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AFFIDAVIT OF JAMES J. MERCER

James J. Mercer does hereby depose and say as follows:

I, James J. Mercer, certify that the Testimony on behalf of Housatonic Water Works
Company, which bears my name, was prepared by me or under my supervision and is true and
accurate to the best of my knowledge and belief.

Signed under the pains and penalties of perjury as of this 30th day of September 2025.

>
James J. Mercer




COMMONWEALTH OF MASSACHUSETTS
DEPARTMENT OF PUBLIC UTILITIES

Application and Petition of Housatonic Water )
Works Company pursuant to G.L. c. 165, § 2 ) D.P.U.25-
and G.L. c. 164, § 14 for Approval and )

)

)

Authorization to Incur Long Term Indebtedness

PETITION OF HOUSATONIC WATER WORKS COMPANY
FOR APPROVAL OF ISSUANCE OF INDEBTEDNESS
Pursuant to G.L. c. 164, § 14 and G.L. c. 165, § 2, Housatonic Water Works Company (the
“Company”) respectfully requests that the Department of Public Utilities (the “Department”)
approve the Company’s petition to incur long-term debt in an aggregate amount not to exceed
$1,155,089. In support of this Petition, the Company states as follows:
1. The Company is a Massachusetts corporation organized and incorporated under
Chapter 229 of the Acts of 1897 and has a principal place of business at 80 Maple
Avenue Suite 1, Great Barrington, Massachusetts.
2. The Company is a corporation as defined in Chapter 165 of the Massachusetts
General Laws, as amended, engaged in the business of providing water supply
services to most of the Village of Housatonic, the northern part of the Town of
Great Barrington, and smaller portions of the Towns of Stockbridge and West
Stockbridge, Massachusetts and, pursuant to Section 2 of Chapter 165, is thereby
subject to certain provisions of Chapter 164 of the Massachusetts General Laws, as
amended.
3. The total authorized common stock of the Company is 400 shares, $100 par value,

of which the Company has issued and has outstanding 400 shares.



. As of December 31, 2024, the Company’s total common equity was $44,394
consisting of common stock, contributions for extensions, and retained earnings.

. As of December 31, 2024, the Company had outstanding long-term indebtedness
to Ford Credit Financing in the aggregate principal amount of $11,501 and to
CoBank, ACB (“CoBank”) in the aggregate principal amount of $538,516.

. The Company’s most recent long-term debt financing was approved by the
Department on June 6, 2017, in D.P.U. 16-195 which authorized the Company to
issue long-term debt in the form of Term Notes in the aggregate principal amount
of up to $700,000.

Manganese Filtration System Project

The proposed authorization to issue debt will be used solely to fund the Manganese
Filtration System Project (“Project”) required by Department Order in D.P.U.
23-65 under the settlement agreement between the Company and the Attorney
General’s Office in that proceeding (“Settlement Agreement”).

The Company and the Massachusetts Department of Environmental Protection
(“MassDEP”) have also entered into an Administrative Consent Order (“ACQO”)
under which MassDEP requires the Company to complete the Project and place it
in service by March 1, 2026.

The financing as proposed by the Company is required to support the construction
of the Project under the required schedule and is therefore reasonably necessary to
enable the Company to meet its service obligations and is consistent with the public

interest.



Small Business Administration Loan

10. The Company seeks permission to cure, and retroactive Department approval of,

11.

previously unapproved long-term debt and matured unpaid interest incurred by the
Company by entering into a COVID-19 Economic Injury Disaster Loan (“EIDL”)
agreement with the U.S. Small Business Administration (“SBA”) on July 13, 2020
in the amount of $150,000 for a 30-year note at 3.75 per cent per annum for the
purpose of securing cash working capital to alleviate economic injury caused by
the COVID disaster (“SBA Loan”). For the purpose of this financing petition and
for ratemaking purposes, however, $155,089 (consisting of the SBA Loan plus
matured unpaid interest) would be attributed to the Manganese Filtration System
Project. Additional information regarding the terms, circumstances, and timing of
the SBA Loan is provided in the direct pre-filed testimony and exhibits of James J.
Mercer.

The Department has permitted or directed companies to file a petition after the fact
for permission to cure a violation for incurring debt without first receiving

Department approval. See, e.g. Witches Brook Water Company, D.T.E. 03-81

(2003) (retroactively approving long term debt incurred without prior approval due

to company management unfamiliarity with statutory financing obligations); East

Northfield Water Company, D.P.U./D.T.E. 97-36 (1997) (retroactively approving
long term debt incurred without prior approval due to failure of company’s internal
communications regarding statutory financing obligations). In these cases, the
Department declined to impose sanctions for the violations, finding that it would
not be in the public interest to void the notes because the interest rate available to

the petitioner would be higher if the company had to institute a new borrowing.
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12.

However, the Department stated that ignorance of statutory requirements does not
constitute an excuse for noncompliance with G.L. c. 164, § 14, and it directed the
companies to implement safeguards so that violations would not be repeated in the
future. See, e.g. D.T.E. 03-81, at 68 (requiring Witches Brook to review its
statutory obligations with management and outside accountant, implement
corrective safeguards, and submit implementation report for Department to assess
whether company understands its statutory financing obligations); D.P.U./D.T.E.
97-36, at 5—6 (requiring company to memorialize its statutory duties in company
bylaws).

Unlike in Witches Brook and East Northfield Water Company, the Company’s

failure was not the result of ignorance of statutory obligations, but due to the exigent
necessity to secure favorable loan terms for the benefit of its customers under
unprecedented disaster related circumstances (COVID-19). The SBA issued an
EIDL declaration for Massachusetts on March 18, 2020, and the deadline to apply

for a loan was December 31, 2020. Disaster Declarations of Economic Injury for

the Coronavirus (COVID-19); Administrative Declarations of Economic Injury

Disasters for the Entire United States and U.S. Territories, 85 Fed. Reg. 20015

(April 9, 2020). Due to the scope of the nationwide economic disruption and the
uncertainty at the time as to whether the loan terms would remain available, the
Company applied early. Upon the SBA’s authorization of the loan, the Company
only had two months to execute the agreement, after which SBA could have
cancelled the loan in its sole discretion. This constrained application process

timeline could not have been met under the Department’s standard procedure for
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14.

approvals of financing petitions. Although the SBA subsequently extended the

application deadline to December 31, 2021, Amendment to Administrative

Declarations of Economic Injury Disasters for the Entire United States and U.S.

Territories, 86 Fed. Reg. 1558 (January 8, 2021), this extension was unforeseeable
at the time that the Company applied. The Company’s decision to apply for and
execute the SBA Loan was therefore prudent.

Similar to the facts in Witches Brook and East Northfield regarding the present

unavailability of the favorable interest rate obtained at the time of the unapproved
loans, the Company obtained the SBA Loan at an otherwise unheard-of interest rate
of 3.75% annually, based on the timing and required use of the SBA Loan.
HWWC’s petition also includes a request for approval of long-term debt currently
available at an interest rate of 7.2% from CoBank. The 7.2% rate, while reasonable
and fair given market conditions, is evidence that current interest rates available to
the Company far exceed the 3.75% interest rate secured in the SBA Loan. The low
interest rate of the SBA Loan will benefit ratepayers, but if the Department were to
void the SBA Loan and require that the Company seek new financing, it would
likely be on less favorable terms and a higher interest rate, ultimately at the expense
of the Company’s ratepayers. Accordingly, it would not be in the public interest to
void the SBA Loan and require HWWC to institute new borrowing.

Additionally, like in Witches Brook, the proceeds of the SBA Loan were used for

a legitimate purpose in meeting the Company’s service obligations. The loan
provided necessary working capital to alleviate economic injury caused by the

continuing COVID disaster in 2020. The Department has previously found that
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16.

financing related to working capital used to meet utility obligations is a legitimate

and reasonably necessary purpose. See Southern Union Company, D.T.E. 04-36, at

6-7 (2004); The Berkshire Gas Company, D.T.E. 03-89, at 18-19 (2004);

Cambridge Electric Light Company, D.P.U. 96-91, at 7 (1996); Eastern Edison

Company, D.P.U. 93-24, at 8, 12 (1993). Moreover, for ratemaking purposes, the
Company will fully attribute the loan to the Project, which is necessary to improve
the quality of customers’ water to comply with the Company’s service obligations.
This is also a legitimate purpose in meeting the Company’s service obligations, and
ratepayers would receive the full benefit of the lower interest rate of this loan.

While the Company acknowledges its failure to submit a petition for prior approval
of the SBA Loan, the Company maintains that based on what was reasonably
known at the time, the decision was in the best interests of the Company’s
customers and financial operations to seize on a loan opportunity that was only
available within a two-month window and might have been lost if the Company
had gone through the traditional financing petition process. The COVID-19
emergency represented an uncertain and unstable period, and the Company did its

best to navigate exigent circumstances of the emergency in good faith.

CoBank Loan

The Company, subject to approval by the Department, also proposes to enter into a
loan agreement for up to $1,000,000 with CoBank at a fixed interest rate up to eight
percent per annum for a 20-year term to fund infrastructure capital expenditures
related to the Manganese Filtration System Project approved by the Department in

D.P.U. 23-65. CoBank has indicated that the interest rate on a 20-year fixed rate
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18.

19.
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loan currently available as of the date of this filing is 7.2 percent. The Department
has recognized that the potential for financial market fluctuations or volatility
requires the allowance of a measure of flexibility in setting maximum interest rates
for long-term debt securities. Over the past two years, the Department has
consistently found that, given prevailing market conditions, a proposed maximum

interest rate of eight percent is reasonable. See, e.g., New England Power Company

d/b/a National Grid, D.P.U. 24-192, at 17 (2025) (maximum rate of eight percent);

NSTAR Gas Company d/b/a Eversource Energy, D.P.U. 24-132, at 12 (2024)

(same); Aquarion Water Company of Massachusetts, Inc., D.P.U. 23-46, at 12

(2023) (same; financing with CoBank). If approved by the Department, the
Company will immediately execute a loan agreement at the then-available interest
rate subject to the proposed maximum rate.

Net Plant Test and Cure of Impairment

The Company, subject to approval by the Department, requests authorization to
enter into two loan agreements, including unpaid matured interest in the amount of
$5,089 related to the SBA loan (as of December 31, 2024), for a total of $1,155,089
to finance expenditures related to the Manganese Filtration System Project.
Including the proposed $1,155,089 long term debt in the total capitalization prior
to completion of the Manganese Filtration System Project causes the financing to
fail the net plant test.

The net plant impairment will be remedied once the Manganese Filtration System
facilities are placed in service as shown in Exhibit HWWC-JIM-12.

Because the Company had not obtained prior approval for the SBA Loan, the

Company’s annual return for 2024 erroneously classified the SBA loan as Long-
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21.

22.

Term Debt. The net plant test calculations provided by the Company in this
proceeding include corrections to the Company’s actual 2024 year-end
capitalization to recognize the fact that the Company is requesting retroactive
approval of the SBA Loan plus unpaid matured interest, which would be properly
classified as long-term debt, as illustrated in the pro forma calculations, if the
Department approves this financing petition. Exhibit HWWC-JIM-12. The
corrected financial data should be used to evaluate the net plant test in this petition.

See, e.g. Plymouth Water Company, D.P.U. 07-66, at 12—13 (2008) (revising net

plant data to incorporate adjustments to plant accounts required due to erroneous
reporting of accounts in past annual returns, erroneous classification of charges,
and other account adjustments related to the erroneous classification).

The Department has discretionary authority under G.L. c¢. 164, § 16 to prescribe
such conditions and requirements as it deems best adapted to make good within a
reasonable time any impairment of capital stock resulting from a failure to meet the

net plant test. Housatonic Water Works Company, D.P.U. 16-195, at 10 (2017);

see Fitchburg Gas and Electric Light Company, D.P.U. 87-195 at 8 (1987);

Plymouth Water Company, D.P.U. 07-66 at 12 (2008).

In Sheffield Water Company, D.P.U. 09-143 (2010), Sheffield Water Company

filed with the Department a petition for approval of up to an $850,000 long-term
financing arrangement to support the cost of system improvements directed by
MassDEP. The Department acknowledged that it has found that the expansion or
replacement of utility plant is a legitimate purpose in meeting a company’s service

obligation. Id. at 8, citing Whitinsville Water Company, D.P.U. 08-33, at 9 (2008);




23.

Assabet Water Company, D.P.U. 08-9, at 9-10 (2008); East Northfield Water

Company, D.P.U./D.T.E. 97-36, at 6 (1997). After inclusion of the requested long-
term debt, Sheffield’s capitalization exceeded its net plant thereby failing the net
plant test. However, the Company anticipated and provided evidence that once the
total plant additions were placed into service, it would have an additional
$1,413,488 in net plant and, thus, satisfy the requirements of the net plant test. The
Department recognized that it has approved financings with certain conditions
imposed on a company until any net plant impairment had been remedied. D.P.U.

09-143, at 12, citing Assabet Water Company, D.P.U. 08-9, at 12 (2008);

Massachusetts Electric Company/Nantucket Electric Company, D.T.E. 04-74, at

23-24 (2004); Boston Edison Company, D.T.E. 00-62, at 10-11 (2000); East

Northfield Water Company, D.P.U./D.T.E. 97-36, at 6-7 (1997); Fitchburg Gas and

Electric Light Company. D.P.U. 87-195, at 7-8 (1987). The Department found that

the proposed financing was reasonably necessary to meet the Company’s service
obligations in accordance with G.L. c. 164, § 14 and approved the Company’s
request on the condition that the Company complete the water tank and main
replacement components of its capital improvement program by a date certain that

the Department considered to be a reasonable period of time. D.P.U. 09-143, at 13.

Like Sheffield’s determination to move forward with financing as a resolution to
its excessive pumped water issues pursuant to direction from the MassDEP (Id. at
8), HWWC has determined that the Project is the best way to resolve the manganese
issue and resolve compliance issues required by the MassDEP. And like the

Department found in Sheffield, the Company requests that the Department
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similarly find that the proposed financing is reasonably necessary for the Company
to meet its service obligations and approve financing despite present failure of the
net plant test given the Company’s demonstrated ability to satisfy the net plant test
once the facility is placed into service on the timeline mandated by an
Administrative Consent Order. Exhibit HWWC-JJM-1, at 28; Exhibit HWWC-
JIM-12

Most recently in Housatonic Water Works Company, D.P.U. 16-195 (2017), the

Company filed a petition for authorization and approval to issue long-term debt in
the principal amount of up to $700,000 pursuant to G.L. c. 165, § 2 and G.L. c. 164,
§ 14. The Company’s plant investment at the time was not sufficient to support the
issuance of the requested of $700,000 in long-term debt. Id. at 10). Based on
evidence provided by the Company that it anticipated an additional $320,400 of
plant in service, net of retirements and reduction in existing long-term debt to
$387,811 by the end of 2017, the Department utilized its discretionary authority

under G.L. c. 164, § 16 to modify the net plant test and examined other financial

effects of the proposed transaction. Id. at 10—12, citing Southern Union Company,

D.T.E. 06-71, at 15 (2006); Southern Union Company, D.T.E. 04-41, at 15-17

(2004); Southern Union Company, D.T.E. 03-64, at 11 (2003); Fitchburg Gas and

Electric Light Company, D.P.U. 91-274, at 8 (1992). Although the record did not

contain evidence that all of the Company’s projected capital additions were
underway, the Department approved the financing taking into account the capital
additions that were required to be completed by dates certain pursuant to a

settlement agreement from a prior proceeding and as well as a project required by

10



25.

26.

27.

28.

MassDEP and directed the Company to submit documentation of the elimination
of the capital impairment within 30 days of its occurrence. D.P.U. 16-195, at 11—

12.

Similarly, in Housatonic Water Works Company, D.P.U. 96-56 (1996) the

Department used its discretion to approve the Company’s financing petition despite
its failure to satisfy the net plant test based on a recognition that the Company was
required to undertake certain capital improvements by year end pursuant to a
Consent Order with MassDEP. The Company would then have sufficient assets to

satisfy the net plant test.

In the present matter, the Company’s construction of the Project is driven by the
timeline currently required by the ACO and will result in the anticipated completion
of the Project and placing it in service by March 1, 2026 (or by a later date certain,
if MassDEP extends the deadline). The Company will meet the net plant test
following approval of the financing once the additions to the plant are in service as

shown in Exhibit HWWC-JJM-12.

After financing is in place, the Company would have a combined capitalization
structure of $2,051,739. Of the total amount $1,705,106 or 83.1% would be long
term debt and $346,633 or 16.9% percent would be common equity.

Expedited Review Requested

Pursuant to the Settlement Agreement and Order in D.P.U. 23-65, the Company
must file its financing petition as soon as practicable to ensure long-term debt
financing is in place to support the construction schedules proposed. D.P.U 23-65,

at 12.

11
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30.

31.

As explained by Mr. Mercer (Exhibit HWWC-JIM-1, at 24), the Company was
unable to secure a loan from CoBank to fully fund the Project until litigations
instituted by the Towns of Great Barrington and West Stockbridge regarding the
Company’s last rate case and Settlement Agreement and by the Great Barrington
Board of Health regarding its enforcement action were resolved. These litigations
were beyond the Company’s control.

The Town of Great Barrington Selectboard voted on August 11, 2025 to withdraw
its appeal of the rate case. The Town of West Stockbridge Selectboard voted on
August 18, 2025 to withdraw its appeal of the rate case order. The Town of Great
Barrington Board of Health voted on August 7, 2025 to rescind its enforcement
order. The Towns of Great Barrington and West Stockbridge and the Company are
in the process of developing the appropriate filings necessary to formally terminate
the court litigation. Given the official actions taken by vote by the municipal
boards, the court filings will only be ministerial steps for the Towns to dismiss the
litigation. The Company will update its petition once the filings to terminate the
litigation are filed.

Although construction on the Project site is underway and the Company has made
a substantial down payment on the customized manganese filtration system
equipment due to its long manufacturing lead time, the Company needs prompt
approval of the financing in order to be able to schedule delivery of the equipment
in sufficient time to complete the Project before the start of the warmer weather
months when the risk of elevated manganese is higher. Accordingly, the Company

requests approval of this financing petition within 90 to 120 days of this filing.

12



32. The Company has not caused delay in filing this petition, and there is good cause
for expedited Department review and approval of this petition.

WHEREFORE, for the reasons set forth in this petition, the Company respectfully
requests that, pursuant to the applicable provisions of Chapter 164 and Chapter 165 of the
Massachusetts General Laws, as amended, the Department within 90 to 120 days of this filing:

ORDER: That the financing proposal of the Company is in the public interest and is
approved; and

ORDER: Issue such other and further orders, approvals and consents as the Department

may deem necessary or appropriate in the circumstances.

Respectfully submitted,

HOUSATONIC WATER WORKS
COMPANY

By its Attorneys,

,.;/f/(/” —’J 7>
JedM. Nosal
Jesse S. Reyes

Womble Bond Dickinson (US), LLP

Independence Wharf

470 Atlantic Avenue

Boston, MA 02210

Tel. (857)287-3100

Email: jed.nosal@wbd-us.com
jesse.reyes@wbd-us.com

Dated: September 30, 2025
13
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Housatonic Water Works Company
D.P.U.25-
Exhibit HWWC-JIM-1
September 30, 2025
Page 1 of 31
COMMONWEALTH OF MASSACHUSETTS
DEPARTMENT OF PUBLIC UTILITIES
D.P.U.25-
HOUSATONIC WATER WORKS COMPANY
PRE-FILED DIRECT TESTIMONY OF

JAMES J. MERCER

INTRODUCTION

Please state your name and business address.

James J. Mercer, 80 Maple Avenue Suite 1, Great Barrington, Massachusetts.

Please state your business and professional background.
I am a licensed water treatment operator and have been involved in the management of

Housatonic Water Works Company (“Company” or “HWWC”) for over thirty years.

What is your position with Housatonic Water Works Company
I am Treasurer, Director, and Chief Financial Officer of the Company. I participate in
financial, operating and policy decisions of the Company. I also serve as the Primary

Certified Operator for both the treatment system and the distribution system.

Who is responsible for the day-to-day management of the Company’s operations?
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Exhibit HWWC-JIM-1

September 30, 2025

Page 2 of 31

I am responsible for managing the day-to-day operations of the Company

Have you previously submitted testimony to the Department?
Yes. I have testified in the Company’s previous base distribution rate petitions, including
D.P.U. 23-65, D.P.U. 15-179, D.T.E. 07-28, D.T.E. 01-59, and D.P.U. 86-235 and financing

petitions, including D.P.U. 16-195 and D.P.U. 96-56.

What is the purpose of your testimony?

As described in more detail below, I am providing background on the Company’s
manganese filtration system project (“Project), which is a capital project that was part of
the settlement agreement that the Department approved in D.P.U. 23-65, and which is
necessary to address discoloration resulting from manganese in the Company’s water
supply. Pursuant to an Administrative Consent Order (“ACQO”) by the Massachusetts
Department of Environmental Protection (“MassDEP”), the Company must place the project
in service by March 1, 2026. The Project is being supported in part by a grant administered
by MassDEP and by the proposed indebtedness that is the subject of this financing petition.
I am also presenting the Company’s petition for Department approval to incur $1,155,089 in
long-term indebtedness for the purpose of financing the capital project. Although
construction on the Project site is underway, the Company will need the financing in place
in the very near term to be able to submit an order to its vendors to schedule delivery of the

Project’s equipment in time to complete the Project in a timely manner. Although the
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Company has advised MassDEP that it will likely need an extension due to the need for

Department approval of this financing petition, it is critical for the Company to be able to

place the project in service prior to the start of the warmer weather months when the

occurrence of manganese discoloration is at a higher risk. Accordingly, the Company is

seeking expedited approval of this financing petition and requests approval within 90 to 120

days.

Are you sponsoring any exhibits with your testimony?

Yes, I am sponsoring the following exhibits which are attached to my testimony:

Exhibit HWWC-JIM-2: Housatonic Water Works Updated Project Cost Estimates
2-13-25

Exhibit HWWC-JJM-3: Mass DEP Housatonic Water Works Company EC-SDC
Grant Award Letter (September 13, 2024)

Exhibit HWWC-JIM-4: Housatonic Water Works Co EC-SDC SR contract-
executed (Settlement and Release of $10,000 with MassDEP)

Exhibit HWWC-JJM-5: SBA Loan Authorization and Agreement (2020)

Exhibit HWWC-JIM-6: SBA Loan Schedule (September 11, 2025)

Exhibit HWWC-JJM-7: Reclassifying Journal Entry (9.29)

Exhibit HWWC-JJM-8: Pro Forma Balance Sheet (9.29)

Exhibit HWWC-JIM-9: DRAFT CoBank Term Sheet (August)

Exhibit HWWC-JJM-10: Pro Forma Statement of Capitalization (9.29)



10

11

12

13

14

15

16

17

18

19

20

21

II.

Housatonic Water Works Company
D.P.U.25-
Exhibit HWWC-JIM-1
September 30, 2025
Page 4 of 31
e Exhibit HWWC-JIM-11: Pro Forma Journal Entries (9.29)
e Exhibit HWWC-JIM-12: Pro Forma Net Utility Plant Test Schedule (9.29)

e Exhibit HWWC-JIM-13: MassDEP Administrative Consent Order

MANGANESE FILTRATION PROJECT

Please describe Housatonic Water Works Company and the nature of its operations.
The Company was organized and incorporated under Chapter 229 of the Acts of 1897. The
Company is an investor-owned water company that provides public water supply services to
most of the Village of Housatonic, the northern part of the Town of Great Barrington, and
smaller portions of the Towns of Stockbridge and West Stockbridge, Massachusetts.

The Company currently has 847 active customer connections, providing service to a
residential population of around 1,400 residents. The distribution system includes about 16.6
miles of water mains, mostly made of iron and ductile iron, with smaller portions of transite,

steel, and plastic pipe.

What is the Company’s primary water supply?

The primary water supply for the system is Long Pond Reservoir, situated southwest of the
Village of Housatonic at the foot of Tom Ball Mountain. Long Pond has a surface area of
approximately 150 acres, a watershed drainage area of about 563 acres, and an estimated

usable storage volume of 263 million gallons, based on historical computations. While this
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figure dates back to 1937, more recent analysis suggests that actual yield is likely higher.

The safe yield of the reservoir is currently estimated at 600,000 gallons per day.

Please describe the Company’s water treatment system and process?

Water treatment occurs at the Long Pond Treatment Plant, which was originally
constructed in 1939. It utilizes slow sand filtration, a method effective at removing
organic material due to the natural bio-layer (‘“schmutzdecke”) that forms in the sand
media. Treated water then passes into a 100,000-gallon chlorine contact basin and is
stored in a 1.1 million gallon prestressed concrete water tank, located just north of the

treatment facility. Water is delivered to customers via gravity and based on demand.

What are the current and ongoing challenges for the Company’s water treatment
system?

Episodically, during the warmer months of recent years, our water has at times exhibited
a yellow or brownish color. The color is caused by seasonal spikes of naturally occurring
manganese in our Long Pond source water. The dissolved manganese then reacts with the
chlorine used for microbial disinfection, and the oxidation of the manganese turns it into
a particulate material that causes color. While slow sand filtration effectively removes
organic matter, it does not eliminate manganese. Over time, manganese in the distribution

system has led to water quality complaints and discoloration issues for customers.
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Although this situation is not a health concern, the color does make the water appear

displeasing and that needs to be resolved.

How did the Company determine that the Manganese Filtration System would
adequately address the recurrent incidents of water quality complaints and
discolored water?

The Company conducted a year-long pilot study approved by MassDEP to verify the
performance of the proposed greensand filtration system. This study aimed to confirm the
engineering team’s assessment that greensand filtration would be the most effective and
compatible solution for removing manganese while maintaining operational efficiency
and integration with existing infrastructure. Conducted at the Long Pond facility, the pilot
study simulated full-scale operating conditions to assess the effectiveness of the
Greensand Plus Filtration Plus technology. The results confirmed the technology’s ability
to remove manganese, demonstrating consistent performance under different conditions.
Its compatibility with the existing treatment plant layout at Long Pond further supported

the decision to proceed with implementation.

