EXHIBIT F7

SERVICE AGREEMENT, DATED DECEMBER 1, 1973,
BY AND AMONG
CENTRAL DELAWARE COUNTY AUTHORITY AND DELCORA
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This instrument has been executed In
... counterparts, of which this is
counterpart No. 2

SERVICE AGREEMENT

This Agreement 1s made as of the first day of December,
1973, between DELAWARE COUNTY REGIONAL WATER QUALITY CONTROL
AUTHORITY ("DELCORA")}, a municipality ‘authority organized by the
County of Delaware (the "County") under the provisions of the
Municipality Authorities Act‘of 1945 of Pennsylvania, as supple-
mented and amended, and CENTRAL DELAWARE COUNTY AUTHORITY ("CDCA"),
a muniecipality authority organized by certain municipalities in

sald County, and exlsting under said Act.
RECITALS:

A. DELCORA Intends to construct, operate and malntain a
system of pumping stations and force mains to convey sewage and 1n-
dustrial wastes ("Sewage" as hereinafter defined) from the Eastern
Delaware County Service Area (as hereinafter defined), as shoﬁn on
Exhiblt A attached hereto, to the existing Southwest Water Pollutlon
Conérol Plant (hereinafter called the "City Plant") of the City of
Philadelphia (hereinafter called the "City"), for treatment, which
plant is subseguently to be expanded by the Clty, and DELCORA has

entered into an agreement with the City for such treatment (the




"City Agreement").

B. The above mentioned system of pumping stations and
force mains (herein called, collectively, the "Eastern Delaware
County Conveyance System"), when completed will constitute a single
interconnected system of Sewage conveyance for the Eastern Delaware
County Service Area conslisting of: (1) a force main extending from
the existing treatment plant of CDCA in Ridley Township (the "CDCA
Plant™) to the existing facilities of Darby Creek Joint Authority
("DCJA") in Darby Township and a pumping station and related
facilities (the "CDCA Pumping Station™) adjacent to the CDCA Plant
{(said force main and Pumping Station being hereinafter collectively
called the "Eastern Delaware County By-Pass"); (2) a force main ex-
tending from the exlsting DCJA treatment facllities in Darby Town-
ship to the City Plant (hereinafter .called the "DC By-Pass'") which
will carry the Sewage from the entire Eastern Delaware County Ser-
vice Area to such Plant; (3) a pumping station and related facili-
tles (hereinafter called the "DC Pumping Station") on a tract of
land in Darby Township presently owned by DCJA which DCJA proposes
to sell and convey to DELCORA (the DC Pumping Statlion and the DC
By-~Pass being herein collectively referred to as the "DC By-Pass
System"); (4) a pumping statlon and related facilitles (herelnafter
called the "Muckinlpates Pumping Station'") in the Borough of Norwood

adjacent to the existing treatment plant (the "MA Plant") of




Muckinipates Authority ("MA") including a short force main to
deliver Sewage from the MA sewage collection system through saild
pumping station to the Eastern Delaware County By-Pass, and (5) a
pumping station and related facilitlies (hereilnafter called the
"Tinicum Pumping Station") in Tinicum Township.

C. DELCORA intends to construct the DC Pumping Station
and DC By-Pass Iin the ilmmedlate future. The Eastern Delaware County
By-Pass, the CDCA Pumpling Station and the Muckinipates Pumping Sta-
tion will be constructed at such time in the future as will ensure
completion thereof within two years after completion of the DC By-
Pass System or concurrently wlth completion of the expansion of the
City Plant (on approximately January 1, 1977), whichever 1is earlier.

D. The Sewage to be conveyed by DELCORA hereunder will
be recelved by CDCA from its member municipalities (the "CDCA Mem-
bers"), and certaln direct customers of CDCA. Other portions of
the Sewage to be conveyed by DELCORA will be received from DCJA
and its member municipalities (the "DCJA Members") and Radnor-
Haverford-Marple Sewer Authority, from MA and its member municl-
palities (the "MA Members"), and from Tinicum Township, beginning
at varlous times as proposed by the Englneering Report as herein-
after defined.

E. The facilitles which DELCORA proposes to construct
and operate and the arrangements contemplated by this Agreement

are in accordance with recommendations of an englineering feasibil-




ity report (the "Englineering Report") entitled "Delaware County
Reglonal Sewerage Project", dated October 28, 1971 prepared by
Albright & Friel, a division of Betz Environmental Engineers, Inc.,
consulting engineers to DELCORA, and are in conformity wilth orders
of the Delaware River Basin Commission ("DRBC") dated February 23,
1972, docket No. D-72-8CP and of the Pennsylvania Departmerit of
Environmental Resources ("DER") dated May 5, 1972.

F. The facllities to be constructed and operated by
DELCORA will be undertaken pursuant to various service agreements
(the "Service Agreements") containing substantially similar terms
and conditions, between DELCORA, on the one part, and DCJA, CDCA,
MA, and Tinicum Township Authority, respectively, on the other parts,
the first three thereof being executed substantially simultaneously.

G. CDCA intgnds at a later time to convey 1its existing in-
terceptor system ﬁo DELCORA after the CDCA Plant has been phased out
as recommended by the Engineering Report, but only with the prior
approval of the CDCA Members, and provided CDCA may do so under 1ts
existing agreements and Trust Indenture.

