誌霊嘉島
Buyer to the Seller or Shareholders of such breach; Or

@) By血e Seller or Shareholders upon the material breach by Buyer of any

詳言誓書諾盤謹書請託荒葦鵜島霊霊諾謹笥
Seller or Shareholders to Buyer of such breach;

(C) By Buyer, uPOn the failure ofthe Seller or Shareholders to satisfy any of

the conditious required to be satisfied by the Seller or Shareholders pursuant to this

Agreement;

(d) By the Seller or Shareholders, uPOn the failure of血e Buyer to satisfy any

Of血e conditions required to be satisfied by Buyer pursuant to this Agreement; Or

(e) By mutual agreement of血e parties in writing.

8.3　　Goveming Law. This Agreement shall be construed under and govemed by血e

intema=aws of the State ofNew Hampshire without regard to its conflict of laws provisions.

8.4　　Notices. All notices and o血er communicatious hereunder shall be in writing and

Shall be deemed given if delivered personally, telecopied (with confimation), Or delivered by an

express courier (With confirmation) to血e parties at血e following addresses (Or at SuCh o血er

address for a party as shall be specified by like notice):

(a) ifto Buyer, tO:

Donald J. E. Vaughan, Chaiman

Abenaki Water Co., Inc.

37 Northwest Drive, Plainvi11e, Ct. 06062

dvau象han⑦newen象landservicecomDanV.COm

(603) 29料580

With a copy to:

Justin C. Richardson

Upton & Hatfield, LLP

159 Middle Street

Portsmouth, NH O3801

irichardson⑦uptonha甫eld.com

(603) 436-7646

@) ifto Se11er or血e Shareholders, tO:

Norman H. HaFTis, Jr.

1440 Lake Shore Road
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Gilford, NH O3246

Norm3 (あ望ilfordwell.com

(603) 524-6343

With a copy to:

Rodney N. Dyer, Esq.

Wescott Law, P.A.

28 Bowman Street

Laconia NH O3246

8.5　　Entire A餌eemeut. This Agreement, including the sched山es and exhibits referred

to herein and血e o血er writings specifica11y identified herein or ∞ntemPlated hereby, is

complete, reflects血e en血e agreement of血e parties wi血respect to its s巾ect matter, and

supersedes all previous written or oral negotiations, COmmitments and writings. No promises,

representatious, understandings, Warranties and agreements have been made by any of the parties

hereto except as referred to herein or in such sched山es and exhibits or in such other writings;

and all inducements to血e making of址s Agreement relied upon by either party hereto have

been expressed herein or in such schedules or ex址bits or in such other writings.

8.6　　Assimabilitv: Binding Effect. This Agreement shall only be assignable by Buyer

to a coaporation or o血er entdy controlled by or under common controI with Buyer upon w血en

notice to Se11er and the Shareholders, and such assigrment shall not relieve Buyer of any liab班ty

hereunder. This Agreement may not be assigned by Seller or血e Shareholders without the prior

wri請en consent ofBuyer. This Agreement shall be binding upon and enforceわle by, and shall

inure to the benefit o亀the parties hereto and their respective successors and pem誼ed assigus.

8.7　　Publicitv. Except as otherwise required by law, SO Iong as血is Agreement is in

e無知, neither Seller nor血e Shareholders shall issue or cause血e publication ofany press release

or other public amouncement with respect to, Or Otherwise make any public statement

conceming, the transactions contemplated by皿s Agreement w血out the consent of血e Buyer,

which consent shall not be umeasonably withheld.

8.8　　Cantions and Gender. The captions in this Agreement are for convenience only

and shall not affect血e construction or interpretation ofany tem or provision hereof The use in

this Agreement ofthe mascu血e pronoun in reference to a party hereto shall be deemed to

include the feminine or neuter, as血e context may requlre.

