EXHIBIT F44

SERVICE AGREEMENT, DATED DECEMBER 1, 1973,
BY AND AMONG DELCORA AND
DARBY CREEK JOINT AUTHORITY




SERVICE AGREEMENT

This Agreement 1is 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 Pennsylvanilia, as supple-
mented and amended, and DARBY CREEK JOINT AUTHORITY ("DCJA"), a
municipality authority organized by certain municipalities in

said County, and existing under said Act.

RECITALS :

A, DELCORA intends to construct, operate and maintain a
system of pumplng stations and force mains to convey sewage and in-
dustrial wastes ("Sewage" as herelnafter defined) from the Eastern
Delaware County Service Area (as hereinafter defined), as shown on
Exhibit A attached hereto, to the existing Southwest Water Pollutlon
Control Plant (hereinafter called the "City Plant") of the City of
Philadelphia (hereinafter called the "City'"), for treatment, which
plant is subsequently to be expanded by the Cilty, 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 conslsting of: (1) a force main extending from
the exlstling treatment plant of Central Delaware County Authority
("CDCA") in Ridley Township (the "CDCA Plant") to the existing
facillities of DCJA in Darby Township and a pumping station and
related facilities (the "CDCA Pumpling Station™) adjacent to the
CDCA Plant (said force main and Pumplng Station being hereinafter
collectively called the "Eastern Delaware County By-Pass"); (2) a
force mailn extending from the existing DCJA treatment facilities
in Darby Township to the Clty Plant (hereinafter called the "DC
By-Pass") which will carry the Sewage from the entire Eastern
Delaware County Servlice Area to such Plant; (3) a pumping station
and related facilities (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 Station
and the DC By-Pass being herein collectively referred to as the "DC
By~Pass System™); (4) a pumping station and related facilities
(hereinafter called the "Muckinipates Pumping Station") in the
Borough of Norwood adjacent to the existing treatment plant (the
"MA Plant") of Muckinlipates Authority ("MA") including a short

force main to delliver Sewage from the MA sewage collection system




through said pumpling station to the Eastern Delaware County
By-Pass, and (5) a pumpling station and related facilitiles
(hereinafter called the "Tinlcum Pumping Station") in Tinicum
Township.

C. DELCORA intends to construct the DC Pumping Station
and DC By-Pass in the immediate future. The Eastern Delaware County
By-Pass, the CDCA Pumping Station and the Muckinipates Pumplng 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 ‘Sysfem or concurrehtly with completion of the expansion of the
City Plant (on approximately January 1, 1977), whichever is earlier.

D. The Sewage to be conveyed by DELCORA hereunder will
be received by DCJA from its member municipalities (the "DCJA Mem-
bers"), and from the Radnor-Haverford-Marple Sewer Authority ("RHM")
under an agreement between DCJA and RHM dated September 1, 1968 (the
"RHM Agreement'"). RHM receives Sewage from its member municipalities,
Radnor Township, Haverford Township and Marple Township (the "RHM
Members") as well as from portions of Newtown Township 1n Delaware
County and Tredyffrin Township in Chester County. Other portions
of the Sewage to be conveyed by DELCORA will be received from MA
and its member municipalities (the "MA Members"), from CDCA and its
member municipalities (the "CDCA Members"), and from Tinicum Town-
ship, beginning at various times as proposed by the Engineering

Report as hereinafter defined.




E. The facllitles which DELCORA proposes to construct
and operate and the arrangements contemplated by this Agreement
are In accordance with recommendations of an engineering feasibil;
ity report (the "Engineering Report") entitled "Delaware County
Reglonal Sewerage Project", dated October 28, 1971 prepared by
Albright & Friel, a division of Betz Environmental Englneers, Inec.,
consulting engineers to DELCORA, and are in conformity wlth orders
of the Delaware River Basin Commission ("DRBC") dated February 23,
1972, docket No. D-72-8CP and of the Pennsylvania Department of
Environmental Resources ("DER") dated May 5, 1972.

F. The facilitles 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 belng executed substantially simultaneously.

G. DCJA proposes to have DELCORA manage, operate and
maintain the existing DCJA Treatment Plant and Interceptor system
(as herelnafter defined), from January 1, 1974 until such time as
sald treatment plant is phased out as recommended by the Engineering
Report, and, ultimately to convey to DELCORA an additional tract of
land and the éggiéé‘bCJA Interééptor System, wifﬁ ﬁhé éﬁﬁfafal of
tﬁe DCJA.Mémbers, at such future date as DCJIJA may do so under Y

existing agreements and Trust Indentures.




. Believing it to be in the best interest of the publiec,
particularly the DCJA Members and the RHM members, the parties
hereto desire to enter into this agreement to accomplish the fore-

going.

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

1y 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 specifications for the DC By-Pass Sys-
tem to be completed with all reasonable dispatch, and upon receipt
of the approvals of all governmental agenciles making 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 said plans and specifications and sound engineering
principles.

As soon as posslible 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 in accordance with sald plans and specifilcatlons
and sound engineering principles. The Eastern Delaware County By-
Pass and the Muckinipates Pumping Station shall be completed within
two years after completion of the DC By-Pass System, or by January 1,
1977, whichever is earlier.