H. Believing it to be in the best interest of the public,
particularly the CDCA Members, the parties hereto desire to enter in-

to this agreement to accomplish the_foregoing.

NOW THEREFORE, the parties hereto, intending to be legal-

ly bound, hereby agree as follows:

-



ARTICLE I
CONSTRUCTION OF DC BY-PASS SYSTEM, EASTERN

DELAWARE COUNTY BY-PASS AND MUCKINIPATES
PUMPING STATION AND RELATED MATTERS

1.01. Construction of Facilities; Design Capacities.

DELCORA will cause plans and speclfications for the DC By-Pass Sys-
tem to be completed with all reasonable dispatch, and upon receipt
of the approvals of all governmental agencles maklng capital grants,
shall award construction contracts, and cause the DC By-Pass System -
to be constructed and completed with reasonable dispatch, all in
accordance with sald plans and specifications and sound englneering
principles.

As soon as possible after construction of the DC By-Pass
has been commenced, DELCORA will cause plans and specifications to
be prepared and permits, approvals and grants to be obtained for
the Eastern Delaware County By-Pass and the Muckinipates Pumping
Station, and thereupon DELCORA shall award construction contracts
and cause sald By-Pass and Pumping Station to be completed with
reasonable dispatch 1n accordance wlth said plans and specifications
and sound englneering principles. The Eastern Delaware County By-
Pass and the Muckinipates Pumping Statlon shall be completed within
two years after completion of the DC By-Pass System, or by January 1,
1977, whichever 1is earlier.

The DC By-~Pass System, the Eastern Delaware County By-




Pass and the Muckinlpates Pumping Station shall all provide design
capacity sufficient to meet the estimated requirements of the respec-
tive users thereof In the Eastern Delaware County Service Area, aé
set forth in the Engineering Report and revised when necessary in

the future. Saild capacity will be made available by DELCORA to all
such users immediately or subsequently, as contemplated by the En-
gineering Report and the above recitals to thls Agreement, on sub-
stantlially equal terms for all users from time to tlime as provided
in Section 9.03 hereof, the charges for all users belng determined

in the manner set forth 1n Article III hereof.

1.02. Review and Inspection. Throughout the term of this

Agreement, DELCORA shall cause the Consulting Engineers to make
avallable at reasonable times and places all information concerning
the deslign, construction and operation of the Eastern Delaware
County Conveyance System reasonably requested by CDCA which shall
have the right at all reasonable times to inspect the construction
and operation of sald System and all records of DELCORA in respect
thereof.

1.03. City Agreement. DELCORA and the City have entered

intc the City Agreement for the treatment of sewage from the Eastern
Delaware County Service Area at the City Plant, which will provide
an initial reserve capacity therein of 16.5 MGD and a subsequent

expanded reserve capacity of 50. MGD on or about January 1, 1977.




The Clty Agreement has been submitted to, and approved by CDCA.

By 1ts execution of this agreement CDCA acknowledges said

approval by it. CDCA hereby irrevocably appoints DELCORA as its

agent, with full power to negotiate any supplements or amendments

to the Clty Agreement which may subsequently become necessary,

the proposed form of which will be promptly delivered to CDCA, for

approval by it prior to execution by DELCORA, provided that if such

approval is not gilven within 60 days after such dellvery, then DELCORA

will be released from 1ts obligations under Section 2.02 hereof. i
1.04, [omitted ]

1.05. Joint Power Supply. In connectlon with construc-

tion of the DC, CDCA and Muckinipates Pumping Stations, DELCORA

wlll construct and provide, at its sole expense, the primary public
electric power facilities required for the operation of such Pump-
ing Stations, and if the Consulting Engineers of DELCORA and of the
respective parties whose plants adjoin the respective pumping stations
jointly determine 1t 1s advantageous to do so In a particular case,
DELCORA will also construct separate metering facilitlies, switch
gear and power lines to supply (until it is phased out) the existing
plant of such party with primary public electric power, the cost of
which faclilities wlll not exceed the value of the land referred to
in Seection 1.06 below. Such equipment shall be so constructed, 1if

possible, that all incomlng electric power will be metered and




charged to DELCORA by the utility but the respective proportions of
the total power consumed by the respective existing plants and new
pumplng stations can be measured and determined. Each party hereto
wlll pay lts proportionate share of the total utility bill as so
determined. It 1s the intent of the parties to effect maximum

economy 1n power costs by means of savings provided by bulk purchas-
ing of electric power, while providing a method to allocate the to-
tal cost equlitably between DELCORA and the party operating each -
plant based upon use.

1.06. Conveyance of Land. In order that the CDCA

Pumping Station may be located at a point mutually convenlient to
the parties, CDCA agrees to convey title, for a nominal consideration,

to DELCORA of the tract of land described in Exhibit B attached here-

to as a slte for sald pumping station.

ARTICLE IX
DELIVERY AND ACCEPTANCE OF SEWAGE

2.01. Polnt of Connectlion; Metering Station; Acceptance

of Sewage. The Sewage covered by thls Agreement will be dglivered
by CDCA to DELCORA at a point of connection adJacent to the CDCA
Pumping Station approved by DELCORA's Consulting Englneers.