8.9　　Execution in Countemarts. For the convenience of the parties and to facilitate

execution,血is Agreement may be executed in two or more counterparts, eaCh ofwhich shall be

deemed an original, but all ofwhich shall constitute one and血e sane docunent.

8.10　Amendments. This Agreement may not be anended or modi丘ed, nOr may

complian∞ wi血any condition or covenant set forth herein be waived, eXCePt by a writing duly

and validly executed by each party hereto, Or in the case of a waiver, the party waiving

COmPliance.
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8. 1 1　Cousent to Jurisdiction. Solely for血e purpose of allowing a party to enforee its

indemnification and other rights hereunder, eaCh of the parties hereby consents to personal

jurisdiction, Service ofprocess and venue in血e federal or state courts ofNew Hanpshire.

8. 12　Non-DiscIosure and Con丘dentialitv. Buyer and Se11er will keep Confidential

Infomation (as hereinafter defined) confidential and will not discIose it to any person or entity,

except for required disclosures: (a) regulatory o飾cials having jurisdiction over the party; (b) to

血e party’s Representatives (as hereinafter defined) who reasonably need to know such

Confidential Information in comection with血e perfomance of such party’s obligation under

this Agreement (it being understood that such Representatives sha11 be informed of the

COnfidential nature of such Confidential Infomation and shall be req血ed by the party to treat

SuCh Confidential Information confidentially); (c) as otherwise required by law or legal process;

Or (d) as otherwise authorized by血e o血er parties in writing. Ifa party is requested to disclose

any Confidential Information pursuant to subpart (c) above, SuCh party shall make reasonal)le

efforts to notify the other parties of血e request, if lawfully pemritted to do so, SO that such o血er

Parties may attempt, if desired, tO Seek a protective order with regard to血e discIosure of such

Confidential Information. The confidentiality and nondiscIosure provisions of this Section shall

not apply to any infomation血at: (i) is or becomes generally available to the public other血an as

a res山t ofa breach of血is Agreement by a party or any Representative ofa party; (ii) is or

becomes available to a party or its Representatives from a source (other than one of血e other

Parties) that is not known by the first party or its Representatives to be subject to a duty of

COnfidentiality with respect thereto; Or (iii) is or was independently developed by血e party or its

Representatives without using any Confidential Infomation. The confidentiality and non-

disclosure provisions ofthis Section shall survive cIosing and temlinate t血ee (3) years from the

date hereof

For purposes herein, “Confidential Information” shall include, but not be limited to,血e

fact of negotiations between the parties for血e purchase and sale of assets contemplated hereby,

any versions of or excepts from any draft documents associated with血e trausactions

contemplated hereby, any COmmunications between the parties in comection with such

negotiatious, any trade secrets or non-Public infomation respecting Tioga River Water

Company, Inc. or the Business, finances, marketing plaus, Strategies, me血ods, know-how,

fomulae, teC血Iiques, SyStemS, PrOCeSSeS, CustOmer/account lists, PrQjects, Pricing

me血odoIogies, PrOSPeCtS, Plans and proposals, in each case respecting Tioga River Water

Company, Inc., its a能Iiates, and血e Business, Whether discIosed prior to or during the

negotiation of this Agreement. AIso for puposes herein, ”Representatives” shall mean each

Party and its respective a純1iates, and its and their respective directors, O節cers, members,

managers, emPIoyees, agentS, aCCOuntantS, legal couusel, auditors, business cons山tants,

appraisers, enVirormental consultants and similar professional advisors.

[Signature page follows.]
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IN WITNESS WHEREOF, Buyer, Seller and the Shareholders have caused this

Agreement to be executed by their respective o触cers thereunto duly authorized as of the date

first above written.

SELLER.・

TIOGA R工VER WATER COMPANY, INC.

