
Application of Pennsylvania-American Water Company for Acquisition of
the Wastewater Assets of the Township of Exeter

66 Pa. C.S. S1329
Application Filing Checklist - WaterAilastewater

Docket No. 4.-2018-

8. State the total fees paid to the utility valuation experts for providing the completed
appraisals for the acquisition and provide documentation, i.e., the valuation
serryice agreement and all associated invoices, justifoing the subject fee amounts.

RESPONSE: The fees paid to Jerome C. Weinert, P.E., Principal and Director for AUS
Consultants, [nc. on behalf of PAWC and to Harold Walker, III, Manager,
Financial Studies, for Gannett Fleming Valuation and Rate Consultants, LLC, on
behalf of the Township are reflected on the enclosed valuation service agreements

and associated invoices for services received to date.
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GANNETT FLEMING,INC.
1O1O ADAMS AVENTIE
AUDTJBON, PA 19403

PHOr\tE NO. (610) 6s0-8101
['AXNO. (610) 6s0-8196

AGREEMENT FOR CONSULTING ENGII\EERING SERYTCES

THIS AGREEMENT made and entered into this SUut of dl6-C-,-l- , ZO 17 is by and between:

ClientName: EXETERTOWNSHIP
Street Address: 4975 DEMOSS ROAD
City: Reading State: PA

FaxNumber: 610-265-0482
ZipCode:19606

TelephoneNumber: 619-26J-L699

MailingAddress: 4975 DEMOSS ROAD
CIE: READING State: PA Zip Code: 19606

Attention: John Granger, Township Manager

(hereinafter called Client) and GANNETT FLEMING, INC., (hereinafter Gannett Fleming or Design
Professional and their afflrliated professional or contacting organizations collectively), as follows:

l. Client desires to engage Gannett Fleming to provide Consulting Services in connection with Clienfs
project, ("The Project") described as follows:

Project Name:

Project Location:

SALE OF WASTEWATER FACILTTIES

E)(ETER TOWNSHIP BERKS COIiNTY PENNSYLVANIA

ProjectDescription: ASSISTANCE IN THE SAIE OF TIIE TOWNSHIP's WASTEV/ATER
FACILITIES.

Gannott Fleming agrees to provide Consulting Services for the Project in accordance with the General
Conditions, pages G-l to G-_, the Scope of Services, pages S-1 to S-_, and the Fee Schedules,
pages F-l to F- , attached hereto, incorporated by referenoe and made part of this Agreement,

u. It is anticipated that the period of service for this Agreement will be from MARCH 201'.1 ro

DECEMBER 2017.

lV. A siped copy of the Agreement returned to our office will serve as authorization to proceed with the
work and a aopy of the Agreement containing our signature will be returned for your files.

V. Gannett Flerning shall have the option to void this Agreement if not executed and retumed to Gannett

Fleming within thirly (30) days.

We appreciate the opportunity to submit this Agreement and look forward to working with you on this Project,

Tlped or
o

Title
Date:

'Ju'4*' 
/-*q4,,e.w

oTdo /7



GENERAL CONDITIONS

The terms aud conditions of this Agreement are as follows:

l. DEFINITIONS: "Services" means the specific services to be performed by Gannet Fleming as set forth

in the "Scope of Services." "Client" is the person or business entity ordering the sewices to be performed

by Gannett Fleming who shall be responsible for payment for such services. If the Client is ordering the

services on behalf of another, the Client represents and warrants that the Client shalt bind such third party

to the terms and conditions of this Agreement. The ordering of seryices from Gannett Fleming shall

constitute acceptance of the terms of this Ageement.

2.0 SERVICES:

2.1 Gannett Fleming's services shall be performed as expeditiously as is consistent with professional skill

and care and the orderly progress of the hoject. Gannett Fleming shall submit a schedule for the

perfonnance of the Services hereunder, which initially shall be consistent with the time period set

forth above in Paragraph III of this Agreement. The schedule shall include allowances for periods of

time required for the Client's review, for the perfonnance of Client's and Gannett Fleming's

consultants, and for review and approval of submissions by authorities having jurisdiction over the

Project. Time limits established by a schedule approved by the Client shall not except for reasonable

cause, be exceeded by the Client or Ganneft Fleming. The Schedule shall be adjusted, if necessary, as

the Project proceeds.

2.2 Gawrctt Fleming agrees to perform its services in compliance with applicable laws, rcgulations, and

ordinances and other legally enforceable requirements in effect as of the date of this Agreement.

Except as specifically provided in the Scope of Services hereunder, Gannett Fleming shall not be

responsible for deterurining any law, regulation or ordinance with which Client must comply for

approval or completion of Client's Project. Moreover, any assistance provided in this regard shall not

be construed in any way as advice ofcounsel.

2.3 Client agees that Gannett Fleming may use the services of subconsultants when it is appropriate and

customary to do so, provided that Gannett Fleming notifies the Client in advance. Such persons or

entities include, but are not limited to, sulveyors, specialized consuftants and testing laboratories.

Gannett Fleming may assign specific tasks to other affiliated organizations within the Gannett

Fleming family of companies depending on the nature of the worlg state licensing requirements and

current staff assignments.

2.4 Unless otherwise provided in this Agreement, Gannett Fleming and its subconsultants shall have no

responsibility for the discovery, presence, handling removal or disposal of or exposure of persons to

hazardous materials or toxic substances in any form at the Project site, The Scope of Services and Fee

Schedule have been prepared on li.e basis that no hazardous or toxic substances are present at the

Project site. In the event hazardous or toxic substances are discovered on the site, the parties agree to

Exctq Agrcmat-for-Engilerin g-Swiccs(Std).doc
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revicw and renegotiate the terms and conditions ofthis contract to protect the interests ofthe parties.

COMPENSATION:

Payments for services rendered and expenses incurred shall be made monthly upon presentation of

Gannett Fleming's monthly invoices. Such invoices shall be computed in accordance with the

attached Fee Sclredule and are due and payable upon receipt. The Fee Schedule is subject to

adjustments onJanuary I andJuly 1 ofeachyear,

In-house expenses including reproduction, printing, copying, transportation, computer and other direct

costs listed in the Fee Schedule will be invoiced at cost, Outside expenses for suppliers,

subconsultants and other vendors listed on the Fee Schedule will be invoiced at cost plus l0%.

Clicnt agrees to review invoices promptly and raise any questions regarding the invoiced items or

amounts within (30) days of the date of tho invoice. Otherwise, the invoice shall be considered correct

and payable. It is understood that any sums quoted in the Agreement as an estimate are an estimate

only and Client will be responsible for all services actually rendered whether the actual cost is lesser

than or exceeds the estirnate.

ln the ovent payment is not made within thirty (30) days after the date of invoice, the Client further

agrees to pay an interest charge of l-ll2% per month from the date of invoice on any unpaid balance

until such account is paid in full. If ihe invoice remains delinquent for more than forty-five (45) days,

Gannett Fleming shall have the right to cease all further work on the Project by giving written notice

the Client. The Client will also be responsible for all costs of collection, including attorney's fees.

In the event that the Client requests overtime, work will be billed for such work at appropriate

overtime hourly rates. Overtime work includes Sundays or standatd legal holidays.

The Scope of Senices and desigr requirements are based on local and state criteria in effect on the

date of this Agreement and do not include exfia services not specifically listed. Special desigrr, extra

services, offsite work, Client and architectural revisions, and revisions due to changes in governmental

policy will be billed at the hourly rates shown on the Fee Schedule.

4. STAI\DARD OFPERFORMANCE:

4.1 kr performing the services under this Agreement, Gannefr Fleming will use the degree of care and

skill ordinarily exercised under similar circumstances by members of the engineering and surveying

profession. Any problems relating to the services provided herein should be brought to the attention

of Gannett Fleming as soon as encountersd and before any obligation is incuned. If reasonable under

the circumstances, Gannett Fleming reserves the right to correct any errors, including, but not limited

to, the selection of a subcontractor or subconsultant and the negotiation of fees. GANNETT

FLEMING PROVIDES NO WARMNTY OR GUARANTEE, EXPRESS OR TMPLIED,

REGARDING TIfi SERVICES PROVIDED FIERELINDER.

4.2 Gamett Fleming relies on the approval by reviewing agencies of the drawings, Record Plats, Site

Excld AgrcemcDt-for-ED gincrnDg-Scrues(Std). &c
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Plans, Permits and Bond Agreements and other final submiffals, etc., as evidence of compliance with

all applicable ordinances, regulations and design standards. Gannett Fleming shall be held harmless

from any change in interpretation after receipt ofany approvals and *re revocation ofapprovals for

any reason.