Please summarize the Settlement Agreement in D.P.U. 23-65 as it relates to this
financing petition.
On June 23, 2023, the Company filed a petition for approval of a general increase in rates

with the Department in order to recover its cost of service and finance future capital
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improvements, including installation of the Manganese Filtration System (D.P.U. 23-65).
MassDEP approved the treatment technology on March 25, 2024. The Company and the
Attorney General’s Office entered into a Settlement Agreement to increase the
Company’s rates in phases to cover the Company’s test year revenue requirement and the
incremental cost of several capital projects to be implemented in the future. The Phase 1
rate increase covered a portion of the Company’s then-current revenue requirement, with
the remainder to be deferred to the Phase 2 rate increase. Phase 2 would also include the
incremental costs of the manganese filtration system project and would be implemented

after the project is placed in service. The financing is necessary to support completion of

the manganese filtration system project.

What actions has the Company taken to address the elevated levels of manganese?

Since issuance of the Department Order approving settlement on July 31, 2024, the
Company has made best efforts to finance and undertake this project. However, the
Company’s lender, CoBank, declined to finance the project as a result of the risks arising
from unanticipated litigation that arose shortly after the Department approved the
settlement, namely the petition for judicial review of the Department order filed by the
Towns of Great Barrington and West Stockbridge and an enforcement action commenced
by the Great Barrington Board of Health and appeal from a court order granting a
preliminary injunction of the enforcement action. Nevertheless, the Company started site

construction in March 2025 using internally generated funds and a grant administered by
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MassDEP to meet MassDEP’s deadline to commence construction by July 31, 2025. The

Company also made a substantial down payment on the manganese filtration system due

to its long manufacturing lead time so that it could be ready to install when the building is

completed. However, the Company needs the proposed financing in place to be able to
schedule delivery of the equipment.

CoBank indicated that it would advance funds when the litigation is resolved and the

Department has approved this financing petition. The Town of Great Barrington

Selectboard voted on August 11, 2025 to withdraw its appeal of the rate case order. The

Town of West Stockbridge Selectboard voted on August 18, 2025 to withdraw its appeal

of the rate case. The Town of Great Barrington Board of Health voted on August 7, 2025

to rescind its enforcement order.

Did the Settlement Agreement consider the impacts of delay regarding financing

and installation of the Manganese Filtration System?

Yes. The costs of the Manganese Filtration System Project are not eligible for cost

recovery until after the project has been placed in service.

Although the Settlement provided that the Manganese Filtration System was expected to
be in service in the fourth quarter of 2024, the Settlement specifically provided that if the
in-service date for the Manganese Filtration System Project was delayed beyond August
1, 2025, the new effective date of the Phase 2 rate increase would be on the first day of

the month following the date the project is placed in service. D.P.U. 23-65, at 11.



10

11

12

13

14

15

16

17

18

19

20

21

Housatonic Water Works Company

D.P.U.25-

Exhibit HWWC-JIM-1

September 30, 2025

Page 9 of 31

As highlighted by the Department in its July 1, 2025, Order on Motion for Enforcement,
“The Settlement contemplates that project delays could occur for any number of reasons

outside the Company’s control and automatically adjusts the effective date of the next

rate increase accordingly.” D.P.U. 23-65-A, at 14.

Is the Company asking the Department to make a determination regarding the
prudence of the cost of the Manganese Filtration System project at this time?

No. Although the Department has approved the projects on the Settlement Agreement’s
Capital Project List, the incremental costs of the Manganese Filtration System will be
subject to a prudence review when the Company files its Phase 2 compliance filing for
cost recovery of prudently incurred costs as part of the Settlement in D.P.U. 23-65, after

the Project is placed in service.

Other than installation of the Manganese Filtration System itself, what other
additions or upgrades are necessary for integration of the new system?

To integrate the new system, the Company is constructing a dedicated 1,500-square-foot
building to house the Greensand Filtration Plus equipment. The scope of this Project
includes the construction of the structure and the physical integration of the new system
into the existing water distribution network. In addition, the backwash process from the
filtration system will generate effluent that must be properly discharged. To manage this,

the Company is also undertaking improvements to an existing swale, which will be
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modified to handle and discharge the backwash effluent safely and in compliance with
environmental regulations.

Supporting infrastructure upgrades are also included in the Project. These consist of

installing sanitary facilities—currently absent at the site—a backup generator for

uninterrupted operation during power outages, and necessary improvements to the site’s

pumps and electrical systems to accommodate the new treatment technology.

Please describe the most recent engineering cost estimate for the manganese
filtration project.

The most recent engineering cost estimate for the manganese filtration project was
prepared by Haley Ward in February 2025 and totals $1.67 million. This estimate
includes construction, equipment, labor, permitting, and contingency costs. The complete
detailed breakdown engineer’s estimate and opinion of probable cost is attached as

Exhibit HWWC-JIM-2.

How reliable are the engineers estimated costs? Are they subject to change?

The total estimated cost is inclusive of industry standard construction contingency costs
and engineering design permitting allowance. The estimate does not include an estimate
for the cost of construction administration and inspection. In my experience, this would

likely be between 5-10% of the total estimated construction cost.
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COMPANY FINANCING PLAN

How does the Company intend to finance the Manganese Filtration System Project?
The Company has begun funding the Project using internal funds and then seeking
reimbursement through a reimbursement system in the form of a $350,000 grant
administered by the Massachusetts Department of Environmental Protections
(“MassDEP”) specifically for this purpose. Prior to receiving the grant, the Company had
already incurred and paid substantial costs for the Project that were not covered by the

grant. The Company requires substantial additional capital to complete the Project.

The Company seeks to finance the remaining aspects of the Project through a $150,000
loan (plus unpaid accrued interest) from the U.S. Small Business Administration and a $1
million commercial loan from the Company’s banking partner, CoBank, ACB
(“CoBank™), based in Denver, Colorado, subject to approval from the Department in the

current proceeding.

Please provide additional details regarding the $350,000 grant the Company

received from MassDEP.

Certainly. The Company received a $350,000 grant from MassDEP as part of the
Emerging Contaminants in Small or Disadvantaged Communities grant program. This

program is funded by the U.S. Environmental Protection Agency and administered by
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MassDEP. It is my understanding that MassDEP, aware of the Company’s seasonal
manganese challenges, specifically recommended Housatonic Water Works for this
grant. The Company qualified because our public water supply is in a disadvantaged

community. The MassDEP grant award letter is attached to my testimony as Exhibit

HWWC-JIM-3.

When was the grant authorized and what is the performance period?

MassDEP issued the Notice to Proceed for the grant on September 13, 2024, and the
contract end date is September 30, 2029. Please see Exhibit HWWC-JJIM-3 attached

regarding the approval and complete terms of the MassDEP grant.

What are the current reporting requirements for seeking approval of expenditures

associated with the MassDEP grant?

Only costs that are specifically identified and approved by the MassDEP as part of the
grant award qualify for reimbursement. Invoices must provide sufficient detail to
establish validity of such costs claimed. The Company is required to respond to requests
for information from MassDEP and/or EPA regarding activities conducted with Grant

Award Contract funds, within seventy-two (72) hours of receipt.
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How exactly is the Company utilizing the funding received from the MassDEP

grant?

The Company uses the MassDEP grant funds to offset costs of the Project.

What is the process for the Company to request MassDEP disbursements?

The Company submits requests for payments as costs accumulate. Originally,
MassDEP’s grant award letter required invoice submissions to be made no more than
monthly, but MassDEP subsequently modified the timing to allow the Company to

submit invoices as soon as possible to maintain a better cash flow to pay vendors.

When are reimbursements made by the grant program for invoices submitted by

the Company?

Reimbursements are generally made by the MassDEP 45 days from submission of a

compliant and accurate invoice.

Please describe the $10,000 for “settlement and release” included in the MassDEP

grant award document, Exhibit HWWC-JJM-3.
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The $10,000 for settlement and release represents the amount to be compensated for work

related to the design of the Project that was performed prior to the execution of the grant

award contract. Please see Exhibit HWWC-JJM-4.

Regarding the $150,000 loan from the U.S. Small Business Administration (“SBA
Loan”), did the Company previously petition the Department for approval to enter

into the loan agreement with the SBA?

The Company did not previously petition the Department for approval to enter into the
SBA Loan prior to the current filing. The Company acknowledges that approval of a
petition to enter the loan agreement with the SBA was required at the time the loan was

entered into and is still required after the fact pursuant to Chapter 164.

Please describe the SBA loan that the Company obtained and its permitted use of

proceeds.

The Company obtained a loan under the U.S. Small Business Administration’s Economic
Injury Disaster Loan (EIDL) program. The loan became available as a result of the
SBA’s EIDL disaster declaration for Massachusetts due to COVID-19. The loan
agreement specifies, “Borrower will use all the proceeds of this Loan solely as working

capital to alleviate economic injury caused by disaster occurring in the month of January
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31, 2020 and continuing thereafter...” The Loan Authorization and Agreement is

attached as Exhibit HWWC-JIM-5.

Why did the Company decide to apply for the SBA loan?

The Company viewed the COVID-related EIDL loan as offering favorable terms at a rate

far below what was available in the market.

What were the conditions for the SBA Loan proceeds?

The SBA Loan terms, in relevant part, required that the Company use all the proceeds of
the loan solely as working capital to alleviate economic injury caused by disaster in the

month of January 31, 2020 and continuing thereafter.

How have the loan proceeds been used by the Company?

While the SBA Loan proceeds were used as cash working capital during the COVID
emergency, the Company proposes to attribute the loan to construction of the manganese
filtration system project for ratemaking purposes. Because the 3.75% annual interest rate
is lower than the Company’s Weighted Average Cost of Capital (“WACC”), when the
Company files its Phase 2 compliance filing to increase rates after the manganese

filtration project is in service, ratepayers will fully benefit from the lower incremental
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costs and interest rate associated with the SBA loan. The SBA loan was necessary and

obtained at a fleeting but favorable rate.

When did the Company begin accruing interest on the SBA loan?

The Company began accruing interest at the beginning of the term of the loan starting in
July 2020. Pursuant to SBA guidance, installment payments due were deferred until

2022; however, interest accrual was not deferred.

Do any exhibits detail the timing of interest accruals and payments made regarding

the SBA loan?

Yes, Exhibit HWWC-JJM-6 provides calculations of the SBA Loan Schedule which

identifies the timing, value, and number of payments as well as accrual of interest.

Please explain the adjustments or corrections that were made in connection with
this financing petition that differ from what was reported in the Company’s Annual

Returns?
As shown in Exhibit HWWC-JJM-7, the Company made the following adjustments:

12/31/2024 Reclassifying Journal Entry #1
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After the books were closed for year-end 2024, the Company identified a difference in
the calculation of accrued interest on the SBA loan. The Company had been accruing
interest on previously accrued interest, while the SBA only accrues interest only on the
original principal balance. To correct the 12/31/2024 SBA loan balance, an adjustment
has been made to reduce the loan balance by $578 with an offsetting credit to the profit

and loss balance. The reclassification ensures that the reported loan obligation conforms

with the SBA’s official balance.
12/31/2024 Reclassifying Journal Entry #2

During the year ended December 31, 2024, the Company incurred $293,404 in pre-
construction and engineering costs related to the planned manganese treatment project.
These costs were originally recorded in “Other Unadjusted Debits” on the 2024 Annual
Return. Due to the project being reasonably assured of completion and these expenditures
are directly attributed to the construction of utility plant, the Company has reclassified the
balance to “Unfinished Construction” (Construction Work in Progress) to properly reflect
the nature of the costs. This reclassification ensures that the costs are consistent with
regulatory accounting principles and the Company’s intent to capitalize them as part of

the completed project once placed in service.
12/31/2024 Reclassifying Journal Entry #3

Effective December 31, 2024, the Company reclassified the $155,089 previously shown

as long-term debt related to the SBA loan. This balance consists of $150,000 in proceeds
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that have been held in a separate cash reserve account and $5,089 represents accrued,
unpaid interest. The reclassification removes the SBA loan from long-term debt
presentation because it has not yet been approved by the Department. The SBA loan is

added back in the pro forma entries as part of the financing for the manganese removal

and treatment project.

How much interest has the Company accrued on the SBA Loan as of December 31,

2024?

As of December 31, 2024, $24,826 was accrued on the original $150,000 principal.

Has the Company paid off any interest on the SBA Loan?

Yes. In accordance with the SBA Loan terms, the payments that are made are applied
first to the interest that is due, and then applied to the principal. The Company has paid
$19,737 in interest. As of December 31, 2024, all the payments made have been towards
the accrued interest on the loan. Please refer to the SBA Loan Schedule attached as

Exhibit HWWC-JIM-6.

Is the $19,737 in actual interest paid reflected in Exhibit HWWC-JJM-6?
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A. No. Due to limitations in the amortization schedule used by the SBA and the unusual

nature of the loan, the actual interest paid by the Company is not displayed as such in

Exhibit HWWC-JIM-6.

Q. How is the unpaid interest treated from an accounting standpoint?

A. Accrued interest is booked according to DPU Account 310, matured interest unpaid, as

shown in Exhibit HWWC-JJM-8.

Q. Why didn’t the Company make any payments between August 2020 and July 2021?

A. When the Company closed the loan in July 2020, the U.S. Small Business Administration
deferred the monthly installment payments of $731 for twelve months from the date of
the note. Exhibit HWWC-JIM-5, at 2. The SBA changed the terms of the program
during that period, announcing an extension of the Deferment Period for all EIDL loans
made in 2020 for an additional twelve months.! As indicated in Exhibit HWWC-JJM-6,
the Company made some payments in the early years (2021), and for the last few years,

beginning in March 2023, the Company has made monthly payments.

! https://www.sba.gov/article/202 1 /mar/16/sba-extends-deferment-period-all-covid-19-eidl-other-disaster-loans-
until-2022)
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Please describe the impact of the reclassification of the SBA Loan on the present

petition?

The “actual” numbers included in this filing differ from the entries in the 2024 annual
return filed by the Company because of the reclassification of the SBA from 2024 actual
to pro forma as part of this financing. The loan is being reclassified in recognition of the
fact that prior Department approval of the loan was required but not obtained. The
Company intends to amend prior annual returns to reflect this reclassification. Please see

Exhibit HWWC-JIM-7.

Why did the Company apply for the SBA loan without first seeking authorization

from the Department?

SBA offered the loan for working capital to alleviate economic injury caused by the
COVID disaster in the month of January 31, 2020 and continuing thereafter. Under the
SBA EIDL program, applicants had to apply by December 31, 2020 to obtain the disaster
related loan. The Company applied immediately upon learning that the program was
available in April 2020 because it was unclear whether the loans would remain available
given the historically high and unprecedented numbers of applicants for the program and
the Company believed that securing a low-cost funding source was in the best interests of

1ts customers.



10

11

12

13

14

15

16

17

18

19

20

Housatonic Water Works Company

D.P.U.25-

Exhibit HWWC-JIM-1

September 30, 2025

Page 21 of 31

The Loan Authorization and Agreement between the Company and the SBA required
borrower’s (the Company) signature and return of the loan closing documents within two
months of the date of the Loan Authorization and Agreement (See Exhibit HWWC-JIM-
5 at p. 3). Based on this expedited timeline and emergency circumstances surrounding the

COVID pandemic, the Company did not have sufficient time to prepare, file, and receive

Department approval regarding a financing petition within the two-month SBA deadline.

Because the Department’s process for approving financing would have taken more time
than was available, the Company faced the potential of missing the opportunity to obtain
the loan on such favorable terms. Because of the exigent circumstances of this
unprecedented situation, and because it was unknown how long the SBA would continue
to offer the COVID-19 EIDL program, the Company moved forward with the closing
documents. Afterwards, Department Staff advised the Company that it would need to
submit a financing petition for authorization after-the-fact pursuant to G.L. c. 165, §2 and

G.L.c. 164, § 14.

Who is the proposed lender for the remaining financing needed for the manganese

filtration project?

The Company proposes to finance the remaining project costs through a loan from

CoBank, ACB (“CoBank”). The Draft Term Sheet is attached as Exhibit HWWC-JJM-9.
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What is CoBank and why is it an appropriate financing source for this project?

CoBank is a cooperative bank and a member of the Farm Credit System, which was
established by Congress to provide financial services to rural communities, agriculture,
and small utilities. CoBank’s mission includes serving borrowers that are often
underserved by traditional banks because of their size, rural location, or specialized
infrastructure needs. CoBank offers long-term, fixed-rate financing tailored for

infrastructure projects like the manganese filtration facility.

How does CoBank determine the interest rates for its loans? Are the loans based off
an index or Treasuries?
CoBank utilizes the issuance of Farm Credit Bonds to fund loans. These bonds are sold to

institutional investors, so there is no public index to reference.

What is the CoBank interest rate and how does it compare to other commercial
rates?

CoBank has advised me that the interest rate for 20-year fixed rate is currently priced at
7.20 percent. Current indications suggest that rates should remain below 8 percent for at

least the next six months, barring any large, unforeseen market disruptions.

How did the Company decide what entity would provide the financing?
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CoBank has financed the Company’s major capital improvements since 1996, and the
Company has a good working relationship with the bank to obtain favorable terms which

are not otherwise available to it, because there are few options, if any, for small investor-

owned water utilities. See Housatonic Water Works Company, D.P.U. 16-195, Exh.

DPU-1-1 (filed March 29, 2017).

Did the Company apply for financing anywhere other than CoBank?

Yes. The Company applied to Berkshire Bank for financing. Berkshire Bank did not offer
financing because they did not have an appropriate lending product. In detailed
discussions with a loan officer, Berkshire Bank indicated that they viewed the
Company’s application as “municipal” in nature and concluded that such financing did

not fit within any of their available programs.

Please explain what patronage certificates and distributions from CoBank are.

As a cooperative, CoBank may return a portion of its annual earnings to its customers in
the form of patronage dividends, which can be paid in cash or as patronage certificates
(retained equity in CoBank). These distributions are not guaranteed, and no portion of the
proceeds of the debt to be issued to the Company or loan issuance costs are being

retained as an investment in CoBank.
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Why is the Company seeking the loan from CoBank at this time? Why not earlier?

But for the unexpected litigation that arose after the Department approved the Settlement
Agreement, the Company would have been able to obtain financing at favorable terms in
August of 2024. However, while this litigation was pending, the Company was unable to
obtain financing because it could not represent to CoBank that there are no pending
proceedings that, if adversely decided, would have a material effect on the Company’s
financial condition, as CoBank required to apply for long-term debt to finance the
Manganese Filtration System project. CoBank, like any other financing institution,
requires its lenders to provide representations about the absence of litigation materially
affecting the borrower’s financial condition as a term of the loan documents. As
discussed earlier, Great Barrington and West Stockbridge have recently voted to

withdraw their litigations.

Why isn’t the Company seeking to finance the construction with short-term debt?

The Company, like most other water companies, and unlike electric or gas utilities, does
not have effective recourse to short-term debt and experiences challenges accessing the

capital markets.’

2 In Sheffield Water Company, D.P.U. 09-143, at 9 (2010), the Department noted that it, “is aware of the difficulties
faced by small utility companies in obtaining access to the capital markets. Assabet Water Company, D.P.U. 08-9, at
10 (2008); Dover Water Company, D.T.E. 04-50, at 9 (2004); Sheffield Water Company, D.T.E. 00-75, at 5 (2000);

Blackstone Gas Company, D.T.E. 98-91, at 6 (1999); Generic Cost of Capital for Water Companies, D.P.U. 96-90-A
at 8-9 (1997).”
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Will all the proceeds from the abovementioned loans be used towards construction

of the Manganese Filtration System Project?

Yes.

What are the material terms of the proposed $1 million commercial loan from

CoBank?

Based on market conditions at the time the note is executed, the interest rate is expected
to be 7.20% for a 20-year fixed-to-maturity term on a $1,000,000 fully amortizing senior
secured term loan for the purpose of funding infrastructure capex related to the
manganese water treatment facility. The Draft Term Sheet describes the terms and
conditions of the proposed loan and is attached to my testimony as Exhibit HWWC-JIM-

9.

Would you please describe Exhibit HWWC-JJM-10?

Exhibit HWWC-JJM-10 consists of the statement of capitalization of the Company as of
December 31, 2024. Exhibit HWWC-JIM-10 shows the Company’s debt, equity, and

total capitalization as of December 31, 2024 and provides a pro forma to reflect the
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impacts of the issuance of the proposed and requested long term debt in this petition. As
shown in Exhibit HWWC-JJM-10, the Company’s current equity is $44,394 (7.5%) and
long-term debt is $550,017 (92.5%). The financial impact of the $1,155,089 loans
comprised of $155,089 from SBA and $1,000,000 from CoBank results in a total

common equity of $346,633 (16.9%) and total long-term debt of $1,705,106 (83.1%).

Is the Company’s debt/equity ratio comparable to industry standard?

Unlike electric or gas utilities, water companies’ debt/equity ratio varies based on
challenges accessing capital markets. The Company’s capital structure is comparable to

that of small water companies.

Would you please describe Exhibit HWWC-JJM-8?

Exhibit HWWC-JJM-8 consists of the Balance Sheet of the Company as of December 31,
2024 with pro forma adjustments reflecting the financing and the manganese filtration

system project.

Would you please describe Exhibit HWWC-JJM-11?
Exhibit HWWC-JJM-11 consists of the following:

Pro Forma Journal Entry #1
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This entry records the proceeds from a $1,000,000 CoBank loan used to fund the
manganese removal and treatment construction project. A $4,000 debt discount was

recognized to reflect loan issuance costs, with the remaining $996,000 recorded as

unfinished construction.
Pro Forma Journal Entry #2

This entry reflects the application of the SBA loan proceeds as part of the financing plan
for the manganese removal and treatment project. The $155,089 obligation consists of
$150,000 in principal and $5,089 in unpaid accrued interest. The funds had been reserved

and are now shown as supporting unfinished construction.
Pro Forma Journal Entry #3

This entry reflects the receipt of the remainder of $302,239 in grant proceeds from the
MassDEP after December 31, 2024. These funds are applied to unfinished construction

and serve to reduce the amount of debt required to finance the project.

Will the proposed financing meet the net plant test?

A. HWWC’s current net utility plant as of December 31, 2024 includes $1,479,347,
consisting of $3,159,993 in plant investments and $239,953 in general equipment less

construction work in progress of $239,404 and accumulated depreciation of $1,627,195.

Exhibit HWWC-JIM-12.
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Excluding retained earnings, the Company’s total current capitalization, prior to inclusion
of the proposed loans from SBA and CoBank, is $459,294, consisting of $40,000 in
common stock, $130,723 in profit and loss balance, and $550,017 in existing long-term
debt. Inclusion of the SBA and CoBank loans will increase the Company’s long-term
debt by $1,155,089, for a total long-term debt of $1,705,106, resulting in a total
capitalization of $1,916,622. Additionally, the $130,723 in the profit and loss balance

will be offset by the $302,239 MassDEP grant.

The Company’s pro forma total capitalization of $1,916,622 would exceed the net utility
plant of $1,479,347 by $437,275, therefore failing the net plant test. However, the
Company anticipates that once the manganese filtration system project plant additions are
placed into service, it will have $3,220,990 in net utility plant, resulting in a net utility

plant exceedance of $1,304,368 and thus satisfy the requirements of G.L. c. 164, § 16.

Please describe the Company’s Administrative Consent Order (“ACO”) with
MassDEP and its impact on installation of the Manganese Filtration System.

On July 14, 2025, the Company entered into an Administrative Consent Order (“ACQO”)
with MassDEP in an effort to move forward with the manganese filtration system project.
Exhibit HWWC-JJM-13. This ACO represents a critical step toward restoring progress
on the project, which had been significantly delayed due to litigation that was entirely

beyond the Company’s control. The Consent Order establishes a clear framework of
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responsibilities and deadlines designed to ensure timely construction, regulatory

compliance, and improved water quality for the community.

Please summarize the key provisions of the ACO and required Company actions.
Key provisions of the Administrative Consent Order require the Company to submit
monthly progress reports, comply with MassDEP’s permit conditions, and meet specific
milestones—starting construction by July 31, 2025, and ending with a fully operational
treatment system by March 1, 2026.

Additionally, the ACO requires that the Company provide information or take specified
actions regarding system improvements, temporary water access, water quality
monitoring, complaint log, tap sampling plan, financing extensions, and lack of ratepayer

burden.

What are the reporting requirements and schedule mandated by the MassDEP
administrative consent order?
The ACO requires the Company to comply with specific construction milestones set forth

in the Order. Specifically, the ACO currently requires the following schedule:

e Construction Milestones:
o Start: July 31, 2025
o Building complete: December 1, 2025
o Interior systems: January 15, 2026
o Equipment delivered: January 1, 2026



10

11

12

13

14

15

16

17

18

19

20

21

22

Housatonic Water Works Company
D.P.U.25-

Exhibit HWWC-JIM-1

September 30, 2025

Page 30 of 31

o Installation complete: February 1, 2026
o Operational: March 1, 2026

Why is the ACO mandated construction schedule relevant to this petition?

While the Company’s net utility plant would not exceed total capitalization after
incurring the proposed debt based on the pro forma calculations as of December 31,
2024, the Company would satisfy the net plant test upon completing the Project and
placing it in service by a date certain, currently March 1, 2026 as required by the

MassDEP construction schedule.

Can the ACO mandated in-service date be adjusted if necessary?

Yes. The current March 1, 2026 deadline for the in-service date may be subject to
extension to another date certain by MassDEP depending on the timing of review and
approval of this financing. The Company has continued progress on items that position it

to move forward immediately once funds are available.

Is the requested approval for authorization to incur long term indebtedness
reasonably necessary for the purpose of funding infrastructure related to the
manganese water treatment facility?