DELCORA wlll ‘construct a metering station at or near sald

point of connection and operate and maintain the same at 1ts expense




(which will then become a part of the "Operating and Capital Costs"
as defined in Section 3.02).
| Following the completion of both the enlargement of thé

City Plant and construction of the DC By-Pass System, the Eastern
Delaware County By-Pass and the Mucklinipates Pumping Station, during
the term of this Agreement all Sewage emanating from the CDCA Members
and any direct customers of CDCA shall be delivered by CDCA at the
abovementioned connection point (subject to the other provisions
hereof) where it will be accepted by DELCORA for conveyance and
treatment through the CDCA Pumping Station, the Eastern Delaware
County By-Pass, the DC By-Pass System and the Clty Plant, subject
to the terms of the Clty Agreement, or by other facilities provided
by DELCORA pursuant to Section 2.02.

CDCA shall commence delivering its sewage to the Eastern
Delaware County By-Pass as soon as practicable after such facillitles
are sufficiently complefte to provide service (as certifled by DEL-
CORA's Consulting Engilneers).

2.02. Addltional Capacity. DELCORA agrees to provide at

all times during the term of this Agreement, after the date when

CDCA commences dellvering Sewage pursuant to Sectlon 2.01 above, suf-
flecient conveyance and treatment capacity for all Sewage emanating
from the entire Eastern Delaware County Service Area. If, at any

time in the opinlon of DELCORA'S consulting engineers or as valid-




ly determined by any governmental agency having regulatory powers
over waste water treatment, such capacity will become inadequate,

at a time greater than flve years and less than ten years thereafter,
to convey the total flows of Sewage emanating from the entire East~
ern Delaware County Service Area, DELCORA shall, at its sole ex-
pense, design, plan and construct or otherwise provide such addit-
ional conveyance and treatment facllities, through supplement to

the City Agreement or otherwise, as in the oplnion of its Consult- _
ing Englneers, or as required by said governmental agencles, are
necessary to provide sufficlent capacity. No capital contributions
will be required from CDCA or the CDCA Members in connectlion with

any of the abovementioned construction without an appropriate sup-
plement hereto executed by each party to be charged, but no supplement
or other agreement shall be required prilor to any adjustment of

rates to recover thereby the cost of such construction.

ARTICLE III
SERVICE CHARGES AND PAYMENTS

3.01. Proportion., CDCA agrees to pay to DELCORA, sub-

Ject to the other provisions hereof, as a service charge, an amount
in respect of each calendar year or portion thereof during which
thls Agreement 1ls 1n effect which bears the same proportion to the

total of the Operating and Capital Costs (as hereinafter defined) of
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the Eastern Delaware County Conveyance System as the metered Sewage
discharged from CDCA's facllitles into the Eastern Delaware County
By-Pass during such year or portion thereof bears to the total amount
of metered Sewage flowlng through the Eastern Delaware County Convey-~
ance System to the Cilty Plant during such year or portion thereof
(except as provided in the last sentence of Section 3.02 below).

3.02. "Operating and Capital Costs" shall mean the total

of the followling items, each such item being determined for the
calendar year or portion thereof under consideration: (1) the

pro rata share of DELCORA's Adminlstration Expenses (as defined

and determined in Section 3.03); (2) all the expenses and costs

of effectlive and reasonable operation, maintenance, repailr, renewal
or replacement of the Eastern Delaware County Conveyance System,

as defined in Section 3.04, and of making all ordinary improve-
ments thereto the costs of which are not otherwlse provided for;
(3) all amounts which DELCORA 1s required to pay under the City
Agreement for treatment of Sewage flowing through the DC By-Pass;
and (4) all amounts which DELCORA is required to pay from time to
time to carry and amortize that portion of 1lts temporary or bonded in-
debtedness allocable to the "Project Cost", as defined in Sectlon
3.05, of constructing the Eastern Delaware County Conveyance System

including required payments to reserve funds, provided that until

the CDCA and MA systems are connected to the Eastern Delaware

County Conveyance System, but for not longer than two years after
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the DCJA facllities are connected to sald System, such amounts for
debt service will be prorated between CDCA, MA and DCJA in accord-
ance with the inltial estimated flows from such parties as set |
forth in Exhibit C attached hereto.

3.03. Administration Expenses. For the purpose of Sec-

tion 3.02 above, "Admlnistration Expenses" means all the expenses
and costs of effective and reasonable administration of the acti-
vities and programs of DELCORA for 1ts Regional System for all of
Delaware County, including, without limitation reasonable amounts
for the following: (a) compensation of Board Members and Officers;
(b) salaries and wages of administrative personnel engaged in the
general administratlon and supervision of the Regional System to-~
gether with the social security and unemployment taxes, health and
accldent insurance premiums, workmen's compensation insurance pre-
miums and pension beneflts applicable thereto; (c¢) fees of attorn-
eys, consulting engineers, filscal agents and certified publiec
accountants for services performed for the entire Reglonal System
as distinguished from services relating to a specific area or pro-
jeet; (4) the cost of liability and similar types of insurance
carrlied for the general protection of DELCORA and its offlicers,
agents and employees; (e) the cost of fidelity bonds covering its
officers, agents and employees; (f) the costs of acquiring, con-

struecting, owning, operating and maintaining or leasing such of-
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fices or other facllities as DELCORA shall require from time to
time for the general administration and conduct of 1lts business

and activities; and (g) the cost of all public utility services,
equipment, materials and supplles as are required for the operation
of the general administration and supervision of 1ts business and
activities,