SZZA REHOLDERS.・
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LIST OF SCHEDULES AND EXHIBITS

ScheduIes

1.1

1.1(k)

l.2(b)

1.2(d)

1.3

1.4(a)

3.20

E xhib its

Exhibit A

Exhibit B

Purchased Assets

Seller’s Real and Personal Property, Plant, and Equipment

Seller’s O能ce Supplies, Fumiture, and O触ce Equipment

Assumed Contracts

CIAC (contributions in aid of construction)

CWIP (COnStruCtion work in process)

Invento ry

Transferable Licenses and Permits

Accounts Receivable (to be provided as ofthe Closing Date)

Excluded Assets

Assumed Liabilities

Recovery Rate Case - Deferred Costs and Expenses

Consents and Approvals

Se11er’s Personal Property

Financial Statements

Accounts Receivable

Accounts Payable (to be provided as ofthe CIosing Date)

C ontracts

Litigation and Material Regulatory or Envirormental Conditions.

Transactions with Interested Persons

Water Supply and Sewage Disposal Disclosure

Radon Gas and Lead Paint DiscIosure
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Schedule l.1

Purchased Assets

l.1(b): Net Pl岬nt

l.　Aul Plant, Personal Property, Inventory, Equipment and other Property of血e Se11er.

2.　Aul real property rights, aPPurtenanCeS’improvements to real property, eaSementS,

licenses, COVenantS, declarations, reServations, and all other interests in real estate of血e Seller of

any kind whatsoever, including’without limitation, the following:

a.　All ofthe tracts, eaSementS声ights and interests in the Warranty Deed from New

Living Concepts, Inc・, tO Tioga River Water Company, Inc.,dated December

16, 1981, reCOrdedin Book816,Page 671.

b.　Assigment ofall rights held by the Se11er under several Agreements by and

between owners of lots in the subdivision depicted on 58/45-46. The last of

these Agreements being recorded Agreement dated July 12, 1 983, by and

between Tioga River Water Company’Inc., and Dale & Bomie Schafer,

regarding the purchase of water宜om the Company to supply Lot 27’reCOrded

in Book 848,Page 823 (which is representative of all the other agreements of

record).

c.　All ofthe tracts, eaSememS, rights and interests in the Easement Deed from Town

of Gilford to Tioga River Water Company, Inc., dated November 27’1996’

recorded in Book 1400, Page 961.

All other real property rights, aPPurtenanCeS, improvements to real prope巧′, eaSementS,

licenses, COVenantS, declarations, reServations, and all other interests in real estate of the

Seller related to the Tioga River Water Company, Inc. water system.

An assigment ofthe Seller,s right to collect any outstanding liens for water service

provided by the Seller prior to the CIosing Date to be collected by the Buyer.

Any deeds or conveyances necessary as a result ofthe Buyer’s Examinations ofTitle as

PrOVided by Paragraph 2.1 (f).

The foregoing list of interests in real property shall be updated by the Buyer prior to closing as of

the CIosing Date based on the Buyer’s examination oftitle.
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Sched山e l.1(c)

O飾ce EquiDment. Vehicles、 and Other Tan象ible ProDertV

All O触ce Equipmehu, Vehicles and O血er Tangible Property ofthe Seller. This Schedule is to

be updated prior to closing as of血e CIosing Date.

Schedule l.1(d)

Assu血ed Contracts

None.

Schedule l. 1(f)

Contributious in Aid of Construction

All Contributions in Aid of Coustruction ofthe Seller. This Schedule is to be updated prior to

Closing as of血e CIosing Date.

Sched山e l.1(か

Construction Work in Process

All Coustruction Work in Progress ofthe Seller. This Sched山e is to be updated as ofthe

CIosing Date.

Schedule l. 1 (h)

血ve調Ory

All Inventory ofthe Seller. This Sched山e is to be updated prior to cIosing as of血e CIosing

Da記.