4.3 In performing its work, Gannett Flerning shall be entitled to rely on the accuracy and completeness of

work of third parties, the representations of and material provided by Client and public records and

shall be under no obligafion to ven-fu any of the foregoing except when expressly provided in the

Scope of Services.

4.4 Opinions of the probable costs of construction, financing, acquisition of land, rights-of-way and other

costs shall be made in accordance with good engineering practice and procedure, Client

acknowledges that Gannett Fleming has no control over construction costs, competitive bidding and

market conditions, or costs of financing acquisition of land or rights-of-way; and Gannett Fleming

does not guarantee the accuracy ofsuch opinions ofthe probable costs as compared to actual costs or

confractor's bids.

4.5 Gannett Fleming shall not be responsible during construction of the Project for the consffuction

means, methods, techniques, scquences or procedures of any construction contractors or

subcontactors, any aspect of safety during construction including safety precautions and progrirms

incident thereto, nor any contractor's failure to perform the construction ofthe Project in accordance

with the contact documents or violation of any safety laws, regulations or laws.

4.6 Gannett Flerning shall use its professional technical judgment and resources available to assist Client in

obtaining required permits. Nothing in this Agreement shall be construed as a guarantee that Gannett

Fleming can cause a permi(s) or permit condition(s) to be granted or further Client's business goals.

5. INSURANCE:

5.1 Gannet Fleming shall maintain the following types of insurance relating to this Agreement and

Gannett Fleming's performance of the Services:

(a) Workers' Qempensation statutory coverage, and Voluntary Compensation coverage, to include

Employer's Liability, with a limit of not less than $500,000 per each occurence;

(b) Broad Form Commercial General Liability and Automobile Liability coverages, with each kind

of coverage providing a combined single limit of not less than $1 million per each occurrence, to

include the following coverages: Premises and Operations; Products and Completed Operations;

Independent Contractors; Broad Forrn Contractual Liability; Broad Form Property Damage;

(c) Omed, Non-owned and Hired Vehicles; and Bodily Injury, including but not limited to personal

injury and death;

(d) Professional Liability Insurance during the term of the project in an amount not less than

$1,000,000.

5.2 All policies of insurance shall be written by companies, having a cerfificate of authority and a

Cli6t Agrccmcnts\Al-Agremcnt-for-Enginccmg-S enrccdStd).doc
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6.

licensed agent authorized to transact the business of insurance in the state where the Services are being

performed.

5.3 Gannett Fleming will upon request, provide insurance certificates to Client upon renewal, expiration,

or cancellation of any policy for which a certificate has been provided to Client at the time that this

Agreement is executed.

OBLIGATIONS OI' CLIENT:

Client shall desigrate in writing a person with authority to act on Client's behalf on all matters

conceming this Agreement. Client shall be responsible for co-ordination with all consultants or work

forces hired directly by Client and all governmental agencies as warranted.

Client shall fumish all legal, accounting and insurance consulting services as may be necessary for the

Project, including auditing services, and be responsible for the costs incident to fulfilling the

requirements of this provision.

Client shall provide all criteria and full information as to Client's requfuements in connection with the

Projecg including existing studies, reports and other available data pertinent to the Scope of Work.

Client also agrees to obtain or authorize Ganneft Fleming to obtain or provide additional reports and

data as required and furnish to Gan:rett Fleming information on services of others as required for the

perfomrance of Gannett Fleming's services hereunder. Gannctt Fleming shall be entitled to use and

rely upon all such information and services provided by Client or others in performing Gannett

Fleming's services under this Agreement.

6.4 Client agrees to reimburse Gannett Fleming for any special busincss or personal taxes imposed at the

looal, county or state level as a result of providing professional services by Gannett Fleming to Client

under this Agreement. Such reimbursement shall not include or apply to normal income taxes

imposed on Gannett Fleming or its employees' income.

7. CIIANGES IN SERVICES:

7 .1 Changes in the Scope of Services, including the services of Gannett Fleming's subconsultants, may be

accomplished after execution of this Agreement without invalidating the Agreement if mutually

agreed to by the Client and Gannett Fleming, if required by circumstances beyond Gamett Fleming's

control, or if Gannett Fleming's services are affected by circumstances provided n paragraph 7.2

below. Gannett Fleming agrees to notifr the Client of such circumstances at the time and Client

agrees to noti$ Gannett Fleming promptly if Client does not agree to such change. If Client

determines that all or a part of such changes in services are not required, Client shall so advise

Gannett Fleming and Gannett Fleming shall have no obligation to provide those services. Except for

a change due to the fault of Garmeff Fleming changes in services shall entitle Gannett Fleming to an

adjustment in compensation in accordance with this Agreement.

7.2 The rate of compensation for services provided under this Agreement has been agreed to in

Clicnt AgrecmcoB\At-AgEmcnt-for-En ginerin g-Scruiccs(Sld).dm
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anticipation of the orderly and continuous progress of the Project. If any of the following

circumstances affect Gannett Fleming's services for the Project Gannett Fleming shall be entitled to

an appropriate adjustnent in the Schedule and Compensation:

(a) Change in the Project criteria, inshuctions or approvals given by the Client that necessitate

revisions;

(b) Enactment of or revision of codes, laws or regulations or official interpretations or methodology

that necessitate changes to previously prepared documents;

(c) Decisions of the Client not rendered in a timely manner;

(d) Sigrificant changes in the Project including, but not limited to, size, quality, complexity, the

Client's schedule or budget, or procurement method;

(e) Preparation for or attendance at a public hearing, a dispute resolutiou proceeding or a legal

proceeding, except where Gannett Fleming is a parly thereto;

(0 Gannett F'lerning is required to delay commencement of the work or if, upon euebarking upon its

work, Gannett Fleming is required to stop or intomrpt the progress of this work a.s a result of changes

in the services requested by the Clienq to fulfill the requirements of third parties, intemrptions in the

progress of construction, or other causes bcyond the control of Gannett Fleming.

7 .3 Gannett Fleming will, at muhrally agreed upon rates, provide assistance to and on behalf of Client, in

the form of technical information, analysis and expert wihesses in claim5 and/or litigation in

connection with this Agreement, including any claims or litigation brought by the Client against third

parties or brought against the Client by third parties

8. ACCESSTOPROPERTY

8.1 Client shall arrange for access to property and obtain the necessary permissions for Gannett Fleming

and/or their representatives to perform the contracted services, by mailings and legal notices, as

appropriate.

8.2 While Gannett Fleming will take reasonable precautions to minimize damage to the property, it is

understood that in the normal course of Services some damage may occur to surface features and

landscaping, the correction of which shall bc the rcsponsibility of the Client. Gannett Fleming will be

responsible for any other damage(s) arising out of the performance of any Project caused by its or its

employee's negligence or willful misconduct.

8.3 When access to any plant, facility, stnrcture, roadway or other property is required by Gannett

Fleming in the performance of the Services, Gannett Fleming shall execute all security forrrs, if any,

furnished by Client or the facility. Gannett Fleming shall coordinate its schedule and activities on

Client's property with Client's designated Project Manager.

8.4 Client agrees to advise Gannett Fleming of all plant rules, regulations and safety procedures

established by Client or the owner of the facility or site for access to and activities in and around any

facilities or site with which Gannett Fleming employees will comply.
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9. SUSPENSION/TERMINATION:
9.1 If the Project is suspended for more than thirty (30) calendar days in the aggregate, Ganneft Fleming

shall be compensated for services perforrned and charges incurred prior to receipt ofnotice to suspend

and, upon resumption, an equitable adjustnent in fees to acoommodate the resulting mobilization and

demobilization costs. In addition" there shall be an equitable adjustuent in the Project schedule based

on the delay caused by the suspension. lfthe Project is suspended for more than ninety (90) calendar

days in the aggregate, either party may terminate this Agreement upon giving notice in writing to the

other party.

9.2 If the Client fails to make payment when due or is otherwise in breach of this Agreement, Gannett

Fleming may suspend perfonnance of services by providing five (5) calendar days notice to the Client.

Gannett Flerning shall have no liability whatsoever to the Client for any costs or damages as a result of

such suspension causcd by any breach ofthis Agreement.

9.3 This Agreement may be terminated by either pa(y at any time upon fifteen (15) days prior written

notice to the other party. Upon zuch tennination, the Client shall pay to Gannett Fleming all monies

owed under this Agreement for all work performed up to the date of receipt of written verification,

lost revenue and profits, plus any applicable termination costs if the Agreement was terminated by

Client for its convenience. Termination costs include costs of terminating any contracts, leases or

other obligations, or loss of revenue incurred by Gannett Fleming in connection with the termination

of this Agreement.