Yes. The Company must construct the manganese filtration system project to comply
with the MassDEP ACO as part of its obligations as a public water system to provide safe

drinking water, and the Department has already approved it as one of the projects in the
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Capital Project List as part of the Settlement Agreement in D.P.U. 23-65. Completing the
project therefore serves a legitimate purpose in meeting the Company’s utility service
obligations to provide safe and high-quality drinking water in a cost-effective manner.
The Company cannot fund the project using only internally generated funds and does not
have access to short-term debt sufficient to complete the project. The Company therefore
cannot complete the project without incurring the proposed long-term debt. All of the
proceeds of the financing will be used to fund the project. Therefore, the costs of

securing the proposed long-term debt are reasonably necessary to meet the Company’s

service obligations.

Is the requested approval for authorization to incur long term indebtedness in the
public interest?
Yes. Enabling the Company to complete the project as required by MassDEP by approving

the proposed financing is in the public interest.

Does this conclude your testimony?

Yes, it does.
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Haley Ward, Inc. TABLE 1 - Estimate 3/6/2023
2210 Main Street OPINION OF PROBABLE COST HW Job No. 23-317
Glastonbury, CT 06033-6088 MANGANESE REMOVAL SYSTEM Prepared By: JEE

HOUSATONIC WATER WORKS CO.
GREAT BARRINGTON, MA

Taotal Estimated Quantity | Estimated
Ttem and Unit Measure | Unit Price | Extended Price
1[Mobilization 118 $50,000 $50,000
2|Erosion and Sediment Control 1LS $10,000 £10,000
3| Tree Cutting, Clearing and Grubbing 1LS $£10,000 $10,000
4[New 2200 s.f Treatment Building @ $150/sf 118 £330,000 $330,000
5|New Electrical Service 1LS $50,000 $50,000
6|New Interior Electrical / Lighting 1LS $50,000 $50,000
7|SCADA upgrades 1LS $50,000 $50,000
7|Generator Set/ Transfer Switch 1LS $75,000 $75,000
8|Building HVAC 1LS $50,000 $50,000
9|Interior Piping 1 EA $50,000 $50,000
10|New CL and pH Chemical Feed Systems, Analyzers 1 EA $50,000 $50,000
11|Manganese Greensand Filter System 1LS $275,000 $275,000
12|Below Ground Water Piping 1LS $50,000 $50,000
13|On-Site Septic System for Rest Room 1LS $20,000 $20,000
14|Eyewash Unit Water Treatment Wastewater Disposal System 1LS $10,000 $10,000
151" Sample Return Line (100 LF) 1LS $10,000 $10,000
16|Backwash Lagoon 1LS $50,000 550,000
17|Site Wark L LS $50,000 $50,000
18|Loam and Seed 1LS $20,000 $20,000
19|Startup and Testing 1LS $25,000 $25,000
Estimated Construction Cost $1,285.000
20 % Contingency $257,000
10 % Engineering Desiga Permitting Allowance $128,500
Allowance for Piloting (Complete) 50
Estimated Construction Administration and Inspection TBD
Estimated Project Cost w/Contingency $1,670,500
) Say|$ 1.67 million

UPDATED 2025 CONSTRUCTION COST ESTIMATE

REY 2-13-25

PACTIADIDM3T - Howsalonic Waler Worksi28001 - JEE- 2025 Mist. Engineanng Prosctsi ipaaled Projecl {ost

$ 1.87 MILLION

opy OF ¢ i T Plam Esiimate Rev
21325
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Housatonic Water Works Company

(Y, Commonwesith of Massachusetts
Executive Office of Energy & Enviconmental Affairs

7% Department of Environmental Protection

100 Cambridge Street Suite 900 Boston, MA 02114 « 617 s
Maura T Healey
Govemor

Kimberey Driscoll
Lieutenant Governor

September 13, 2024

James J. Mercer
Housatonic Water Works

80 Maple Avenue, Suite 1
Great Barrington, MA 01230

RE: Housatonic Water Works Company, PWS ID# 1113003, EC-SDC Grant
Dear Mr. Mercer,

Congratulations on receiving an Emerging Contaminants in Small or Disadvantaged
Communities (EC-SDC) grant award funded through the Bipartisan Infrastructure Law
(BIL) and administered by MassDEP!

I am pleased to provide you with the following:

» Notice to Proceed date: September 13, 2024, for the work related to this
funding. With the exception of expenses incurred from July 12, 2024, through
September 13, 2024, work undertaken on or after September 13, 2024 may be
reimbursed upon presenting invoice(s) for eligible activities.

« Settlement and Release: $10,000.00

« Total contract value: $350,000.00

« Contract end date: September 30, 2029.

Attached you will find a signed copy of the Standard Contract for your records. Please
work with your regional MassDEP office to obtain all necessary permits.

The settlement and release and associated invoices have been submitted for
payment. Instructions for reimbursement of future eligible activities are as follow:

1. Submit invoices to Program.director-dwp@mass.gov, Subject: PWS ID #:
1113003, Invoice, EC-SDC Grant no more than monthly, but no less than
quarterly.

2. Include a cover sheet, on municipal/organization letterhead, that identifies:

1. The date

2. Total invoice amount

3. If numerous invoices included in a submittal, list each invoice date,
invoice number and amount.

3. Attach all backup documentation and invoices.

D.P.U.25-
Exhibit HWWC-JJM-3
September 30, 2025
Page 1 of 2

Tepner
Secrelary

Bonnie Heiple
Commissioner
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(Y e 40 Commonweslth of Massachusetts
Executive Office of Energy & Environmental Affairs

7$\: Department of Environmental Protection

100 Cambridge Street Suite 800 Boston, MA 02114 « 617-292-5500

Maura T Healey Rehecea L Tepper
Sovemur Secretary
Kimberiey Driscoll Bonnie Heiple
Lieutenant Governor Commissioner

You will also find attached a customized EC-SDC Monthly Progress Report template.
Please complete this report monthly and submit by the 15" of the following

month to Program.director-dwp@mass.gov, Subject: PWS ID #: 1113003, Progress
Report, EC-SDC Grant, with a cc to Andrew.Andresco@mass.gov, Please leave the
naming structure of the report intact, adding only the applicable month and year.

Feel free to reach out should you have any questions at program.director-
dwp@mass.gov or 617-292-5770.

Yvette DePeiza
Program Director
MassDEP Drinking Water Program

Attachments:
Standard Contract — fully executed
Settlement and Release — fully executed
EC-SDC Monthly Progress Report Template
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MMARS DOCUMENT ID: CT-EQE-5000-ECSDCHOUSATONICWAW24

COMMONWEALTH OF MASSACHUSETTS
SETTLEMENT AND RELEASE

[THE VENDOR / CONTRACTOR MUsT COMPLETE ONLY THOSE SECTIONS PRECEDED BY AN "]

Housatonic Water Works Company
D.P.U.25-

Exhibit HWWC-JJM-4

September 30, 2025

Tssued 2004

Page 1 of 18

=2 VENDOR/CONTRACTOR NAME:
Housatonic Water Works Comparny

DEPARTMENT NAME:
Massachusetts Dept. of Environmental Protection

30 Maple Avenue, STE 1, Great Barrington MA, 01230

DCONTACT: |\ CONTACT: janine Bishop
D PHONE: 413-528-1780 PHONE:  (781) 742-8427
SDFAX: 413-528-3024 FAX:
D E-MAIL: . ) E-MAIL:
housatonicwater@gmail. com janine bishop@mass.gov
2 LEGAL ADDRESS: AS LISTED ON IRS W-9) LEGAL ADDRESS:

100 Cambridge Streat, Sulte B0, Boston, MA 02114

documentation.):

Design for manganese green sand filtration

The Vendor/Contractor and Department have reached agreement that performance was made by the Vendor/ Contractor
to or on behalf of the Department and the performance was accepted without benefit of a Contract. The pexformance
included the following goods or services (describe in detail what was performed. Arach additional supporting

The claimed performance was made and accepted by the Department on the following dates (idennfy either specific dates if
available or a range of dates of performance. Attach supporting documentation.): py12/24 - 09/13/2024

this settlement agreement and release is: § 10,000.00

The Department and the Vendos/Contractor have agreed that the total value of the performance to be compensated under

arising out of the claimed performance and circomstances.

In considerarion of the settlement amount paid by the Commonwealth of Massachusetrs, acting by and through the
Department, the Vendor/Contractor’s authotized legal representative being of lawlul age and having the authority 1o
execute this Settlement Agreement and Release hereby releases, acquirs and discharges the Commonwealth of
Massachusetts, the Department and its officers and employees from any and all claims and demands of whatever narure

SIGNATORY FOR VENDOR/ CONTRACTOR:

. ignature)
-)mm_z%g-iuzz 202
(Date misst be handwritten at time of signature)

>NAME; James J. Mercer

DTITLE: Treasuser

AUTHORIZED SIGNATORY FOR DEPARTMENT:
X ,-'; it . B
d Signature)

9/13/2024

(Date must be handwritten at time of signature)

DATE:

NAME: Bawa B. Wavezwa

TITLE: 1 actor, DIV, of Financial Management

Depariments are required to comply with the Office of the Comptroller Contracts Policy “Contracts — Amendments, Suspensions and
Terminations” policy when using this form. The record copy of this Settlement and Release must be attached to the record copy of any

related contract, or if there was no contract, to the relevant supporting documentation related to this settlement and release for records

management and auditing purposes.
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HALEY WARD.

ENGINEERING | ERVIRONMENTAL | SURVEYING

duly 9, 2024

Mr. James Mercer
Housatonic Water Works

80 Maple Avenue

Great Barrington, Ma 01 230

RE: Proposal for Professional Services, Provide Engineering Design and
Permitiing Services, New Manganese Removal Treatment Piant gng Related Site
Work Design, Great Barrington, MA

Dear Jim:

Thank you for conlacfing Haley Ward, Inc. for this project. As discussed, you have
completed four seasons of piloting utilizing manganese greensand mediq, which
has been approved by Mass DEP. We have reviewed these reports, which
recommend the following full scale design parameters:

- Utilize Manganese Greensand Plus filter media

- Flowrate = 100 gpm

- Utilize four- 36" diameter x 72" fall filter vessels,

- Filter backwash water discharged fo existing slow sand filter lagoon,

We have assumed these recommendations have State approval and will use
these as the basis of design. As discussed on July 8, 2024, you would like the new
plant to be sized to meef peak demands of approximately 228 gpm +/-.

As requested, here is our proposal for your review and acceptance.

M. Jim Mercer | 7-9-24 | IN | Page |

10 Main Street, P.O, Box 1088, Glastonbury, CT 06033
A L T. B40.659.3100 | HALEYWARD .COM

Page 2 of 18
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———— e e

1] Review Pilo} Data Building Submittg and Corresp ce
: - 5 and respondence — Flegs
provide recent project information over the past g,

i : ear fo Hale
including but not limited to: y Y Ward,

- Water Treatment Piloting Reports,
comespondences and approvals,

Information on Your propesed watgr freatment plant building

including  Sigle

- Copies of Carrespondence belween Water the Company, State,

engipeers and other project team members regarding water
Quality and water freatment related issues,

2} Cg_ ntact Esiablished Water Treatment Vendors — Based on the design
criteric approved in

piloting, we will reach out to two establisheq water
freatment plant vendors  with manganese greensand filfration
_fc:bricoﬁon experience. We wil verify prefiminary filter vessel sizing,
mterconnecﬂng piping and valve filter face design layouts and obtain

cost estimates for them 1o manufacture and ship a complete water
freatment system to the site.

We will review this information with You,

- and jointly decide on a water
treatment system as the basis of design.

3) Prepare Internal Treatment Plant Piping Layout — Once filter sizing and

filter face piping and valve layout is complete, Haley Ward will design
new internal piping to connect the filtration equipment to the water
system. Typically, these consist of inlet piping, outlet piping, backwash
supply piping, backwash waste piping and sometimes air supply piping.

4) Interior Chemical Storage, Feed, Analyzers, Eye Wash and Accessories

— As noted in the Filoling Studies, increasing the chlorine residual after
slow sand filtration but before the chlorine contact basin should be
suitable to provide the range of chlorine residuais to operate the
manganese removal plant. Therefore, we do not anficipate the design
of new chlorine buk or day storage tanks within the new plant.
Moadificafion of the chemical feed systems for chiorine will likely be
necessary and are included in our scope.

Mr, Jim Mercer] 7-3-24 | N | Puge 2

HALEYWARD.COM

Page 3 of 18
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As requested, we will design space fo add future pH adjustment bulk

and day storage tanks ang chemical feed pumps, within the new
manganese removal plant,

We glso design new process analyzers and instrumentation (turbidity,
chlorine residual, pH, temperature, etc), aleng with other treatment

sample sink,

Disc!oim_er_: Housatonic Water Works wil be responsible for Upgrades to
Your existing SCADA system 1o incorporate the functions of the
manganese removal plant and all instrumentation / analyzers,

5] Coordination with Building System Selected - Please provide us with

copies of your proposed building details, including prefiminary layouts,
sections, elevations, etc,

Based on our filter, piping and equipment layout, we will review initial
building dimensions, and recommend changes if necessary,

Disclaimer: As discussed, Housatonic Water Works will be responsible for
the building design, including any geotechnical sngineering /
foundation design, floor slab, building envelope and all other details
{doors, windows, etfc).

) Prepare Externgl Treatment Plant Piping Layout / Pumping Equipment—
As discussed, the proposed plant will connect to piping leaving the
Chlorine Contract basin and reconnect to the piping which leads to
the 1 MG storage fank. Also, this treatment plant will be run seasonally,
and will need to be bypassed when not in use.

Haley Ward will design piping and valves to connect the new plant to
the existing piping network. In addition toinlet and outlet piping for the
new plant, we anficipate backwash water supply and disposal piping
will also be required. Alsc, a domesfic water service pipe would be
designed fo feed the plants’ infernal water functions.

We will also evaluate current pumping equipment, capacity and

sequencing, and determine if it is adequate for continued use, or will
need to be modified,

MF. Jbm Mercer| 7-3-24 | N | Poges 3

HALEYWARD.COM
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7} chkw_ush Water Piping / Discharge Designs ~ The conclusions of
puronng were to discharge filter backwash wate

r to existing facilities

8] Wetland Location and Mapping- As discussed on July 8, 2024, wetland
delineation and location will not be included as port of our project.

Disclaimer: Housafonic Water Works will be responsible for all jocgl
wetland reloteq permitting. if required, for this project.

9) Conduct One Day of Supplemental Surveying- Haley Ward will conduet
one day of sUpplemenial field surveying, to locate areas on the site that
require more definition for the purpose of our design. We will upgrade
our existing condifions mapping with this data.

10) Prepare Site Plan- Haley Ward will prepare an overgll site plan, showing
the treatment plant location, connecling piging, limits of access
roadways and parking areas, existing and proposed grading, sform
drainage, ercsion and sediment control measures and other related
items.

We have assumed maps provided by Housatonic Water Works
adequately show property boundaries as necessary for design and
permitting.

We have also assumed our previous Lenard Engineering, Inc. map
dated June 5, 2017, is siill current and is adequate fo design these
improvements, with one additional day of surveying from tem 9 above.

11)Tight Tank Wastewater Permitting- As discussed, Housatonic Water
Works will retain a local engineer to size, locate and permit a “light™
lank to hold wastewater generated by the new treatment plant, which
will require regular pumping. We will add this location to cur site plan
and show the sewer pipe connecting the plant to this tank.

Mr. Jim Mercer| 7-3-24 | IN | Page 4

HALEYWARD.COM

Page 5 of 18
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12)Size Standby Generator, Shaw Location on Site Plan- As discussed, the
project will require @ new, Propane fueled standby generator capable
of powering both existing and new loads, Haley Ward's electrical
engineer will inventory these loads, and work with generator vendors fo
select a generator of proper size, as well gs the propane storage
volume. We will provide o design schematic, fechnical spec and show
the location of the new generator and Propane tank on the site plan.

13)Electrical Design- As discussed, Housatonic Water Works will be
responsible for coordinating and designing new power supply, if
required, to the project site,

In addition, Housatonic Water Works will have their electrical
contractor provide tha design for all electrical Components of the
project, including underground circuits and building circuits.

14)HVAC Design- Housatonic Water Works will have their mechanical
contractor provide the design for all heating, ventilation, air
condifioning and related components of the project.

15} Technical Specifications- Haley Ward  will provide  technical
specifications that will accompany our design plans, describing the
materials, execution method of measurement and basis of payment,

16) DEP Drinking Water Permitting- Haley Ward will prepare MassDEP permit
applications for the new manganese removal freatment plant and

items we will design. We have included completion of the following
State permit:

a. BRP WS 25 Water Treatment Plant Modification

Note Housatonic Water Works will be responsible for all permit fees,

17)Project Management/ Meatings- Haley Ward will provide project

management during the design, including client and vendor calls,
emalls, meetings, contact with regulatory agencies, email and hard
copy submittals and other related services.

18) Assumptions and Exclusions — As noted in fhis document and further

discussed below, Haley Ward has made the following assumptions and
exclusions in our Scope of Work:

Mr.fim Mercer| 7-3-24 | N | Page 5

HALEYWARD.COM

Page 6 of 18
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- Our_ most recent mapping of ihe site — plan enfitleq » Water Main
Des!gn, _Prepared  for Housafonic  water Works, Lenarg
Engmeenng, Inc, June 5, 217" s SUbstantially Correct, and
adequate for this project, with one additional day of surveying.

- The'wofer Ifr?afmam plant building design, including foundation
design, building shel, openings, accessories s by others.

- No geotechnicql engineering is included, either for the treatment
plant foundation design, or other project aspects.

- All electrical design, including bringing adequate power fo the
site, as well as on site power and electrical inside the treatment
plant building is by others.

- AllHVAC design required is by others,

Engineering Services during bidding and construction are not
included but cain be provided vig a separate proposal,
N —————_______,____*_____—u—___q__________
PROPOSED FEES
B SRS

We propose to complete this Scope of Work for a fixed fee of $ 65,000. Work
aver and above this Scope will be billed based on the attached 2024 Schedule
of Charges.

As discussed, you would like fo accelerate this project, and we esfimate the
following fimelines:
- Preliminary Design Submission to HWW- 45 days
- Submission to MassDEP — 75 days
- Incorporate MassDEP comments. permit conditions- 15 days after
receiving commenfs.

By reference, the attached Professional Services Terms and Canditions are part
of this proposal and any resultant contract.

To begin work, please sign and return this proposal, along with an ipificl{ non-
refundable payment of $ 10,000, Subsequent monthly payments will be:

- End of 1¥ Month- $ 15,000

- End of 2@ Month- § 15,000

- End of 3" Month - § 15,000

- $10,000 Balance to be paid upon complefion.

M Jirn Mercer | 7-3-24 | N | Page 4

HALEYWARD.COM

Page 7 of 18
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If you have any questions regarding this proposal, am at your service,

Very fruly yours,
Haley Ward, Inc.

Erem

mes E. Ericson, P.E,
Regional Manager / Vice President

Enclosures

- Standard Conditions for Engagement
- 2024 Hourly Fee Schedule
- June 5, 2017 Site Mapping

Mr, Jim Mercer| 7-3-24 | N | Page 7

HALEYWARD.COM
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A LLEY WARD

SCHEDULE OF CHARGES
[Effective Novembar 27, 2023)

e e o
Tifle h\_—‘\w

Principal $265
Senior Project Manager v $240
Senior Project Manager Il $240
Senior Praject Man agerll 3228
Senior Project Manager | $220
Project Manager Il $205
Project Manager || $195
Project Manager | $185
Senier Project Enginsermrchitecwsu.fvevor!Scie.nIisifGeo!ogisﬁFrofessional % 3260
Senior Project Engheeerchit‘ecrfSuweyor}Scientisf}GsoJogisIfProfcss]onoJ 1l 3240
Senior Project EngineerMn:hitech’Sm«eyarfScienfineoFngslmefassiDnal It $225
Senior Praject EngineerfArchitecf!Survevorfscl'enﬁsrfGealcgisf!Professionul | $220
Project Engineer/Architact/ ScianﬁsPiGeoIoglsrfPro?essionaI 1] $205
Project Engineer/Architect/ Scienﬁsuseosogish‘?rofassionc:l I 3195
Project Engineer/Architect/ Scierﬂfsteolongrmefessioncr| $185
Engineer/Geologist/s cientist/Architecl/ Professional $155
Senior Land Su rveyor 3185
Land Surveyar 5155
Senior Dasigner I $175
Senlor Designer | $140
Designer $155
Senior Technicion $150
Technician $140
lechnical Aide $11o
Senior Project Assistant $140
Project Assistant $115
One Persan Robotic Survey Crew 225

ﬁIEA'ﬂONICOURT RELATED MATTERS: When Sarvirg &s::;nsuitcmfs te memibers of the legalproiession
ond s expert witnesses in courts of law, erbitration proceedings, and administrativa adjugication
proceedings, hourly fees for personnel wil be Invoiced at 1% (one and one-half] fimes the stondars
hourly rate. This rate is also applicable o fime asocialed with preparation for those sorvices.

EXPENSES: Subconsultant's fees processed through Holay Word will be markad up 15% to cover our
direct costs associated with retaining these services. Mieage wil be blled at the rate of $.83 [eighty-
five cents) per mile. Photocapies, blusprints, and ather project reloted reimoursable expenses will be
blled af cost.

INVOICES: Inveices for personnel fime and expenses will be subritted on a maninly basis and will be
due whan rendered. Interest af arate of 1'% per month will be assessed where allowed under
applicable law, to bils rernalning due and net paid within 30 (thirty) dorys,

HALEYWARD.COM



Haley Ward, Inc,
Professional Services Yerms and Conditions

1. General

These Professional Services Terms and
Canaitions, together with the aftached
procesal and Schedule of Chaorges,
collectively constitute the "Agraement" as
that fermis used herain between Haley
Ward, Inc. r"Conqufcmr"] and the entity or
person to whom the proposal is addressed
["Client"} to perform basic Services. The
Scheduls of Charges moy be omitted for
Lump Sum type Agreemenis,

2. Services

The Consuitant agrees fo perform the
servicas [“Services") for Client described in
the proposal to which these Professional
Senvices Terms and Conditions are
attached. Consultant wil initiate the
Services after receipt of Client's approved
and accepted Proposal(s). Al Proposals
(written ar oftherwise) are acknowladged
to be incomporated inte and made a part
of the Agresment. It is understood and
agreed by the parties that certain
condilions or emergencies may orise in
which it s to the mutual benefit of the
parties that the Consultant initinte Services
notidentified in the Agreement but which
are based upon verbal authofization
provided by Client, In such cases,
Consultant agrees fo commence such
verbally authorized Services and Client
agrees to compensale Consultant
accordingly. All Services verbally
authorized by Client in this manner will be
govemed by the terms of the Agreement,
Responding to, or complying with,
subpoenas, depositions, testimony, or
document refrieval related 1o the Services
will be considered “litigation response”
and shall be part of the Servicas provided

Housatonic Water Works Company
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that such fligation is unrelated to
Consultant's indemnity hareunder.

3. Additional Services

All Services that are not specifically
included in, or reasoncbly infered to be
included in, the Services will be
considered Adaitional Services. Upon
request of Client or discovery by
Consulfant of changed, or latent, or
previously undisclosed conditions
affecting the cost and/or scope of the
Services, Consultant will prepare a written
Ereposal for such Additional Services
which, upon written acceptance of
Client, will be cansidered g change order
("Change Crder") under this Agreement,
All Addifional Services verbally outhorized
by Client wil be governed by the terms of
this Agreement.

4. Compensation for Services

Client agrees to compensate Consultant
in accordance with the Proposal which
may Be on a Lump Sum or Stoandard
Hourly Rates basis depending upon the
nature of the Services and the information
reasanably available to Consultant af the
fime the Proposal is prepared. The total
compensation for Services is based on the
respective project tasks, The Consultant
may alter the distribution of compensation
between individual tasks of the work to be
consistent with Services actually rendered
but shetll not exceed the total estimated
compensation amaunt unless approved in
writing by the Client. The total estimated
compensation for Consultant's Services
included in the breakdown of task
incarporates all labor, overheod, profit,
reimicursable expenses, and Consultant's

Haley Ward, Inc. Prafessional Services
Tenrms and Conditions (04718 ver.)



subconsultants' charges, Reimbursable
expenses include but are not limited to
the following project-relcted itermns:
Transportation [including mileage),
lodging, and subsistence incidertal
fhereto; providing and maintaining field
offlce facilities including furnishing and
utilities: courier charges: reproduction
charges, recroductian of reports,
drawings, specifications, bidding-relaled
or ather procurement documents,
Construction Contract Documents,
specialized equipmanl}sofmfare. and
similar project-ratsted iterns; and
subconsultants’ charges. Reimbursabig
expenses wil be the profectrelated
internal expensas actually incurred or
dllocated by the Consultant, plus o
invoiced exfernal relmbursabie expenses
allocable to the project, the latter
multiplied by o factor of 1.15. Whenever
Consultant is enfiflad to compensation for
the charges of Consultant's
subconsultants, those charges sholl ba the
ameunis billed by Consultant's
subconsultants to Consultant timas o
factor of 1,15, The external reimbursable
expenses and Consultant's subconsultant
factars include Consultant's overhead
ond profit associated with Consultant's
responsibility for the administration of such
Services and costs,

Itis understoog, however, that
circumstances or conditions may arlse
during the performance of the Services
that affect the project price which could
not have reasonably been expected or
foreseen despite the exercise of due care.
As such, the "not-to-excesd” price in
other than a Lump Sum Proposal is not
intfended to be a firm price, Consuliant
will nolify Client in the event that
Consulfant anficipates the actual projact

Housatonic Water Works Company
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cost will exceed its fime and materials
estimate. Thereafter the Rarties shall enter
into a mutually acceptable Change
Crder. For verbally authorized Services or
litigation response Services as deseriped
above, Clent agrees to compensate
Consuliant at ifs then curent rates for
similar Services. Consultant will not raise jts
rates for any project In-pregress prior o
notice.