Sched山e l.1(k)

Licenses and Pemlits

DES Permit to Operate

NH PUC Franchise approval and maps and/or documentation thereof;
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Schedule l.2

Excluded Assets

(a) a11 cash on hand in Se11er bank a∞OuntS;

@) all accounts receivable of血e Seller for services rendered by血e Seller as

ofthe CIosing Date, all ofwhich are set forth on Schedule l.2(b) to be completed and

delivered to the Buyer as ofthe Closing Date (the “Accou血S Re∞ival)1e”) identifying each

account by customer and balance due, Which Accounts Receivable the Buyer shall use

reasonable efforts to assist血e Seller in collection; if Buyer reeeives any Accounts

Receivable, it shall remit the same to the Seller within thirty (30) business days ofthe Buyer’s

receipt thereo亀and Buyer agrees (i) that monies received from a customer sha11 first be

applied to the Accounts Receivable of such customer and (ii) to teminate the servi∞ Of

delinquent customers in accordance with NHPUC regulations;

(C) the prorated amount of all service in process covering the days prior to

CIosing (the “Prorated Service In Process”), Which Prorated Service In Process the Buyer

shall use reasonable e節orts to assist血e Seller in collection and remittan∞ tO the Seller within

thirty (30) business days ofthe Buyer’s receipt血ereo葺

Schedule l.3

Assuned Liabilities

(a) Assumed Contracts;

@) Se11er’s remaining obligations pursuant to the State ofNew Hampshire

Drinking Water RevoIving Loan Fund Loaus (“SRF Loaus”) as ofthe CIosing Date but Buyer

will not assune any principal, interest, late charges’Penalties’宜nes, Or Other charges for any

period prior to the Closing Date. Any principal, interestJate charges, penalties, fines or other
ano皿ts due prior to血e CIosing Date shall be paid by the Se11er prior to or at cIosing,

including from the application of sale proceeds. .

Schedule l.4(a)

Recovery Rate Case - Deferred Costs and Expenses

[TBD]

Schedule l.7

Allocation of Purchase Price

To be completed prior to cIosing as ofthe CIosing Date.
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Schedule 3.5

Consents and ADDrOVals

As provided, inter alia, by Sections 2.1, 3.5 and 4.5 ofthis Agreement:

(1)　Approval by the Public Utilities Commission to transfer the Seller’s water utility assets

and franchise to血e Buyer pursuant to RSA 374:22 & 30;

(2)　Approval by血e Public Utilities Commission to discontinue血e Buyer’s operation as a

Public water utility following the trausfer pursuant RSA 374:28;

(3)　Approval by the Depa血nent of Envirormental Services of the transfer of the Seller’s

Pem正to Operate to the Buyer pursuant to RSA 485.

Schedule 3.6

Seller’s Personal ProDertV

Reference Schedule l. 1 (b).

To be completed prior to cIosing as of血e CIosing Date.

Schedule 3.8

Seller’s Firmcial Statements

Reference the Seller’s Amual Report to血e Public Utilities Commission for the Year Ending

lO/31/2017.

To be completed prior to closing as of血e Closing Date.

Schedule 3. 10

Seller’s Accounts Receivable

To be completed prior to cIosing as of血e CIosing Date.

Schedule 3.1 1

Seller’s Accounts Pavable

To be completed prior to cIosing as ofthe CIosing Date.
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Schedule 3.12

Seller’s Contracts.

None.

To be updated prior to cIosing as ofthe CIosing Date.

Schedule 3.13

主知ation and Material Re辿atorv or Envirome睦I Conditio畦

生　Li頓tion and Mdterial Regt‘latorγ Or Enγiromental Coz麹ion5 Disclosed bγ S逃塑

[SELLER TO LIST KNOWN MATERIAL CONDITIONS].

B.　Litigation and脇terial Regulato7y Or EJevironmental Conditiom Acceptedめ白妙er・

To be updated prior to cIosing as ofthe CIosing Date.

Schedule 3.20

Transactions with Interested Persons±

None.

To be updated prior to cIosing as ofthe CIosing Date.

Schedule 4.8 Assuned Contracts

None.
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