10. DOCT]MENTS:

10.1 At the conclusion of the Services and at such other times as may be reasonably requested by Client

Gannett Fleming shall furnish to Client reports on the status and results of the Project. Such reports

shall be in the form, and cover the subject matters, specified by Client.

10.2 An plans, drawings, survey notes and other original documents are insfruments of service and shall at

all times remain the property of Gannett Fleming until paid for in full, after which a copy will be

supplied to Client upon its request and at its expense. Client agrees not to reuse such doc rments on

any other project without Gannett Fleming's prior consent and Client further agrees that any reuse of

such drawings not related to the original project shall be at Client's own risk. Client shall defend and

indernniff Gannett Fleming from and against all expenses and damages arising out of such reuse or

misuse. The Client further agrees that in the event that the Professional Services sf Qannett Fleming

under a Service Authorization are terminated with or without cause, Gannett Fleming shall not be

required to release any files or work product to the Client until such time as Gannett Fleming receives

full payment for all Professional Services performed for the Client under the Service Authorization.

10.3 Copyright and intellectual property rights in materials produced or developed by Ganneft Fleming in

the performance of this Agreement shall be owned by Gannett Fleming. Client shall be deemed to

possess an implied limited license for the use of these materials.
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11. LIABILITY/ DISPUTES

l1.l Each party agrees to indemniff and hold the other party, and their respective ofFrcers and employees

harmless, from and against claims, suits, actions, and damages, including reasonable attorneys' fees,

to the extent caused by such parties' willful misconduct or negligent erors or omissions during the

performance of this Agreement. This indemnification shall not be limited on amount or type of

damages, compensation or benefits payable under workers' compensation acts, disability benefit acts

or other employee benefit acts. In no event will either party be liable for consequential damages.

11.2 Gannett Fleming's liability for damages of any kind due to breach of contract or warrant;r, error,

omission or professional negligence or any tort shall be the total amount paid to Gannett Fleming

under this Agreement or $50,000, whichever is less. This allocation of risk shall be deemed to be a

part of the negotiated terms of the Agreement. Any alterations to the allocation limit must be agreed

upon in writing prior to commencement of Services.

11.3 Any claim, controversy or dispute between the parties to this Agreement arising out of or in

connection with this Agreement, or any breach thereof, shall upon the request of either party, be

submitted to the senior officers of each party responsible for this Agreement. In the event that the

senior officers cannot comc to a resolution or agreement, either party may request mediation an4 if
both parties agree, the matter shall be submitted to mediation. Upon written notice, the parties shall

select a mediator acceptable to both parties in order to resolve the disputc. Any suits brought under

this Agreement or in any way arising out of this Agreement must be filed within one year from the

time mediation was tcrminated unsuccessfirlly or liom the time the cause of action arose (if no

mediation is undertaken) or it shall be time barred. This Agreement shall be enforced in and govemed

by the laws of the State where the Project is located.

12. MISCELLA]TIEOUS:

l2.l Services performed by Gannett Fleming under this Agreement are intended solely for the benefit of

the Client Nothing contained herein shall confer any rights upon or create any duties on the part of

Gannett Fleming or cause Gannett Fleming to be held to a fiduciary capacrty, toward any person or

persons not a parly to this Agrccment including, but not limited to any contractor, subcontractor,

supplier, or the agents, offlicers, employees, of any of them. Neither party shall have the right to

assign any rights under this Agreement without the prior written permission of the other party.

12.2 Gannett Fleming will, at all times during the performance of this Agreement and in connection with

the Services, be deemed to be an krdependent Contractor. No relationship of employer-employee or

agency or other fiduciary capacity is created by this Agreement or by Gannett Fleming's performance

ofthe Services.

12.3 The parties hereby covenant and agree that during the term and for a period of one year after the

termination of this Agreement, or any extensions or renewals thereof, neither parlry will directly or

Client Agrccmcnts\A I -Agrccnnt-for-Etr gmcqing-Sotrics(Std). doc
OGmcft Flcning 2004-2011 Rovrscd 08/09/2011 G-7



indirectly solicit, employ, hire or retain any employees of the other party or its affiliates without such

parties' prior written consent.

12.4 Under no circumstance shall any employee, stockholder, offrcer or agent of Gannett Fleming have any

individual professional liability to the Client in addition to, orlin excess of, Gannett Fleming's liabitity ,

under this Agreement. Notwithstanding the aforesaid, in the event any judgment is entered against any

such individual, Client shall look exclusively to the assets of Gannett Fleming for satisfaction of said

judgment.

12.5Intheeventthatanyprovisionshereinshallbedeernedinvalidorunenforceable,theotherprovisions

hereof shall remain in full force and effeot, and binding upon the parties hereto.

12.6 This Agreement and attachments constitute all the terms and conditions under which professional

work will be performed under this Agreement, which may not be amended except in writing signed by

all parties.

12.7 Gannett Fleming is committed to conserve natural resources and minimize adverse environmental

impacts in projects. Accordingly, project documentation will be provided in electronic fonnat only

unless Client specifically requests Gannett Fleming, Inc. to produce hard copies.
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SCOPE OF SERVICES

Client: E)(ETER TOWNSHIP

ProiectName: ASSISTANCE IN TIIE SALE OF TIIE TOWNSHIP'S WASTEWATERFACILITIES

The seruices under this Agreement shall consist of the following:

l.Providing miscellaneous assistance as requested to assist the Township in facilitating the sale of the

Wastewater Facilities.
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GANNETT FLEMING,INC.
2017 BTLLING RATE SCHEDULE FOR

EXETER TOWNSHIP. BERKS COI-INTY

EMPLOYEE CLASSIFICATTON

Senior Project Manager/Financial Manager

Senior Engineer/Environmental Specialist

Staff Engineer

Junior Engineer

Engineering Technician

Clerical

HOURLY BILLING RATE

$19s.00

$1s0.00

$135.00

$11s.00

$9s.00

$65.00
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Hq)n ftafl antual-

1r2.50

6.025,00

I 350.00

n/10,

rffiHlf#J:y:syffiT$$I:*.trtr:tr3\'t[],SllJtilH]Sl'iE#J:;:i::]ffi;li:H:1::l+::"::i:]rHlilH$l*::if:tl'',:Hji:r



ffilCornr"tt Flurttrg
Exrlfrqlr:r &livctd At Ptorrrlsed

Exilcr Twp, Bc*3 Co, Arlhonty
Atln. Mr John Gmgrr. Yownrhlp Manrgar
/1975 OrMs Rord
Rrdlng. PA 1S0€

Proj.cr: 0.f78:17.05

lnvolc. l{o: 047837 05'36908
lnYolc. Orb: Jun€ 14, A)17

,l

HH,,
rNvorcE

i-: &Fhn rryti.dloton0or

^6.- 
g{tlA: 0lll1lTll

1f /r ltXa@ufllLo.t 300!155655
Aoqouil atmr Gmffi Flftl^e CoFp|rcr

Ch.ot trtmna Intomrdon:
G.nrclt Flcmlng Comprlhs
PO 8ox C29160

Phllrddphir, PA 191E2-9160

F.drnl Elt{: 25-16,|3S91

s.nd R.nlt Inio: A@nbReBtrrd.iegftrl.6m

Inyolc. Prnbd: Aodl 20,2017 lhroueh llrv 26. aDlt

P?ol.ctlLn.grr: Rogrr A Philllpt iphllllp.@fn.Lcm

EngtHing trofi rrd sflic.! ln conncdhn with thc S.le of Wa3Lwats Fadllltlet

trE!!-Call-
c/,,,€/''4/loypl/trn

Sas Pftri.cl Milq.r
RogFr A Pillp3

Tecinicien

Holtr O Wagncr

t3.00 t re5.6 $ 2.535,00

?0 00

010 c!0{101

llo,ilry
HoM R.ta Amouna

Tol,rl hbot

funosilDua

Totrl Invoica Amount.-......

2,605 00

32,606.m



ffie"nr*ttFlemlng
Exellme Delivcrtd As ftomllcd

Exrtcr Twp. Bcfts Co, Aulhodty
Attn: Mr. John Granger, Town$lp Mamgcr
4975 DcMos3 Road
Reading,PA 18606 r

Di'
F-

Prolrct: M7837.05 ' i

lnvoicr No;
lnvolcr

Frdrnl EIN:2$1813591
Sad Rcmit Info:

Utrly. 4 ,aJr.li']augh Jun. 30, 2017

rphllllpr@gfnrt.com 6t0 850{t0lProJrct trnrgrr : Rog.r A. Phllllps

Englnccrlng urort end tcNicG3 [n connctron with lhc Sals ot Waste$,ater Fadlrltiee

L.bor Co.r.
CbslEmfu'itr.Namo

Sdlio( Proi6ct [anager
Roger A. Phillipi 0 105.00 $ 2730.00

Totrl L.bot

Totrl Involcc Amount,.,,.....

Uourty
Hutts Rata Amo,//4,t

14.00.Troo

GI'W

INVOICE

ACHTEFT P.tm.rr Infomdlon:
AIA: q|l312738
Acc.unt |:q: 500016!i655
Acouot llma: Ganrtr Fbmfrg Cdnpanes

Ch.ck Prymmt Inton||a0on:
G.nnctt Fteming Compenilc
PO Box 829180
PHladdphia. PA 19182-9160

i2,730.00

-t35ooo
,Zt----.r,( lz;n.n ,1

' =---



ffi A"rr"rtt FIemIng
&cdlarcc Dcliwnd ls Pronhad

Gznmt Flcnlng V.lurilion dnd Rete Consuftan's., LLC

rNvotcE

Prejccc 062t52

lnvoie No: 062852'2651

,.1
I

^+ 
t1l

i

4aras i

Erckr Towhrp
Ailn. &hn Grrnger. Torvnshrp Mrnager
agtsorMosRoad i

Rcodhg,PA 19Om :

ACI{EFT PrFd lifo@lhn;
All:ojtll2t3l
AlMt il4: 5001165655

Aeodlm: C{nmtFlamrc

ClGt Prtffirtlnbmdon:
G.nmd FlsntB vrls{Ftr td R.l! Csr6re ltc
PO lor t2gl60
frtuddphL PA 10r&14160

,-' I F.d.rlElN:46-{.t137O5
i? \ ] i s.nd Rm,t tnfo: Ac.lun

R.ndrnd th.ough: August a, 2017

Pndrcl iftn 9.r : H.rcld W.lk.r lll hw.lkcr@efn.Lcom

Cmelr|g Ssvies - V.lats & Rcl.led E$rmqkB S.rvlcc!

Sumrnrry of Cumnt Ch.m.3

- ocilLo sTuoY sERvccs

Tdl CtllEr

Totrl Our Thr. Invoic. ...............-..-.

cto 850.t101

I 4r.032,r0

- $.tJ3r*/-.--.--./
/ s41,03a10 \\r



Hgltltlg
WwDdIndAiffi

Gannett Flemtng Valupfron anC Rate Conssltrnfsr Lf,C

Ereler TownshiP

Atbr: John Grangar, Twnshii Menaggr

4975 DeMo$Road
Reading, PA 19608

Proieet 062852

ktvoico No; 0628522808

Invoicr Detrl SePtember 29, 201 7

INVOICE

ACH/EFT Pf;!'nmt Intonndon:
ABA:03131273!
Acaourl llo,: 50031e5665

Accouri llrJn.i G.nnd Flamino

Chrct Prtffitlnbrtndon:
Gmnst Fleming V.lurtis tnd R.b Cmsqlbntr, LLC

PO 8ox 829160

elrrdolptrie, PA 't01 f2-st6o

Frdonl EIN:,1*413705
S.nd R.mit Info: AccorjilgReccivabh@gfrtel.cofit

I nvoicc Period: Au gurt d.2017 thrcug h Scptrmbcr 1, 20'l z

Pmjcdilenagat: Hercld lYelkcr lll h*alkc@gfnetcom

Corrulting Scrrri:es - Valuation & Rcleted Er6ineering ScMcas

Surnmary of Currrnt Chrrgrs

Ph.nENGA. -SECTION1329ENG|NE€RASSESSMTSI/CS

Pha* OCPRE -OCNLD STUDYSERVICES

Tofd Ch.tgd

610 650{101

a80.oo

1,772.72.

Tobl Dur Thir hvolcr..-,.,....,...-,.*

t.2.2'P-72

12,23L72

i- aA or,,r r l.r' sr har ijnr
I ApDrov,"'r. D,r't€,

t ',f" lo t> A:1

I cqJU'-- r a)c*.-?



WtEwning
fufutct0ryfatrtdAtftenhcn

Gannet FlSming Valuafron and Rate Consulhnb" LLC

Project .062852
Invoicr No: 062852?EoE

Invoice Dete: September 29, 2017

Phase El',lGA - S€cllon 1329 Englneer AsseBsrnt Svcs

Lrbor c6ts
L.borCt'ssttlcailotl

Hrrold \ ,|l||r

llaws Rrlr Amotna

2.00f230.00t$0.90

ToEl Lrborcalr.

Tobl Plnse - ENGA

t/|60.m

$,+60.00

Phase OCPRE -QCNLD ShJdy Servlces

Labor Codr
L.borOtrrcl/frzflon Hours Rta! Amoont

EngiE rvl 7.90 23O,OO .1,6.19,00

SuppodSttfi -1:0o to6.m 1ilt.Oo

Totll Ubor Co3tr

UnitC6*s

Co Vrhcic Ur4c- Forwhool Dtiw

Totrl Unit Cods

Totrl Phorc - OCPRE

3 r,715.m

$57.f2

t1F72.72

Page2 oI 2



ffiqF"nefr F|ef/ning
fgl//r'nceDrfwdft Frenbcd

Gannatt Hemhg Valuaton and Rete Consulhnts, LLC

Projcct 06'2852

lnvoicr Hor 062S522808
Invoicc DaE: Sepbmber N,2017

Phase ENGA -- Scc{on 1329 Engilneef Assessntsvcs

Lrbor Coltg

LturCltstlbtilon

HsrDld Vvdlrt

Ilows Rrt- Amount

z oo $ 2so.oo t 16o.uo

Totrl Lrborcost!

Tolrl Plr€. - ENGA

lt50.m

3 460.00

Ptrase OCPRE -OCNLD Shtdy Sewfixs

Labor Corb

L.tor0tfflltc,.fq Hourx Rttt Amoorta

Engin6r Vl

Support Ststt

Unit Costs

7.OO

1.00

Totrl bborCosts

290.00

to5.m

1,6.10,00

105.00

Co v.hrd. Ur.0c- Fcur-wlHl OriF .37.7?

3 1,715.00

$ 57.72
Total Unit Co3ts

Tol|l Ph*e*OGPRE t1,TlL72

Pegezol2



fiA-*-ttturn@
ffipDc/ftrrrcdAsPtonlnd

Gannefr Flemlng Yaluatlon and Rale Consultants, LLC

E(st€rTownship
Attn; John Grangcr, Township Milagpr
4875 DeMoce Road
Readiry, PA 19606

Projcct 062852
Involcclfo: 0/j,2E522E57

fnvolcr lhb: Oc'lobet 17,2IJ77 Srnd Rrnilt lnfo: AccounlsRecsivebl@gfnct.com

fnvoica Pcriod: Srptcmb* 2,2011 through S.pbmb.t 2!t.2O1T

Prolcct lf,rmgor : Hrrold Walkcr lll hrvrlte@gilncLcom 610 650{10l

Conrul0ng Scrviccs - Valuation & Related Engineering Seruios

Sunmrry of Curnrrt Chargps

Phrrc OCPRE - OCNI..D STTDY SERIVICES

Tol.l Ch.rge.

Totrl Duc Thb lnvolcr

Vq\uo.hsn /

sd

INVOICE

ACII,EFT tryrEn0 | nlbmrfl on:
AB^ 03131273t
Acooudt l{o.: 5003t85655
Acoount lltrr: Grnruil Flcming

Clrrclt Prynrot l'|iDnndon:
Grnnctt Flcmlng Vrlurthn and Rab Cotl3tihn|3, LLC
PO Box t201€o
Phlhdclphle, PA I 91d2-0160

Frdrnl Ell{: 48-441 3705

ADMINISTFATION



E&l"unfunnw
fu/Wg.DeryrdlellrlaBrd

GannettFleming Valuation and Rate Consullan6, LLC

Proirct 062E52
Involce llo: 0628522E57

Invofcr Drtc: Octobcr 17, 2017

Phase OCPRE -@NLDStudy Scwices

lrbor Cortr

EnglncdVl

Suppod Shff

t.oolzso.oos23o.oo
0.50 't05.00 52,50

LfutClt'illllf,/tbn ltoutx Rrlr Anlpf,nt

Totrl L.bor Co.b

Totrl Phrr -OCPRE

3 2t2.60

3 21250

Page 2 of 2



fimmtnsrry
E&nDefnrrrdAsPtlalaffrd

Gannett FlemlngValuetion and Rate Consulhnb, LLC

ExelerTomship
Attn: John Gnangcr, Tornship Manager
,1075 DeMoss Road
Rcadlng, PA 19606

Pnoicct 062852
lnvoicc No: 06285?2947

fnvoicc lhb: Novcmbq 27, 2017

rNvorcE

AG]|fEFT Prpcnt lniomrtion:
ABA: O3T3.I27JE
Accou,t 1{o.: 50031 63t5
Account llrr: C'rrind Fbmlng

Chact Pryitont Inlonnr0on;
Genncft Flcrning Valuelhn and Ratr Consulirnt!, LLC
PO Bor t29160
Phllrd.hnb, PA l€lt2-S160

Fcdcnl Elll: 45F441 3705
Sond Rrmit Inlo: AccounbRecoiveblc@sftel.com

Invoicc Pcriod: S4bmber 30, 20{7 tfirough Octobcr 27,2017

hrmlkcr@gfrrct.comProlrct trnegnr: Harold Weltrr ll
Conruling Servic?s - Vahration & Related Ergineering Services

6f0 e50{10.1

ct2.fi

negn Suc-S

Phere FMV

Summery of Currant Ghrrgcr

- sEcfloN 1329 UTlr v L S(PERTSVCS

Tobl Chrrlp8

Totrl Dtr Thb Involco

A.f',l.filn:tSTFATION

---T;?zio

ft,4

ra\
1tr.€,o,

01



66at n=tt Hemfig
. :s' Errffiroc0dlwrdl|lFmm&rd

Gannet Flenting Valutfron and Rate Consultanb, UC

Profect 062852
Involcc llo: 062E522947

frwofcr Detr: Novambar 27. 2017

Phasc FllV - Sedion 1329 Util Val E)eert Svcs

t borcodr

HrroH Wllkcr

Support Shfl

bborClaeslfrctdon Hutn Fatu Amo.nt

4.00 1230.00 l920.oo
0.50 105.00 52.50

Totel LeborCctr

Totel Plrrsc - Fl{l/

$ !72.50

t 9?210

Page2 of 2



dHaplrarrrrtFrerrrrrns
ffinDcffvcrrdAsfrott{&rd

Gannctt Flcming Vahntion and Rale Consulhnh, LLC

EreterTownstrip

Attn: Joln Granger, Township Manager
4975 DeMoss Road
Readlng. PA 19606

Profcct 062852

lnvolcc ilo: 062852'2970 Fcdcnl Ell* 46-,f413705

Invoicr Dab: Decembcr 11, 2017 Scnd Rcnltlnfo: AcoounlsRcccivable@gfrret.com

fruoicc Pcdod: Clctober 28,2017 through llovcmbcr 24, 2017

Project tenegcr : Hrrold Welker lll hnalkar@ghetcom 610 650-fi01

Consulting Serukcs - Valuation & Relaled Engineedng Serviccs

Summary of Gurrrnt Ghargcs

Pharc EAIGA - SECTION 1s29 ENGNEER ASSESSMT SVCS

Tol,.1Ch.E6s

Total Due Thb Invoica

'I$f
g svcs

pn,
0,o \)

INVOIGE

Aclt EFT P.ym.nt hionndon:
ABA:03t312738
Account llo,: 5(n31 65655
AccouDt ll.mr: Gennet Flcmirp

Check Prymanl lnform.tlon:
Ganncil Flcmlng Valrrlon end Rrb Consuftrnt6, LLC
PO Aox 829160
Phlledclphia, PA l9'l 02€160

Lt
01



iffiemrptt FIemIng
EgrltulrrDdiwdAtAlw'dlrd

Gannett Fleming Valuation and Rate Consullanb, UC

Pmfcct 062852
lnvoico No: 062852?970

fnvoicc Drtc: December 11,2017

Phase ENGA -Secllon 1329 EnglnccrAsscssmt Svcs

lrbor Costr
lnborCbslfrcttlon lloulr R.lb Anwunt

Harold t/tJblkcr 4.oo$23o.ool92o.oo

Tolrl LrborCorb

Totrl Pharc - EI|GA

3 9i10.00

re

Page2ot2



.;

'6mrrcttwnaw
ffilnaDfrlarotAt?tottr&pt

Gennefr Ffremlng Valuetlon and Ralc Consullanb, LLC

Exater Townchip
Atln: Jotn Grengor, Tomship Manager
4075 DcMoss Road
Rcading, PA 196(F

Prolect 062852
lnvolcc No: 082652'33i15

Invofcc Drta: May 21,2018 Scnd Rqnltlnfo: AccountsRqcetueblo@ghot.com

fnvokc Pcriod: terch 31,201E through Agtll2f ,2!11
Projcct lleneger: Heruld Wrlker lll hunlkct@gftrct.com 6t0 650{10l

Gonsulling Scwle -Valuation &RelaEd Englrceriqg ScMces

Summery of Guncnt Chrruss

Ph... ENGA - SEcllON 1329 ENGINEER ASSESSMT s\rcS 3 gr2.5t!

-ffi
Totrl Chrqcs

Totel Duc Thir lnvolcc e>
i^3 su cJ

INVOICE

ACHTEFT P.!7n .rt Info||rtlon:
aBA: mr31273t
Accounl llo.: 5003165661t

Accoufit l{$r.: Gannctt Flcnhg

Chrct ?.ymcnt lntonn{on:
Grmr0 Fbmlng Vrlurtim.nd Rrl6 Conrdhn|!, LLC
PO Box t29160
Phtrdrlfil., PA 1 glt2€100

Frdrel Eil: l6-,tl13705



Ham tffimlrg
tutgawDrsal'cdtUfirvr&rd

Gannefl Fleming Valuatlon and Rafa Consuttanb, LLC

{.
Prolcct 062852 i'

Invo:ca'trlo: 062E52'3335 '
fnvolcc Dria: MaY 21,2O1E

Phase ENGA -Sedion 1329 EngineerAsrpremlSvce

lrborGortr

HeroH tlt{elhcr

Support SblT

l-.borcFg; tl/r..hn llottrs Rtb Anantnt

4.ool23o.ools2o.oo
0.50 105.00 52.50

Totrl LeborGortr S 372-60

Totrt Phere -ENSA --ffi

Pzga? ot2



d,a,a-rtm'onr,ryg
*uffilpldArtuuitdgd

Gannett Fluntng Vzluation and Ratc Consuthnb, LLC

EctarToumshlp
Atln; John Granger, Township Managor
4975 DalUoss Road
Reding, PA 19606

Projcct O6tlE52
Involcr llo: 062852'3443

Involcc Datc: Junc 26,m1e

INVOICE

AGIUEFT ftt|l|nt lffo||lillon I

AEA; Gll3l?f38
Aceomt llo.: fllo3lE C65
Accouttl llJ||.: Grntrclt Fhr{ry

Ch.ck P.tfitort IntornNiorr
Ghnnen Fhdng Vdurtlon ltd FUt! CoGultrnl!, LLC
PO Bor E2916{)
Phita&tphi., PA t918a€16o

Frfinl Elll: {6-H13705
t nd R.mlt hio: AccounbRcccivable0sfhetcom

Prulrct Mrnrgr: Hrrold tfdkcr lll
Invoicc Pcrlod: Aptll 2t,20lt through ltlry 25,201E

hwelkr@gfnctcorn

Summery of Gurrcnt GherErc

Phrrc ENGA - SECTION 
'3PS 

ENGINEERASSESSMT SVCS

Tobl Chr'g.r

Totrl our Thlc Involce

\rt

cto c50{t0l
Gonrulting SeMcel - Valuetion i Relrted Enflneedng SeMceg

V
^g 

3oc5



da-rruttAannng
fndhrtocOffi|rPrulnbcd

Ganndt FIa nlng Veluafron and Rafo Conculhn$, LLC

Prqiect 052652
Involcr No: 06285213443

Involcc lhtc: June 26, 2018

Phese ENGA - Secdon 1329 EnglneerAls€ssmtsvcs

Lrboe Gortr

Erglneer V

Suppott Sttlff

lttptClrrgtillctfpltr Haulr Rrlt} Attouttt

1.oo$rso.oolrso.oo
0.50 105.00 5:1.50

Totel lrbor Codr

To(el Phrro -EI{GA

$ 232.50

3 232.50

Page2of 2



lnvoice Number
o47837.05r33702
047837.05t34820
047837.05.36908
047837.05*38324
062852'2651
062852*2808
062852 2857

062852.2947
062852',2970
062852*3335
062852*3443
062852'3495

Vendor
GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

Journal Year

20L7

20t7
20t7
2017

2017

2017

2017

20r7
2077

2018

2018

2018

Journal Period

5

6

7

8

8

10

11

t2
t2
5

7

8

Gross Amount
1,460.00

8,317.50
2,60s.00
2,730.O0

4r,032.30
2,232.72

282.s0
972.s0
920.00

972.50

232.s0
13,162.50

74,920.02

Invoice Date

4/1812077
s/Lol2ot7
6/14l20r7
7/77/2017
8l8l2O!7

9129/20t7
tohT/2077
77/27120t7
t2ltt/20!7
s/2U2078
612612078

7123/2078

Description
ENG SVCS / MARCH 2017 - SEWER

ENG - SEWER SALE

ENGINEERING SVCS - SEWER

ENG - SEWER SALE

PROF SVCS THRU 814/20!7 - SEWER

VALUATION / ENGINEERING SERVICES

VALUATION / ENGINEERING SVCS

VALUATION / ENGINEERING SVCS

VALUATION/ENGINEERING SVCS

VALUATION / ENGINEERING SVCS

VALUATION / ENGINEERING SVCS

VALUATION / ENGINEERING SVCS



lnvoice Number
047837.05*33702
047837.05r34820
047837.05*36908
047837.05+38324
062852*2657
062852*2808
06285212857

06285212947

06285212970
062852+3335

062852.3443
062852+3495

Vendor
GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

GANNETT FLEMING INC

Journal Year

2077

2017

20t7
20L7

20t7
2077

2077

2017

2017

2018

2018

2018

Journal Period
5

6

7

8

8

10

11
't2

t2
5

7

8

Gross Amount
1,460.00

8,317.50
2,60s.00
2,730.0O

41,032.30

2,232.72

282.50

972.50

920.00

972.50

232.50

13,152.50

74,920.02

Invoice Date
4/t8l2Ot7
shol2077
6/74/2017
7/L712077
8/8/20L7

912912077

tol77/2077
ttl27/2017
t2lL7/2077
sl27/2018
6/2612018
7123/20!8

Description
ENG SVCS / MARCH 2017 - SEWER

ENG - SEWER SALE

ENGINEERING SVCS - SEWER

ENG - SEWER SALE

PROF SVCS THRU 81412077 - SEWER

VALUATION / ENGINEERING SERVICES

VALUATION / ENGINEERING SVCS

VALUATION / ENGINEERING SVCS

VALUATION/ENGI N EERING SVCS

VALUATION / ENGINEERING SVCS

VALUATION / ENGINEERING SVCS

VALUATION / ENGINEERING SVCS





Agreement to Provide Valuation Consultiog Services
Between

AUS Consultants

And

Pennsylvania America Water Company
For the Appraisal of

Exeter Township's Sewer System

As of the most recent period (First Quarter 2017)



Amended and Restated Agreement for Valuation Consulting Services

This Amended and Restated Agreement for Valuation Consulting Sen'ices ("Agreement") is by and
between AUS Uonsultants, a New Jersey corporation ("Supplier") and Pennsylvania-American
Water Company, a Pennsylvania corporation ("PA-American") and is entered into as of April 26,
2017. In consideration ofthe covenants hereinaftercontained, and intending to be legally bound, the
Parties hereto agree to as follows:

Section l. Descriptior of Services:
Supplier is being engaged to act as a Utility Valuation Expert, as such term is defined in
Pennsylvania Act I 2 of 201 6, amending Chapter 1 3 of the Pennsylvania Public Utility Code and the
Final tmplementation Order entered by the Public Utility Commission at Docket No. M-2016-
2543193 (collectively, "Act 12"). Supplier is being engaged with respect to the proposed acquisition
by PA-American of the wastewater system asscts cunently owned by the Exeter Township, Pa. (the
"Exeter Project"). Upon the issuance of a notice to proceed by PA-American, Supplier shall prepare
and produce the following appraisals and/or studies suitable for the Project, including if requested
(collectively, the "Services"):

l. An Appraisal (Valuation study) consistent wtth the 2016-2017 & 2017-2018 Uniform
Standards of Appraisal Practices (USPAP) as of the date requested by PA-American and
consistent with the requirements of Act 12.

2. If applicable, provide expert witness testimony and documentation fbr the Valuation studies as

required by Act l2.

3. I f requested by PA-Arnerican, updates to the Valuation studies as of the date requested by PA-
American.

4. Provide the documentation required by Act l2 with respect to the Services and the fees

charged by Supplier pursuant to this Agreement.

5. [f requested by PA-American, perform such other services as are consistent with Supplier's
engagement as a utility valuation Expert.

Section 2. Duration:
Unless amended, the Project subject to this Agreement is anticipated to be approximately two years

in duration and will be pertbrmed for the period beginning upon the issuance of a notice to proceed
by PA-American and continuing through April 25, 2019. Supplier acknowledges and agrees that it
shall not and shall have no obligation to provide the Services until such time as PA-American has

issued a notice to proceed. To the extent Act l2 imposes any requirements with respect to the timing
for the completion of the Services, the commencement date for such Services shall not be deemed to
be any earlier than the date PA-American issues the notice to proceed.

Proprictary and Confi dential
Thrs Agreen'rent and information contained therern is not for use or disclosure outsrde of PA-AMEfuCAN, its Affiliates,
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Sectlon 3. Effective & Expiratlon Dates:
This Agreement shall be etfective as of the date set tbrth in the first paragraph hereof ("Effective
Date") and shail continue until the earlier to completion e'rn the Project or April 25,2019 ("Exprration
Date") unless earlier terminated as set forth in this Agreement.

Section 4. Personnel to Perlbrm the Services:
Jerome C. Weinert, Principal and Director, shall be in charge of the Services on behalf of Supplier.
Supplier shall call upon additional expenenced profbssional staff as required. In the event that thrs
Project or Agreement should not continue for any reason, or should PA-American replace the need
fbr Suppher, PA-Arnencan shall give notice as sclon as feasibly possible for Supplier to re-deploy
their resources elsewhere without any penalty to PA-American.

Both parties recognize the importance of maintrining a continuity of Supplier's personnel on this
Project. Supplier agrees that any of its employees, statf, prot'essionals, experts, partners, and/or other
persomel: (a) identified as the "Project Team'' identified in Section 6 of this Agreement, and/or (b)
assigned to this Project subsequent to the execution of this Agreement, shall continue to be staffed on
this Project throughout the Entire length of time Project Serr,ices are provided under this Agreement,
Further, said personnel shall be used in the same capacities in which they are initially intended as of
the execution date of this Agreement, or as of the date they are assigned to the Project subsequent to
execution date of this Agreement, so long as they continue to be employed by Supplier, or so long as

PA-American continues to desire their services.

Should Supplier terminate its relationship anilor employment with said personnel, or if said
personnel tenninates the relationship with Supplier and/or resigns from employment with Supplier,
to the extent that Strpplier, fbr any reason, enters into non-compete or similar agreement(s) andlor
arrangement (s) with any of its employees, staft, prot'essionals, experts, partners, andior other
personnel, Supplier agrees to immediately release said personnel from non-compete or similar
agreement(s) andlor arrangement(s) with respect to being able to rvork tbr PA-Amencan in any
capacity PA-American sees tit.

Should any or all of Suppliers employees, stafi professionals. experts, partners, and/or other
personnel statfed on this Project leave the employ of Supplier during the terms of this Agreement,
Supplier agrees to immediatety notify PA-American and suggest alternative personnel to bc staff'ed
on the Project. [n no event shall any Supplier employee, statl-, professional, expeft, partner, and/or
other personnel be assigned to this Project (whether identified in this Section 4, or identit-ted
elsewhere subsequent to the execution of this Agreement) without the express written permission and
approval by PA-Amcrican. Further, PA-Amerisan reserves the right to terminatc the Services c'f any
of Supplier employee, staff, professional, expert, partner, and,'or other personnel working on this
Project at any time, and tbr any reason. without penalty.

Section 5, Location:
Supplier's (AUS Consultants') otfices in Hanisburg, Pennsylvania, Mt. Laurel, Ne',v Jersey,
Greenficld, Wisconsin and vanous PA-Amencan Company's sites as may be required.

Proprietlry and Contidential
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Section 6. Prices:
Supplier fees for the Services are as follows:

Appraisal Activity

to the above described Valuation
studies

ereliminary
Appraisal

Fees

$19,500

Appraisal
completion

toa
Section

1329
Gompliant
Appraisal

Fees

Total
Appraisal

Expenses
(not to

exceed)

$_1-9,?00
$2,500

reed

Szg,ioo

Expense

$s,2oo

. $1_sop. $qqo
$3,000 $3,000 $s00

Valuation Activity performed by AUS
Consultants staff following completion of
pre-flled testimony

Jerome C. Weinert
GviO Sn-eter 

--

David Weiler
Michael Diedrich

Hourly
Rates
plus

__ expenses _

_q?59
175
175
zzs

_e.Lra!e1|'j. Weinert_ _ 1q0 
.

Earl Robinson 200
ggsan_N,lacqf'ja * __ - __qO_

The expenses in the above tables are for havel and living, report production and shipping.

Pursuant to current USPAP requirements, Supplier is required to inform PA-American that the
Supplier, AUS Consultants, has performed a preliminary appraisal and depreciated original cost
study for the Project's subject property for Aqua Pennsylvania, Inc. over the last three years.

Supplier recognizes that its fees for the Project are subject to disclosure pursuant to Act l2 and so

that Pa-American can include such fees as part of the transaction and closing costs associated with
the proposed acquisition of the Project. Supplier further recognizes that its fees shall not exceed five
percent (5 %) of the fair market value of the assets to be acquired as part of the Project unless such
fees are approved by the Pennsylvania Public Utility Commission ("PUC"). Supplier agrees that its
fees shall comply with the requirements of Act 12 and the PUC Implernentation Order regarding Act
12.

Proprietarv anrl Confi denrial
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rcqu:red b; .rpplrca[.le I.4w rrr regutatrirn



Section 7. Payment:
Payment all undisputed amounts shall be made within 60 days upon
each month for all work completed during the prior month, or partial
should this appraisal engagement be suspended.

All payment terms are Net 60.

SectionS. Non-Disclosure:

PA-Amencan being invoiced
payment upon being invoiced

A. The Parties agree as follows:

l. In connection with the Project, PA-American may find it bene{icial to disclose to Supplier
certain confidential or proprietary information in written, oral or other tanglble or
intangible forms. which may include, but is not limited to, discoveries, ideas, concepts,
know-how, techniques, designs, specifications, drawings, blueprints, tracings, diagrams,
models, samples, flow charts, data, computer programs, disks, diskettes, tapes, marketing
plans, customer names and other technical, financial or business information (individually
and collectively, "lnfonnation"). AII Infbrmation which is disclosed by PA-American to
Supplier, whether provided rn tangible or intangible fbrm, including, but not limited to,
electronic mail or other electronic comrnunications, shall be deemed to be confidential or
proprietary. Further, if Information is provided orally, including Information conveyed to
an answering machine, voice mail box or similar medium, it shall too be deemed to be
conhdential or proprietary.

2. Supplier shall:

a. Hold such Inforrnation in confidence with the same degree of care with which
Supplier protects its own confidential or proprietary Information, but no less

than reasonably prudent care;

b. Restrict disclosure of the Information solely to its employees, contractors and
agents with a need to know such Infbrmation, advise those persons of their
obligations hereunder with respect to such Information, and assure that such
persons are bound by obligations of confidentiality no less stringent than those
imposed in this Agreernent;

c. Use the Information only as needed for the purposes of the Project;

d. Except fbr the purposes of the Project, not copy, distribute, or otherwise use such
Information or knowingly alklw anyone else to copy, distnbute, or otherwise use

such [nformation; any and all copies shall bear the same notices or legends, if
any, as the originals; and,

e. flpon request, promptly retum to PA-Amenctrn all Information that is in tangible
tbnn; as to lnfbrmation that was disclosed or is stored in intangible form,
including, but not limited to electronic mail or other electronic communications,
upon request by the PA-American, Supplier shall certify in writing within five
(5) business days to PA-American that all such Intbrmation has been destroyed
or, if the [nfirrmation was recorded on an erasable storage medium, that Supplier
has used reasonable efforts to erase all such Intansible Information.

Proprietary and Confidential
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Except for customer Information. Supplier shall have no obligation to preserve the
confidential or proprietary nature oflany Infonnation which:

a. Was already known to the Supplier free of any ohligation to keep it confidential at
ilie iiiiie of its ,i.isclosure by PA-Amcncan as c'"rdcnccd bi' Supphcr's rwitten
records prepared prior to such disclosure; or

b. is or becomes publicly known through no wrongful act of Supplier; or
c. is rightfully received from a third person having no direct or indirect secrecy or

confidentialitl'obligation to PA-American with respect to such Information; or

d. is independently developed by an employee, contractor or agent of Supplier or a
third party not associated with the Project and who did not have any direct or
indirect access to the Information, as evidenced by the Supplier's written records;
ot

e. is approved for release by written authorization by PA-American; or,

f. it is required to disclose pursuant to a written request or demand of a duly
empowered government agoncy or a court of competent jurisdiction, provided due
notice and an adequate opportunity to intervene is given to PA-American, unless
such notice is prohibited by such written request or demand, in which case, the
Supplier shall disclose only such Information as is required and shall use
reasonable efforts to obtain confidential treatment for any lnformation that is so
disclosed.

Any Information relating to the Project that is disclosed by PA-American to Supplier
shall remain confrdential tbr five (5) years from the date of Lenninalion o[ the
Agrecmcnt. Notwithstanding anything to the contrary herein, Customer Information shall
remain confidential indetinitely and shall never be disclosed or used without the prior
written approval of an authorized representative of PA-American. "Customer
Information" includes, but is not limited to, customer narne, address, phone number,
infbrmation concerning a customeris calling patterns- unlisted customer numbers, any
other information associated with a customer or with persons in the household of a

customer, and any intbrmation availablE to PA-American and/or its suppliers by virtue of
PA-American's relationship with its customers as a provider of telecommunications,
Internet, information or other services, including, but not limited to, the quantity,
technical configuration, location, type, destination, amount of use of telecommunications
or other sewices subscribed to, and information contained on the telephone bills of PA-
American's customers pertaining to telephone exchange service, telephone toll service or
other services received by a customer of PA-American.

Any disclosed lnformation by PA-Amencan shall be deemed the property of PA-
American, who shail retain exclusively rights to such Infbrmation. Nothing contained in
this Agreement shall be construed as granting or conferring any patent, copyright,
trademark or other proprietary rights by license or otherwise in any such Information to
Supplier, except for the right to use such Infonnation in accordance wrth this Agreement.

Proprietary :rnd Cnnfiden tial
Ttus Agreement and information contarned therein rs not tbr use or disclosure outside of PA- {MERICAN, its Affiliates,
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6. NOTWITHSTANDING.A.NYTHING IN THIS AGREEIVIENT TO THE CONTRARY,
PA-AMERICAN MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY
NATURE WHATSOEVER WITH RESPECT TO ANY INFORMATION
FURNISHED, INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR
WARRANTIES AGAN ST INFRINGEMENT.

7. [n the event Supplier discloses, disseminates, or releases any confidential or proprietary
lnformation received from PA-American, except as expressly permitted herein, such
disclosure, dissemination, or release shall be deemed a material breach of this
Agreement. In the event of such breach, PA-American may demand prompt return of all
conFrdential and proprietary Information previously provided to Supplier and terminate
this Agreement. The provisions of this Section are in addition to any other legal rights or
remedies PA-American may have in law or in equity.

8. This Agreement shall be govemed by and construed in accordance with the laws of the
Comrnonwealth of Pennsylvania, irrespective of its choice of law pnnciples. Both Parties
agree to comply with all laws, including but not limited to, laws and regulations
regarding the export of information outside the United States. Supplier shall not
knowingly transmit, directly or indirectly, in whole or in part, any Information of PA-
American or export, directly or indirectly, any product or Information in conlravention of
the laws of the United States or the laws of any other country governing the aibresaid
activities. Supplier shall not transfer any lnfbrmation received hereunder or any product
made using such Information to any country prohibited from receiving such data or

'product by the U.S. Department of Commerce Export'Adrninistration Regulations without
firrst obtaining a valid export license. [n the event Supplier violates the tbregoing,
Supplier shall defend, indemniff, and hold harmless PA-American fiom and against any
claim, loss, liability, expense or darnage including fines or legal fees, incurred PA-
American with respect to the export or re-export activities contrary to the foregoing.
Notwithstanding any other provision of this Agreement, this Section shall survive any
termination or expiration of this Agreemort.

Section 9. Ownership of Paid-For Developmcnt. Use and Rcservstion of Riehts:

PA-American shall be the exclusive owner of all right, title, and interest in and to all Paid-For
Development (defined below), including, without limitation, all Intellectual Property Rights therein
and thereto. Supplier shall assign or have assigned to PA-American and hereby assigns to PA-
American all Intellectual Property Rights in and to the Paid-For Development. "Paid-For
Developrnent" shall mean any and all ltems to the extent produced or developed by or on behalf of
Supplier or its employees, agents, or direct or indirect contractors or suppliers (and whether
completed or in-progress), or forming part of any deliverable, pursuant to this Agreement (including"

without limitation under any statement of work, exhibit, order or other document under, subordinatc
to, or retbrencing this Agreement or the Project) (collectively "Agreements") for the development of
lvhich PA-American has been charged monies in one or more of the Agreements ("Development

Fees"). Paid-For Development shall always exclude all Excluded Materials, but shall include

Proprietary and Confidential
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(without limitation) any modifrcations. alterations or updates of any Excluded lVlaterials
("Enhancements") that otherwise fall within the definition of Paid-For Development ("Paid-For
Enhancements"). PA-American's ownership of Paid-For Enhancements shall be subject to
Supplier's underlrang rights and ownership in Srrpplier's Fxcluded Materials.

"ftems" shall mean any or all inventions, discoveries, ideas, (whether patentable or not), and
all works and materials, including but not limited to products, devices, computer programs,
source codes, desigrrs, files, specifications, texts. drawings, processes, data or other
information or documentation in preliminary or final form, and all Intellectual Property rights
in or to any of the foregoing.

"Excluded Platerials" shall mean: i) Supplier's Pre-Existing lvlatenals; ii) Supplier's
Independently Developed Materials; and iii) Supplier's Mere Reconfigurations.

"Supplier's Pre-Existing Materials" shall mean those Items owned by Supplier to the
cxtcnt and in the form that thcy both cxistcd prior to the date Supplicr bcgan any rvork under
this Agreement and were created without any use of any PA-American ltems. Supplier's Pre-
Existing Materials shallnot, however, include Paid-For Enhancements thereto.

"Supplier's Independently Developed Materials" shall mean those [tems that have been

devclopecl by Supplicr, ol on Supplier's behalf, botlt i) without use of any PA-Amcncan
Items; and ii) independently of any work performed under any Agreements.

"Supplier's Mere Reconfigurations" means those specific reconfigurations of Supplier's
pre-existing software pertbrmed by Supplier, or on Supplier's behalf, but only to the extent
that such reconfiguration is an alteration to such softwarc which is .strictly required to permit
Supplier's software to function on PA-American's network or service platform. In no event
shall Supplicr's Mere Reconfigurations include enhancements, modifications, or updates that
are not contained in Supplier's Pre-Existing Materials and that add any features, functionality,
or capabilities.

"lntellectual Property Rights" means all patents (including all reissues, divisions,
continuations, and extensions thereof) and patent applications, trade names, trademarks,
service marks, logos, trade dress, copyrights, trade secrets, mask works, rights in technology,
know-how, rights in content (including but not limited to performance and synchronization
rights), or other intellectual property rights, protected under the laws of any governmental
authority having j utisdiction.

Section 10. Risht to Terminate:

PA-American has the right to terminate this Agreement, in its entirety or any portion thereofl at any
time without penalty. Should PA-Arnerican terminate this Agreernent at any time, Supplicr shall be

entitled to keep and collect all t'ees billed to PA-Amencan prior to the termination date which are not
the subject of a dispute between the parties. Further, Supplier shall be entitled to charge, and PA-
American agrees to pay tbr all properly performed Services as of the termination date in accordance
with the rates set forth in Section 6 or, in the case of a fixed t-ee, a prorata share of the monthly
billing during the month in which the Agreement was terminated. Said prorata share shall be

Proprietary and Confidcntial
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calculated by dividing the total number of days worked by Supplier during the month in which the
Agreement is terminated, by the total number of calendar days in the month in which the Agreement
was terminated.

Section I l. Invoices/Billins Inforrnation:

The Supplier agrees to subtnit invoices in paper and or electronic form with appropriate references to
the PA-American Point of Contact identified in Section 12.

Section 12. Proiect Manager/Point of ContecUl-eqal Counsel:

The project manager andr'or point of contact of Supplier shall be:

Jerome C. Weinert
Principal and Director
AUS Consultants
Suite 201

8555 West Forest Home Avenue
Greenfield, Wisconsin 53228
E -M ai I : w ci nc rtj r.{;autw clt. rrgq

114-529-5755 (office)
414-529-5750 (fax)
414-698-837 I (cell)

The point of contact for PA-American shall be:

Scott D. Fogelsanger, Senior Business Development Manager
Pennsylvania-American Water Company
852 Wesley Drive
Mechanicsburg, PA 17 055 J,47 5

717-190-304:l (office)
717-875-2282 (cell)
717-'790-3058 (t'ax)

Email: Scott.Fogelsanger@amwater.com

The Legal Counsel contact for PA-Amencan shall be:

Andrew L. Swope, Vice President, General Counsel
Pennsylvania-American Water Compamy

800 West Hersheypark Drive
Hershey, PA 17033

717-531-3210 (oflice)
717-574-2691 (cell)
717-531-3399 (t'ax)
Email : Andrew. Swopet@amwatcr.com

Proprietary and Confidential
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Section 13. Sisnrturer:

AUS Consultants (Supplier)

^ (t/r;-*
)<ta"'U

Pennsylvania American Water Company

Jerome C. Weinert
Aptil26,2017

Proprletary and Confidentirl
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lfrn1-r-
I Ldl I L> AUscoNsuLTANTs

8555 West Forest Home Avenue

Suite 201
Jerome C Welnert PE, ASACDP
prrncfpar ild Dlre<tor, Depreddflon ard Valuatbn Greenfield' wl53228

e-mafl:u,efner0@a'westnet 4745295755" Tel
4t45295750, Fax

www.ausconsultants.com

JuneZ2OlT

Mr. Scott D. Fogelsanger
Senior Business Development Manager
Pennsylvania Amerlcan Water Company
852 Wesley Drive
Mechanicsburg, PA 17 O55-M75

DearScott:

Re Exeter

Enclosed is our progress Invoice for AUS Consultants appraisal of the Exeter Wastewater Utility
System. Thls Involce is for appralsal actlvltles through issuing our preliminary appraisal report on lliay
L7,2017.

Very truly yours,

eaw
Enclosure



tNvorcE
Pennsyfvania American Water Company JuneZZOLT

Re E(eter

Enclosed is our progress Involce fior AUS Consultants appraisal of the Exeter Wastewater Utility System.
This invoice is for appraisal activities through lssuing our preliminary appraisal report on May L7,2OL7.

Professlonal Fee

PRoFESSIONAL FEETHTS |NVO!CE.......,............ $140@.00

Report
Fv

EXPENSESTHTS TNVOTCE*** *---*$ 0

GRAND TOTAL THIS INVOICE $14000.00

Please remit with a duplicate copy of this involce to:

AUS Consultants,Inc.
155 Galther Drlve, Sulte A
Mt. Laurel, NJ 08054

CUSTOMER I.D.7GPAA-01

lilyoKEno-r45986

Reference No. 10-0625-01
(G/L No.441036)

Empfoyer l.D. No22-19 +39of'
INCORPORATED

Remit Wires to:
AUS, Inc. at Webster Bank N.A.

Account l@7 49rL ABA# ACH2lll7010l
lntemational Swift# WENAUS31

$o
$0

aus



Ita nts

Jerome C. WelneG PE ASA CDP

Prlnclpd and Dlrector, Deprcclatlon and Valuatlon
emall: welne(l@auswestJEt

AUS CONSULTANTS

8555 West Forest Home Aventre

Suite 201
Greenfield, Wl53228

414529 5755 ^ fel
4L4.529.5750,, Fax

www.ausconsultants.com

September 7,2017

Mr. Scott D. Fogelsanger
Senior Buslness Development Manager
Pennsylvania American Water Company
852 Wesley Drive
Mecha nicsbu t g, P A 17 05*4475

Dear Scott

Re: Exeter

Enclosed is our progress involce for AUS Consultants appraisal of the Exeter Wastewater Utility
System. This Invoice is for appraisal activlties through issulng our updated preliminary appraisal report
on July 17,2017.

Very truly yourg

.?
//' /

eaw \
Enclosure



$o
$0

Report
trad Ev

INVOICE

Pennsylvanla American Water Company September 7,2017

Re: Exeter

Enclosed ls our progress invoice for AUS Consultants appraisal of the Exeter Wastewater UtiliU System.
This invoice ls for appraisal activities through issuing our updated preliminary appraisal report on July 1Z
20t7.

Professlonal Fee

PRoFESSTOI{AL FEETHTS |NVO|CE..-...,....-... ......$7;r75.OO

Expenses

GRAND TOTAL THIS INVOICE $7,775.00

Please remlt with a duplicate copy of this involce to:

AUS Consultants,Inc
155 Gaither Drlve, Sulte A
Mt. Laurel, NJ 08054

cusroMER LD.70-PAA-01

Reference No. 10-0625-02
(G/LNo. 4/;1036)

Empf oyer l.D. No.22-19 4-3906
INCORPORATED

Remit Wlresto:
AUS,Inc. at Webster Bank, N.A.

Account lO97 4951\ ABA# ACH2l1170l01
lnternational Swift# WENAUS31

.rlUS