5. Schedules, Budgets, and Estimates or
Opinions of Cost

Any schedules or completion dates,
budgets, or estimates of cost preparag by
Caonsuliant represent Consultant's
orofessional judgment based on its
experience and available information,
Amounts that will become payable for
specified services are only estimates for
planning purposes, are not binding on the
parties, and are not the minimum or
maximum amounts payable to
Consultant, When estimated
compensation amounts have been stated
herein and it subsequently becomes
apparent to Consultant that the total
compensation amount thus esfimated will
be exceeded, Consultant shall give Client
written notice, allowing Client 1o consider
its options, including suspension or
termination of Consultant's Services for
Client's convenience, Upon notice, Clien?
and Consultant promptly shall review the
matter of Services ramaining to be
performed and compensation for such
Services. Client shall either exercisa it right
o suspend or terminate Consultant's
Services for Client's convenience, agree
10 such compensation exceeding said
estimated amount, or agree toa
reduction in the remaining Services to be
rendered by Censultart, so thar total
compensation for such Services will not

Haley Ward, Inc. Professionc! Services
Tetms and Conditions (04/18 ver)



exceed said esfimated emount when
such Services are completed. If Client
decides nof to suspend Consultant's
Services during the negotiations and
Consultant exceads the estimated
ameunt before Client and Consultant
have agreed to on increase in the
cempensation due Consultant ar a
reduction in the remaining Services, then
Caonsultant shall be poid for all Sarvicas
renderad hereunder. To the extent
necessary to verify Consultant's charges
and upon Client's fimely request,
Consultant shell make copies of such
records avallable to Client af cost.

Since neither Consultant nor Client has
confrol aver the cost of labor, materials, or
equipment, or contractor's methods of
delermining prices, or over competitive
bidding or market conditions, Consuliant
cannot and does not warrant or regresent
that actual schedules, budgets or
completion dates or actucl costs will not
vary from schedules or completion dates,
budgets, or estimates of cost prepared by
Consultant or proposed, established, or
approved by Client.

é. Invoices and Paymeni Terms
Invoices will generally be submitted
menthly. invoices shall be prepared in
accordance with Consultant's standard
invaicing practices and are due and
payable within 30 days of recsipt, A
refainer in the amount defined in the
progposal of Services is required prior to
initiating the scope of Services. The
retainer amount will be credited to the
fincl invoice.

Fer Stondard Hourly Rates Method of
Payment, the amounts billed for
Consultant's Services will be based on the
cumulative hours charged to the project

Housatonic Water Works Company
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during the biling period by each class of
Consultant's employees times Standard
Hourly Rates for 2ach applicable biling
class, plus reimbursable expenses and
Consullant's subconsultants' charges. The
Standard Hourly Rates and reimbursable
exoense Schedule will be adjusted
annually {os of December 151 to reflact
annual charges in the compensation
payable fo Consultant,

For Lumg Sum Method of Payment, the
portion of the Lump Sum amount bilee for
Services will be based upon Consultant's
esfimate of the percentage of the tatal
Services actually completed during the
blling period. If any reimbursable
expenses are expressly allowed,
Consultant may also bill for any such
reimbursabie expenses incurred during the
oiling period. The compensation amouni
is condifioned on a period of service not
exceeding twelve months. If such period
of service s extended, the compensation
amount for Consultant's Services shall be
appropriately adjusted,

To facilitate prompt payment to lower-tier
subcontractors or vendars, Consultant
may submit invoices to Client on an
interm basis for such outside expenses
exceeding $10,000. Payment in full is dus
upen receipf of Cansultant's invoice, If
client objects to oll or any portion of the
invaice, Client will notify Consultant within
five (5} business days from the cate of
receipt of invoice and shall promptly pay
the undisputed portion of the invoice. The
parties will immediately make every effort
to seffle the disputed portion of the
invoice.

If Client fails to make any payment due
Consultant for Services and expenses

Haley Ward, Inc. Professional Services
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within 30 days after receipt of Consultant's
invoice, then: amounts due Caonsultant wil
be increased af the rate of 1.5% per
monfh {or the maximum rate of interest
permitted by law, if less) from said thirtieih
day; and Consultant may, after giving
seven days written notice to Client,
suspend Services under unti Client has
paid in full all ameunts due for service,
expenses, and other relgted charges.
Client walves any and all cloims against
Consultant for any such suspension,
Payment will be cradifed first fo any
inferast awned to Consultant and then fo
principal. Interest at the rate of one and
one-half (1.5) percent par month wil be
applied to the ouistanding balance for
accounts not paid within thirty (30)
calendar days from the billing date.
Invoices in ather than Consultant's
standord format or supported
documentation for any invoice will be
provided af Client's written request. Inthe
event that Consultant must engage
counse! to attempt to recaover overdue
payments, Clisnt will reimburse Consultant
for all reasonable attomey's fees and
Court costs,

7. Suspension ang Termination of
Coniract

Client may terminate this Agreement with
seven (7] days prior written notice ta
Consultant for convenience or couse,
Consultant may terminate this Agreement
for cause with seven {7} days prior written
nefice to Client. Failure of Client to make
payments when due shall be cause for
suspension of Services or, ultimatety,
fermination, unless and until Consultant
has been paid in full aif amounts due for
Services, expenses and other related
charges.

ic Water Works Company
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8. Term

This Agreement will terminate upon
completion of the Services,
Notwithsianding the foregaing, Client or
Consultant may reminate this Agresment
in accordance with the section of this
Agreement entifled Suspension and
Termination of Services. Client's
obligation to compensate Consulian: for
any litigation response services shall
survive termination of the Agreement gs
described in this Paragraph.

7. Standard of Care

The standard of care for all professional
Services performed or fumished by
Consultant under this Agreement will be
the care and skill used by members of
Censultant's profession practicing under
similar circumstances ot the sama tirme
andin the same locciity, Consultant
MAKEs No warranties, exprass orimplied,
under this Agreement or otherwise, in
connection with Consultant's Services.

10. Construction Phase Services

If this Agreement provides for any
censfruction phase Services by
Conisuliant, it is understood that the
Confractor [the anfity hired by the Client
fo perform the cansfruction), nat
Consultant, is responsible for the
construction of the project, and that
Consultant is not responsible for the acts
or omissions of any contractor,
subcanfractor or material supplier; for
safety precautions, programs or
enforcement; or for construction means,
methods, techniques, sequences and
procedures employed by the Contractar.

11. indemnification

To the fullest extent permitted by law,
Client and Consultant each agree to
indemnify the other party and the other

Haley Ward, Inc. Professonal Services
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party's officers, directors, partners,
employees, and fepresentatives, from and
against losses, damages, and Judgments
arising from claims by third parties,
including reasonable arforneys' fees, and
expenses recoverable under applicable
low, but only fo the extent they are faund
fo be coused by a negligent act, eror, or
omission of the indemnifying party or any
of the indemnifying party's officers,
directors, members, partners, agents,
employees, or subconsultants in the
performance of Services under this
Agreement. If claims, losses, damages,
and judgments are found to ba caused
by the joint or concurrent negligence of
Client and Consultant, they shall be bome
oy each party in proporiion to its
negligence.

12. Insurance

Consultant shall abtain ane! maintain a
policy of professional liobility Insurance
[with prior acts Caverage sufficient to
cover the Services performed under this
Agreement] with policy limits in the
ameunt of not less than $3,000,000 each
occurence / $3,000,000 aggregate. Such
insurance will be renewed so asto
provide confinuous coverage during the
term of this Agresment and Tor a period of
ot lecst twelve {12) menihs following the
completion of Consultant's professional
Services under the Agreement. Coverage
shall not be canceled orreduced in limits
By endorsement until at least 30 days prior
written nofice is given to Client or
cancelled for nonpayment of premium
until at least 10 days prior written notice is
given to Client,

Consultant shall alse obtain ang maintain
the following insurance poficies and
minimum limifs: a) Workers' Compensation

Housatonic Water Works Company
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Insurance - Stetutary; b) Commercial
General Liability insurance - $1.000,000
each eccurrence / $2,000,000 aggregaie;
and ¢} Automobile Liability - $1,000,000
combined single limjt, Consultent will
premptly notity Client if, during the terms
of this Agreement, insurance of these
types and limits become commercially
unavailable to Consuliant's industry ot o
reasonable price through consideration
fault of Consultant. In such
circumstances, the parfies will endeavor
o negotiate o mutually acceptable
resclution in good faith.

T T

ML

13. Limitation of Liability

To the fullest extent cermitted by law,
Client agrses that the total liakility, in the
Qggregate, of Consultant and
Consultant's officers, directors, members,
pariners, agents, employees, and
subconsultants, to the Client, its subsidiary
and/or affiliated companies and their
respective officars, directars, employess,
agents and anyone claiming by, through,
or under Client for any and all injuries,
claims, losses, expenses, ar damages
whatsoever arising out of, resuiting from or
in any way relafing to Censultants'
Services, this Agreement or any Addenda,
from any cause or causes, shall oe imited
fo 350,000 or the tatal amount of
compensation received by Conzultant,
whichever is greater.

14. Confidentigilty

Consultant shall maintain the
confidentiality of the project information
including but not limited ta the nature of
the project, the location of any sites under
consideration or selected sites, fogether
with any other information supplied to
Consultant by Client and designated by
Client fo be canfidential or proorietary,

Haley Ward, Ine, Professional Services
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«ept (1} when sueh confidential
fermation becomes generally known to
& public through no fault of Consultant
{2) when disclosure is required pursuant
applicoole governmental regulations or
¢ order of @ courf of competent
isdiction,

i. Intellectual Property/Ownership of
Jcuments

I documents prepared or furnished by
ansultart pursuant fo this Agreement are
itruments of Consultant's professional
‘vices, and Consultant shall retain an
vnership and property interest therein,
snsultant grants Client o license [0 use
ifruments of Consultant's professional
vices for the purpose of constructing,
‘cupying. and maintaining the project.
se or modification of any such
Jcuments by Client, without Consultant's
ten permission, shall be at Clisnt's sole
<and Client agrees to indemnify and

id Consultant harmiess from all claims,
images. and expenses, including
fomey's fees, arising out of such reuse

' Client or by others acfing through

ient,

- Use of Electronic Media

Jpies of documents that may be relied
1an by Client are limited to the printed
'pies (olso known as harg copies) that

2 signed or sealad by Consultant, Files
elecironic media format or fext, data,
aphic or other types that are furnished
‘Consultant to Client are anly for
nvenience of Client, Any conclusion or
armation obtained or derived from such
:ctronic fles wil be of the user's sole risk.
Wen fransferring docurments in electronic
2aia format, Consultant makes no
xresentations as to long term
‘mpatioility, usability, or readability of

N A
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documents resulting from the use of
software application Packages, opsrating
systems or computer hardware differing
from those in use by Consuitant at the
beginning of this assignment.

17. Record Retention

Consultant will maintain o copy of all final
Reports for a period of five years after the
dote of completion of Services, Upon
Client's written request, Consultant wil
forward such records to Client at the
expiration of this retention period, the cost
of which Client agrees to bear. If no such
written request s received, Consultant
shall be entitlied to dispose of these
records,

18. Force Majeure

Consultant shall not be deemed in default
of this Agreement to the extent that any
delay or failure in the performance of
Consultant's ooligation results from any
causa beyond ifs reasonabie control and
without its negligence,

19. Dispute Resolufion

Client and Consultant agree that they
shall first submit any and all unsettled
clairns, countarclaims, disputes, and other
matters in question between them, arlsing
out of or relating to this Agreement lo
medialion in accordance with the
Consiruction Indusiry Mediation Rules of
the American Arbitration Association
sffective us of the date of this
Agresment. Consultant's ability to pursue
payment as described in paragraph &. is
not subject to this paragraph.

20. Mo Third Party Beneficiaries

Nething contained in this Agreement shall
be consfrued 1o create, impose, or give
rise to any duty owed by Client or
Consultant to any other individual or

Haley Ward, Inc. Professional Services
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entity, Consultant's Services under this
Agreement are for the sole use and
benefit of Client and may not be used or
relied upon by any other individual or
entity without the express written approval
of Client and Consuitant.

21, Assignment

Neither Consultant ner Client may
delegate. assign, sublet or fransfer its
duties or interest in the Agreemant without
wriften consent of the other party.

22. Subconiracts

Consultant may engage suitably frained
ond skilled persons or firms, including,
without limitation, any affiiate of
Consuliant, to perform any part of the
Services, Nothing herein, howeaver, wil
relieve Consultant from its duties and
obligations as set forth herein.

23. Nofices

All nofices authorized or required
befween fhe Client and the Consuliant, or
required by any of the provisions herein,
shall be given in writing and shall be sent
by certified mall, return receipt requested,
postage prepaid. and address to the
infended party. Nofices sent in this
manner shall be deemed given seven
business days after mailed. Nofices may
also be given by personal defivery, sent
via a nafionally recognized overnight
carrier, or sent by facsimile, and shall be
deemed given when deliversd [if by
personal delivery or overnight courler] or
when faxed.

24. Precedence

These Professional Services Terms and
Caonditions shall take precedence over
any inconsistent or contradictory
provisions contained in any proposal,
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coniract, purchase order, requisition,
nofice fo proceed or like document,

25. Severability

If any of the pravisions of this Agreement
shall be finally determined 1o be invalid or
unenforceable in whole orin part, the
remaining provisions shall remain in full
force and effect, and be binding upon
the parties hereto. The parties agres to
reform the Agreement to replace any
such invalid or unenferceable provision
with o valid and enforceable provision
that comes as close ag possible to the
intention of the stricken provision,

24, Legal Action

All legal actions by either party against
the other for ony cause er causes,
inclucing. but nof limited to, breach of the
Agreement. negligence,
misrepresentations, breach of warranty or
fallure to perform in accordance with the
standard of care, however denominated,
shall be barred two vears from the day
after completion of Services. In the event
that Client institutes a suit against
Consultant, and if such suit is not
successfully prosecuted, or if it is dismissed,
orif a verdict is rendered in faver of
Consultant, Client agrees to pay
Consultant any and all casts of defense,
including atforneys' faes, expert witnessas'
fees, and courtf costs and any and all
other expenses of defense which may be
reasonably necessary, immediately
following disrnissal of the case ar
immediately upon judgment being
rendered In favor of Consultant,

27. Governing Law

This Agreement shall be govemned ond
construed in accordance with the laws of
the State of Maine,

Haley Word, Inc, Professional Services
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28, Public Responsibility

Client acknowledges that Client or the site
owner, as the case may be, is now and
shall remain in control of the site for all
purposes at all imes. Except as reguired
by law or regulation, Consultant will not
report to any federal state, county or
local public agencies having jurisdicfion
over the subject matter, any condilions
existing at the site thot may present g
danger to public health, safety, or the
environment. Client agrees to notify sach
federal, state, county, and local public
agency, as they each may require, of the
existence of any condition at the site that
may present a potential danger to public
health, safety, or the environment,

29. Survival

Paragrophs (limitation of liability, the
indemnificafion, dispute resolution, and
the scope of Services) shall survive the
compietion of the Services under thic
Agreement and the termination of this
Agreerment for any cause.,

30. Right of Entry

Client grants Consultanl, and, if the
project site Is not owned by Client,
warmrants thot permission hos been
granted for, a right of eniry from time to
time by Consultant, its employess, agenrs,
and subcontractors, upon the preject site
for the purpose of providing Services.
While Consullant will take all reasonable
precautions to minimize damage to any
property entered upon in pursuit of
project functions, itis understood by Client
that in the normal course of the work
some damage may occur, the comrection
of which is not part of this Agreement. If
Consultant is required 1o restore the land
ta its former condifion, this will be
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accomplished and the cost will be addad
fo Consultant's fee.

31. Safety
Consultant will perform Its Services ina
safe manner ang use reasonable care to
comply with aif State and Federal OSHA
regulations, Consultant's Heglth & Safety
Plan which may be developed in
connection with the Services, or other
wiritten safety rules or reguiations provided
to Consultant by Client. Consultant's
safety responsibllities, however, are limitad
solely to the activities of Consultant, its
employees, and subcontractars, Neither
the professional activities nar the
presence of Consultant arits employees
or subcontractors will be desmed o
control the operations of any others,

32, Entire Agreement

These Professional Services Terms and
Condifions, Proposals and any addenda
thereto (the "Agreement”) consfitute the
entire agreement betweer Client and
Consultant and supersade all prior or
contemporaneous communications,
representation, or agreements, whether
oral ar written, with respect o the subject
matter, and has been induced by ho
representations, statements, or
agreements other than those herein
expressed. This Agreement may ba
execuled on one or more counterparts,
gach of which shall be deemed an
original, and all of which logether shall
constitute one and the same Agreement.

Haley Ward, Inc. Profestianal Sarviees
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DocuSign Envelope ID: 1273BF96-85C2-4555-BD30-676EF 4686642 Doc # L-01-2266038-01

SBA Loan #2687728108 Application #3301635633

LOAN AUTHORIZATION AND AGREEMENT (LA&A)

A PROPERLY SIGNED DOCUMENT IS
REQUIRED PRIOR TO ANY
DISBURSEMENT

CAREFULLY READ THE LA&A:
This document describes the terms and conditions of your loan. It is your responsibility to comply with
ALL the terms and conditions of your loan.

SIGNING THE LA&A:
All borrowers must sign the LA&A.
e  Sign your name exactly as it appears on the LA&A. If typed incorrectly, you should sign
with the correct spelling.
e If your middle initial appears on the signature line, sign with your middle initial.
e [fa suffix appears on the signature line, such as Sr. or Jr., sign with your suffix.
e Corporate Signatories: Authorized representatives should sign the signature page.

Your signature represents your agreement to comply
with the terms and conditions of the loan.

Ref 50 30
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DocuSign Envelope ID: 1273BF96-85C2-4555-BD30-676EF 4686642 Doc # L-01-2266038-01
SBA Loan #2687728108 Application #3301635633

U.S. Small Business Administration

Economic Injury Disaster Loan

LOAN AUTHORIZATION AND AGREEMENT

Date: 07.13.2020 (Effective Date)

On the above date, this Administration (SBA) authorized (under Section 7(b) of the Small Business Act, as amended) a Loan
(SBA Loan #2687728108) to Housatonic Water Works Company. Inc (Borrower) of 80 MAPLE AVE STE 1 GT
BARRINGTON Massachusetts 01230 in the amount of one hundred and fifty thousand and 00/100 Dollars ($150,000.00),
upon the following conditions:

PAYMENT

e Installment payments, including principal and interest, of $731.00 Monthly, will begin Twelve (12) months
from the date of the promissory Note. The balance of principal and interest will be payable Thirty (30) years
from the date of the promissory Note.

INTEREST

e Interest will accrue at the rate of 3.75% per annum and will accrue only on funds actually advanced from the
date(s) of each advance.

PAYMENT TERMS

e Each payment will be applied first to interest accrued to the date of receipt of each payment, and the balance, if
any, will be applied to principal.

e Each payment will be made when due even if at that time the full amount of the Loan has not yet been advanced
or the authorized amount of the Loan has been reduced.

COLLATERAL

e For loan amounts of greater than $25,000, Borrower hereby grants to SBA, the secured party hereunder, a
continuing security interest in and to any and all “Collateral” as described herein to secure payment and
performance of all debts, liabilities and obligations of Borrower to SBA hereunder without limitation, including
but not limited to all interest, other fees and expenses (all hereinafter called “Obligations™). The Collateral
includes the following property that Borrower now owns or shall acquire or create immediately upon the
acquisition or creation thereof: all tangible and intangible personal property, including, but not limited to: (a)
inventory, (b) equipment, (c) instruments, including promissory notes (d) chattel paper, including tangible
chattel paper and electronic chattel paper, (¢) documents, (f) letter of credit rights, (g) accounts, including
health-care insurance receivables and credit card receivables, (h) deposit accounts, (i) commercial tort claims, (j)
general intangibles, including payment intangibles and software and (k) as-extracted collateral as such terms
may from time to time be defined in the Uniform Commercial Code. The security interest Borrower grants
includes all accessions, attachments, accessories, parts, supplies and replacements for the Collateral, all
products, proceeds and collections thereof and all records and data relating thereto.

e For loan amounts of $25,000 or less, SBA is not taking a security interest in any collateral.
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REQUIREMENTS RELATIVE TO COLLATERAL

e Borrower will not sell or transfer any collateral (except normal inventory turnover in the ordinary course of
business) described in the "Collateral" paragraph hereof without the prior written consent of SBA.

USE OF LOAN PROCEEDS

e Borrower will use all the proceeds of this Loan solely as working capital to alleviate economic injury caused by
disaster occurring in the month of January 31, 2020 and continuing thereafter and to pay Uniform Commercial
Code (UCC) lien filing fees and a third-party UCC handling charge of $100 which will be deducted from the
Loan amount stated above.

REQUIREMENTS FOR USE OF LOAN PROCEEDS AND RECEIPTS

e Borrower will obtain and itemize receipts (paid receipts, paid invoices or cancelled checks) and contracts for all
Loan funds spent and retain these receipts for 3 years from the date of the final disbursement. Prior to each
subsequent disbursement (if any) and whenever requested by SBA, Borrower will submit to SBA such
itemization together with copies of the receipts.

e Borrower will not use, directly or indirectly, any portion of the proceeds of this Loan to relocate without the
prior written permission of SBA. The law prohibits the use of any portion of the proceeds of this Loan for
voluntary relocation from the business area in which the disaster occurred. To request SBA's prior written
permission to relocate, Borrower will present to SBA the reasons therefore and a description or address of the
relocation site. Determinations of (1) whether a relocation is voluntary or otherwise, and (2) whether any site
other than the disaster-affected location is within the business area in which the disaster occurred, will be made
solely by SBA.

e Borrower will, to the extent feasible, purchase only American-made equipment and products with the proceeds
of this Loan.

e Borrower will make any request for a loan increase for additional disaster-related damages as soon as possible
after the need for a loan increase is discovered. The SBA will not consider a request for a loan increase received
more than two (2) years from the date of loan approval unless, in the sole discretion of the SBA, there are
extraordinary and unforeseeable circumstances beyond the control of the borrower.

DEADLINE FOR RETURN OF LOAN CLOSING DOCUMENTS

e Borrower will sign and return the loan closing documents to SBA within 2 months of the date of this Loan
Authorization and Agreement. By notifying the Borrower in writing, SBA may cancel this Loan if the
Borrower fails to meet this requirement. The Borrower may submit and the SBA may, in its sole discretion,
accept documents after 2 months of the date of this Loan Authorization and Agreement.

COMPENSATION FROM OTHER SOURCES

e Eligibility for this disaster Loan is limited to disaster losses that are not compensated by other sources.
Other sources include but are not limited to: (1) proceeds of policies of insurance or other indemnifications,
(2) grants or other reimbursement (including loans) from government agencies or private organizations, (3)
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claims for civil liability against other individuals, organizations or governmental entities, and (4) salvage
(including any sale or re-use) of items of damaged property.

e Borrower will promptly notify SBA of the existence and status of any claim or application for such other
compensation, and of the receipt of any such compensation, and Borrower will promptly submit the proceeds
of same (not exceeding the outstanding balance of this Loan) to SBA.

e Borrower hereby assigns to SBA the proceeds of any such compensation from other sources and authorizes the
payor of same to deliver said proceeds to SBA at such time and place as SBA shall designate.

e SBA will in its sole discretion determine whether any such compensation from other sources is a duplication
of benefits. SBA will use the proceeds of any such duplication to reduce the outstanding balance of this Loan,

and Borrower agrees that such proceeds will not be applied in lieu of scheduled payments.

DUTY TO MAINTAIN HAZARD INSURANCE

e Within 12 months from the date of this Loan Authorization and Agreement the Borrower will provide proof of
an active and in effect hazard insurance policy including fire, lightning, and extended coverage on all items used
to secure this loan to at least 80% of the insurable value. Borrower will not cancel such coverage and will
maintain such coverage throughout the entire term of this Loan. BORROWER MAY NOT BE ELIGIBLE
FOR EITHER ANY FUTURE DISASTER ASSISTANCE OR SBA FINANCIAL ASSISTANCE IF THIS
INSURANCE IS NOT MAINTAINED AS STIPULATED HEREIN THROUGHOUT THE ENTIRE
TERM OF THIS LOAN. Please submit proof of insurance to: U.S. Small Business Administration, Office of
Disaster Assistance, 14925 Kingsport Rd, Fort Worth, TX. 76155.

BOOKS AND RECORDS

e Borrower will maintain current and proper books of account in a manner satisfactory to SBA for the most recent
5 years until 3 years after the date of maturity, including extensions, or the date this Loan is paid in full,
whichever occurs first. Such books will include Borrower's financial and operating statements, insurance
policies, tax returns and related filings, records of earnings distributed and dividends paid and records of
compensation to officers, directors, holders of 10% or more of Borrower's capital stock, members, partners and
proprietors.

e Borrower authorizes SBA to make or cause to be made, at Borrower's expense and in such a manner and at such
times as SBA may require: (1) inspections and audits of any books, records and paper in the custody or control
of Borrower or others relating to Borrower's financial or business conditions, including the making of copies
thereof and extracts therefrom, and (2) inspections and appraisals of any of Borrower's assets.

e Borrower will furnish to SBA, not later than 3 months following the expiration of Borrower's fiscal year and in
such form as SBA may require, Borrower's financial statements.

e Upon written request of SBA, Borrower will accompany such statements with an 'Accountant's Review Report'
prepared by an independent public accountant at Borrower's expense.

e Borrower authorizes all Federal, State and municipal authorities to furnish reports of examination, records and
other information relating to the conditions and affairs of Borrower and any desired information from such
reports, returns, files, and records of such authorities upon request of SBA.
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LIMITS ON DISTRIBUTION OF ASSETS

e Borrower will not, without the prior written consent of SBA, make any distribution of Borrower’s assets, or give
any preferential treatment, make any advance, directly or indirectly, by way of loan, gift, bonus, or otherwise, to
any owner or partner or any of its employees, or to any company directly or indirectly controlling or affiliated
with or controlled by Borrower, or any other company.

EQUAL OPPORTUNITY REQUIREMENT

e If Borrower has or intends to have employees, Borrower will post SBA Form 722, Equal Opportunity Poster
(copy attached), in Borrower's place of business where it will be clearly visible to employees, applicants for
employment, and the general public.

DISCLOSURE OF LOBBYING ACTIVITIES

e  Borrower agrees to the attached Certification Regarding Lobbying Activities

BORROWER’S CERTIFICATIONS

Borrower certifies that:

e There has been no substantial adverse change in Borrower's financial condition (and organization, in case of a
business borrower) since the date of the application for this Loan. (Adverse changes include, but are not limited
to: judgment liens, tax liens, mechanic's liens, bankruptcy, financial reverses, arrest or conviction of felony, etc.)

e No fees have been paid, directly or indirectly, to any representative (attorney, accountant, etc.) for services
provided or to be provided in connection with applying for or closing this Loan, other than those reported on
SBA Form 5 Business Disaster Loan Application'; SBA Form 3501 COVID-19 Economic Injury Disaster Loan
Application; or SBA Form 159, 'Compensation Agreement'. All fees not approved by SBA are prohibited.

e All representations in the Borrower's Loan application (including all supplementary submissions) are true,
correct and complete and are offered to induce SBA to make this Loan.

e No claim or application for any other compensation for disaster losses has been submitted to or requested of
any source, and no such other compensation has been received, other than that which Borrower has fully
disclosed to SBA.

e Neither the Borrower nor, if the Borrower is a business, any principal who owns at least 50% of the Borrower,
is delinquent more than 60 days under the terms of any: (a) administrative order; (b) court order; or (c)
repayment agreement that requires payment of child support.

e Borrower certifies that no fees have been paid, directly or indirectly, to any representative (attorney,
accountant, etc.) for services provided or to be provided in connection with applying for or closing this
Loan, other than those reported on the Loan Application. All fees not approved by SBA are prohibited.

If an Applicant chooses to employ an Agent, the compensation an Agent charges to and that is paid by

the Applicant must bear a necessary and reasonable relationship to the services actually performed and must
be comparable to those charged by other Agents in the geographical area. Compensation cannot be
contingent on loan approval. In addition, compensation must not include any expenses which are deemed
by SBA to be unreasonable for services actually performed or expenses actually incurred. Compensation
must not include
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charges prohibited in 13 CFR 103 or SOP 50-30, Appendix 1. If the compensation exceeds $500 for a
disaster home loan or $2,500 for a disaster business loan, Borrower must fill out the Compensation
Agreement Form 159D which will be provided for Borrower upon request or can be found on the

SBA website.

e Borrower certifies, to the best of its, his or her knowledge and belief, that the certifications and representations
in the attached Certification Regarding Lobbying are true, correct and complete and are offered to induce SBA

to make this Loan.
CIVIL AND CRIMINAL PENALTIES

e Whoever wrongfully misapplies the proceeds of an SBA disaster loan shall be civilly liable to the Administrator
in an amount equal to one-and-one half times the original principal amount of the loan under 15 U.S.C. 636(b).
In addition, any false statement or misrepresentation to SBA may result in criminal, civil or administrative
sanctions including, but not limited to: 1) fines, imprisonment or both, under 15 U.S.C. 645, 18 U.S.C. 1001, 18
U.S.C. 1014, 18 U.S.C. 1040, 18 U.S.C. 3571, and any other applicable laws; 2) treble damages and civil
penalties under the False Claims Act, 31 U.S.C. 3729; 3) double damages and civil penalties under the Program
Fraud Civil Remedies Act, 31 U.S.C. 3802; and 4) suspension and/or debarment from all Federal procurement
and non-procurement transactions. Statutory fines may increase if amended by the Federal Civil Penalties
Inflation Adjustment Act Improvements Act of 2015.

RESULT OF VIOLATION OF THIS LOAN AUTHORIZATION AND AGREEMENT

e If Borrower violates any of the terms or conditions of this Loan Authorization and Agreement, the Loan will be
in default and SBA may declare all or any part of the indebtedness immediately due and payable. SBA's failure
to exercise its rights under this paragraph will not constitute a waiver.

e A default (or any violation of any of the terms and conditions) of any SBA Loan(s) to Borrower and/or its
affiliates will be considered a default of all such Loan(s).

DISBURSEMENT OF THE LOAN

e Disbursements will be made by and at the discretion of SBA Counsel, in accordance with this Loan
Authorization and Agreement and the general requirements of SBA.

e  Disbursements may be made in increments as needed.
e Other conditions may be imposed by SBA pursuant to general requirements of SBA.

e Disbursement may be withheld if, in SBA's sole discretion, there has been an adverse change in Borrower's
financial condition or in any other material fact represented in the Loan application, or if Borrower fails to
meet any of the terms or conditions of this Loan Authorization and Agreement.

e NO DISBURSEMENT WILL BE MADE LATER THAN 6 MONTHS FROM THE DATE OF THIS
LOAN AUTHORIZATION AND AGREEMENT UNLESS SBA, IN ITS SOLE DISCRETION,
EXTENDS THIS DISBURSEMENT PERIOD.
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PARTIES AFFECTED

e This Loan Authorization and Agreement will be binding upon Borrower and Borrower's successors and
assigns and will inure to the benefit of SBA and its successors and assigns.

RESOLUTION OF BOARD OF DIRECTORS

e Borrower shall, within 180 days of receiving any disbursement of this Loan, submit the appropriate SBA
Certificate and/or Resolution to the U.S. Small Business Administration, Office of Disaster Assistance, 14925

Kingsport Rd, Fort Worth, TX. 76155.

ENFORCEABILITY

e This Loan Authorization and Agreement is legally binding, enforceable and approved upon Borrower’s
signature, the SBA’s approval and the Loan Proceeds being issued to Borrower by a government issued check or
by electronic debit of the Loan Proceeds to Borrower’ banking account provided by Borrower in application for

this Loan.

%3”( 21:-)&«

James E. Rivera
Associate Administrator
U.S. Small Business Administration

The undersigned agree(s) to be bound by the terms and conditions herein during the term of this Loan, and further agree(s)
that no provision stated herein will be waived without prior written consent of SBA. Under penalty of perjury of the
United States of America, I hereby certify that I am authorized to apply for and obtain a disaster loan on behalf of
Borrower, in connection with the effects of the COVID-19 emergency.

Housatonic Water Works Company. Inc

Date: __07.13.2020

James Mercer, Owner/Officer

Note: Corporate Borrowers must execute Loan Authorization and Agreement in corporate name, by a duly authorized
officer. Partnership Borrowers must execute in firm name, together with signature of a general partner. Limited Liability
entities must execute in the entity name by the signature of the authorized managing person.

Page 7 of 11

SBA Form 1391 (5-00) Ref 50 30



Housatonic Water Works Company
D.P.U.25-

Exhibit HWWC-JIM-5

September 30, 2025

Page 8 of 19

DocuSign Envelope ID: 1273BF96-85C2-4555-BD30-676EF 4686642 Doc # L-01-2266038-01

SBA Loan #2687728108 Application #3301635633

CERTIFICATION REGARDING LOBBYING

For loans over $150,000, Congress requires recipients to agree to
the following:

1. Appropriated funds may NOT be used for lobbying.

2. Payment of non-federal funds for lobbying must be reported on Form
SF-LLL.

3. Language of this certification must be incorporated into all
contracts and subcontracts exceeding $100,000.

4. All contractors and subcontractors with contracts exceeding
$100,000 are required to certify and disclose accordingly.
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CERTIFICATION REGARDING
LOBBYING

Certification for Contracts, Grants, Loans, and Cooperative
Agreements

Borrower and all Guarantors (if any) certify, to the best of its, his or her knowledge and belief, that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to
any person for influencing or attempting to influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection
with awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan,
the entering into of any cooperative agreement, and the extension, continuation, renewal, or modification of
any Federal contract, grant, loan, or cooperative agreement.

(2) Ifany funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an
officer or employee of Congress, or an employee of a Member of Congress in connection with this Federal
loan, the undersigned shall complete and submit Standard Form LLL, "Disclosure Form to Report
Lobbying," in accordance with its instructions.

(3) The undersigned shall require that the language of this certification be included in the award
documents for all sub-awards at all tiers (including subcontracts, sub-grants, and contracts under grants,
loans, and co-operative agreements) and that all sub-recipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction
was made or entered into. Submission of this certification is a prerequisite for making or entering into this
transaction imposed by Section 1352, Title 31, U.S. Code. Any person who fails to file the required
certification shall be subject to a civil penalty of not less than $10,000.00 and not more than $100,000.00
for each such failure.
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This Statement of Policy is Posted

In Accordance with Regulations of the

g Small Business Administration

This Organization Practices

Equal Employment Opportunity

We do not discriminate on the ground of race, color, religion, sex, age, disability
or national origin in the hiring, retention, or promotion of employees; nor in
determining their rank, or the compensation or fringe benefits paid them.

This Organization Practices

Equal Treatment of Clients

We do not discriminate on the basis of race, color, religion, sex, marital status,
disability, age or national origin in services or accommodations offered or
provided to our employees, clients or guests.

These policies and this notice comply with regulations of the
United States Government.

Please report violations of this policy to:

Administrator
Small Business Administration
Washington, D.C. 20416

In order for the public and your employees to know their rights under 13 C.F.R Parts 112, 113, and 117, Small
Business Administration Regulations, and to conform with the directions of the Administrator of SBA, this poster
must be displayed where it is clearly visible to employees, applicants for employment, and the public.

Failure to display the poster as required in accordance with SBA Regulations may be considered evidence of
noncompliance and subject you to the penalties contained in those Regulations.
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Esta Declaracion De Principios Se Publica
De Acuerdo Con Los Reglamentos De La

Agencia Federal Para el Desarrollo de la Pequefia Empresa

Esta Organizacién Practica

Igual Oportunidad De Empleo

No discriminamos por razén de raza, color, religién, sexo, edad, discapacidad o
nacionalidad en el empleo, retencion o ascenso de personal ni en la determinacion
de sus posiciones, salarios o beneficios marginales.

Esta Organizacién Practica

Igualdad En El Trato A Su Clientela

No discriminamos por razon de raza, color, religiéon, sexo, estado civil,
edad, discapacidad o nacionalidad en los servicios o facilidades provistos para
nuestros empleados, clientes o visitantes.

Estos principios y este aviso cumplen con los reglamentos del Gobierno
de los Estados Unidos de América.

Favor de informar violaciones a lo aqui indicado a:

Administrador

Agencia Federal Para el Desarrollo de la
Pequeiia Empresa

Washington, D.C. 20416

A fin de que el publico y sus empleados conozcan sus derechos segun lo expresado en las Secciones 112,
113 y 117 del Cédigo de Regulaciaones Federales No. 13, de los Reglamentos de la Agencja Federal Para
el Desarrollo de la Pequeiia Empresa y de acuerdo con las instrucciones del Administrador de dicha
agencia,
esta notificacion debe fijarse en un lugar claramente visible para los empleados, solicitantes de empleo y
publico en general. No fijar esta notificacion segun lo requerido por los reglamentos de la Agencia Federal
Para el Desarrollo de la Pequefia Empresa, puede ser interpretado como evidencia de falta de cumplimiento
de los mismos y conllevara la ejecucion de los castigos impuestos en estos reglamentos.
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NOTE

A PROPERLY SIGNED NOTE IS
REQUIRED PRIOR TO ANY
DISBURSEMENT

CAREFULLY READ THE NOTE: It is your promise to repay the loan.

e The Note is pre-dated. DO NOT CHANGE THE DATE OF THE NOTE.

e LOAN PAYMENTS will be due as stated in the Note.

e ANY CORRECTIONS OR UNAUTHORIZED MARKS MAY VOID THIS
DOCUMENT.

SIGNING THE NOTE: All borrowers must sign the Note.
e  Sign your name exactly as it appears on the Note. If typed incorrectly, you should sign
with the correct spelling.
e [fyour middle initial appears on the signature line, sign with your middle initial.
e [fa suffix appears on the signature line, such as Sr. or Jr., sign with your suffix.
e  Corporate Signatories: Authorized representatives should sign the signature page.
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U.S. Small Business Administration | page: 07.13.2020

NOTE Loan Amount: $150,000.00
(SECURED DISASTER LOANS) Annual Interest Rate: 3.75%
SBA Loan # 2687728108 Application #3301635633

1. PROMISE TO PAY: In return for a loan, Borrower promises to pay to the order of SBA the amount of one
hundred and fifty th d and 00/100 Dollars ($150,000.00), interest on the unpaid principal balance, and all
other amounts required by this Note.

2. DEFINITIONS: A) “Collateral” means any property taken as security for payment of this Note or any guarantee of
this Note. B) “Guarantor” means each person or entity that signs a guarantee of payment of this Note. C) “Loan
Documents” means the documents related to this loan signed by Borrower, any Guarantor, or anyone who pledges
collateral.

3. PAYMENT TERMS: Borrower must make all payments at the place SBA designates. Borrower may prepay this
Note in part or in full at any time, without notice or penalty. Borrower must pay principal and interest payments of
$731.00 every month beginning Twelve (12) months from the date of the Note. SBA will apply each installment
payment first to pay interest accrued to the day SBA receives the payment and will then apply any remaining balance
to reduce principal. All remaining principal and accrued interest is due and payable Thirty (30) years from the date
of the Note.

4. DEFAULT: Borrower is in default under this Note if Borrower does not make a payment when due under this Note,
or if Borrower: A) Fails to comply with any provision of this Note, the Loan Authorization and Agreement, or other
Loan Documents; B) Defaults on any other SBA loan; C) Sells or otherwise transfers, or does not preserve or
account to SBA’s satisfaction for, any of the Collateral or its proceeds; D) Does not disclose, or anyone acting on
their behalf does not disclose, any material fact to SBA; E) Makes, or anyone acting on their behalf makes, a
materially false or misleading representation to SBA; F) Defaults on any loan or agreement with another creditor, if
SBA believes the default may materially affect Borrower’s ability to pay this Note; G) Fails to pay any taxes when
due; H) Becomes the subject of a proceeding under any bankruptcy or insolvency law; I) Has a receiver or liquidator
appointed for any part of their business or property; J) Makes an assignment for the benefit of creditors; K) Has any
adverse change in financial condition or business operation that SBA believes may materially affect Borrower’s
ability to pay this Note; L) Dies; M) Reorganizes, merges, consolidates, or otherwise changes ownership or business
structure without SBA’s prior written consent; or, N) Becomes the subject of a civil or criminal action that SBA
believes may materially affect Borrower’s ability to pay this Note.

5. SBA’S RIGHTS IF THERE IS A DEFAULT: Without notice or demand and without giving up any of its rights,
SBA may: A) Require immediate payment of all amounts owing under this Note; B) Have recourse to collect all
amounts owing from any Borrower or Guarantor (if any); C) File suit and obtain judgment; D) Take possession of
any Collateral; or E) Sell, lease, or otherwise dispose of, any Collateral at public or private sale, with or without
advertisement.

6. SBA’S GENERAL POWERS: Without notice and without Borrower’s consent, SBA may: A) Bid on or buy the
Collateral at its sale or the sale of another lienholder, at any price it chooses; B) Collect amounts due under this Note,
enforce the terms of this Note or any other Loan Document, and preserve or dispose of the Collateral. Among other
things, the expenses may include payments for property taxes, prior liens, insurance, appraisals, environmental
remediation costs, and reasonable attorney’s fees and costs. If SBA incurs such expenses, it may demand immediate
reimbursement from Borrower or add the expenses to the principal balance; C) Release anyone obligated to pay this
Note; D) Compromise, release, renew, extend or substitute any of the Collateral; and E) Take any action necessary to
protect the Collateral or collect amounts owing on this Note.

Page 2 of 3
SBA FORM 147 B (5-00)



Housatonic Water Works Company
D.P.U.25-

Exhibit HWWC-JIM-5

September 30, 2025

Page 14 of 19

DocuSign Envelope ID: 1273BF96-85C2-4555-BD30-676EF 4686642 Doc # L-01-2266038-01

SBA Loan #2687728108 Application #3301635633

7. FEDERAL LAW APPLIES: When SBA is the holder, this Note will be interpreted and enforced under federal law,
including SBA regulations. SBA may use state or local procedures for filing papers, recording documents, giving
notice, foreclosing liens, and other purposes. By using such procedures, SBA does not waive any federal immunity
from state or local control, penalty, tax, or liability. As to this Note, Borrower may not claim or assert against SBA
any local or state law to deny any obligation, defeat any claim of SBA, or preempt federal law.

8. GENERAL PROVISIONS: A) All individuals and entities signing this Note are jointly and severally liable. B)
Borrower waives all suretyship defenses. C) Borrower must sign all documents required at any time to comply with
the Loan Documents and to enable SBA to acquire, perfect, or maintain SBA’s liens on Collateral. D) SBA may
exercise any of its rights separately or together, as many times and in any order it chooses. SBA may delay or forgo
enforcing any of its rights without giving up any of them. E) Borrower may not use an oral statement of SBA to
contradict or alter the written terms of this Note. F) If any part of this Note is unenforceable, all other parts remain in
effect. G) To the extent allowed by law, Borrower waives all demands and notices in connection with this Note,
including presentment, demand, protest, and notice of dishonor. Borrower also waives any defenses based upon any
claim that SBA did not obtain any guarantee; did not obtain, perfect, or maintain a lien upon Collateral; impaired
Collateral; or did not obtain the fair market value of Collateral at a sale. H) SBA may sell or otherwise transfer this
Note.

9. MISUSE OF LOAN FUNDS: Anyone who wrongfully misapplies any proceeds of the loan will be civilly liable to
SBA for one and one- half times the proceeds disbursed, in addition to other remedies allowed by law.

10. BORROWER’S NAME(S) AND SIGNATURE(S): By signing below, each individual or entity acknowledges and
accepts personal obligation and full liability under the Note as Borrower.

Housatonic Water Works Company. Inc

James Mercer, Owner/Officer

Page 3 of 3
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SECURITY AGREEMENT

Read this document carefully. It grants the SBA a security interest (lien) in all
the property described in paragraph 4.

This document is predated. DO NOT CHANGE THE DATE ON THIS
DOCUMENT.
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U.S. Small Business Administration
SECURITY AGREEMENT
SBA Loan #: 2687728108
Borrower: Housatonic Water Works Company. Inc
Secured Party: The Small Business Administration, an Agency of the U.S. Government
Date: 07.13.2020
Note Amount: $150,000.00
DEFINITIONS.

Unless otherwise specified, all terms used in this Agreement will have the meanings ascribed to them under the
Official Text of the Uniform Commercial Code, as it may be amended from time to time, (“UCC”). “SBA”
means the Small Business Administration, an Agency of the U.S. Government.

GRANT OF SECURITY INTEREST.

For value received, the Borrower grants to the Secured Party a security interest in the property described below
in paragraph 4 (the “Collateral”).

OBLIGATIONS SECURED.

This Agreement secures the payment and performance of: (a) all obligations under a Note dated 07.13.2020,
made by Housatonic Water Works Company. Inc , made payable to Secured Lender, in the amount of
$150,000.00 (“Note™), including all costs and expenses (including reasonable attorney’s fees), incurred by
Secured Party in the disbursement, administration and collection of the loan evidenced by the Note; (b) all costs
and expenses (including reasonable attorney’s fees), incurred by Secured Party in the protection, maintenance
and enforcement of the security interest hereby granted; (c) all obligations of the Borrower in any other
agreement relating to the Note; and (d) any modifications, renewals, refinancings, or extensions of the foregoing
obligations.

COLLATERAL DESCRIPTION.

The Collateral in which this security interest is granted includes the following property that Borrower now owns
or shall acquire or create immediately upon the acquisition or creation thereof: all tangible

Page 2 of 5
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and intangible personal property, including, but not limited to: (a) inventory, (b) equipment, (c) instruments,
including promissory notes (d) chattel paper, including tangible chattel paper and electronic chattel paper, (e)
documents, (f) letter of credit rights, (g) accounts, including health-care insurance receivables and credit card
receivables, (h) deposit accounts, (i) commercial tort claims, (j) general intangibles, including payment intangibles
and software and (k) as-extracted collateral as such terms may from time to time be defined in the Uniform
Commercial Code. The security interest Borrower grants includes all accessions, attachments, accessories,

parts, supplies and replacements for the Collateral, all products, proceeds and collections thereof and all records
and data relating thereto.

S. RESTRICTIONS ON COLLATERAL TRANSFER.

Borrower will not sell, lease, license or otherwise transfer (including by granting security interests, liens, or
other encumbrances in) all or any part of the Collateral or Borrower’s interest in the Collateral without Secured
Party’s written or electronically communicated approval, except that Borrower may sell inventory in the
ordinary course of business on customary terms. Borrower may collect and use amounts due on accounts and
other rights to payment arising or created in the ordinary course of business, until notified otherwise by Secured
Party in writing or by electronic communication.

6. MAINTENANCE AND LOCATION OF COLLATERAL; INSPECTION; INSURANCE.

Borrower must promptly notify Secured Party by written or electronic communication of any change in location
of the Collateral, specifying the new location. Borrower hereby grants to Secured Party the right to inspect the
Collateral at all reasonable times and upon reasonable notice. Borrower must: (a) maintain the Collateral in
good condition; (b) pay promptly all taxes, judgments, or charges of any kind levied or assessed thereon; (c)
keep current all rent or mortgage payments due, if any, on premises where the Collateral is located; and (d)
maintain hazard insurance on the Collateral, with an insurance company and in an amount approved by Secured
Party (but in no event less than the replacement cost of that Collateral), and including such terms as Secured
Party may require including a Lender’s Loss Payable Clause in favor of Secured Party. Borrower hereby assigns
to Secured Party any proceeds of such policies and all unearned premiums thereon and authorizes and empowers
Secured Party to collect such sums and to execute and endorse in Borrower’s name all proofs of loss, drafts,
checks and any other documents necessary for Secured Party to obtain such payments.

7. CHANGES TO BORROWER’S LEGAL STRUCTURE, PLACE OF BUSINESS, JURISDICTION
OF ORGANIZATION, OR NAME.

Borrower must notify Secured Party by written or electronic communication not less than 30 days before taking
any of the following actions: (a) changing or reorganizing the type of organization or form under which it does
business; (b) moving, changing its place of business or adding a place of business; (c¢) changing its jurisdiction
of organization; or (d) changing its name. Borrower will pay for the preparation and filing of all documents
Secured Party deems necessary to maintain, perfect and continue the perfection of Secured Party’s security
interest in the event of any such change.

8. PERFECTION OF SECURITY INTEREST.

Borrower consents, without further notice, to Secured Party’s filing or recording of any documents necessary to
perfect, continue, amend or terminate its security interest. Upon request of Secured Party, Borrower must sign or
otherwise authenticate all documents that Secured Party deems necessary at any time to allow Secured Party to
acquire, perfect, continue or amend its security interest in the Collateral. Borrower will pay the filing and recording
costs of any documents relating to Secured Party’s security interest. Borrower ratifies all previous filings and
recordings, including financing statements and
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notations on certificates of title. Borrower will cooperate with Secured Party in obtaining a Control Agreement
satisfactory to Secured Party with respect to any Deposit Accounts or Investment Property, or in otherwise obtaining
control or possession of that or any other Collateral.

9. DEFAULT.

Borrower is in default under this Agreement if: (a) Borrower fails to pay, perform or otherwise comply with any
provision of this Agreement; (b) Borrower makes any materially false representation, warranty or certification
in, or in connection with, this Agreement, the Note, or any other agreement related to the Note or this
Agreement; (c) another secured party or judgment creditor exercises its rights against the Collateral; or (d) an
event defined as a “default” under the Obligations occurs. In the event of default and if Secured Party requests,
Borrower must assemble and make available all Collateral at a place and time designated by Secured Party.
Upon default and at any time thereafter, Secured Party may declare all Obligations secured hereby immediately
due and payable, and, in its sole discretion, may proceed to enforce payment of same and exercise any of the
rights and remedies available to a secured party by law including those available to it under Article 9 of the
UCC that is in effect in the jurisdiction where Borrower or the Collateral is located. Unless otherwise required
under applicable law, Secured Party has no obligation to clean or otherwise prepare the Collateral for sale or
other disposition and Borrower waives any right it may have to require Secured Party to enforce the security
interest or payment or performance of the Obligations against any other person.

10. FEDERAL RIGHTS.

When SBA is the holder of the Note, this Agreement will be construed and enforced under federal law,
including SBA regulations. Secured Party or SBA may use state or local procedures for filing papers, recording
documents, giving notice, enforcing security interests or liens, and for any other purposes. By using such
procedures, SBA does not waive any federal immunity from state or local control, penalty, tax or liability. As to
this Agreement, Borrower may not claim or assert any local or state law against SBA to deny any obligation,
defeat any claim of SBA, or preempt federal law.

11. GOVERNING LAW.

Unless SBA is the holder of the Note, in which case federal law will govern, Borrower and Secured Party agree
that this Agreement will be governed by the laws of the jurisdiction where the Borrower is located, including the
UCC as in effect in such jurisdiction and without reference to its conflicts of laws principles.

12. SECURED PARTY RIGHTS.

All rights conferred in this Agreement on Secured Party are in addition to those granted to it by law, and all
rights are cumulative and may be exercised simultaneously. Failure of Secured Party to enforce any rights or
remedies will not constitute an estoppel or waiver of Secured Party’s ability to exercise such rights or remedies.
Unless otherwise required under applicable law, Secured Party is not liable for any loss or damage to Collateral
in its possession or under its control, nor will such loss or damage reduce or discharge the Obligations that are
due, even if Secured Party’s actions or inactions caused or in any way contributed to such loss or damage.

13. SEVERABILITY.

If any provision of this Agreement is unenforceable, all other provisions remain in effect.

Page 4 of 5
SBA Form 1059 (09-19) Previous Editions are obsolete.



Housatonic Water Works Company
D.P.U.25-

Exhibit HWWC-JIM-5

September 30, 2025

Page 19 of 19

DocuSign Envelope ID: 1273BF96-85C2-4555-BD30-676EF 4686642 Doc # L-01-2266038-01
SBA Loan #2687728108 Application #3301635633
14, BORROWER CERTIFICATIONS.

Borrower certifies that: (a) its Name (or Names) as stated above is correct; (b) all Collateral is owned or titled in
the Borrower’s name and not in the name of any other organization or individual; (c) Borrower has the legal
authority to grant the security interest in the Collateral; (d) Borrower’s ownership in or title to the Collateral is
free of all adverse claims, liens, or security interests (unless expressly permitted by Secured Party); (¢) none of
the Obligations are or will be primarily for personal, family or household purposes; (f) none of the Collateral is
or will be used, or has been or will be bought primarily for personal, family or household purposes; (g)
Borrower has read and understands the meaning and effect of all terms of this Agreement.

15. BORROWER NAME(S) AND SIGNATURE(S).

By signing or otherwise authenticating below, each individual and each organization becomes jointly and
severally obligated as a Borrower under this Agreement.

Housatonic Water Works Company. Inc

07.13.2020
Date:

James Mercer, Owner/Officer
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@ Loan amortization schedule

Housatonic Water Works Company

Enter values Loan summary
Loan amount $150,000.00 Scheduled payment $731.00
Annual interest rate 3.75% Scheduled number of payments 360
Loan period in years 30 Actual number of payments 360
Number of payments per year 12 Total early payments $0.00
Start date of loan 7/16/2020 Total interest $122,124.05
Optional extra payments $0.00 Source Small Business Administration EIDL
15.371965
Payment Payment Beginning Scheduled Extra Total Principal Interest Ending lemulative
number date balance payment payment payment balance interest
1 8/16/2020 $150,000.00 $0.00 $0.00 $0.00 -$476.53 $476.53 $150,476.53 $476.53
2 9/16/2020 $150,476.53 $0.00 $0.00 $0.00 -$476.53 $476.53 $150,953.06 $953.06
3 10/17/2020 $150,953.06 $0.00 $0.00 $0.00 -$476.53 $476.53 $151,429.60 $1,429.60
4 11/16/2020 $151,429.60 $0.00 $0.00 $0.00 -$461.16 $461.16 $151,890.76 $1,890.76
5 12/17/2020 $151,890.76 $0.00 $0.00 $0.00 -$476.53 $476.53 $152,367.29 $2,367.29
6 1/16/2021 $152,367.29 $0.00 $0.00 $0.00 -$461.16 $461.16 $152,828.45 $2,828.45
7 2/16/2021 $152,828.45 $0.00 $0.00 $0.00 -$476.53 $476.53 $153,304.98 $3,304.98
8 3/19/2021 $153,304.98 $0.00 $0.00 $0.00 -$476.53 $476.53 $153,781.51 $3,781.51
9 4/16/2021 $153,781.51 $0.00 $0.00 $0.00 -$430.42 $430.42 $154,211.93 $4,211.93
10 5/17/2021 $154,211.93 $0.00 $0.00 $0.00 -$476.53 $476.53 $154,688.46 $4,688.46
11 6/16/2021 $154,688.46 $0.00 $0.00 $0.00 -$461.16 $461.16 $155,149.62 $5,149.62
12 7/17/2021 $155,149.62 $0.00 $0.00 $731.00 $254.47 $476.53 $154,895.15 $5,626.15
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Payment
number

13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37

38

Payment
date

8/16/2021
9/16/2021
10/17/2021
11/16/2021
12/17/2021
1/16/2022
2/16/2022
3/19/2022
4/16/2022
5/17/2022
6/16/2022
7/17/2022
8/16/2022
9/16/2022
10/17/2022
11/16/2022
12/17/2022
1/16/2023
2/16/2023
3/19/2023
4/16/2023
5/17/2023
6/16/2023
7/17/2023
8/16/2023

9/16/2023

Beginning

balance
$154,895.15
$154,625.31
$155,101.84
$155,578.38
$156,039.54
$156,516.07
$156,977.23
$157,453.76
$157,930.29
$158,360.71
$158,837.24
$159,298.40
$159,774.93
$160,236.09
$160,712.62
$161,189.16
$161,650.32
$162,126.85
$162,588.01
$163,064.54
$160,617.07
$160,316.49
$160,062.02
$159,792.18
$159,537.71

$159,267.87

Scheduled
payment

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Extra
payment

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

Total
payment

$731.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$2,924.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Principal

$269.84
-$476.53
-$476.53
-$461.16
-$476.53
-$461.16
-$476.53
-$476.53
-$430.42
-$476.53
-$461.16
-$476.53
-$461.16
-$476.53
-$476.53
-$461.16
-$476.53
-$461.16
-$476.53
$2,447.47
$300.58
$254.47
$269.84
$254.47
$269.84

$254.47

Interest

$461.16
$476.53
$476.53
$461.16
$476.53
$461.16
$476.53
$476.53
$430.42
$476.53
$461.16
$476.53
$461.16
$476.53
$476.53
$461.16
$476.53
$461.16
$476.53
$476.53
$430.42
$476.53
$461.16
$476.53
$461.16

$476.53

Ending
balance

$154,625.31
$155,101.84
$155,578.38
$156,039.54
$156,516.07
$156,977.23
$157,453.76
$157,930.29
$158,360.71
$158,837.24
$159,298.40
$159,774.93
$160,236.09
$160,712.62
$161,189.16
$161,650.32
$162,126.85
$162,588.01
$163,064.54
$160,617.07
$160,316.49
$160,062.02
$159,792.18
$159,537.71
$159,267.87

$159,013.40

Housatonic Water Works Company

Cumulative
interest

$6,087.31
$6,563.84
$7,040.38
$7,501.54
$7,978.07
$8,439.23
$8,915.76
$9,392.29
$9,822.71
$10,299.24
$10,760.40
$11,236.93
$11,698.09
$12,174.62
$12,651.16
$13,112.32
$13,588.85
$14,050.01
$14,526.54
$15,003.07
$15,433.49
$15,910.02
$16,371.18
$16,847.71
$17,308.87

$17,785.40
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Payment
number

39
40
41
22
43
a4
45
46
a7
43
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64

Payment
date

10/17/2023
11/16/2023
12/17/2023
1/16/2024
2/16/2024
3/18/2024
4/16/2024
5/17/2024
6/16/2024
7/17/2024
8/16/2024
9/16/2024
10/17/2024
11/16/2024
12/17/2024
1/16/2025
2/16/2025
3/19/2025
4/16/2025
5/17/2025
6/16/2025
7/17/2025
8/16/2025
9/16/2025
10/17/2025

11/16/2025

Beginning

balance
$159,013.40
$158,758.94
$158,489.10
$158,234.63
$157,964.79
$157,710.32
$157,455.85
$157,170.64
$156,916.17
$156,646.33
$156,391.86
$156,122.02
$155,867.56
$155,613.09
$155,343.25
$155,088.78
$154,818.94
$154,564.47
$154,310.00
$154,009.42
$153,754.95
$153,485.11
$153,230.64
$152,960.80
$152,706.33

$152,451.87

Scheduled
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Extra
payment

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

Total
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Principal

$254.47
$269.84
$254.47
$269.84
$254.47
$254.47
$285.21
$254.47
$269.84
$254.47
$269.84
$254.47
$254.47
$269.84
$254.47
$269.84
$254.47
$254.47
$300.58
$254.47
$269.84
$254.47
$269.84
$254.47
$254.47

$269.84

Interest

$476.53
$461.16
$476.53
$461.16
$476.53
$476.53
$445.79
$476.53
$461.16
$476.53
$461.16
$476.53
$476.53
$461.16
$476.53
$461.16
$476.53
$476.53
$430.42
$476.53
$461.16
$476.53
$461.16
$476.53
$476.53

$461.16

Ending
balance

$158,758.94
$158,489.10
$158,234.63
$157,964.79
$157,710.32
$157,455.85
$157,170.64
$156,916.17
$156,646.33
$156,391.86
$156,122.02
$155,867.56
$155,613.09
$155,343.25
$155,088.78
$154,818.94
$154,564.47
$154,310.00
$154,009.42
$153,754.95
$153,485.11
$153,230.64
$152,960.80
$152,706.33
$152,451.87

$152,182.02

Housatonic Water Works Company

Cumulative
interest

$18,261.94
$18,723.10
$19,199.63
$19,660.79
$20,137.32
$20,613.85
$21,059.64
$21,536.17
$21,997.33
$22,473.86
$22,935.02
$23,411.56
$23,888.09
$24,349.25
$24,825.78
$25,286.94
$25,763.47
$26,240.00
$26,670.42
$27,146.95
$27,608.11
$28,084.64
$28,545.80
$29,022.33
$29,498.87

$29,960.02
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Payment
number

65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90

Payment
date

12/17/2025
1/16/2026
2/16/2026
3/19/2026
4/16/2026
5/17/2026
6/16/2026
7/17/2026
8/16/2026
9/16/2026

10/17/2026

11/16/2026

12/17/2026
1/16/2027
2/16/2027
3/19/2027
4/16/2027
5/17/2027
6/16/2027
7/17/2027
8/16/2027
9/16/2027
10/17/2027
11/16/2027
12/17/2027

1/16/2028

Beginning

balance
$152,182.02
$151,927.56
$151,657.71
$151,403.25
$151,148.78
$150,848.19
$150,593.72
$150,323.88
$150,069.41
$149,807.38
$149,544.53
$149,280.85
$149,016.36
$148,751.03
$148,484.88
$148,217.89
$147,950.08
$147,681.42
$147,411.92
$147,141.59
$146,870.40
$146,598.37
$146,325.49
$146,051.76
$145,777.17

$145,501.73

Scheduled
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Extra
payment

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

Total
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Principal

$254.47
$269.84
$254.47
$254.47
$300.58
$254.47
$269.84
$254.47
$262.03
$262.85
$263.67
$264.50
$265.32
$266.15
$266.98
$267.82
$268.66
$269.50
$270.34
$271.18
$272.03
$272.88
$273.73
$274.59
$275.45

$276.31

Interest

$476.53
$461.16
$476.53
$476.53
$430.42
$476.53
$461.16
$476.53
$468.97
$468.15
$467.33
$466.50
$465.68
$464.85
$464.02
$463.18
$462.34
$461.50
$460.66
$459.82
$458.97
$458.12
$457.27
$456.41
$455.55
$454.69

Ending
balance

$151,927.56
$151,657.71
$151,403.25
$151,148.78
$150,848.19
$150,593.72
$150,323.88
$150,069.41
$149,807.38
$149,544.53
$149,280.85
$149,016.36
$148,751.03
$148,484.88
$148,217.89
$147,950.08
$147,681.42
$147,411.92
$147,141.59
$146,870.40
$146,598.37
$146,325.49
$146,051.76
$145,777.17
$145,501.73

$145,225.42

Housatonic Water Works Company

Cumulative
interest

$30,436.56
$30,897.71
$31,374.25
$31,850.78
$32,281.19
$32,757.72
$33,218.88
$33,695.41
$34,164.38
$34,632.53
$35,099.85
$35,566.36
$36,032.03
$36,496.88
$36,960.89
$37,424.08
$37,886.42
$38,347.92
$38,808.59
$39,268.40
$39,727.37
$40,185.49
$40,642.76
$41,099.17
$41,554.73

$42,009.42
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Payment
number

91
92
93
94
95
96
97
98
99
100
101
102
103
104
105
106
107
108
109
110
111
112
113
114
115

116

Payment
date

2/16/2028
3/18/2028
4/16/2028
5/17/2028
6/16/2028
7/17/2028
8/16/2028
9/16/2028
10/17/2028
11/16/2028
12/17/2028
1/16/2029
2/16/2029
3/19/2029
4/16/2029
5/17/2029
6/16/2029
7/17/2029
8/16/2029
9/16/2029
10/17/2029
11/16/2029
12/17/2029
1/16/2030
2/16/2030

3/19/2030

Beginning

balance
$145,225.42
$144,948.25
$144,670.21
$144,391.31
$144,111.53
$143,830.88
$143,549.35
$143,266.94
$142,983.65
$142,699.47
$142,414.41
$142,128.46
$141,841.61
$141,553.86
$141,265.22
$140,975.67
$140,685.22
$140,393.86
$140,101.59
$139,808.41
$139,514.31
$139,219.29
$138,923.35
$138,626.49
$138,328.70

$138,029.97

Scheduled
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Extra
payment

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

Total
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Principal

$277.17
$278.04
$278.91
$279.78
$280.65
$281.53
$282.41
$283.29
$284.18
$285.06
$285.95
$286.85
$287.74
$288.64
$289.55
$290.45
$291.36
$292.27
$293.18
$294.10
$295.02
$295.94
$296.86
$297.79
$298.72

$299.66

Interest

$453.83
$452.96
$452.09
$451.22
$450.35
$449.47
$448.59
$447.71
$446.82
$445.94
$445.05
$444.15
$443.26
$442.36
$441.45
$440.55
$439.64
$438.73
$437.82
$436.90
$435.98
$435.06
$434.14
$433.21
$432.28

$431.34

Ending
balance

$144,948.25
$144,670.21
$144,391.31
$144,111.53
$143,830.88
$143,549.35
$143,266.94
$142,983.65
$142,699.47
$142,414.41
$142,128.46
$141,841.61
$141,553.86
$141,265.22
$140,975.67
$140,685.22
$140,393.86
$140,101.59
$139,808.41
$139,514.31
$139,219.29
$138,923.35
$138,626.49
$138,328.70
$138,029.97

$137,730.32

Housatonic Water Works Company

Cumulative
interest

$42,463.25
$42,916.21
$43,368.31
$43,819.53
$44,269.88
$44,719.35
$45,167.94
$45,615.65
$46,062.47
$46,508.41
$46,953.46
$47,397.61
$47,840.86
$48,283.22
$48,724.67
$49,165.22
$49,604.86
$50,043.59
$50,481.41
$50,918.31
$51,354.29
$51,789.35
$52,223.49
$52,656.70
$53,088.97
$53,520.32
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Payment
number

117
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140
141

142

Payment
date

4/16/2030
5/17/2030
6/16/2030
7/17/2030
8/16/2030
9/16/2030
10/17/2030
11/16/2030
12/17/2030
1/16/2031
2/16/2031
3/19/2031
4/16/2031
5/17/2031
6/16/2031
7/17/2031
8/16/2031
9/16/2031
10/17/2031
11/16/2031
12/17/2031
1/16/2032
2/16/2032
3/18/2032
4/16/2032

5/17/2032

Beginning

balance
$137,730.32
$137,429.72
$137,128.19
$136,825.72
$136,522.30
$136,217.93
$135,912.61
$135,606.34
$135,299.11
$134,990.92
$134,681.76
$134,371.65
$134,060.56
$133,748.50
$133,435.46
$133,121.45
$132,806.45
$132,490.47
$132,173.50
$131,855.55
$131,536.59
$131,216.65
$130,895.70
$130,573.75
$130,250.79

$129,926.82

Scheduled
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Extra
payment

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

Total
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Principal

$300.59
$301.53
$302.47
$303.42
$304.37
$305.32
$306.27
$307.23
$308.19
$309.15
$310.12
$311.09
$312.06
$313.04
$314.01
$315.00
$315.98
$316.97
$317.96
$318.95
$319.95
$320.95
$321.95
$322.96
$323.97

$324.98

Interest

$430.41
$429.47
$428.53
$427.58
$426.63
$425.68
$424.73
$423.77
$422.81
$421.85
$420.88
$419.91
$418.94
$417.96
$416.99
$416.00
$415.02
$414.03
$413.04
$412.05
$411.05
$410.05
$409.05
$408.04
$407.03

$406.02

Ending
balance

$137,429.72
$137,128.19
$136,825.72
$136,522.30
$136,217.93
$135,912.61
$135,606.34
$135,299.11
$134,990.92
$134,681.76
$134,371.65
$134,060.56
$133,748.50
$133,435.46
$133,121.45
$132,806.45
$132,490.47
$132,173.50
$131,855.55
$131,536.59
$131,216.65
$130,895.70
$130,573.75
$130,250.79
$129,926.82

$129,601.85

Housatonic Water Works Company

Cumulative
interest

$53,950.72
$54,380.19
$54,808.72
$55,236.30
$55,662.93
$56,088.61
$56,513.34
$56,937.11
$57,359.92
$57,781.76
$58,202.65
$58,622.56
$59,041.50
$59,459.46
$59,876.45
$60,292.45
$60,707.47
$61,121.50
$61,534.55
$61,946.59
$62,357.65
$62,767.70
$63,176.75
$63,584.79
$63,991.82

$64,397.85
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Payment
number

143
144
145
146
147
148
149
150
151
152
153
154
155
156
157
158
159
160
161
162
163
164
165
166
167

168

Payment
date

6/16/2032
7/17/2032
8/16/2032
9/16/2032
10/17/2032
11/16/2032
12/17/2032
1/16/2033
2/16/2033
3/19/2033
4/16/2033
5/17/2033
6/16/2033
7/17/2033
8/16/2033
9/16/2033
10/17/2033
11/16/2033
12/17/2033
1/16/2034
2/16/2034
3/19/2034
4/16/2034
5/17/2034
6/16/2034

7/17/2034

Beginning

balance
$129,601.85
$129,275.85
$128,948.84
$128,620.80
$128,291.74
$127,961.65
$127,630.53
$127,298.38
$126,965.19
$126,630.95
$126,295.68
$125,959.35
$125,621.97
$125,283.54
$124,944.05
$124,603.50
$124,261.89
$123,919.21
$123,575.45
$123,230.63
$122,884.72
$122,537.74
$122,189.67
$121,840.51
$121,490.26

$121,138.92

Scheduled
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Extra
payment

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

Total
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Principal

$325.99
$327.01
$328.03
$329.06
$330.09
$331.12
$332.15
$333.19
$334.23
$335.28
$336.33
$337.38
$338.43
$339.49
$340.55
$341.61
$342.68
$343.75
$344.83
$345.90
$346.99
$348.07
$349.16
$350.25
$351.34

$352.44

Interest

$405.01
$403.99
$402.97
$401.94
$400.91
$399.88
$398.85
$397.81
$396.77
$395.72
$394.67
$393.62
$392.57
$391.51
$390.45
$389.39
$388.32
$387.25
$386.17
$385.10
$384.01
$382.93
$381.84
$380.75
$379.66
$378.56

Ending
balance

$129,275.85
$128,948.84
$128,620.80
$128,291.74
$127,961.65
$127,630.53
$127,298.38
$126,965.19
$126,630.95
$126,295.68
$125,959.35
$125,621.97
$125,283.54
$124,944.05
$124,603.50
$124,261.89
$123,919.21
$123,575.45
$123,230.63
$122,884.72
$122,537.74
$122,189.67
$121,840.51
$121,490.26
$121,138.92

$120,786.48

Housatonic Water Works Company

Cumulative
interest

$64,802.85
$65,206.84
$65,609.80
$66,011.74
$66,412.65
$66,812.53
$67,211.38
$67,609.19
$68,005.95
$68,401.68
$68,796.35
$69,189.97
$69,582.54
$69,974.05
$70,364.50
$70,753.89
$71,142.21
$71,529.45
$71,915.63
$72,300.72
$72,684.74
$73,067.67
$73,449.51
$73,830.26
$74,209.92

$74,588.48
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Payment
number

169
170
171
172
173
174
175
176
177
178
179
180
181
182
183
184
185
186
187
188
189
190
191
192
193

194

Payment
date

8/16/2034
9/16/2034
10/17/2034
11/16/2034
12/17/2034
1/16/2035
2/16/2035
3/19/2035
4/16/2035
5/17/2035
6/16/2035
7/17/2035
8/16/2035
9/16/2035
10/17/2035
11/16/2035
12/17/2035
1/16/2036
2/16/2036
3/18/2036
4/16/2036
5/17/2036
6/16/2036
7/17/2036
8/16/2036
9/16/2036

Beginning

balance
$120,786.48
$120,432.94
$120,078.29
$119,722.53
$119,365.67
$119,007.69
$118,648.58
$118,288.36
$117,927.01
$117,564.53
$117,200.92
$116,836.18
$116,470.29
$116,103.26
$115,735.08
$115,365.75
$114,995.27
$114,623.63
$114,250.83
$113,876.86
$113,501.73
$113,125.42
$112,747.94
$112,369.28
$111,989.43

$111,608.40

Scheduled
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Extra
payment

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

Total
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

Principal

$353.54
$354.65
$355.76
$356.87
$357.98
$359.10
$360.22
$361.35
$362.48
$363.61
$364.75
$365.89
$367.03
$368.18
$369.33
$370.48
$371.64
$372.80
$373.97
$375.13
$376.31
$377.48
$378.66
$379.85
$381.03
$382.22

Interest

$377.46
$376.35
$375.24
$374.13
$373.02
$371.90
$370.78
$369.65
$368.52
$367.39
$366.25
$365.11
$363.97
$362.82
$361.67
$360.52
$359.36
$358.20
$357.03
$355.87
$354.69
$353.52
$352.34
$351.15
$349.97

$348.78

Ending
balance

$120,432.94
$120,078.29
$119,722.53
$119,365.67
$119,007.69
$118,648.58
$118,288.36
$117,927.01
$117,564.53
$117,200.92
$116,836.18
$116,470.29
$116,103.26
$115,735.08
$115,365.75
$114,995.27
$114,623.63
$114,250.83
$113,876.86
$113,501.73
$113,125.42
$112,747.94
$112,369.28
$111,989.43
$111,608.40

$111,226.17

Housatonic Water Works Company

Cumulative
interest

$74,965.94
$75,342.29
$75,717.53
$76,091.67
$76,464.69
$76,836.58
$77,207.36
$77,577.01
$77,945.53
$78,312.92
$78,679.18
$79,044.29
$79,408.26
$79,771.08
$80,132.75
$80,493.27
$80,852.63
$81,210.83
$81,567.86
$81,923.73
$82,278.42
$82,631.94
$82,984.28
$83,335.43
$83,685.40
$84,034.17
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Payment
number

195
196
197
198
199
200
201
202
203
204
205
206
207
208
209
210
211
212
213
214
215
216
217
218
219

220

Payment
date

10/17/2036
11/16/2036
12/17/2036
1/16/2037
2/16/2037
3/19/2037
4/16/2037
5/17/2037
6/16/2037
7/17/2037
8/16/2037
9/16/2037
10/17/2037
11/16/2037
12/17/2037
1/16/2038
2/16/2038
3/19/2038
4/16/2038
5/17/2038
6/16/2038
7/17/2038
8/16/2038
9/16/2038
10/17/2038

11/16/2038

Beginning

balance
$111,226.17
$110,842.76
$110,458.14
$110,072.32
$109,685.30
$109,297.06
$108,907.62
$108,516.95
$108,125.07
$107,731.96
$107,337.62
$106,942.05
$106,545.25
$106,147.20
$105,747.91
$105,347.37
$104,945.58
$104,542.54
$104,138.23
$103,732.66
$103,325.83
$102,917.72
$102,508.34
$102,097.68
$101,685.73

$101,272.50

Scheduled
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Extra
payment

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

Total
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Principal

$383.42
$384.62
$385.82
$387.02
$388.23
$389.45
$390.66
$391.88
$393.11
$394.34
$395.57
$396.81
$398.05
$399.29
$400.54
$401.79
$403.05
$404.30
$405.57
$406.84
$408.11
$409.38
$410.66
$411.94
$413.23

$414.52

Interest

$347.58
$346.38
$345.18
$343.98
$342.77
$341.55
$340.34
$339.12
$337.89
$336.66
$335.43
$334.19
$332.95
$331.71
$330.46
$329.21
$327.95
$326.70
$325.43
$324.16
$322.89
$321.62
$320.34
$319.06
$317.77

$316.48

Ending
balance

$110,842.76
$110,458.14
$110,072.32
$109,685.30
$109,297.06
$108,907.62
$108,516.95
$108,125.07
$107,731.96
$107,337.62
$106,942.05
$106,545.25
$106,147.20
$105,747.91
$105,347.37
$104,945.58
$104,542.54
$104,138.23
$103,732.66
$103,325.83
$102,917.72
$102,508.34
$102,097.68
$101,685.73
$101,272.50

$100,857.98

Housatonic Water Works Company

Cumulative
interest

$84,381.76
$84,728.14
$85,073.32
$85,417.30
$85,760.06
$86,101.62
$86,441.95
$86,781.07
$87,118.96
$87,455.62
$87,791.05
$88,125.25
$88,458.20
$88,789.91
$89,120.37
$89,449.58
$89,777.54
$90,104.23
$90,429.66
$90,753.83
$91,076.72
$91,398.34
$91,718.68
$92,037.73
$92,355.50
$92,671.98

D.P.U. 25-
Exhibit HWWC-JJM-6
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Payment
number

221
222
223
224
225
226
227
228
229
230
231
232
233
234
235
236
237
238
239
240
241
242
243
244
245

246

Payment
date

12/17/2038
1/16/2039
2/16/2039
3/19/2039
4/16/2039
5/17/2039
6/16/2039
7/17/2039
8/16/2039
9/16/2039

10/17/2039

11/16/2039

12/17/2039
1/16/2040
2/16/2040
3/18/2040
4/16/2040
5/17/2040
6/16/2040
7/17/2040
8/16/2040
9/16/2040
10/17/2040
11/16/2040
12/17/2040

1/16/2041

Beginning

balance
$100,857.98
$100,442.16
$100,025.04
$99,606.62
$99,186.89
$98,765.85
$98,343.49
$97,919.82
$97,494.82
$97,068.49
$96,640.83
$96,211.83
$95,781.49
$95,349.81
$94,916.78
$94,482.39
$94,046.65
$93,609.54
$93,171.07
$92,731.23
$92,290.02
$91,847.43
$91,403.45
$90,958.08
$90,511.33