The amount of the total annual Administration Expenses to
be charged to the Eastern Delaware County Service Area under Sec-
tion 3.02 above shall be the same proportion of the sald total an-
nual costs as the total annual flows conveyed from the Eastern
Delaware County Service Area to the City Plant, bears to the total
annual flows 1in all systems owned or operated by DELCORA as propos-
ed by the Engineering report (measured at the City Plant and all
other plants or facilities operated by DELCORA or receliving Sewage
from DELCORA for treatment); provided that untll at least one muni-
cipal system 1s connected to facllitles of DELCORA outside the
Eastern Delaware County Service Area, users in the Eastern Delaware
County Service Area shall together pay only five-ninths of the to-
tal of such expenses.

3.04. Costs of Operation. For the purposes of Section

3.02 above, expenses and costs of effective and reasonable opera~
tion, maintenance, repalr, renewal opr replacement shall lnclude

reasonable amounts for the following: (a) salaries and wages of
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supervisory and operating or malntenance personnel engaged in op-
erating and maintaining the Eastern Delaware County Conveyance
System together wlth the social security and unemployment taxes,
workmen's compensation insurance premiums, health and accldent in-
surance premiums and pension beneflts, applicable thereto, prorating
such items in accordance with employees' time spent on the Eastern
Delaware County Conveyance System, where the same employees also
work on other facilities of DELCORA; (b) power, chemicals, fuel,
materials, supplles, equipment and tools used or employed for the
operation and malntenance of the Eastern Delaware County Conveyance
System; (¢) costs of maintenance and repalrs (including replace-
ments) of sald System, including costs of any work done under any
contract; (d) the fees and expenses of attorneys, consulting engin-
eers and certified public accountants for services performed in
connectlion with the management, operation and maintenance of the
Eastern Delaware County Conveyance System; (e) premiums for insur-
ance on sald Eastern Delaware County Conveyance System; (f) the
payments to the City for maintenance and repair of the DC By-Pass
under the Clty Agreement; and (g) all other costs and expenses
reasonably incurred and properly allocable, under sound accounting
principles consistently applied, to the operation, maintenance,
repair and replacement of the Eastern Delaware County Conveyance

System, as 1t may be constituted from time to time.

1l




3.05. "Project Cost", for purposes of Section 3.02 above,

shall include the following litems with respect to the Eastern Dela-
ware County Conveyance System; (a) obligations incurred for labor
and to contractors, bullders and materialmen in connection with
construction; (b) the reascnable administration expenses of DELCORA
allocable to such project, and interest on DELCORA's bonds, both
during the construction period; (c) the cost of acquiring by pur-
chase and the amount of any award or final Judgment Iin any proceed-
Ings to acguire by condemnation such lands, property rights, rights-
of-way, franchlses, easements and other interests as may be deemed
necessary or convenient in connection with such project, and the

. amount of any damages incident to or consequent upon such acquisi-
tion or construction; (d) the cost of acquiring any property (real,
personal or mixed, tangible or intangible), or any interests there-
in, necessary or desirable for carrying out such project; (e) the
cost of contract bonds and insurance of all kinds which may be re-
qulred or necessary during the course of any such construction and
which are not pald by the contractor or contractors or otherwise
provided for; (f) the fees and expenses of englneers or other
experts and the cost of surveys, estimates, plans and specifica-
tions and preliminary investigations, and for supervising construc-
tion as well as for the performance of all other duties of such
engineers or other experts required by or consequent upon the pro-

per performance of any such construction; (g) the fees and ex-
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penses of DELCORA's legal counsel for services in connection with
the preparation of the Service Agreements and related work; (h)

all costs of i1ssuing DELCORA's bonds allocable to construction

of the Eastern Delaware County Conveyance System 1lncluding bond
discount, fees of accountants, bond counsel, financlal advisors

and other experts, trustee's fees, printing ané similar financing
costs; (1) all costs which DELCORA may be required to pay under the
terms of any contract or contracts for such construction; (J) any
sums required to reimburse DELCORA, the County or others for ad-
vances made for any of the above items, or for any other costs, and
for work done by any of them which are properly chargeable to con-
struction of the Eastern Delaware County Conveyance System; (k)

any amount which DELCORA may be required or elect to pay to the
City as a capital contribution 1In respect of reserve capacity in
thé City Plant; and (1) any costs of the type referred to above in-
curred hereafter in connection with any future expansion of the
Eastern Delaware County Conveyance System pursuant to Sectlion 2.02
above, There shall be deducted in determining such Project Cost
all grants receilved from the Commonwealth of Pennsylvania or the
United States of America, or agencies of either, which are alloc-
able to construction of the Eastern Delaware County Conveyance

System or expansion of the City FPlant.

3.06. Estimates of Service Charges. On or before September

1 of each year, commencing in 1974, DELCORA willl prepare and submit
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to CDCA a statement approved by the Board of DELCORA and 1its Con-
sulting Engineers showlng, 1n reasonable detall, for the next
succeeding calendar year, (1) the estimated Operating and Capital
Costs; (2) the estimated total amount and character of Sewage to

be transported through the Eastern Delaware County Conveyance Sys-
tem, the estimated amount and character of Sewage emanating from
the CDCA facllities to be discharged into the said System; (3) the
estimated amounts to be paid CDCA during such year as its estimated
share of said Operating and Capital costs; (4) the amount, if any,
to be credited against the estimated Operating and Capltal Costs
for such year as the re-sult of any overpayments or adjustments of
payments for any preceding year as provided under Sectlion 3.10 be~
low; and (5) the amount, 1f any, to be credited against the esti-
mated Operating and Capltal Costs as the result of any governmental
grants, subsldies of payments actually received by DELCORA under
the provisions of Article VII hereof; and (6) the amount of any
prior bill not paid pursuant to Section 3.10, plus interest pursuant
to Section 3.11.

3.07. Amended Estimates. In the event of an unusual

contingency, an upward revision in the current estimates of Oper-
ating and Caplital Costs may be made by DELCORA with the approval

of CDCA, which approval shall not be unreasonably withheld; provid-
ed, however, that the estimate may be exceeded without such prior

approval in an emergency directly affecting the operation of the
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Eastern Delaware County Conveyance System and ceréified by the
DELCORA's Consulting Engineers to require immediate action. Each _
such party shall make payments in accordance with the revised
estimate within sixty (60) days of recelpt of notice thereof. In
the event a party 1s not able legally to obtalin funds with which
to pay all of its share of the increase, any unpaild amount shall
be pald by 1t in the following year together with interest at the
rate of six per cent (6%) per annum until paid.

3.08. Payments on Estimates. CDCA agrees to pay its pro-

portionate share of the estimated Operating and Capltal Costs for
such next succeeding calendar year in four equal installments to
be pald on or before February 1, May 1, August 1 and November 1 of
such year.

3.09, Audited Statements. DELCORA shall cause to be

prepared and certified by a Certified Public Accountant on or be-
fore March 31 of each year commencing in 1974 a report setting forth
in reasonable detall (a) the Operating and Capital Costs of the
Eastern Delaware County Conveyance System for the preceding calen-
dar year and (b) the share of such Costs and chargeable to CDCA,
determined in accordance with the provisions of Sections 3.01
through 3.05 above. Such report shall contain statements setting
forth the payments theretofore made by CDCA agalnst its share of

the Operating and Capital Costs, the amounts, 1f any, credited

against sald share as the result of said governmental grants and
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subsidies and the amount by which the final charge to CDCA ex-
ceeds or is less than the aggregate of the payments and credits
theretofore made by or allowed to CDCA on account of such charge.

3.10. Payment of Final Charge; Credit for Overpayments.

If the filnal charge to CDCA for any calendar year as shown by such
certified report differs from the aggregate of the payments and
credlts theretofore made by or allowed to if based upon the afore-
said estimates, then CDCA wlll pay to DELCORA the amount of any
deficiency within thirty (30) days after the delivery of said cer-
tified report, and any excess of such payments and credits on ac-
count of estimates over the final charge shall be applied on ac-
count of the next succeeding quarterly installments of CDCA's
estimated share of the Operating and Capltal Costs 1n chronologic-
al order thereof,

3.11. Interest on lLate Payments. If CDCA shall not make

full payment of any such quarterly installments or additlonal charge
on or before the speciflied payment date, there shall be added to
the amount thereof interest at the rate of six percent (6%) per
annum from the due date of such charge to the date on which DELCORA

shall recelve payment thereof.

ARTICLE IV
MEASUREMENT OF SEWAGE FLOWS

h.0l. Installation of Meters. The quantity of Sewage
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emanating from the CDCA facilities and discharged into the Eastern
Delaware County Conveyance System shall be based upon readings of-
the sewer meter installed pursuant to Sectlon 2.01_above. The
quantity of Sewage flowing through the Eastern Delaware County
Conveyance System shall be based upon the readings of a sewer meter
which will be installed by DELCORA at or near the point where the DC
By~Pass discharges into the City Plant.

4.02. Meter Readings, Malntenance and Calibration. DEL- -

CORA will record meter readlngs each day of the Sewage flowing
through the flrst aforesald meter and the City will record meter
readings on the meter at the Clty Plant, pursuant to the City
Agreement. DELCORA wlll forward a report of all readings to CDCA
not less often than quarterly. DELCORA will maintain, or cause to
be maintained, as part of the "Operating and Capital Costs" the
aforesaid meters and cause them to be inspected and calibrated at
least quarterly for accuracy by the manufacturer thereof or some
other company or person qualiflied to make such inspections.

4,03. Access to Meters. CDCA shall have the right of ac-

cess to the meters for the purpose of readlng them and checking them
in place for accuracy, at its expense.

4,04, Missing or Inaccurate Flow Records. In the case

of missing or inaccurate flow records due to faulty meter opera-

tion or otherwise, an estimate of flows shall be made by DELCORA's
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Consulting Engineers, based on records of past flow as applied
to the current conditions, for use in place of meter readings under

Section 4.,01.

ARTICLE V
SEWAGE QUALITY RESTRICTIONS

5.0L. Uniform Standards. DELCORA wlll adopt from time

to time uniform Sewage quality standards which will also comply
with the requirements of the City and all regulatory authorilties.
CDCA wlll refrain from discharging or permitting the discharge of
Sewage from the CDCA facllitles into the Eastern Delaware County
Conveyance System that would violate any of such standards.

5.02. Compelling Compliance by Users. CDCA will require

its Members and all other municipallties and authorities from which
it accepts Sewage into its facilities to enact and keep in full
force and effect at all times ordinances and resolutions prohiblt-
ing and providing penalties for the discharge into their respectilve
systems and restrictions, which ordinances and resolutions will
also prohibit connection of municipal storm water systems, roof

or storm drains, cellar drains or any other sources of underground,
surface or storm waters to Sewage collection systems. Such ordin-
ances shall also prohiblt and/or regulate the discharge into the

respective collection systems by Industrles (as hereinafter defined)
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in the municipalities of Industrial Waste as deflined in the applic-
able resolution of DELCORA. No such municipality or authorlty shall
be permitted by CDCA to make any discharge intoc its local collection
system except in the manner and in accordance with the provisions of
sald resolution of DELCORA.

5.03. Permlts for Industrial Connectlions. CDCA will sub-

mit to DELCORA a copy of each applicatlon for a connectlon by an
Industry to the collection systems of any of its sald Members or
other municipalities or authorities and provlide all information re- )
quired by DELCORA respecting the proposed discharge in order for it
to properly conslder and act upon the application. Upon request of
DELCORA, CDCA will take approprliate means to requlre any occupant of
property discharging Industrial Waste through any connectlon to any
collection system served by CDCA to provide, at such occcupant's own
expense, sultable facllitles to meter the amount of wastes discharg-
ed to the system and to enable samples of such discharge to collect-

ed by DELCORA.

5.04, Sampling Faclilities. When requested by DELCORA,

CDCA shall install, malntain and operate, at 1ts own expense, for
such period of time as requested by DELCORA, Sewage sampling equlip-
ment or facilities at or near the polnt that the CDCA facilltles
discharge Sewage into the Eastern Delaware County By-Pass, and,

upon request of DELCORA, CDCA will have Sewage samples collected and
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submitted to DELCORA and permiy DELCORA to collect Sewage samples.

5.05. Reports of Samples. In the event that any report

submitted to DELCORA, stating the results of an analysis of any
sample, shall set forth that Sewage discharged from the CDCA facilli-
tles violates the quallity standards and restrictions of DELCORA,
CDCA shall have the right to submift the question to an independent
registered professional sanitary englneer, acceptable to DELCORA,
for determination, and whose determinatlion of the question shall

be flnal. The expense of such engineering determination shall be .
borne by DELCORA if the determination 1s favorable to CDCA, and by
CDCA 1f such determination supports the finding of a violation of
the abovementioned standards and restrictions.

5.06. Treatment of Harmful Wastes. If any analysis of

samples pursuant to Section 5.08 or Section 5.05 above indicates
that the Sewage discharged by CDCA into the Eastern Delaware County
By-Pass requires speclial treatment or would be harmful to such By-
Pass or the City Plant and such analysis is confirmed, if ques-
tioned by CDCA as provided above, then upon request by DELCORA,
CDCA willl either (1) pay DELCORA the entire cost of such special
treatment (1f the Clty agrees to carry out such treatment), (i1)
-provide or require pretreatment of such Sewage in such manner as
DELCORA shall specify or (1iii) compel disconnection from the col-~

lection system of the property from which harmful Sewage is being
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discharged.

5.07. Reimbursement for Damages from Improper Discharge.
CDCA will pay the cost of any damage to the Eastern Delaware County
Conveyance System or the Clty Plant resulting from dilscharge of
improper Sewage from the CDCA facllitles 1in vliolatlon of the above-
mentioned guality standards and restrietions, and shall indemnify

and hold harmless DELCORA wlth respect thereto.

ARTICLE VI
OPERATION AND MAINTENANCE OF FACILITIES

6.01. Eastern Delaware County Conveyance System. During

the term hereof, DELCORA wlll continuously operate, malntaln and
repalr the Eastern Delaware County Conveyance System (subject to
Section 9.04) or cause 1t to be malntained and repaired so 1t will
be at all times in efficient operating condition and in compllance
wlth the standards prescribed by all appropriate regulatory agen-
cles for the purpose of thils Agreement.

6.02. CDCA Pacllitles. Subject to the provisions of Ar-

ticle VIII, until the date on which CDCA commences delivering Sewage
pursuant to Section 2.01 hereof CDCA will continue to operate, main-
tain and repalr the CDCA Plant, its interceptors and other facili-~

ties so that they will be at all times in efficient operating condi-

tion and In compllance with the standards prescribed by all appropri-

ol




ate regulatory agencies. Promptly upon the commencement of such de-
livery, CDCA wlll use 1its best efforts to obtain regulatory approvals
to terminate operatlion of the CDCA Plant. Beginning well in advahée
of the estimated date for such termination, CDCA will use its best
efforts to obtain the consent of its Members authorizing the con-
veyance to DELCORA of title to all interceptor sewers owned or
operated by CDCA only for such consideration and upon such other
terms and conditions as may be agreed upon by such parties at such
time. Upon obtalining all requlsite consents of 1ts Members and
regulatory agencles, and subJect to the provisions of any presently
existing agreements or indentures wlth 1ts bondholders, and subject
to compllance with the aforementloned terms and conditlons, CDCA
will promptly convey the above-mentioned facilities to DELCORA.
Upon completion of sald conveyance, the facllitles so conveyed
will become, for purposes of this and all other Service Agreements,
a part of the Eastern Delaware County Conveyance System and the
costs of operating, maintaining, repalring, replacing and ex-
tending such facilities will be included within the Operating and
Capltal Costs, as deflned in Sectlon 3.02.

6.03. City Agreement. DELCORA will perform all of 1lts

obligations under the Clty Agreement as it may be 1in force from

time to time and enforce the obligations of the Clty thereunder.
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ARTICLE VII
GOVERNMENTAL GRANTS AND SUBSIDIES: PERMITS

7.01. Applications. DELCORA will make proper and timely

applications to the Commonwealth of Pennsylvanla and to the United
States of America and thelr appropriate agencies, for all available
grants, subsidles or other payments and for all permits and approv-
als in respect of the constructlon, acqulsition, operation and main-

tenance of the Eastern Delaware County Conveyance System.

7.02. DELCORA as Agent. Where permitted by law, CDCA here-

by appoints DELCORA as 1ts agent to apply, in lts name or otherwilse,
to the Commonwealth of Pennsylvanla and to the United States of
America and thelr appropriate agencies and to receive the proportion-
ate share of CDCA of all avallable grants, subsldies or other payments
in respect of the construction, acquisition, operation or malntenance
of the Eastern County Conveyance System.

7.03. Application of Grant Proceeds. DELCORA will apply

all such grants, subsidies or other payments received by 1t in re-
spect of constructlion or acquisition to the cost of construction or
acqulsition of the Eastern Delaware County Conveyance System, except
for annual grants and subslidles which shall be applied as a reduc-
tion of Operating Costs.

7.04. Grants for Prior CDCA Expenses. DELCORA willl also

include in all grant applications, to the extent permitted by the

granting agencles, as costs covered thereby, the costs previously
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incurred by CDCA for the addltion to the CDCA Plant which CDCA would
have constructed but for the actions culminating in execution of -
this Agreement. CDCA has given DELCORA an itemized 1list of these
costs. DELCORA will use its best efforts (not including institu-
tion of litigation) to obtain grants in connection with such costs
of CDCA, and upon receipt of any capital grants in respect thereof
will pay them over to CDCA, which will deposit them in the Bond Re-
demption and Improvement Fund under its Indentire. Any annual sub-
sidles recelved by DELCORA in respect of sald costs of CDCA shall
be paid over to CDCA to assist in operating the CDCA Plant so long
as 1t has bonds outstanding, and thereafter shall be retained by
DELCORA to assist with its "Operating and Capital Costs".

7.05. Compliance with Conditions for Grants. Each party

willl take all such actlon, within its legal powers, as may be re-
quired to comply with applicable laws and regulations relating to
Federal and State grants and subsidies, to the end that such grants
and subsldies may be obtalned for the Eastern Delaware County Con-
veyance System in the maximum amount, and each party wlll use its
best efforts to obtain similar compliance from Members, users and

others.
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ARTICLE VIII
MANAGEMENT OF CDCA FACILITIES

8.01. Management of CDCA Facilities by DELCORA. CDCA

shall have the option, exercisable on at least six months prior
wrilitten notice, during the period hereinafter specified to have
DELCORA manage, operate and maintain the CDCA Plant beginning on
January 1 of any year, as provided in Sections 2.0l and 6€.02
above, and the interceptor sewers described in Section 6.02, at
tpe cost of CDCA and as 1ts agent, under a management agreement,
in a form to be agreed on by the partiss. Such operation

by DELCORA will continue until the CDCA Plant is phased out or
until CDCA requests the termination of such services, whichever
first occurs.

8.02. [Omitted].

ARTICLE IX
MISCELLANEOUS

9.01. Insurance; Repairs and Reconstruction. DELCORA will

insure, or cause to be insured, the Eastern Delaware County Conveyance
System, or such parts thereof as are usually 1insured by the owners
and/or operators of sewer systems in the Commonwealth of Pennsylvania
to the full insurable value, in a respcnsible company or companles

authorized and qualified to do business under the laws of the
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Commonwealth of Pennsylvania, against loss or damage by flre and
such other risks (including public llability) and casualtles and in
such amounts as are usually carried on like properties 1n saild
Commonwealth. Such insurance pollcles shall be non-assessable.
Immedlately upon the occurrence of any loss or damage to any part
of sald Conveyance System, whether or not covered by insurance,
DELCORA will commence and promptly complete, or cause to be so
commenced and promptly completed the repairing, replacement or
plans and speciflications prepared by its Consulting Englneers and
shall collect and apply, or cause to be applied, the proceéds of such
insurance to the cost of such repair, replacement or reconstruction.

9.02. Inspection. Each party shall provide each other

from time to time all information relevant to the proper administra-
tion of their responslbllities under this Agreement, or in respect to
the interpretation hereof, as, and iIn such form and detall as, may
be reasonably requested and each shall at all reascnable times and
from time to time permit thelr representatives to examine and inspect
thelr respective records and physical facllities relevant to the
subject matter of this Agreement.

9.03. Simllar Agreements. DELCORA agrees that it will

not, at any time during the term of this Agreement, accept from
others Sewage for transportation in the Eastern Delaware County

Conveyance System under terms substantially more favorable to such
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others than those appllecable hereunder.

9.04, Force Majeur. Notwithstanding any other provision

of this Agreement, neither party hereto shall be responsible in dam-
ages to the other for any failure to comply with this Agreement re-
sulting from an act of God or riot, sabotage, public calamity, flood,
strike, breakdown of the City Plant, or other event beyond its
reasonable control.

9.05. Indemnity. Each party agrees to indemnify and save-
harmless the other party against all costs, losses or damage on ac-
count of any inJury to persons or property occurring in the perform-
ance of this Agreement due to the negligence of such party or its
agents or employees.

3.06. No Joint Ownership. No provision of this Agreement

shall be construed to create any type of joint ownership of any

property, any partnership or Jjoint venture, or create any other

rights or llabilities except as expressly set forth herein.
9.07. Severability Should any provision hereof for

any reason be held illegal or invalid, no other provision of this
Agreement shall be affected; and this Agreement shall then be con-
strued and enforced as if such illegal or invalid provision had
not been contained herein.

9.08. Headings. The headings in this Agreement are

solely for convenlence and shall have no effect in the legal inter-
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pretation of any provision hereof.

9.09. Effectlve Date and Term of Agreement. This Agree-

ment shall become effectlve as of the date hereof and shall remain
in force and effect for a period of forty-nine (49) years from such
date, and (subject to appropriate extensions of the period of exl-
stence of DELCORA and CDCA and of similar extenslons of the other
Service Agreements) may be renewed by either party for an additional
period of fifty (50) years. If CDCA existence has been terminated
‘by the time for renewal then such rights may be exercised by a
majority of all the present CDCA Members, if then permitted by
applicable law.

9.10. Walver. The fallure of a party hereto to insist
upon strilct performance of this Agreement or of any of the terms
or conditions hereof shall not be congtrued as a walver of any of
ite rights hereunder.

9.11. Counterparts. This Agreement may be executed

in any number of counterparts, each of whieh shall be regarded for
all purposes as an original, but such counterparts shall together
constitute but one and the same instrument.

g.12. Definitions. For purposes of this Agreement the

following terms shall have the following meanings:
(a) "Eastern Delaware County Service Area", shall

mean that portion of sald County within the boundariles
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shown on Exhiblit A attached héreto, whlch may be chang-
ed by DELCORA only with the approval of CDCA, DCJA, MA,
DRBC and DER. '

(b) "Industry", shall mean any manufacturing or other
industrial plant or commercial establishment located in the
Eastern Delaware County Service Area which discharges or pro-
poses to discharge directly or indirectly into the Eastern
Delaware County Conveyance System any substantlal amount of
Industrial Waste (as defined in DELCORA's applicable resolu-
tion) or discharges or proposes to discharge in excess of
50,000 gallons per day of other Sewage into said System.

(e) “Sewage", shall mean the normal domestlic wastewater
from households, business and commercial establishments and
from industries, and shall also include water borne wastes
from manufacturing, processing, refining, packaging, cleaning
or assembling all types of raw materials and industrial,
consumer and agricultural products or from any other indus-
trial, utility or commercial operations, which fall within
the definition of Industrial Wastes as set forth in DELCORA's
applicable resultion, in force from time to time, provided
sald Waste has been adequately pretreated to comply with said
resultion, but Sewage does not include storm runoff or other

surface or subsurface drainage waters discharged in vioclation
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of the provislons of Section 5.02.

9.13. Successors and Assigns. This Agreement may not

be voluntarily assigned by either party without the consent of the
other, except that DELCORA's rights to recelve payments hereunder

may be assigned and pledged to an indenture trustee to secure its
bonds. SubjJect to the foregoing this Agreement shall bind and inure
to the benefit of the respective successors and asslgns of the parties

hereto.

IN WITNESS WHEREQF, the parties hereto have caused this
Agreement to be executed by thelr respective duly authorized offi-
cers and their respective seals to be hereunto affixed.

DELAWARE COUNTY REGIONAL WATER
QUALITY CONTROL AUTHORITY

(CORPORATE SEAL) | N LQJZL”}} 6) % /4//

Attest: ot K i L/Chairman

Ax;i Secretary

CENTRAL DELAWARE COUNTY AUTHORITY

T,

’/' halmdn 7

(CORPORATE SEAL) | /

A7
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Ssufficient land for consatruction of the proposed
pump stations and a right away for the proposed force main shall
be transferred. Preliminary engineering indlicates a tract of
approximately 175 feet by 175 feet located at the site of the
existing CDCA Sewage Treatment Plant or in the vicinity of
Willard Drive and Sellers Avenus in Ridley Township, together
with accesses to the proposed pump station site, will be necessary.
The exact locagtion and dimensions are to be determined at a

later date when detailed engineering work 1s completed.
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INITIAL ESTIMATED FLOWS IN GALLONS PER DAY

Central Delaware County Authority

Darby Creek Joint Authority
Muckinipates Authority

Total

EXHIBIT C

11,000,000
23,000,000

7,000,000

i,
il

41,000,000

i)