The DC By-Pass System, the Eastern Delaware County By~
Pass and the Muckinlpates Pumping Station shall all provide design
capaclty sufficlient to meet the estimated requirements of the respec-
tive users thereof in the Eastern Delaware County Service Area, as
set forth in the Engineering Report and revised when necessary in
the future. Sald capacity will be made available by DELCORA to all
such users lmmediately or subsequently, as contemplated by the En-
gineering Report and the above recitals to this Agreement, on sub-~
stantially equal terms for all users from time to time as provided
in Section 9.03 hereof, the charges for all users being determlned
in the manner set forth in Article IIT 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 design, construction and operation of the Eastern Delaware
County Conveyance System reasonably requested by DCJA which shall
have the right at all reasonable times to lnspect 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

into the City Agreement for the treatment of sewage from the Eastern
Delaware County Service Area at the Clty Plant, which will provide
an initial reserve capacity therein of 16.5 MGD and a subsequent
expanded reserve capaclty of 50. MGD on or about January 1, 1977.
The City Agreement has been submltted to, and approved by DCJA.

By its execution of this agreement DCJA acknowledges said approval

by it. DCJA hereby irrevocably appoints DELCORA as its agent with

full power to negotiate any supplements or amendments to the City

Agreement which may subsequently become necessary, the proposed
form of which wlll be promptly delivered to DCJA, for.ennfdval by
it prior to execution by DELCORA, provided that if such approval
is not given within 60 days after such delivery, then DELCORA wlll
be released from its obligations under Sectlon 2.02 hereof.

1.04. Amendment to RHM Agreement. DCJA will use its

best efforts to negotiate with RHM all such changes to the RHM
Agreement as may be required to insure to RHM the avallability of
transportation and treatment facllities through the arrangements
contemplated hereby and by the City Agreement.

1.05. Joint Power Supply. In connection with construc-

tion of the DC, CDCA and Muckinipates Pumping Stations, DELCORA
will construct and provide, at its sole expense, the primary public

electric power facllitles required for the operation of such Pump-




ing Stations, and 1f the Consulting Engineers of DELCORA aﬁd of the
respective partles whose plants adjoln the respective pumping stations
jointly determine 1t is advantageous to do so in a particular case,
DELCORA will also construct separate metering facilities, 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 facllities will not exceed the value of the land referred to
in Section 1.06 below. Such equipment shall be so constructed, if
possible, that all Incomlng electric power will be metered and
charged to DELCORA by the utillty 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
will pay 1ts proportionate share of the total utlility bill as so
determined. It is the intent of the partlies to effect maximum
economy in power costs by means of savings provlided by bulk purchas-
ing of electric power, while providing a method to allocate the fo-
tal cost equitably between DELCORA and the party operating each
plant based upon use.

1.06. Conveyance of Land. In order that the DC

Pumping Station may be located at a point mutually convenient o

the parties, DCJA agrees to convey title for a nominal congsideration, .
.
to DELCORA of the tract of land described in Exhibit B attached here—

to as a site for said pumping station.




ARTICLE II

DELIVERY AND ACCEPTANCE OF SEWAGE

2.01. Polnt of Connectlon; Metering Station; Acceptance

of Sewage. The Sewage covered by this Agreement will be delivered
by DCJA to DELCORA at a point of connection adjacent to the Mucklni-
pates Pumplng Station approved by DELCORA's Consulting Engineers.

DELCORA will construct a metering station at or near said
point of connection and operate and maintain the same at its 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 the
City Plant and construction of the DC By-Pass System, the Eastern
Delaware County By-Pass and the Muckinlpates Pumping Station, during
the term of this Agreement all Sewage emanating from the DCJA Members
and any direct customers of DCJA shall be delivered by DCJA at the
abovementloned connection point (subject to the other provisions
hereof) where 1t will be accepted by DELCORA for conveyance and
treatment through the DC Pumping Statlion, the Eastern Delaware
County By-Pass, the DC By-Pass System and the City Plant, subject
to the terms of the City Agreement, or by other faclilities provided
by DELCORA pursuant to Section 2.02.

DCJA shall commence delivering its sewage to the Eastern

Delaware County By-Pass as socon as practlcable after such facilities




are sufficlently complete to provlide service (as certified by DEL-~
CORA's Consulting Engineers). V

2.02. Additional Capacity. DELCORA agrees to provide at

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

DCJA commences delivering Sewage pursuant to Section 2.01 above, suf-
ficlent conveyance and treatment capaclty 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 capaclty will become inadequate,

at a time greater than five 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 otherwlse provide such addit-
ional conveyance and treatment facilitles, through supplement to

the City Agreement or otherwise, as in the opinlon of its Consult-
ing Englneers, or as requlred by sald governmental agencies, are
necessary to provide sufficient capacity. No capital contributions
will be required from DCJA or the DCJA Members in connection with

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

rates to recover thereby the cost of such construction.

~10—-




ARTICLE III

SERVICE CHARGES AND PAYMENTS

3.01l. