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Issues Matrix for Milford Water Company

(as of July-28August 16, 2017)

Below is a summary of due diligence undertaken by Brown Rudnick LLP (“Brown Rudnick”) on behalf of the Town of Milford (the “Town") in
anticipation of the purchase of the Milford Water Company {the “Company”_or “MWC”). Brown Rudnick has conducted a due diligence
investigation of the Company in various areas including, but not limited to, management, stockholders, corporate matters, business operations,
employees, emplovee benefits and environmental issues. The Town has also engaged other specialists (Lincoln Group, Dave Russell, Tata &
Howard, Woodward & Curran} to conduct financial and engineering due diligence investigations and this summary does not include any results
of those investigations. The information set forth herein is based entirely on responses from the Company or Company’s counsel to questions
posed by Brown Rudnick and documents shared by the Company or Company’s counsel in response to the due diligence request list attached
hereto as Exhibit BC. Brown Rudnick and the Company have engaged in follow up to the initial due diligence request list as well. This summary
guarantee that the information is accurate or complete. We’ve included a new section below which links the

addre he risks posed by tho on

is preliminary and we cannot

I o

L] auiele [LANE € [1LLid OCK DUrCNg dErCeMmen

# ] Issue | What has been reviewed | Concerns/Actions | SPA Section

1, Corporate Records and Stockholder Information

1. | Consent of Stockholders | Stock records provided are difficult to read and i.  Maintain flexibility to L Thiswill
Needed unclear about when stock was purchased and/or switch to merger if not
transferred. able to obtain all SHs
signatures; merger would

be
resolved,
Inpart,
still require the based on
the
signatories
Jlothe

affirmative vote of at
least 6,666 shares of
Commeon and Class A
Preferred Stock {2/3rds SPA,
vote), ii.  Opinion of
il,  Stock records not clear; counsel of
obtain legal opinion from MWCto
MWC counsel re: stock be relied
holdings; this was upon as
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# | Issue What has been reviewed Concerns/Actions SPA Section

requested already, but well and

MW(C requested that we reguired

wait until the town vote asg

to address any further. deliverable

Will need to address DTC _under the

mechanics as certain SPA.

stock is held by brokers

through DTC.

#i-As of 8/9, Company

has a request into Cede &
i itin

badl his i

=

3

I

2. | Good Standing Certificate of Good Standing dated as of June 14, Confirm Company remains in
2017. good standing until purchase.
Consider when to request
No foreign qualifications. updated Certificate of Good
Standing.

I

I

3. | Corporate Formation A. Company formed on March 9, 1881 by a Confirm-dateofThe bylaws;-cepy
special Act of the Commonwealth of provided is-undatedby the

Massachusetts. Charter of Company dated | Company are a handwritten copy

December 20, 1972; Articles of dated in 1907, Company confirms
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Issue What has been reviewed Concerns/Actions SPA Section
Amendment dated December 21, 1983; nt exi accuracy
Restated Charter dated March 27, 1992; aside from what is provided. and
Amendment dated March 9, 2010. completen

ess of the
3 types of stock: bylaws

a. Class A Preferred Stock, par value provided.
$50/share (2,000 shares autharized; 2,000 1.  Condition
outstanding) - equal voting power with to Close:
Common Stock, except with respect to delivery of
retirement of preferred stock which is Secretary’s
reserved for Common Stockholders.

b. Class B Preferred Stock, par value Certificate
$50/share (6,000 shares authorized; 5,482 of MWC
shares outstanding) - no voting power or verifying
right to participate in stockholder accuracy
meetings. of

c. Common Stock, par value $50/share document
(8,000 shares authorized; 8,000 ation.
outstanding).

B. Bylaws.

C. Board and stockholder meeting minutes.

Dividends A. Class A Preferred Stock - entitled to Depending on timing of closing, L Repand
cumulative dividends at the rate of, but accrued dividends on Class A Warranty:
not to exceed 6% per annum, payable Preferred will remain outstanding; confirming
semi-annually April and October. confirm payment with proceeds _any

B. Class B Preferred Stock - entitled to non- of closing. As of July 3, 2017, outstandin
cumulative dividends at the rate of, but $3,000.00 has accrued for Class A g dividend
not to exceed 6% per annum, payable Preferred. payments.
semi-annually April and October. 1. Working

Capital
Adiystmen |
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# | Issue What has been reviewed Concerns/Actions SPA Section
tfor
pavment
thereof.

i Covenant

specifying
permitted
dividends,
fany.

5. | Securities Law One Form D was provided; filed in connection with | Confirm-whetherCompany Repand

Compliance issuance of Class B Preferred Stock on December confirmed that no other seeurities | Warranty.
21, 1983. fawSEC filings exist_other than the
Form D filed in 1983.
. Employee Matters
6. | Pension Pension Plan 1.  Obtain ypdated actuarial L Repand

e Participation limited to employees hired
before January 1, 2016.
e Certain actuarial valuations.

analysis on a plan Warranty.
termination basis_that . Condition
providing lump sum terminatio
elections to all nofthe
tici : =
those in pay status. MWC
ii.  Prevent Town from plan,

becoming liable as
successor enftity.

Ensure MAMC pays
AesRssaRy
paymentsCompany fully
funds the pension pfan on
a termination basis at or
prior to closing-and

=
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Issue

What has been reviewed

Concerns/Actions

SPA Section

iv.  Ensure Company

E

E

E
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Issue What has been reviewed Concerns/Actions SPA Section
ained’ P
ide vehid

Salary Advances The Company from time to time has entered into L Determine whether to L Condition
various salary advance agreements with its require MWC to pay or to 1o Close,
employees. A total of $32,175.07 remains take on this potential 1. Working
outstanding to various employees as of June 1722, liability. Capital
2017. i..  Confimm up-to-date Adjustmen

amount of outstanding tfor
Employees with currently outstanding balances salary advances at time of payment.
are: agreement.

Employees The Company currently has fifteen (15) 1.  Consider offers to i Repand
employees. The Company does not have any employees. Warranty,
employment agreements in place with its il.  Use form employment ii.  Condition
employees. The employees and their roles are as agreement. S Close:
follows: iii.  Build covenants to hire _

into purchase and sale to e‘u—hﬂ- _
m- General Manager - Hired show townspeople the terminatio
Town’s intent? nor
- Operations Manager - iv.  Consider incentives? assumptio
] e v.  Confirm no union activity nof
- Prlmary Distribution currently or in the past welfare
perator - |red 11/14/2011 ' . icipati
Foreman/Machine any multiemployer =
WSJ 13/2013 pension plan currently or plans
econdary Distribution Operator inthe past. maintaine
9/ 2011 vi. Confirm no independent dbythe
_ Alternate Distribution contractors. Company.

6
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Issue What has been reviewed Concerns/Actions SPA Section
Operator - Hired 10/14/2014
Distribution Operator - Hired
11/13/2006
% Distribution Operator -
—- Primary Treatment Plant
Operator - Hired 7/19/1999
Secondary Treatment
perator - Hired 7/30/2012
Alternate Treatment Operator
Lo
m Treatment Operator -
ire 13
W Office Manager - Hired
Clerk - Hired 8/21/2006
- Meter Reader - Hired
10/14/2014
Insurance lnsurance-policies-have beenrequested-The 1. Review-pelicies-=Confirm i Repand
' icies curr ompan proof of insurance for Warranty.
are as follows: Excess Auto Liability L. Covenant
Insurance and Bond St. of MWC,
e Workers Compensation - Travelers Opening Insurance, iii.  Potentially
Insur i iL nfi i - a
e - nsuran i i ial Gr to Close,
Pr ! Insurance.
® Excess Liability - Arch insurance (56,951
mium i i
e Directors & Officers - National Casualty
i Proof of i
obtained)

e
o]
1
<
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# | Issue What has been reviewed Concerns/Actions SPA Section
(518,170 premium) (Proof of insurance
obtained)
® Excess Auto Liability - Scottsdale Insurance
8,112 i}
mium
¢ Tufts Health Plan
® Princi i -Group L
Insurance, Accidental Death and
i nt In
Insuran isabili
! G S I Disabili
| Isi re Ex
Insurance, Group Voluntary Term
Insurance
{[ Debt
10.| Long-Term Debt A. 4.28% Secured Mortgage Note payable to i.  Confirm payoffs at L Repand
People’s United Bank, N.A. (“Peaple’s”) - closing. Total outstanding Warranty,
Debt outstanding as of 12/31/2016 was long-term debt with 1. Condition
$1,854,166 (yield maintenance fee due at People’s was $19,857,083 to Close
prepayment); as of 12/31/16. that all
B. 3.51% Secured Mortgage Note payable ii.  Confirm release of all debt be
Peaple’s - Debt outstanding as of liens and mortgages at paid off.
12/31/2016 was $1,146,250 {yield closing. .  Working
maintenance fee due at prepayment); ii—hurtherdocumentation-on Capital
C. 2.35% Secured Mortgage Note payable to the-Gerwerdh-betterof Adjustmen
People’s - Debt outstanding as of Credithasbeer tio
12/31/2016 was $16,856,667 (yield Feguesteds account
maintenance fee due at prepayment); and iii.  ivConfirm whether Town forany
D. $1.5 million revolving line of credit with would like Brown Rudnick debt
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Issue

What has been reviewed

Concerns/Actions SPA Section

People’s - Debt outstanding as of
12/31/2016 was $379,387 {prepayment
allowed without penalty).

The loans are secured by a Mortgage and Security
Agreement of real estate located at (a) Dilla Street,
Purchase Street, Cedar Street, Cedar Street Rear,
South Cedar Street, Dilla Street Rear, Congress
Street, Highland Street, Haven Street Rear, Pine
Island Road, Central Street Rear and West Pine
Street, Milford, MA, and {b) Echo Lake, Granite
Street and Hayden Rowe Street, Hopkinton, MA.

to run lien search for UCC continuing
filings, Quote for cost of following
lien search provided to close of
town along with this the

11.

Credit Card

Wells Fargo credit card appears to be outstanding.
Initial term is 3 years beginning on date bank first
processed transaction, with auto renewal for
yearly terms thereafter. Early termination fee will
be applied {$250 if less than 12 months remain
from the date of termination to the end of the
current term or $500 if more than 12 months
remaining).

I "

om

(

1. Confirm termination.
1.  Confirm payoff of all
outstanding amounts.

P

=
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# | Issue What has been reviewed Concerns/Actions SPA Section
the
transactio
0.
12.| Note to David White According to the Company, this note has been Obtain written evidence of L Repand
repaid in full. $500,000 note provided to David termination. Warranty,
White with interest of 6% to be repaid on October i.  Condition
22, 2015.
that all
debt be
paid off.
i Worki
Capital
Adjustmen
tto
account
forany
debt
-
following
the close.
V. Litigation
13.| Class Action Lawsuit Jameson Mello, et al. v. Company - settlement i.  CenfirmCompany has i Repand
Warranty.

reached and authorized by Worcester Supreme
Court on or about October 17, 2014. Terms of
settlement provided for payment to plaintiffs of
$225,000; additional payment to various
customers of $35,000; Company required to
construct replacement well on Clark Island at a

confirmed that Bennett
and Mello cases reference
the same case.

ii.  Clearly exclude any
remaining liabilities (if
any) from purchase.

10
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# | Issue What has been reviewed Concerns/Actions SPA Section
cost of not less than $150,000; fees and expenses
of Plaintiff’s counsel to be paid by Company and
Company agreed not to seek recovery from
ratepayers of these costs. Board minutes from
July 23, 2015 indicate that final payments and
other obligations under the settlement were
fulfilled at the end of june 2015.
14.| Threatened and Pending | Company response indicates that they have not ~Obtal-represontation-inthe 1. Repand
Litigation received any written notices of threatened P&Sagreementto-that Warranty
litigation and that no litigation is currently effecs that no
pending. i #=Confirm whether Town o
would like Brown Rudnick m
to run a docket search, notices of
Quote for cost of docket threatened
search provided to town Jitigation
along with this have been
and that
no
litigati
is
currently
pending,
V. Related Party Transactions
15.| R.H. White and Related | Per the subcontractor listin ltem 16 below, RH L Insert covenant in P&S i Tobe
Parties White Construction was paid $216,261.09 by MWG that MWC will not enter addressed
in2016, into related party mn
transactions without Covepants
A seri C consent of Town, section of

11



WQORKING DRAFT

CONFIDENTIAL/ATTORNEY-CLIENT PRIVILEGED

# | Issue What has been reviewed Concerns/Actions SPA Section
Inc,, a subsidiary of R.H. White Companies, Inc. ii.  WhiteWater bid letters SPA,
T ith the list of the C : be f il !
top suppliers. WhiteWater to unrelated Warranty.
hird T
with Company as to
relevance,
16.| Subcontractors Fegoestod-ist o di-farsast cobesniracton Follow up with Company te L Repand
ineludi Lol g s
| th cul c ferlyi e ' .!M! Warranty.
has noted that they do not utilize the servicesof | Contractors that have not been
N ” for proj r
lized by the C in 2016 and
the amount paid to such contractor;
L LA Polito & Sons Inc. {$342,642.63)
i 5 7
e M&Mﬁ
v.  Maher Services, Inc. ($59,865.04}
Vi iving Services Incorpor. 44,500.
vii..  Asphalt Paving & Maintenance
($39,970.00)
ix. Blueleaf Incorporated (517,316.38)
X.  B& Electric, Inc, ($14.466,89)
xi  ClamC ion C i
($13,760.00)
17.| Suppliers Paguestedlistof20-orgest suppliersincluding Follow up with Company te L Repand
Lol ; {and vedil |

12
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# | Issue What has been reviewed Concerns/Actions SPA Section
agreementswith-suppliessCompany provided list underlving agreements with such
amount of purchases Company made from such received to date.
supplier:
i ional Gri
i Nationa) Grid (5285.213.58)
iii.  Tufts Health Plan ($153,744.21)
v.  Bright Insurance Agency (5109,233.70)
vi.  Northern Data Systems, Inc. ($60,200.21)
i )
wiii.  Putnam Pipe Corp (547,352.84)
ix.  Travelers €L Remittance Center
(546,892.00)
Xx.  Stowe & Degon LLC ($32.335.00)
XL  Dauphinais Concrete, Inc. ($31,264.70)
xii.  New England Testing Laboratory
X111 hn Hoadl 466.
xiv. - SBD
XVv. Harer i . (521
xvi. David Sanches ($20,917.50)
Xvii. In
Xvill. Ri thers, Inc.
Xix.  Wylie & ulian Oil Inc, ($16,896.23)
xx.  Borden & Remington Corp, {$13.406.88).
VI. Environmental
18.| Turbidity Letters dated as of Octeber and November 2013 Review-additional L Repand
indicate that the Company received notice that iformatien-reguasted Warranty.

13
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Issue

What has been reviewed

Concerns/Actions

SPA Section

their water was experiencing abnormal turbidity
levels {transparency of water based on number of
particles therein). It appears that actions such as
installation of turbidity meters, decanting system
and turbidity alarms were undertaken and public
notice was made to all customers.

In May 2013, the Company applied for a pilot
study that appears to be related to the turbidity
issue.

ted e
Study=

i

Potentially
2
Covenant
aswell,

19.

Godfrey Brook Water
Treatment Facility

June 4, 2014 DEP Notice of Noncompliance -
disinfection system was changed from chlorine to
liquid sodium hydrochlorite without permit
approval, a day tank for potassium hydroxide as
required in a January 23, 2013 Sanitary Survey
report had not been installed, and a spill of
potassium hydroxide (KOH) had occurred in the
containment area. Requirements imposed
included hiring an engineer to evaluate pH
throughout the treatment process and conducting
testing, submitting a BRP WS 29 permit application
(for modification to the KOH feed system), and
submitting certification that spilled KOH has been
removed and the area evaluated, repaired and
repainted. By letter dated January 23, 2014, the
Company notified DEP that the KOH spill area had
been cleaned and repainted. OnJuly 17, 2014,
DEP approved plans submitted by the Company for
system modification under BRP WS 29 for KOH and
sodium hydrochloride chemical feed systems.

Confirm no further actions
necessary.

=

IF:

Repand
Warranty.
Potentially
|
Covenant
as well,

20.

Manganese Levels

May 4, 2016 - DEP Notice of Noncompliance -
indicating that a test of the Company’s manganese
levels in the Company’s water was greater than

Confirm no further actions
necessary.

E

14
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# | Issue What has been reviewed Concerns/Actions SPA Section
the DEP’s guidance level. Because the health ii.  Potentially
advisory on manganese was provided in Customer a
Confidence Reports (CCR), only new customers m
need to be notified until DEP decides that the level —”
is consistently below 0.3 mg/l. An attached form —
of notice must be used, or if a different form is
used, approval from DEP must be obtained.
Manganese results must be included in the annual
CCR and specific language set forth in the
regulations must be included.

21.| Sanitary Survey December 12, 2016 - Letter from DEP requiring 1L  Cenfirmnofurther i. Repand
corrections found in the Sanitary Survey. The FEHOASHERAETRS Warranty,
Survey includes a detailed description of the water Information was provided ii.  Potentially
system. The survey includes a number of listing dates of B
deficiencies that need to be corrected, some of compliance with all ==
which appear to have been corrected prior to the requirements except for Lnienent
issuance of this letter and are noted with an upgrades required to the aswell,
"action complete date" in the letter. However, a ke in i
number of deficiencies were to be corrected at were apparently not
various points in 2017, including leaks that were completed due to high
letting water into manholes, and leaks from the water levels}).
system, the poor condition of tanks, and concerns i.  DEP extended the
with Echo Lake Dam. The Company has provided a compliance deadline for
“Table B-Deficiencies” with completion dates this work until September
handwritten in for a number of the 2017 29,2017,
requirements. It appears that only the iii.  Confirm compliance with
requirement that a plan for making the “Chemical such requirements by
Addition Manhole” water tight by June 30, 2017 September 29, 2017.
remains open.

22.| 2009 Boil Water Order On August 8, 2008, routine bacteria samples were —Paview-reguasted-copy-af L Repand
positive for coliform and E. coli. A Boil Water ALDPsnd-Peturrte Warranty,
Order was required by DEP. DEP directed MWC to Leomplionestetier

15
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# | Issue What has been reviewed Concerns/Actions SPA Section
inspect tanks and system. Congress Street Tank i No Return to Compliance ii.  Potentially
inspection found holes and sampling showed letter was provided; a
coliform and E. coli. Tank had been represented to however, a series of E_OALe_D_a.DI
have been inspected, but may not have been documents showing = N M
inspected for years. DEP indicated that there was Reponses to DEP =
a buried valve that had not been flushed or requir
exercised in some time, and had not been shown pbrovided, Note that the
on a system plan as had been required in Sanitary Consent Order issued by
Survey non-compliance letter the year before. DEP in response to this
That valve failure caused chlorine to not be drawn incident included a
into system. Once fixed, test results were OK, and penalty that was
Boil Water Order was lifted_(confirmed as of suspended unless the
August 21, 2003}. ACOP required submission of a Company violated the
plan to replace or repair the tank, correction of Consent Order or violated
distribution system, and submission of Capital other regulations within
Improvement Plan. ACOP also required plan for one year. Acopyof a DEP
pilot study of Stage 2 Disinfectants, submission of Demand Letter was
a Pilot Study Report, and by July 2011 a plan for provided whereby DEP
modification for the Dilla Street treatment facility, reinstated a 510,000
with construction completed by April 2013 and penalty for discontinuing
placed in service the following month. The chemical treatment at the
Company must also prepare an Environmental i reet Facili
Management System plan (that details how to without approval. Itis
respond to various emergencies). A “return to unclear if this penalty was
compliance” letter was to be issued by DEP. paid and the violation
Finally, the Company was to pay for a “Reverse resolved.
911 System” for the Town, along with penalties to i1,  Confirm re-eutstanding
DEP. The Town has confirmed that the Reverse liabilitieswhether penalty
911 System has been installed and paid for by the was paid and if violation
Company. was resolved.
23.| 21E - Notice of Related to 160 East Main Street - doesn’'t appear Confirm-whetherCompany has L Repand
Environmental Response | to be related to Company from its face. confirmed that the information Warranty.
Action provided related to 160 East Main

16
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# | Issue What has been reviewed Concerns/Actions SPA Section
Streetwas providedasanFYland | il Potentially
the Company_owns nothing at this a
property other than a water Covenant
service and meter. as well,
24.| Permits The following permits were provided: i Confirm whether any i. Repand
e 2017 Certificate of Registration as a Public further steps necessary Warranty,
Water System under 310 CMR 22; for Town to begin running i.  Potentially
o Draft 2010 Water Management Act Permit Company with respect to T
- April 5, 2010; permitting. 2
e Draft Water Withdrawal Permit- expires ii.  Confirm transferability of Cendition
2/28/2009; such permits. to Closing.
» DCR Dam registration - 4/26/2016;
e Flammable storage permit from State Fire
Marshall for pump station - 2016;
e Radio Station Authorization and Telecom
License- 2014; and
e June9, 2017 - DEP Letter on Permit
Extension Act - Water Management
Registration now expires December 31,
2021. The extension request was
originally due on June 30, 2017.
25.| Phase | Environmental Brown Rudnick requested any Phase | surveys that | Consider having a Phase | survey N/A
Site Assessment had been done, but didn’t receive any in the done,_Quote for cost of Phase |
response to that request. survey provided to town along
VII. Assets
26.| Owned Real Property SeeAll real property owned by Milford Water i.  Residential property to be L Repand
Company, including without limitation the excluded from P&S, Warranty,
ies identified by Sell fort} : . Revi £ entitl i ;

17
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# | Issue What has been reviewed Concerns/Actions SPA Section
chart attached hereto as Exhibit A, but excluding benefitting water
. idential real ! ificall listributi
identified by the SPA. i, #-Review deeds and title
for properties ence
iv.  #i-Consider having title
searches new2done.
Quote for cost of title
searches provided along
27.| Leases A. Worcester Tower Holdings LLC Lease - i.  Atorafterclosing, L Repand
Company leases to Worcester Tower provide notices to tenants Warranty.
Holdings LLC; initial lease term runs to pay rent to Town;
through January 2025 with extension confirm town authority to
options for 5 year periods thereafter. collect rent,
B. Tabitha Daigle Lease - Company leases 1.  Consider whether ta
office space to Ms. Daigle to operate a terminate indenture2,
salon at 64 Dilla Street; initial lease expires
September 30, 2018 with tenant option to
extend for 2 additional 3-year terms.
C. Indenture dated April 28, 1969 by and
between the Town and the Company for
lease of certain property owned by Town.
2 |E : - hasr dedinf = m : | R 1 2] cadt :
{e‘e‘aﬁmmp‘pes‘. (]
28.(A/ehicles Copies of certificates of title and documents Review-deeumentaticnonee 1. Repand
g summarizing vehicle information-have-been provided: Warranty
: reguasted.
29.| Personal Property We requested an inventory of personal property Consider pushing further for a L Repand

18
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# | Issue What has been reviewed Concerns/Actions SPA Section
fa) and received a tax return and some invoices for personal property inventory list. Warraniy,
B certain equipment.
M-Material-Cerntrasis
3 | Mot e Cradi p el R iditionalint onf c
y - it £ I Nors solar-feld-vi 6 iabi ; . fits_
LeirNationalGrid bl
Henitece Rt E S tR S U -l 2y 32 0 28,
heS ? e il
terminateds
through-July-13.2026 With-5-yaar
. rod-unt inated:
ihrgugh-duly12, 2026 with Borear
: od-unlesst . 1
30.| HudsonEnergy Agreementbetween-the-Company-and-Hudsen L  ConsentofHES-will-be L Repand
BesvicesThird Party icas; L Aecessansto-transfer Warranty.
P Rigl forth el LintheC e 660l Lot
bact N lated to the C : inf jon witl
Lender Insurance Policy of 2011. We also 1o these requests.
requested copies of all entitlements running in ii. Townhassentto BRany
favor o i i i such !QEQ!QEIQS Town
o I X I I ! 7 BR
r r i ing i received 8/14and is
1.  Company has
acknowledged that much

19
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# | Issue What has been reviewed Concerns/Actions SPA Section
f this d —
= T ]
Mﬁ. il
{ifficult, Consid .
ne on-sj
iew hard
=
3 | Watersal Boting > tdatodd 212016 Ment i o YV l e bl
appears-to-beseasonalitemporary
M idagf p . ¢ inate.
lu_—ll ‘ q . l. II | I
: : ided-to theot :
M
at
er
ia
1
[
[+]
nt
ra
ct
S
31.|3nveicesMaterial See chart attached as Exhibit B. Review other material L Repand
HAgreements agreements. Warranty,
= A variety of invoices have been provided, but all of . Disclosure
the underlying contracts have not. We-ve Schedules.

20
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# | Issue What has been reviewed Concerns/Actions SPA Section
! : ided Ay n e T X E]J MM.
to Closing, |
IX. Miscellaneous
32.{ZLybersecurity We have net-yet-reguested-anyreceived invoices Consider whetherremewscope of
6 and network services agreements which indicate | cybersecurity assessment
* potential cyber security and customer information | necessary.
abatt tha Lompanys-sySternsssuUes.

connection with transition from

21
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Lecaiian Yo

Milford—Gedirey-BrookWellfield | WelRield —expand-protectonzenearsund | RoughlydSiseresdenstedetha Company-in-1909.

waells

Hepldpren—SS-SraniteSereer . Wetershed —exonnd-srotestenzehe Reoughhy-1072-cerespurchased-in2000-f0~$769,58 522

ereuRd-resermeir

Hopldnton—Additional-Dikbern | Watershed—eaipand-pretectionzone Unknown-acreage-purchase-in-2003-for-$356,066-47%

Preoery arethd-reserele

Hopkinton Properties
# | Parcel Address Size Date Acquired Notes
n?

1. | U2580 | OGranite Street 17.00103 12/5/2000 Echo Lake Watershed. | Permit acquired in 2003 to
demolish 3 house and barn on
the property

ired by tald
2. | U2590 | OGranite Street 2287acres | 8/6/1987 | Echo Lake Watershed.
3. | R30110 | 49 Granite Street 0.68113 acres | 6/6/1978 Vacant lot off of granite
street.
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4. | 0 Granite Street {Tract 1) | 26.00306 acres Echo Lake Watershed.
5 5 Granite Street 2.36306 acres Vacant lot off of granite
B 0 Granite Street (Tract Echo Lake Watershed,
Z 0 Echo Lake Storage Reservoir; Ihe Company’s 2016 tax return
Watershed. ists j 4 lan
e ’ .
MMM‘IMM————E ! ™ T
Milford (See 16 below).
8 0 Haden Rowe St, Land along the banks of
the Charles River
downstream from the
Echo Lake Dam.
Milford Properties
# Date Acquired Notes
9 Purchase Street Vacant [ot (2007
assessment) - Lot
e
mmmmm——l dential
10. Rear Haven Street Watershed.
| 1L | Rear Haven Street | 10/16/1901 |
Parcel Il - Tract 1
Parcel Il - Tract 2
12, Rear Cedar Street  8/10/1959 | Echo Lake Watershed,
13, Rear Cedar Street Echo Lake Watershed,
14, | 04.0-07 | Rear Cedar Street Echo Lake Watershed.
16, Rear Cedar Street 14.73 acres Land encompassing the banks of
7 Rear Cedar Street  7/19/1911 | Echo Lake Watershed.




WORKING DRAFT

CONFIDENTIAL/ATTORNEY-CLIENT PRIVILEGED

{Parcel 8) Echo Lake to the pumping
purpose to bring water to the
plant and the ability to pump
back for storage,

19. | 06-0-05¢C | Cedar Street 8421 square | 2/12/1977 Reservoir Pipeline.
feet
20. | 06-0-09 | Cedar Street 5.00 acres 4/14/1909 Reservoir Pipeline.
21. | 10-0-44 | Pine Island Road 1.33 acres 2/8/1994 Undeveloped residential
lot (2007 assessment).
22. | 15-0-03 | Rear Cedar Street 11.20 acres Storage Reservoir - Wildcat Pond
S Stream Control,
Tractl 4/23/1885 Storage Reservoir -
Stream Control.
ract Il 11/3/1924 Storage Reservorr -
Stream Control,
Parcel 4 0.404 acres
Parcel 6 0.884 acres
feet
26, | 15-0-16 | BearCedar Street 139 acres 6/15/1965 ir Pipeli

(Parcel 3)

28, | 19-0-17 | Rear Cedar Street 426 acres 6/16/1965 Reservoir Pipeline.

(Parcel 5)

29, | 27-0-01 | Rear Dilla Street (Parcel | ,248 acres 6/17/1965 Reservoir Pipeline,

7}

rods
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WORKING DRAFT

CONFIDENTIAL/ATTORNEY-CLIENT PRIVILEGED

Watershed,
32, | 28-0-10 | Dilla Street: 9/20/1894 Pumping Station;
e 68 Dilla Street; Storage Sheds; Garage;
* 0 Dilla Street Charles River Intake
Structure; New
Ireatment Plant;
Backwash Pump Station.
standpipe storage located on lot,
capacity 0f 1,133,000
gallons;
capacity of 274,000
gallons
garage,
38. | 53-0-14 | Rear Central Street 11160 acres | 3/17/1987 2,650,000 gallon Tank
total acres Wellfield.
Lot A 10.6 acres 8/23/1977 | Property acquired by taking,
LotB 12.3 acres 1.024 square foot pump
LotC 5,100 square house located within
feet this parcel.
LotD 32,034 square
feet
LotE 6.64 acres 12/24/1982
LotF 6.9 acres | 8/23/1977 @~ | | Property acquired by taking, |
LotG 1,465 square Eroperty contains an easement.
feet
Parcel B 2.51 acres 1/22/1999

26
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WORKING DRAFT
CONFIDENTIAL/ATTORNEY-CLIENT PRIVILEGED
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-day notice. The

Agreement itself may be

;:;g;_mg&u_mne;! ith 30 days’

notice,
Ashdown Monthlv website L  Doesnotappeartobe No, No.
Technologies bosting. governed by an overarching

agreement.,
1. Confirm whether to continue
ing their wel -

License Agreement License to lay pining L  Follow up request for plansand | No. Yes.
with Consolldated ~ mﬁm———u | WMH—I ion of the pipi

Consolidated Rail 1.  Confirm that the agreement

Corsortion and (WG ins in full £ | off

dated May 15, 1979,
68 Dilla Street - Alarm service L  Consent of Custom Alarm No. Yes.
Services, Inc. Street betweep Custom assignment of contract,

Alarm Service, Inc, and 1.  Determine whether to keep the

the MCW dated May 30, contract in place or look to

Mmgf—i———.! 1

year renewals unless

written notice of

termination is received, E

year,
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Service, Inc. Street between Custom
Alarm Service, Inc, and
MWC dated October 18,
2012, The agreement is
year renewals unless
written notice of
Service cost of 5290 per
year.
Services Inc, (“NDS”) and MWC 1. Determine whether to keep the
dated September 5, contract in place or look to
2013, terminate.
Backup Services between NDS and MWC contract.
dated February 18,2015. | 1.  Determine whether to keep the
contract in place or look to
terminate.
Systems, Inc.- “Sage | Services agreement for required prior to assignment of
and MWC dated August 1. Determine whether to keep the
9,2016. contractin place or look to
terminate,
NBM Copier Maintenance L  Agreementis not accessible due | Agreement not Agreement not
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W@! M257 copi brocess of negotiating hand ‘
____agreement,
R.E. Erickson Server | Email correspondence L ltis unclear based on the No. No,
guote, they've extended the term of
i mﬂ”mmmm——-————!. e for furt
information,
SolarBee Beekeeper | Beekeeper Service L MWCisinthe midst of the 3- No, No.
between Medora exists that the program renews
September 1, 2015, L.  Determine whether to keep the
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Exhibit 8C

Legal Due Diligence
Document Production List

Set forth below is a preliminary list of documents and information which must be reviewed
by Brown Rudnick, legal counsel to the Town of Milford, in connection with the proposed
acquisition of the Milford Water Company (the “Company™). Please provide the information
requested in each item below. If there is no information or documentation of the Company which is
responsive to that particular request, please place the words “NONE” or “NOT APPLICABLE”
opposite such request. We have found it most convenient if these materials, when assembled, are
identified by reference to the item numbers that follow. Please note that this is an initial document
production request and additional items may be requested as the review proceeds.

L. Corporate Records

1.1 The Company’s Articles or Certificate of Incorporation, together with all
amendments and restatements to date.

1.2 The Company’s Bylaws, as currently in effect.

13 Minutes of meetings and Actions by Written Consent of the board of directors of the
Company and all committees thereof for the past three years.

1.4  Minutes of meetings and Actions by Written Consent of the shareholders of the
Company for the past three years.

1.5  List of all names and jurisdictions of incorporation of the Company’s subsidiaries, if
any, and percentage and method (i.e., direct or through a subsidiary) of ownership
thereof.

1.6 Minutes of meetings of the board of directors and shareholders of the Company’s
subsidiaries, if any, for the past three years.

1.7 List of states in which the Company and its subsidiaries are qualified to do business
as a foreign corporation and copies of documentation evidencing qualification. List
of any additional states in which (a) property is owned or leased, (b) products are
produced or sold, (c) employees, consultants or distributors reside or operate on
behalf of the Company or (d) there are material contractual relationships.

1.8 List of all states and foreign countries in which the Company conducts business or
contemplates undertaking business operations,

1.9 Current organizational chart of the Company showing names and titles of key

personnel, including directors.



1.10

1.11

List of any parties or entities whose consent to the proposed agreement and plan of
reorganization and merger will be required and copies of relevant documents.

Agreements in effect with any person with respect to election or appointment as an
officer or director,

Shares and Shareholders

2.1
2.2

2.3

24

2.5

2.6

2.7

2.8

29

2.10

2.11

2.12

2.13

Stock ledgers and journals.

Current list of all shareholders showing name, address, class of security, amount
held, price paid and date of purchase.

Current list of all outstanding options, warrants, restricted share and restricted share
unit awards that have not vested, stock appreciation right awards that could be
settled in shares and convertible and nonconvertible debt securities showing name,
amount issued or granted, date of issuance or grant, consideration received, exercise
price, vesting schedule, and expiration date.

Stock purchase or other agreements used in connection with sales of shares of the
Company to employees and other investors.

Any agreements where the Company repurchased its own shares.

Any buy-sell, voting trust or other agreements in effect among sharcholders of the
Company.

Stock option or purchase or any equity or equity-based incentive plans and forms of
related agreements. Also copies of documents, and current list of holders, relating to
options, warrants, unvested restricted shares, unvested restricted share units, stock
appreciation rights and other agreements for the issuance of capital stock, including
name, address, grant date, exercise price and share numbers, and vesting dates.
Warrant agreements and agreements evidencing other outstanding securities.

Correspondence and filings with the SEC and state securities commissions, as
applicable, with respect to securities and options issued to date.

Schedule of all dividend declarations, corresponding record dates and payments
since incorporation.

List of any persons holding pre-emptive or registration rights with respect to
securities of the Company and copies of relevant documents.

All outstanding agreements or other instruments limiting in any way the Company’s
ability to declare and pay dividends.

Form of the Company’s stock certificates and restrictive legends.
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2.14

2.15

Copies of all notices of annual shareholders’ meetings, including proxies and
financial reports and related communications, for the past three years.

Any other communications to shareholders, option holders or warrant holders for the
past three years.

Business - General

3.1

32

33

34

3.5

3.6

3.7

3.8

39

3.10

3.11

3.12

3.13

Any offering circular, private placement memorandum or other disclosure document
used by the Company or any of its subsidiaries or affiliates in any offering of its
securities.

Any general memoranda to prospective real estate sellers, joint venture partners,
lenders, investment bankers or governmental entities, or other write-ups about the
Company’s businesses that have been prepared or used by the Company.

Any reports on or analyses of the Company prepared by financial analysts, by the
Company or for the Company by others during the past three years.

Current Dun & Bradstreet report on the Company, if available.

Any partnership, joint venture or strategic alliance agreements or contracts to which
the Company or any of its subsidiaries is a party.

List of all real property owned, leased or subject to conditional purchase agreements
(optioned), including size, location, amount paid and/or potentially to be paid,
permit status and work-in-process (WIP) balance.

List of 20 largest suppliers and copies of form of purchase order and any material
supply agreements to which the Company or any of its subsidiaries is a party.
Include annual dollar amounts purchased.

List of 20 largest subcontractors and copies of agreements with such subcontractors.
Include annual dollar amounts paid.

List of 20 largest customers and copies of agreements with such customers. Include
annual dollar amounts invoiced and received.

Any marketing or distribution agreements or contracts to which the Company or any
of its subsidiaries is a party (if oral, please summarize the terms).

Any material royalty agreements, franchises and conditional sales contracts to which
the Company or any of its subsidiaries is a party.

Any material licensing agreements by which rights are granted to the Company.

Any material licensing agreements by which rights are granted by the Company.
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3.14

3.15

3.16

3.17

3.18
3.19

3.20

Any other contracts or agreements (or forms thereof), that are material to the
Company’s business.

List of acquisitions or dispositions of Company assets or significant real or personal
properties during the past three years, or currently proposed, and documentation
relating thereto.

List of acquisitions or dispositions of significant stock holdings during the past three
years, or currently proposed and documentation relating thereto.

List of material purchase and sales orders not yet fulfilled and details of backlog at
end of most recent fiscal year and fiscal quarter.

Aged accounts receivable list by product line.
Describe warranty policy and procedure. Include sample warranty language.

Copies of sales literature, price lists, catalogs, etc.

Business - Financial

4.1

4.2

4.3

44

4.5

4.6

4.7

4.8

Audited financial statements (including auditors’ reports and notes) for the past three
fiscal years. Include description of and reasons for (a) any change in accounting
methods or principals, (b) bad debt reserves, and (c) unusual charges to operations
for the past three fiscal years, Additionally, identify any change in accountants
during the past three fiscal years.

Unaudited quarterly financial statements, if prepared, for the past three fiscal years,
the unaudited interim reports since the last audited financial statement.

Current three-year business plan or similar long-range plans.

All agreements pursuant to which the Company is subject to any obligation to
provide funds to or to make investments in any other person (in the form of a loan,
capital contribution or otherwise).

List of financial institutions and types of accounts, with copies of all material
correspondence with and from lenders in the past three years.

All documents purporting to create liens, mortgages, security agreements, pledges,
charges or other encumbrances on real or personal property in favor of the Company.
Indicate whether the Company has been in continual compliance with the financial

covenants contained in these agreements.

All Uniform Commercial Code financing statements filed with respect to the above.
Apgreements, instruments, etc. creating liens, mortgages, security agreements,

pledges, charges or other encumbrances relating to real or personal property,
including (a) lines of credit, (b) term loans, (c) notcs, debentures or bonds,
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4.9

4.10
4.11
4.12

4.13

(d) industrial development bonds and (e) any other material debt or financing
instruments.

Copies of notes payable to or notes receivable from any employee, director, affiliate,
agent or shareholder of the Company for the past three years.

Copies of all federal, state, employment or other tax returns for the past three years.
Current status or disposition of any tax audits pending or closed in the past five years.
List of top 20 accounts receivable with contact name, address and phone number.

List of top 20 accounts payable with contact name, address and phone number.

Business - Property

5.1

52

5.3

5.4

List of real property owned or leased, including size, location and use of each parcel.

All deeds, mortgages, leases, construction contracts and other commitments and title
insurance policies relating to real property owned or leased.

Any appraisals of the Company’s real property obtained within the past three years.

Inventory of personal property owned or leased, and copies of all purchase contracts,
leases and security agreements, etc., relating to material equipment and personal
property or licenses regarding equipment usage. Provide copies of service or
maintenance contracts, if applicable.

Environmental Matters

6.1

6.2

All communications, notices, reports, studies, documents or correspondence with
any third-party entity concerning any alleged or noticed violation or enforcement
action or any pending or threatened investigation, claim, action or litigation,
whether administrative or judicial, against the Company involving an alleged
violation of any environmental statute, regulation or permit (“Notices”) within
the last five (5) years, and any such Notices unresolved as of this date, including
without limitation all “potentially responsible party” notices, and other
documents relating to potential liability under the Comprehensive Environmental
Response, Compensation and Liability Act

All environmental audits, reports, assessments, work plans or studies that concern
any current or formerly leased or owned property, whether or not prepared by the
Companies, including without limitation all Phase I reports, Phase II reports,
environmental compliance audits, subsurface or hydrogeological studies, spill
reports, excess emission reports or other environmental assessment reports and
other documentation reflecting the release of hazardous substances, materials or
wastes into any environmental medium at any facility currently or formerly
owned or leased by the Companies
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6.3

6.4

6.5

6.6

6.7

6.8

All documents (including correspondence, notices, reports, studies, pleadings,
documents or other communications) relating to any federal, state or other agency
matter or proceeding, including any off-site matters, any pending or threatened
investigation or enforcement action, any notice of violation, or litigation against
the Companies concerning any environmental matters

All documents related to the investigation of any formerly owned or leased real
property and/or any assessments of the environmental conditions on such
properties arising out of compliance with any real estate property transfer or
disclosure laws in connection with previous transactions related to the properties

All current permits or permit applications pertaining to, without limitation,
wastewater, air, storm water, treatment, storage and disposal of hazardous wastes,
hazardous materials or hazardous substances, copics of all required submissions
or reports pursuant to such permits and copies of any filings required under the
Emergency Planning and Community Right-to-Know Act

A list of all hazardous waste identification and EPA identification numbers for
facilities currently owned or leased by the Companies.

A list of the identity and location of all off-site locations at which any waste from
any of the Companies’ operations have been disposed at any time; manifests
documenting the shipment of waste.

Description of the Companies’ environment, health, and safety management
systemns, policy, organizational structure, and responsibilities

Business — Intellectual Property

7.1

7.2

73

7.4

Schedule of trademarks, trade names, servicc marks, copyrights, trade names or
brands owned by, licensed to or applied for by the Company and correspondence
files relating thereto. Name of contact person at law firm who handles patent,
trademark or copyright matters for the Company.

Description of policies to protect Company’s intellectual property rights.
Documents relating to any claims of infringement of intellectual property right

(a) by the Company against the rights of others, and (b) by others against the rights
of the Company.

Copies of information regarding all patents or patents pending,

List of all agreements with third parties for the design, development, programming,
enhancement or maintenance of Company products.

Business - Management/Emplovees
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8.1 All corporate policy manuals covering hiring, regulatory compliance, internal
controls, etc. Include number of employees by department. Include any employee
handbooks.

8.2  Copies of employment contracts, confidentiality agreements, noncompetition
agreements, management and consulting contracts, severance agreements, change in
control agreements, tax gross-up agreements, union contracts, collective bargaining
agreements, etc.

8.3  Documents rcpresenting all profit sharing and savings plans, pension or retirement
plans, retiree medical plans, and any severance, deferred compensation, bonus,
incentive, performance or similar plans or arrangements and related agreements;
materials describing any of the foregoing; and the latest applicable IRS Form 5500
filing, trust accounting, actuarial reports, multiemployer pension plan withdrawal
liability estimate and other applicable financial statements. Disclosure should be
made of any plan or arrangement described herein, whether written or oral,
established, sponsored or maintained by, contributed to, ever contributed to, or for
which a liability, whether actual or contingent, exists on the part of, the Company,
any of its shareholders and/or any of its subsidiaries.

8.4  Descriptions of and agreements relating to any transactions with any insiders (e.g.
directors, officers, key employees and principal shareholders), including loans,
leases, purchases or sales of property, etc. not disclosed in 4.9 above.

8.5  Any indemnification agreements with any dircctors, employees or agents.

8.6 Distribution, sales representative, consultant, agency and dealer agreements
currently in cffect (if not already provided pursuant to Section 3.10 above).

8.7  Commission agreements with non-employee salespersons.

8.8  Executive and/or director compensation plans.

8.9 All documentation relating to previous employment of key employees or consultants
insofar as such employecs or consultants may have potential trade secrets,
noncompetition or other restrictions carried over from previous employer or carried

from the Company to a subsequent employer.

8.10  Form of nondisclosure of proprietary information agreements used by the Company
and a list of any employee of the Company who is not a party to such agreement.

8.11  All contracts or agreements with or pertaining to the Company and to which
directors, officers or owners of more than 5% of the shares of the Company are
bound.

8.12  Any documents relating to any other transactions between the Company and any
director, officer or owner of more than 5% of the shares of the Company.
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10.

11

8.13

8.14

Description of any threatened or pending labor disputes or work stoppages since
inception, indicating disposition thereof. Copies of NLRB or Department of Labor
filings, if any.

Schedule of all compensation paid during the last fiscal year to officers, directors
and key employees showing separately salary, bonuses and non-cash compensation.

Business - Litiesation

9.1

9.2

93

9.4

Current list of any significant litigation, administrative or regulatory proceedings,
investigations or governmental actions involving the Company or its subsidiaries
with brief description of basis for each such matter. Include name of court or agency
in which the litigatjon proceeding is pending, date instituted and principal parties
thereto.

Copies of all claims, demands, charges, audits and inquiries, and complaints, threats
or disputes asserted against the Compary, its executive officers or any of the
directors, by any individual, lawyer, third party representative or government agency
or authority, whether or not a formal complaint has been filed with a court, tribunal
or agency (including employment matters, intellectual property matters, privacy
matters, environmental matters, product liability matters, real estate matters, contract
and warranty claims).

Any currently effective consent decrees, judgments, other decrees or orders,
settlement agreements and other similar agreements to which the Company is a party
or by which the Company is bound.

Responses from the Company’s counsel to auditor’s inquiries for the past three
years, if applicable.

Business - Insurance

10.1

10.2

10.3

A schedule of all policies of insurance or self-insurance arrangements, including
medical, disability, professional liability, officers’ and directors liability and key-
man life insurance, with coverage limits and other significant terms.

A schedule of insurance claims over the last three years, if applicable.

A schedule of threatened or potential claims.

Business - Regulations and Filings

11.1

11.2

Reports filed and significant correspondence with any state or federal regulatory
agencies during the past three years.

A schedule of all material governmental permits, licenses, etc. of the Company,
including environmental permits, exemptions or proccedings.
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12

11.3  Description of any inquiries or known noncompliance with any laws or regulations
(including OSHA), for the past five years.

Miscellaneous

12.1  Copies of any finder’s fee arrangements regarding the proposed transaction.
122  Any other documents or information which are significant with respect to the

business of the Company or which should be considered and reviewed by the
purchaser in connection with the proposed transaction.
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