$90,063.18

Scheduled
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

Extra
payment

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

Total
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Principal

$415.82
$417.12
$418.42
$419.73
$421.04
$422.36
$423.68
$425.00
$426.33
$427.66
$429.00
$430.34
$431.68
$433.03
$434.39
$435.74
$437.10
$438.47
$439.84
$441.21
$442.59
$443.98
$445.36
$446.76
$448.15

$449.55

Interest

$315.18
$313.88
$312.58
$311.27
$309.96
$308.64
$307.32
$306.00
$304.67
$303.34
$302.00
$300.66
$299.32
$297.97
$296.61
$295.26
$293.90
$292.53
$291.16
$289.79
$288.41
$287.02
$285.64
$284.24
$282.85

$281.45

Ending
balance

$100,442.16
$100,025.04
$99,606.62
$99,186.89
$98,765.85
$98,343.49
$97,919.82
$97,494.82
$97,068.49
$96,640.83
$96,211.83
$95,781.49
$95,349.81
$94,916.78
$94,482.39
$94,046.65
$93,609.54
$93,171.07
$92,731.23
$92,290.02
$91,847.43
$91,403.45
$90,958.08
$90,511.33
$90,063.18
$89,613.62

Housatonic Water Works Company

Cumulative
interest

$92,987.16
$93,301.04
$93,613.62
$93,924.89
$94,234.85
$94,543.49
$94,850.82
$95,156.82
$95,461.49
$95,764.83
$96,066.83
$96,367.49
$96,666.81
$96,964.78
$97,261.39
$97,556.65
$97,850.54
$98,143.07
$98,434.23
$98,724.02
$99,012.43
$99,299.45
$99,585.08
$99,869.33
$100,152.18

$100,433.62
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Payment
number

247
248
249
250
251
252
253
254
255
256
257
258
259
260
261
262
263
264
265
266
267
268
269
270
271

272

Payment
date

2/16/2041
3/19/2041
4/16/2041
5/17/2041
6/16/2041
7/17/2041
8/16/2041
9/16/2041
10/17/2041
11/16/2041
12/17/2041
1/16/2042
2/16/2042
3/19/2042
4/16/2042
5/17/2042
6/16/2042
7/17/2042
8/16/2042
9/16/2042
10/17/2042
11/16/2042
12/17/2042
1/16/2043
2/16/2043

3/19/2043

Beginning

balance
$89,613.62
$89,162.67
$88,710.30
$88,256.52
$87,801.32
$87,344.70
$86,886.65
$86,427.17
$85,966.26
$85,503.90
$85,040.10
$84,574.85
$84,108.15
$83,639.99
$83,170.36
$82,699.27
$82,226.70
$81,752.66
$81,277.14
$80,800.13
$80,321.63
$79,841.64
$79,360.14
$78,877.14
$78,392.63

$77,906.61

Scheduled
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Extra
payment

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

Total
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Principal

$450.96
$452.37
$453.78
$455.20
$456.62
$458.05
$459.48
$460.92
$462.36
$463.80
$465.25
$466.70
$468.16
$469.63
$471.09
$472.56
$474.04
$475.52
$477.01
$478.50
$479.99
$481.49
$483.00
$484.51
$486.02

$487.54

Interest

$280.04
$278.63
$277.22
$275.80
$274.38
$272.95
$271.52
$270.08
$268.64
$267.20
$265.75
$264.30
$262.84
$261.37
$259.91
$258.44
$256.96
$255.48
$253.99
$252.50
$251.01
$249.51
$248.00
$246.49
$244.98

$243.46

Ending
balance

$89,162.67
$88,710.30
$88,256.52
$87,801.32
$87,344.70
$86,886.65
$86,427.17
$85,966.26
$85,503.90
$85,040.10
$84,574.85
$84,108.15
$83,639.99
$83,170.36
$82,699.27
$82,226.70
$81,752.66
$81,277.14
$80,800.13
$80,321.63
$79,841.64
$79,360.14
$78,877.14
$78,392.63
$77,906.61

$77,419.07

Housatonic Water Works Company
D.P.U. 25-
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Cumulative
interest

$100,713.67
$100,992.30
$101,269.52
$101,545.32
$101,819.70
$102,092.65
$102,364.17
$102,634.26
$102,902.90
$103,170.10
$103,435.85
$103,700.15
$103,962.99
$104,224.36
$104,484.27
$104,742.70
$104,999.66
$105,255.14
$105,509.13
$105,761.63
$106,012.64
$106,262.14
$106,510.14
$106,756.63
$107,001.61

$107,245.07



Payment
number

273
274
275
276
277
278
279
280
281
282
283
284
285
286
287
288
289
290
291
292
293
294
295
296
297

298

Payment
date

4/16/2043
5/17/2043
6/16/2043
7/17/2043
8/16/2043
9/16/2043
10/17/2043
11/16/2043
12/17/2043
1/16/2044
2/16/2044
3/18/2044
4/16/2044
5/17/2044
6/16/2044
7/17/2044
8/16/2044
9/16/2044
10/17/2044
11/16/2044
12/17/2044
1/16/2045
2/16/2045
3/19/2045
4/16/2045

5/17/2045

Beginning

balance
$77,419.07
$76,930.00
$76,439.41
$75,947.28
$75,453.62
$74,958.41
$74,461.65
$73,963.35
$73,463.48
$72,962.06
$72,459.06
$71,954.50
$71,448.36
$70,940.63
$70,431.32
$69,920.42
$69,407.92
$68,893.82
$68,378.11
$67,860.79
$67,341.86
$66,821.30
$66,299.12
$65,775.30
$65,249.85

$64,722.76

Scheduled
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Extra
payment

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

Total
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Principal

$489.07
$490.59
$492.13
$493.66
$495.21
$496.75
$498.31
$499.86
$501.43
$502.99
$504.57
$506.14
$507.72
$509.31
$510.90
$512.50
$514.10
$515.71
$517.32
$518.94
$520.56
$522.18
$523.82
$525.45
$527.09

$528.74

Interest

$241.93
$240.41
$238.87
$237.34
$235.79
$234.25
$232.69
$231.14
$229.57
$228.01
$226.43
$224.86
$223.28
$221.69
$220.10
$218.50
$216.90
$215.29
$213.68
$212.06
$210.44
$208.82
$207.18
$205.55
$203.91

$202.26

Ending
balance

$76,930.00
$76,439.41
$75,947.28
$75,453.62
$74,958.41
$74,461.65
$73,963.35
$73,463.48
$72,962.06
$72,459.06
$71,954.50
$71,448.36
$70,940.63
$70,431.32
$69,920.42
$69,407.92
$68,893.82
$68,378.11
$67,860.79
$67,341.86
$66,821.30
$66,299.12
$65,775.30
$65,249.85
$64,722.76

$64,194.02

Housatonic Water Works Company
D.P.U. 25-
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Cumulative
interest

$107,487.00
$107,727.41
$107,966.28
$108,203.62
$108,439.41
$108,673.65
$108,906.35
$109,137.48
$109,367.06
$109,595.06
$109,821.50
$110,046.36
$110,269.63
$110,491.32
$110,711.42
$110,929.92
$111,146.82
$111,362.11
$111,575.79
$111,787.86
$111,998.30
$112,207.12
$112,414.30
$112,619.85
$112,823.76

$113,026.02



Payment
number

299
300
301
302
303
304
305
306
307
308
309
310
311
312
313
314
315
316
317
318
319
320
321
322
323

324

Payment
date

6/16/2045
7/17/2045
8/16/2045
9/16/2045
10/17/2045
11/16/2045
12/17/2045
1/16/2046
2/16/2046
3/19/2046
4/16/2046
5/17/2046
6/16/2046
7/17/2046
8/16/2046
9/16/2046
10/17/2046
11/16/2046
12/17/2046
1/16/2047
2/16/2047
3/19/2047
4/16/2047
5/17/2047
6/16/2047

7/17/2047

Beginning

balance
$64,194.02
$63,663.62
$63,131.57
$62,597.86
$62,062.48
$61,525.42
$60,986.69
$60,446.27
$59,904.17
$59,360.37
$58,814.87
$58,267.66
$57,718.75
$57,168.12
$56,615.77
$56,061.70
$55,505.89
$54,948.35
$54,389.06
$53,828.02
$53,265.24
$52,700.69
$52,134.38
$51,566.30
$50,996.45
$50,424.81

Scheduled
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Extra
payment

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

Total
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Principal

$530.39
$532.05
$533.71
$535.38
$537.05
$538.73
$540.42
$542.11
$543.80
$545.50
$547.20
$548.91
$550.63
$552.35
$554.08
$555.81
$557.54
$559.29
$561.03
$562.79
$564.55
$566.31
$568.08
$569.86
$571.64

$573.42

Interest

$200.61
$198.95
$197.29
$195.62
$193.95
$192.27
$190.58
$188.89
$187.20
$185.50
$183.80
$182.09
$180.37
$178.65
$176.92
$175.19
$173.46
$171.71
$169.97
$168.21
$166.45
$164.69
$162.92
$161.14
$159.36
$157.58

Ending
balance

$63,663.62
$63,131.57
$62,597.86
$62,062.48
$61,525.42
$60,986.69
$60,446.27
$59,904.17
$59,360.37
$58,814.87
$58,267.66
$57,718.75
$57,168.12
$56,615.77
$56,061.70
$55,505.89
$54,948.35
$54,389.06
$53,828.02
$53,265.24
$52,700.69
$52,134.38
$51,566.30
$50,996.45
$50,424.81

$49,851.39

Housatonic Water Works Company
D.P.U. 25-
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Cumulative
interest

$113,226.62
$113,425.57
$113,622.86
$113,818.48
$114,012.42
$114,204.69
$114,395.27
$114,584.17
$114,771.37
$114,956.87
$115,140.66
$115,322.75
$115,503.12
$115,681.77
$115,858.70
$116,033.89
$116,207.35
$116,379.06
$116,549.02
$116,717.24
$116,883.69
$117,048.38
$117,211.30
$117,372.45
$117,531.81

$117,689.39



Payment
number

325
326
327
328
329
330
331
332
333
334
335
336
337
338
339
340
341
342
343
344
345
346
347
348
349

350

Payment
date

8/16/2047
9/16/2047
10/17/2047
11/16/2047
12/17/2047
1/16/2048
2/16/2048
3/18/2048
4/16/2048
5/17/2048
6/16/2048
7/17/2048
8/16/2048
9/16/2048
10/17/2048
11/16/2048
12/17/2048
1/16/2049
2/16/2049
3/19/2049
4/16/2049
5/17/2049
6/16/2049
7/17/2049
8/16/2049

9/16/2049

Beginning

balance
$49,851.39
$49,276.17
$48,699.16
$48,120.35
$47,539.72
$46,957.28
$46,373.02
$45,786.94
$45,199.02
$44,609.27
$44,017.68
$43,424.23
$42,828.93
$42,231.77
$41,632.75
$41,031.85
$40,429.07
$39,824.41
$39,217.86
$38,609.42
$37,999.08
$37,386.82
$36,772.66
$36,156.57
$35,538.56
$34,918.62

Scheduled
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Extra
payment

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

Total
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Principal

$575.21
$577.01
$578.82
$580.62
$582.44
$584.26
$586.08
$587.92
$589.75
$591.60
$593.44
$595.30
$597.16
$599.03
$600.90
$602.78
$604.66
$606.55
$608.44
$610.35
$612.25
$614.17
$616.09
$618.01
$619.94

$621.88

Interest

$155.79
$153.99
$152.18
$150.38
$148.56
$146.74
$144.92
$143.08
$141.25
$139.40
$137.56
$135.70
$133.84
$131.97
$130.10
$128.22
$126.34
$124.45
$122.56
$120.65
$118.75
$116.83
$114.91
$112.99
$111.06

$109.12

Ending
balance

$49,276.17
$48,699.16
$48,120.35
$47,539.72
$46,957.28
$46,373.02
$45,786.94
$45,199.02
$44,609.27
$44,017.68
$43,424.23
$42,828.93
$42,231.77
$41,632.75
$41,031.85
$40,429.07
$39,824.41
$39,217.86
$38,609.42
$37,999.08
$37,386.82
$36,772.66
$36,156.57
$35,538.56
$34,918.62

$34,296.74

Housatonic Water Works Company
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Cumulative
interest

$117,845.17
$117,999.16
$118,151.35
$118,301.72
$118,450.28
$118,597.02
$118,741.94
$118,885.02
$119,026.27
$119,165.68
$119,303.23
$119,438.93
$119,572.77
$119,704.75
$119,834.85
$119,963.07
$120,089.41
$120,213.86
$120,336.42
$120,457.08
$120,575.82
$120,692.66
$120,807.57
$120,920.56
$121,031.62

$121,140.74



Payment
number

351
352
353
354
355
356
357
358
359
360

Payment
date

10/17/2049
11/16/2049
12/17/2049
1/16/2050
2/16/2050
3/19/2050
4/16/2050
5/17/2050
6/16/2050
7/17/2050

Beginning

balance
$34,296.74
$33,672.92
$33,047.14
$32,419.42
$31,789.73
$31,158.07
$30,524.44
$29,888.83
$29,251.23
$28,611.64

Scheduled
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

Extra
payment

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

Total
payment

$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00
$731.00

$731.00

Principal

$623.82
$625.77
$627.73
$629.69
$631.66
$633.63
$635.61
$637.60
$639.59
$641.59

Interest

$107.18
$105.23
$103.27
$101.31
$99.34
$97.37
$95.39
$93.40
$91.41
$89.41

Ending
balance

$33,672.92
$33,047.14
$32,419.42
$31,789.73
$31,158.07
$30,524.44
$29,888.83
$29,251.23
$28,611.64
$27,970.05
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Cumulative
interest

$121,247.92
$121,353.14
$121,456.42
$121,557.73
$121,657.07
$121,754.44
$121,849.83
$121,943.23
$122,034.64
$122,124.05
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Principal Interest

number date balance payment payment payment balance interest
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Line JE

No. No. Account Debit Credit
1
2 To correct the year-end balance of the SBA loan
3 1 Long Term Notes $ 578 $ -
4 1 Profit & Loss Balance - 578
5 $ 578 $ 578
6
7 To reclassify pre-construction and engineering costs as construction work in progress
8 2 Unfinished Construction $ 293,404 $ -
9 2 Other Unadjusted Debits - 293,404
10 $ 293,404 $ 293,404
11
12 To reclassify financing from SBA Loan
13 3 Long Term Notes $ 155,089 $ -
14 3 Matured Interest Unpaid - 5,089
15 3 Cash - 150,000
16 $ 155,089 $ 155,089
17
18
19 Total S 449,071 S 449,071

N
o
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HOUSATONIC WATER WORKS COMPANY
BALANCE SHEETS

Assets

Plant Investments

General Equipment

Unfinished Construction

Other Investments
Investments

Cash
Notes Receivable
Accounts Receivable
Materials and Supplies
Other Current Assets
Current Assets

Prepaid Insurance
Other Prepayments
Prepaid Accounts

Unamortized Debt Discount Exp

Other Unadjusted Debits
Unadjusted Debits

Total Assets

Liabilities and Equity

Common Stock

Capital Stock

Coupon and Long Term Notes

Actual and Pro Forma

101
114
201
203

204
206
207
209
210

213
214

216
218

301

306

Long Term Notes and Bonds

Accounts Payable
Matured Interest Unpaid
Current Liabilities

Tax Liability
Interest Accrued
Other Accrued Liabilities
Accrued Liabilities

Other Unadjusted Credits
Unadjusted Credits

Depreciation Reserve
Reserves

Contributions for Extensions
Profit and Loss Balance

Corporate Surplus

Total Liabilities and Equity

** Actual differs from the 2024 annual return due to reclassifications

308
310

313
314
315

317

319

323
400

Housatonic Water Works Company

12/31/2024  Pro Forma 12/31/2024 DJS-4
Actual** Adjustments Pro Forma JE Reference
$ 2,866,589 $ - $ 2,866,589
239,953 - 239,953
293,404 1,448,239 1,741,643  (1)(2)(3)
131,413 - 131,413
$ 3,531,359 $ 1,448,239 $ 4,979,598
$ (8,826) $ - $ (8,826)
524,937 - 524,937
215,692 - 215,692
22,296 - 22,296
4,988 - 4,988
$ 759,087 $ - $ 759,087
$ 6,191 $ - $ 6,191
3,768 - 3,768
$ 9,959 $ - $ 9,959
$ 10,645 $ 4,000 $ 14,645 (1)
620,487 - 620,487
$ 631,132 $ 4,000 $§ 635,132
$ 4,931,537 $ 1,452,239 $ 6,383,776
$ 40,000 $ - $ 40,000
$ 40,000 $ - $ 40,000
$ 550,017 $ 1,155,089 $ 1,705,106 (1) (2)
$ 550,017 $ 1,155,089 $ 1,705,106
$ 92,723 $ - $ 92,723
$ 5,089 $ (5,089) $ - (2)
$ 97,812 $ (5,089) $ 92,723
$ (1,214) $ - $ (1,214)
2,795 - 2,795
2,533,567 - 2,533,567
$ 2,535,148 $ - $ 2,535,148
$ 76,971 $ - $ 76,971
$ 76,971 $ - $ 76,971
$ 1,627,195 $ - $ 1,627,195
$ 1,627,195 $ - $ 1,627,195
$ 135117 $ - $ 135,117
(130,723) 302,239 171,516 (3)
$ 4394 $ 302,239 $ 306,633
$ 4,931,537 $ 1,452,239 $ 6,383,776

(Accounts #201, #204, #218, #3086, #310, #400)

D.P.U.25-__
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September 30, 2025
Page 1 of 1
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R COBANK

CONFIDENTIAL

August 11, 2025

Mr. James Mercer, President
Housatonic Water Works Company
Great Barrington, MA

Dear Mr. Mercer:

This Non-Binding Summary of Terms and Conditions (this “Summary™) is being presented to Housatonic
Water Works Company (the “Company”) by CoBank, ACB (“CoBank™) for information and discussion
purposes only. This Summary is neither a commitment nor an offer to extend credit and does not create any
obligation on the part of CoBank. This Summary is intended to provide a summary of the primary terms and
conditions of the proposed transaction between CoBank and the Company; however, this Summary does not
contain all of the terms and conditions applicable to a credit facility provided by CoBank and ultimately
contained in any loan documentation. CoBank’s decision to extend credit to the Company is contingent upon
completion to CoBank’s satisfaction of all necessary due diligence, receipt of internal credit approvals, and
the preparation of final documentation in form and substance satisfactory to CoBank. All figures, terms, and
conditions are subject to change at any time. A commitment by CoBank will exist only if a formal, written
commitment letter or definitive loan documents are prepared and executed by CoBank and the Company, and
not otherwise. This Summary is strictly confidential and may not be released to or discussed with any third
party without the prior written consent of CoBank.

Borrower: Housatonic Water Works Company (“Company” or “Borrower™)

Lender: CoBank, ACB

Type of Credit Facilities: Up to a $1,000,000.00 fully amortizing senior secured term loan (the
“Loan”).

Purpose: To fund infrastructure capex related to the new manganese water

treatment facility.
Availability: Funds will be available for up to 1 year from closing.

Closing Date: Shall be the date of execution and delivery of definitive loan documents
and satisfaction or waiver of all condition precedent to the Term Loan.

Loan Maturity Date: Up to 20 years from the end of the availability period (the “Loan Maturity
Date”).



Interest:

Default Interest:

Origination Fees:

Principal Repayment:

Prepayment:

Housatonic Water Works Company
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The Company will pay interest on the outstanding balance of the Term
Loan in accordance with one or more of the following interest rate options,
as selected by the Company:

Weekly Quoted Variable Rate Option: At a rate per annum equal at all
times to the rate of interest established by CoBank on the first business
day of each week. The rate established by CoBank shall be effective until
the first business day of the next week. Each change in the rate shall be
applicable to all balances subject to this option and information about the
then current rate shall be made available upon telephonic request.

Quoted Fixed Rate Option. At a fixed rate per annum to be quoted by
CoBank in its sole discretion in each instance. Under this option, rates
may be fixed on such balances and for such periods, as may be agreeable
to CoBank in its sole discretion in each instance, provided that (1) such
interest period shall not exceed the maturity date of the Term Loan; (2)
the minimum fixed period shall be 1 year; (3) amounts may be fixed in
increments of $100,000.00 or multiples thereof; and (4) the maximum
number of fixes in place at any one time shall be 5.

Interest will be calculated on the actual number of days elapsed on the
basis of a year consisting of 360 days and shall be payable monthly in
arrears by the 20" day of the following month.

Upon the occurrence and during the continuance of an event of default, a
default rate of interest shall apply in an amount equal to 2% above the
interest rate then in effect. Such interest will be payable on demand.

$4,000.

Consecutive monthly installments of principal, payable on the 20" of each
month, with the first installment due on the second month following
closing and the last installment due on the maturity date. The amount of
each installment shall be the same principal amount that would be due and
payable if the loan was payable in level installments of principal and
interest and such schedule was calculated using the interest rate applicable
on the date of amortization; provided, however, that if on the date the loan
is made, the Company fixes the rate of interest on the entire principal
amount of the loan to the final maturity date thereof, then the rate utilized
in calculating the amortization schedule may be the rate of interest
accruing on the loan.

Any prepayment of any portion of the Term Loan accruing interest
pursuant to any fixed rate option prior to the last day of the applicable
interest period will be subject to a surcharge equal to the greater of (a) the
sum of: (i) the present value of any funding losses sustained by CoBank
as a result of such prepayment, plus (ii) a per annum vyield of .5% of the
amount repaid for the period such amount was scheduled to have been
outstanding at such fixed rate, or (b) $300.



Collateral:

Documentation:

Representations and
Warranties:

Conditions Precedent.

Financial Covenants:_

Affirmative Covenants:

Negative covenants:

Reporting Requirements:

Events of Default:

Expenses and
Indemnification:
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The Borrower’s obligations under the Loan will be secured by a statutory
first lien on all equity that the Borrower may now own or hereafter acquire
or be allocated in CoBank.

In addition, the Borrower’s obligations will be secured under the existing
mortgage and security agreement.

The Borrower will execute and record or file, as applicable, such deeds of
trust, mortgages, security agreements, financing statements, and such
other instruments and documents, including amendments to existing
filings, as CoBank may require to enable CoBank to obtain, perfect, and
maintain a lien on the collateral described above.

The existing Credit Agreement (SLA), and any such amendments there to,
will remain in effect and govern the Loan. The SLA contains conditions
precedent, representations and warranties, covenants, events of default,
remedies upon default, and various miscellaneous provisions.

As per the existing SLA.

As per the existing SLA. Additionally, the Borrower shall provide
evidence the Loan has been authorized by the Massachusetts Public
Service Commission and sufficient water rates (tariff) have been approved
to enable repayment of the Loan.

As provided in the current SLA subject to amendment as needed (in CoBank’s
discretion).

As provided in the current SLA subject to amendment as needed (in CoBank’s
discretion).

As provided in the current SLA subject to amendment as needed (in CoBank’s
discretion).

As provided in the current SLA subject to amendment as needed (in CoBank’s
discretion).

As provided in the current SLA subject to amendment as needed (in CoBank’s
discretion).

The Company will pay all out-of-pocket costs and expenses of CoBank
related to the negotiation, drafting, execution and administration of all
loans.  Typical expenses include without limitation due diligence
expenses, legal fees and expenses, filing fees, lien search fees, appraisal
fees, mortgage fees, title insurance and collateral inspection fees. The
foregoing fees and expenses shall be due and payable regardless of
whether the loans described herein close.
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The Company will pay, and hold CoBank and its officers, directors,
employees, agents, and attorneys (the “Indemnitees™) harmless from and
against, any and all liabilities, obligations, losses, damages, penalties,
actions, judgments, suits, and claims of any kind or nature whatsoever that
may be imposed on, incurred by, or asserted against the Indemnitees as a
result of its being a party to the credit agreement, except with respect to
liabilities arising from the gross negligence or willful misconduct of that
Indemnitee as determined by a final non appealable judgment of a court of
competent jurisdiction.

Patronage: At the sole discretion of CoBank’s Board of Directors, each year eligible
customers may qualify under CoBank’s patronage plan for patronage
certificates and distributions. CoBank reserves the right to sell, assign
and/or participate in credit facilities discussed hereunder on a non-
patronage basis.

Capitalization: The Term Loan will be capitalized in accordance with CoBank’s bylaws
and will be eligible for patronage. As a current borrower, no additional
capital is required.

Governing Law: The loan documents will be governed by and construed in accordance
with the laws of the State of Colorado. The Company will submit to the
nonexclusive jurisdiction and venue of the federal and state courts of the
State of Colorado and will waive any rights to a trial by jury in respect of
any litigation arising out of or in connection with this financing.
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HOUSATONIC WATER WORKS COMPANY

STATEMENT OF CAPITALIZATION

Housatonic Water Works Company

Actual and Pro Forma to reflect issuance of Long-Term Debt

Common Equity
Common Stock

Contributions for Extensions
Retained Earnings
Total Common Equity

Long Term Debt
CoBank Infrastructure (5.55%)

Ford Credit Financing (4.74%)

US Small Business Administration (3.75%)
CoBank Infrastructure (x.xx%)

Total Long Term Debt

Total Capitalization

Maturity
1/20/2038

3/12/2026
6/15/2050
TBD

D.P.U.25-_
Exhibit HWWC-JJM-10
September 30, 2025

Page 1 of 1
12/31/2024 Financing 12/31/2024
Actual** Impact Pro Forma
$ 40,000 $ - $ 40,000
135,117 - 135,117
(130,723) 302,239 171,516

$ 44,394 75% $ 302,239 $ 346,633 16.9%
$ 538,516 $ - $ 538,516
11,501 - 11,501
- 155,089 155,089
- 1,000,000 1,000,000

$ 550,017 925% $ 1,155,089 $ 1,705,106 83.1%

$ 594,411 100.0% $ 1,457,328 $ 2,051,739 100.0%

** Actual differs from the 2024 annual return due to reclassifications
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Line JE

No. No. Account Debit Credit
1
2 To record proceeds from CoBank Loan
3 1 Long Term Notes - 1,000,000
4 1 Unamortized Debt Discount 4,000 -
5 1 Unfinished Construction 996,000 -
6 1,000,000 1,000,000
7
8 To record proceeds used from SBA Loan
9 2 Long Term Notes - 155,089
10 2 Matured Interest Unpaid 5,089 -
11 2 Unfinished Construction 150,000 -
12 155,089 155,089
13
14 To record proceeds from MA DEP Grant
15 3 Grant Income - 302,239
16 3 Unfinished Construction 302,239 -
17 302,239 302,239
18
19 Total 1,457,328 1,457,328

N
o




HWWC-JJM-12




Line

z
°

© 00 NN O g B~ WN -

O O S = S =Yy
o oM WWN P, O

Housatonic Water Works Company
D.P.U.25-__

Exhibit HWWC-JJM-12

September 30, 2025

HOUSATONIC WATER WORKS COMPANY Page 1 of 1
NET UTILITY PLANT TEST SCHEDULE
Actual, Pro Form, and Placed in Service
12/31/2024 Pro Forma 12/31/2024 Placed in 12/31/2024
Actual** Adjustments Pro Forma Service Pro Forma
DPU Account

Plant Investments 101 $ 3,159,993 $ 1,448,239 $ 4,608,232 $ - $ 4,608,232
General Equipment 114 239,953 - 239,953 - 239,953
Less: CWIP (293,404) (1,448,239) (1,741,643) 1,741,643 -
Accumulated Depreciation 319 (1,627,195) - (1,627,195) - (1,627,195)
Net Utility Plant 1,479,347 - 1,479,347 1,741,643 3,220,990
Long Term Debt 306 $ (550,017) $ (1,155,089) $ (1,705,106) $ - $ (1,705,106)
Common Stock 301 (40,000) - (40,000) - (40,000)
Profit and Loss Balance 400 130,723 (302,239) (171,516) - (171,516)
Total Capitalization (459,294) (1,457,328) (1,916,622) - (1,916,622)
Net Utility Plant Exceedance $ 1,020,053 $ (1,457,328) $ (437,275) $ 1,741,643 $ 1,304,368

** Actual differs from the 2024 annual return due to reclassifications



HWWC-JJM-13




Housatonic Water Works Company
D.P.U.25-_

Exhibit HWWC-JJM-13

September 30, 2025

Page 1 of 11

COMMONWEALTH OF MASSACHUSETTS
EXECUTIVE OFFICE OF ENERGY AND ENVIRONMENTAL AFFAIRS
DEPARTMENT OF ENVIRONMENTAL PROTECTION

Ln the matter of: Enforcement Document Number:

Housatonic Water Works Campany 00016933
[ssuing Bureau: BWR
Issuing Region/Office; WERD
[ssuing Program: DWP
Primary Program Cited: DWP
PWS D MNumber: 1113003

ADMINISTRATIVE CONSENT ORDER WITH PENALTY
AND
NOTICE OF NONCOMPLIANCE

I. THE PARTIES

I. The Department of Environmental Protection (“[epartment” or “MassDEP™) is a duly
constituted agency of the Commonwealth of Massachusetts established pursuant to M.G.L. ¢. 21A,
§ 7. MassDEP maintains its principal office at i 00 Cambridge Strect, Boston, Massachusetts
02114, and its Western Regional Office at 436 Dhwight Street, Springfietd, Massachusetts 01163,

2. Tlousatonic Water Works Company {“Respondent” or “HWWG™) is a Massachusetts
corporation, [IWWC owns and operates a community public water syster, which is 4 type of
Public Water System (PWS), as defined in 310 CMR 22.02, and therefore is 2 Supplier of Water,
as defined in 310 CMR 22.02. The PWS is focated at 80 Maple Avenue Suite 1, Great Barrington,
Massachusetts 01230, HWWC's mailing address for purposes of this Order is 80 Maple Street,
Great Barrtnglon, Massachusetts 61230,

U, STATEMENT OF FACTS ANDLAW

3. MassDEP has primary enforcement responsibility for the reguirements of the Federal Safe
Drinking Water Act, 42 U.5.C. §300f et seq. and the regulations promulgated thereunder,
MassDEP implements and enforees statules and regulations of the Commonwealth of
Massachusetts for the protection of the public drinking water supply, including, without limitation,
M.G.L. ¢ 111, §5G and §160, and the Drinking Water Regulations at 310 CMR 22.04; the Cross
Connections, Distribution System Protection Regulations at 310 CMR 22.22; and the Underground
Injection Control Regulations at 310 CMR 27.00. Mass? P, pursuant to M.G.L. c. FLI, §160,
may issue such orders as it decms necessary to ensure the delivery of fit and pure drinking water
by public water systems to ail consumers. MassDEP, puesuant to M.GLL. ¢. 111, §5G, may require
by order the provision and operation of such treatment facilities as it deems necessary to ensure the
defivery of a safe water suppty to all consumers,
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In the Matter of: Housatonic Water Works Company
Enforcement Document Number:00016953
Page 2 of 11

MassDEP's Drinking Water Regulations at 310 CMR 22.02 define a public witer system ns a
system for the provision to the public of water for human consumptmn,‘through pipes or other
constructed conveyances, if such system has at least 15 seeviee connections or regularly serves an
average of at feast 25 individuals daily at least 60 days of the year. 310 CMR 22.02 also defines a
supplier of water as “any person who owns or operates a public water system.”

MassDEP has authority under M.G.L. ¢. 21 A §16, and the Administrative Penalty Regulations at
310 CMR 5.00 to assess civil administrative penalties to persons in noncompliance with the laws
and regulations set Torth above.

4, Respondent is a Public Water $ystem pursuant to 310 CMR 22.00 et 5G4,
3. The following facts and allegations have led MassDEP to issue this Consent Order;

A. MassDEP issued a Unilateral Administrative Order {(UAQ) (L AO# 00016912) to
Respondent on October 8, 2024. Respondent did not appeal the UAD, The following
requirements were established in the UAQ and are therefore undisputed.

(1} By no later than thirty (30) days from the date of issuance of UAD# 00016912,
Respondent was to submit to MassDEP, for review and approval, a complete WS-
25 permit application with any associated fees, prepared by a Massachusetts
ticensed professional engineer, for the design of a manganese treatment system
using the treatment methodology approved in MassDEP's March 25, 2024, W$.22
permil approval letier,

(2) By no later than thirty (30) days from the date of issuance of UAQ# 00016913,
Respondent was to submit to MassDEP, for review and approval, a Corrective
Action Plan that includes a schedule for the construgtion, and activation, of a
treatment facility as described in the WS-25 permit submittal. Construction shall
commence within ninety (90) days of MassDEP’s approval.

B. On Nevember 27, 2024, Respondent submitted a Corrective Action Plan to MassDEP
which included an anticipated schedule for the construction and activation of a
reatment facility as described in the WS-25 permit submittal, Being later than thirty
(30) days from the issuance of UAO# 00016912, this submittal is in violation of the
UAD and 310 CMR 22.03{1)b).

C. On December 11, 2024, Respondent submitted a complete WS-25 permit application
for the design of a manganese treatment system, and associated fees, to MassDEP.
Being later than thirty (30} days from the issuance o UAOE 000169 2, this submittai is
in violation of the UAC and 310 CMR 22.03(1)(b).
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D, On December 13, 2024, MassDEP issued a conditional approval to construct 2
Greensand Plus Treatment System. Certain conditions within that approval required
Respondent to provide additional permit-design information within ninety {90) days.

F. On February 13, 2025, MassDEP issued correspondcencs thal reminded Respondent of
the deadlines associated with both the L/AQ and permit approval and required
Respondent to submit routine progress reports on the project pursuant to its authority
conferred by 310 CMR 22.03(1).

F. OnMarch 11,2025, Respundent submitted a response to MassDEP's Decembar 13,
2024 conditional permit approval, addressing those condltions tequiring additional
permil-design nformation.

G. As of ninety (90) days from MassDEP's December 13, 2024, conditional approval of
the WS-25 permit application, Respondent had not yet begun site work at the location
of the treatment plant butlding, in violation of 310 CMR 22.03(1)c).

- On March 13, 2025, MassDEP met with Respondent 1o discuss the deadlines associated
with the construction of the manganese treatment system and actions that could be
taken in the short teem to mitigate the potential for discoloration issues during the
summer of 2025. Respondent indicated that they were committed to the installation of
the manganese wreatment system, and commencement of aperations, by March 1, 2026,
provided that financing for the project could be obtained. Respondent indicated that its
lender hud approved financing for the manganesc treatment project, but before funds
could be advanced both the Order issued by the Great Barrington Board of Health and
agsociated litigation, as well as litigation associzted with utility-rate increases, would
need resolition o aliow Respondent o obtain the necessary financing. Without
financing, Respondent indicated that installation of (he manganese treatrment system
cannot proceed. Kespondent alse indicated that they were committed to taking short-
term actions to mitigate the potential for discoloration issues during the summer of
2025 to the extent feasible. MassDEP acknowledges that the Board of Health Order
and associated [itigation, as well as the litigation associated with utility-rate increases
adversely affect the ability of the Respondent 1o obtain financing to complete the
MAaNganese treatment project.

L. Within a Mareh 18, 2025 cotrespondence, MassDEP evaluated the additional permit
design information included within Respondent's March 11, 2025 response letter, and
included further requirements for Respondent to provide additional permit design
information. Respondent has responded on the issues of pump design and manganese
Lreatment system efficiency.
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I, Respondent has offered w install a water-filter/treatment system at the FHousatonic
Community House, subject ta the Town’s aceeptance of that offer,

Regulations:

K. 310 CMR 22.03(1) states in part: “the Department may establish a schedule for
compliance within an administrative consent order or other enforceable document that
may include interim measures that the Supplicr of Water must take. ..

L. 310 CMR 22.03([)(b) states: it shall be 4 violation of 310 CMR 22.00 to (ail to comply
with “2 schedule for compliance, including any interim measures required by the
Department in an administrative consent ordet or other enforceable document.”

M. 310 CMR 22.03(1)(c} states: [t shall be a violation of 310 CMR 22.00 to fail to comply
with “any term or condition of a permit, written approval, registration, certification or
order issued by the Department pursuant to M.G.L. c. 111, § 160 or 310 CMR 22.00.”

Tl DISPOSITION AND ORDER

For the reasons set forth above, MassDDEP hercby issues, and Respondent hereby consents
to, this Order:

6, The parties have agreed 1o enter into this Congent Order because they agree that it is in
their own interests, and in the public interest, W preceed promptly with the actions called for
herein rather than to expend additional time and resources litigating the matters set forth shove.
Respondent enters into this Consent Order without adimitting or denying the facts or allegations set
forth herein. However, Respondent agroes nol to contest such facts and allegations for purposes of
the issuance or enforcement of this Consert Order.

7. MassDIEP*s authority 10 Issue this Consent Order is conferred by the Statutes and
Repulations cited in Part Il of this Cansent Order.

8. Respondent shall perform the following actions:

A. By o later than the [5™ day of ezch manth, Respondent shall submit monthly status
reports 1o MassDEP for the preceding calendar month. Each report shall provide a log
of all water-discoloration complaints recrived; a summary of equipment order status,
construction activities completed, and the planned activities for the next calendar
month; and a suramary of the stats of all items identified in the overall projected
comstruction schedule. The initial status report shall be submitted within the fiest month
fellowing the month within which (his Consent Crder becomes effective.  Status
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reports shail then be submitted cach subsequent month until construction of the project
is complete and MassDEP states in writing that the status reports are no longer
required.

B. The constructed manganese treatment system shall consistently meet the manufacturer
warranted treatment level of 0.030 mg/l. manganese with a stated treatment goal of
0.5 mg/L manganesc,

C. By no later than March |, 2026, Respondent shall complete all construction of the
manganese treatment plant and shall provide written notification to MassDEP that the
facility is ready for operation and final inspection. Respondent shall also meet the
lodlowing interim deadlings.

I. Respandent shall commence construction of the manganese treatment
plant buiiding by no later than July 31, 2025,

2. Respondent shall complete the construction of the manganese treatment
plant building structure by no later than December t, 2025,

3. Kespondent shall complete the construction of the internal components
{walls, electrical, lighting, HVAC, etc.) of the manganese treatment
building construction by na later (han January 15, 2026.

4. Respondent shall accept physical delivery of all ranganese (realment
process components by no [ater than January 1, 2026,

3. Respondent shall complete installation of all of treatment plant
cormponents (inclusive of electrical service, plumbing, controls, standby
generator delivery/installation, etc.) by no tater than February 1, 2026,

6. Respondent shall have the manganese treatment plant ready for use and
operational by no Jater than March 1, 2026,

3. Respondent shall, by no later than August 15, 2025, install a water blow-off valve at the
end of Wright Lane (a private way), provided that those owners grant access; if such
permission is denied, this installation shall ot be required.  Respundent shall also, by
August 15, 20235, identify to both the Great Barrington Board of Health and MassDEP
any other sections of the water distribution network that currently lack flushing
capability.

E. Respondent shall offer to install a water-filter/treatment system at the Housatonic
Community House or other municipal facility, subjeet to the Town’s acceptance of that
offer. H the Town accepts, Respondent shall provide and maintain that system at no
coSL Lo customers experiencing discolored water until such lime as the manganese
treatmont plant is complete and operational, thereby ensuring access to water fiee of
discoloration.
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¥. Respondent shall conduct special water sampling for those parameters, at a frequency,
and at locations as directed by MassDEP. Until such time as the manganese treatment
plant is complete and operational, Respandent shall within 3 days of receipt post all
water quality results in a tabular form with the respective water quality standards on the
Respondent’s website. Concurrently, Respondent shall provide an clectronic copy of
the same results in tabular form to the Great Barrington Board of Health so that they
may be posted on the Town’'s website if the Board of Health so chooses, For privacy
reasons, Respondent shall not include any personally identifiable information about
customers in any such reports or postings.

G. Respondent shall maintain a log of all water-discoloration complaints and both provide
the log to, and confer with, both MassDEP and the Great Barrington Board of Health on
a weekly basis to ensure that the log is complete. The log shall identily the
nature/details of the complaint, the date/time the discoloration was ohserved, and the
address at which the discoloration was observed. Respondent shall also include a copy
of the complete complaint log in the monthly reports submitted pursuant to Paragraph
8.A ubove. For privacy reasons, Respondent shall not include any persenally
identifiable information about customers in any such reports or postings.

H. Respondent shall by no later than August 1, 2025 submil 1o MassDEP for review and
approval & scope of work providing for the representative sampling ol tap water at
residential locations from which water discoloralion complaints have been received,
The intent of this scope of wark is to currelate manganese values at complaint locations
within the distribution system 10 values observed at Long Pond and within the treatment
plant in a representative manner. The scope of work does not need to provide for
sampling [n response to all complaints received,

L Inthe event thal the ongoing litigation is the sole reason that Respondent is unable to
abtain financing necessary to meet the dendlines contained in Parageaph 8.C above,
should Respondent make a reasonable request For an extension of sald deadlines,
MassDEP will consider said reyuest, provided that Reapondent makes such request at
least fifteen {15) days prior to the expiration of said deadline and demonstrates to
MassiDEP's satisfaction that financing has been denied solely for reasons outside of
Respondent’s fault or control and that it has pursued all reasonable and available
avenues for obtaining financing, including, but not limited to, outreach to multiple
potential lenders. Respondent acknowledpes that [ack of financing does not relieve its
obligation to comply with all applicable statutary, regulatary, and permit obligations.



Housatonic Water Works Company
D.P.U.25-_

Exhibit HWWC-JJM-13

September 30, 2025

Page 7 of 11

In the Matter of: Housatonic Water Works Company
Enforcement Document Number: 00016953
Page 7 of |1

). Respandent agrees that any penalties assessed under this Consent Grder will not be
passed along to, or in any way covered by, its ratepayers.

9, \Inless submitted via elDEP or except as atherwise provided, all notices, submittais and other
communications required by this Consent Order shall be diresied to:

MassDEP - Douglas Paine
436 Dwight Street
Springfield, MA (1163
Douglas.Paine@imass. gov

Such notices, submittals and other communications shall be considered delivered by Respondent
upon receipt by MassDEP.

10, Actions required by this Consent Order shall be taken in accordance with all applicable
federal, state, and loca) laws, regulations and approvals. This Consent Crder shall not be
construed as, nor operate as. relieving Respondent or any other person of the necessity of
complying with ali applicable federal, state, and local laws, regulations and approvals.

1. Forpurposes of M.G.L. ¢. 2TA, §16 and 310 CMR 5.00, this Consent Order shall also serve
as a Notice of Noncomplianee for Respondent’s noncampliance with the requirements cited in Part
11, 5.8, C, and G above. MaussDEP hereby determines, and Respondent hereby agrees, that any
deadlines st forth in this Consent Order constitute reasonable periods of time for Respondent 1o
take the actions described,

12, The Commonwealih assesses a civil administrative penalty in the amount twelve thousand
three hundred sixty dollars ($12,360.00) for the violations identified in Part 1l above, MassDEP
hereby agrees to suspend payment of the entire penalty amount; provided, however, that if
Respondent violates any provision of this Consent Order, Respondent shall pay (o the
Commanweaith the full amount of twelve thousand three hundred sixty doflars ($12,360.00) within
thirty (30) days of the date MassDDEP issues Respondent a written demand for payment. This
paragraph shalf not be construed or operate to bar, diminish, adjudicate, or in any way afteet, any
legal or equitable right of MassDEP to assess Respondent additional civil administrative penalties,
or to seek any other relief, with respect to any future violation of any provision of this Consent
Order or any law or regulation.

13. Respondent understands, aind hereby waives, its right 10 an adjudicatory hearing before
MassDEP on, and judicial review of, the issuance and terms of this Consent Order and to notice of
any such rights of review. This waiver does not extend to any other order issued by the MassDEP.

14, MassDEP hereby determines, and Respondent hercby agrees, that any deadlines set forth in
this Consent Order constitute reasonable periods of time for Respondent to take the actions
described.
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15, This Consent Order may be modified only by writien agresment of the parties heroto.

16.  The provisions of this Consent Otder are sevcrable, and if any provisian of thi's IConsanl
Order or the application thersof is held invalid, such invalidity shall not affect the validity of_ other
provisions of this Consent Order, or the application of such other provisions, which can be given
eifect without the invalid provision or application, provided however, that MassDEP shall have the
diseretion 1o void this Consent Order in the event of any such invalidity.

17 Nothing in this Consent Order shall be construed or operate &s barring, diminishing,
adjudicating or in any way affecting (1) any legal or equitable right of MassDEP to issue any
additional order or w seek any other relief with respect to the subject matter covered by this
Consent Order, or {if) any legal or cquitable right of MassDEP to pursue any other claim, action,
suit, cause of action, or demand which MassDEP may have with respect (0 the subject matter
covered by this Consent Order, including, without limitation, any action to enforce this Consent
Order in an administrative or judicial proceeding.

18, This Consent Order shall not be construed or operate gs barring, diminishing, adjudicating,
or in any way affecting, any legal or equitable right of MassDEP or Respondent with respect 1o
any subjecr matter not covered by this Consent Order.

19, This Consent Qrder shall be binding upon Respondent and upon Respondent’s successors
and assigns. Respondent shall not vielate this Consent Order and shall not allow or suffcr
Respondent’s directors, officers, employees, agents, contractors or consultants to violate this
Consent Order. Until Respondent has fully complied with this Consgent Order, Respondent shall
provide a copy of this Consent Order 10 each successor or assignee at such time that any
SUCCESSION or assignment ocurs.

20, In addition o the penalty set forth in this Consent Order, if any (including any suspended
penalty), if Respondent violates any provision of the Coasent Order, Respondent shall pay
stipulated civil administrative penalties to the Commonwealth in the amount of $500 per day for
cach day, or portion thereof, each such viotation continues.

Stipulated eivil administrative penalties shall begin to acerue on the day a violation oceurs and
shall continue b accrue urtil the day Respondent corrects the violation or completes performance,
whichever is applicable. Stipulated civil administrative penalties shall accrue regardless of
whether MassDEP has notified Respondent of a violation or act of noncompliance. All stipulated
civil administrative penalties aceruing under this Consent Order shall be paid within thirty (30)
days of the date MassDEP issues Respondent a written demand for payment. If simultaneous
violations accur, separale penalties shall accrue for separate violations of this Consent Order. The
payment of stipulated civil administrative penalties shall nat atter in any way Respondent’s
obligation 1o complete performance as required by this Consent Order. MassDEP reserves its right
to glect to pursue alternative remedics and alternative civil and criminal penalties which may be
available by reason of Respondent’s failure to comply with the requirements of this Consent Order.
In the event MassDEP collecis alternative civil administrative penalties, Respondent shall not be
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required to pay stipulated civil administrative penalties pursuant 1 this Conssnt Order for the same

vialations.

Respondent reserves whatever rights it may have to contest MassDEP’s determinarion that
Respondent failed to comply with the Consent Order and/or 1o contest the accuracy of MassDEP’s
calcutation of the amount of the stipulated civil administrative penalty. Lpon exhaustion of such
Tights, il any, Respondent agrees to assent to (he entry of a court judgment if such court judgment is
necessary to execute a claim for stipulated penaltics under this Consent Order.

2}, The Respondent shail pay all civil administrative penalties due under this Consent Order,
including suspended; or stipulated penalties andfor any associated fees, as provided in
“Respondent Payment Options,” attached hercto and incorporated by reference herein. n the event
Respondent fails to pay in full any civil administrative penalty as required by this Consent

Owdes, then pursuant to M.GL.L. c. 21 A, § 16, Respondent shall be liable to the Commonwealth for
up to three (3) times the amount of the civil administrative penalty, together with costs, plus
interest on the balance due from the time such penalty became due and attorneys’ fees, including
all costs and altorneys’ fees incurred in the collection thereaf. The rate of interest shall be the rate
set forth in M.G.L. . 231, § 6C.

Respondent Payment Options
The Respondent has five options for payment;
Option 13 certified check:
Option 2: cashier’s check:
Opticn 3: company/corporate check;
Option 4: on-line payment using a credit card {not available for payment plan) or
Option & clectronic transter,
Options 1, 2, and 3:
Certified, cashier’s. company/corporate checks must be made payable to the Commonwealth of
Massachuselts and paid as provided in the Consent Order.
Il payment is made by certitied check, cashier's, companyfearparate check, the Respondent shall
clearly print on the face of its payment Respondent’s full name, the enforcement document number
appearing on the first page of this Consent Order. and Respondent’s Federal Emplayer
Identification Wumber, and shall mail it to:
Commonwealth ol Massachusetts

Department of Environmental Protection
Commonwealth Master Lockbox
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PO, Box 3982
Boston, Massachuscrts 02241-3952

(IMPORTANT NOTE: DO NOT INCLUDE THE SIGNED ACOP WITH PAYMENT BY
CHECK)

Option 4:

Qn-line Payment Using Credit Card {not available for payment plan)

Onee you receive the Consent Order, if you wish to make your on-line payment, please contact the
Revenue Department at dep.admp@mass.gov or §00-248-1645 for assistance, Alter contacting the
Revenue Department, you will receive information needed to use the below link to pay.

LOG ONTO THE MassDEP e-PAYMENT WEB S1TE AT:
HTTPS:/WWW MASSPAYS.COM/dep
On-line payment using credit card is dus as provided in the Consent Order.

Contact the Revenue Department at dep.admp@mass.gov or 506-248-1645 if you have questions
ahout paying on-line.

Option 5:

Electronic Funds Transfer

Respondent must complete the Administiative Penalty Notification Form found at
https://massgov.formstack com/forms/apn 1o request payment by Electronic Funds Transier. The
Form can also be used to correct any information on the invoice, including billing name, address,
ete. MassDEP will respond by email with all the information needed to set up the EFT payments.
EFT payment is due as provided in the Consent Order.

In the event Respondent fails to pay in full any civil administeative penalty as required by this
Consent Order, then pursuant (0 MLGLI. ¢ 214, § 16, Respondent shall be liabk to the
Commonwealth for up to three (3) times the amount of the civil administeative penalty, together
with costs, plus interest on the balance due from the time such penalty became due snd attorneys’
fees, including all costs and attorneys” fees incurred in the oltection thereof. The rate of interest
shall be the rate set forth in M.G.L. ¢ 231, § 6C.

22, Failure on the part of MassDEP to complain of any action or inaction on the part of
Respondent shalt not constitute a waiver by MassDEP of any of its rights under this Consent
Ovder. Further, no waiver by MassDEP of any provision of this Consent Ocder shall be construed
as & waiver of any other provision of this Consent (irder,

23, T'o the extent authorized by the current owner, Respundent agrecs o provide MassDEP,
and MassDEFs employees, representatives and contractors, access at al| reasonable times 1o the
Public Water Supply, water treatiment locations and distribution equipment locations as well as all
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relued infrastructure for purposes of conducting any activity relaled ta its oversight of this
Consent Order. Notwithstanding any provision of this Consent Ovder, MassDEP retaing all of its
access authorilies and rights under applicable state and federal law.

24, This Consend Order may be executed in one or more counterparl originals, all of which
when execuied shall constitute a single Consent Order,

25, The undersigned eertify that they arc fully authorized Lo enter into the terms and conditions
of this Consent Order and 1o legally Lind the party on whose behalf they are signing this Consent
Order.

20, This Consent Order shall become effcctive on the date that it is exceuted by MassDDEP,

Cousented To:
HOUSATONIC WATER WORKS COMPANY

By 4 %W"'/

JamegMercer /
Treasurer

I)ate:% 1Y, zo28"

Issued By:
DEPARTMENT OF ENVIRONMENTAT, PROTECTION

iy: _I,-F?MWL&:

Michaul Gorski
Regional 1Mrector
MassDEP

Duer vt 2005
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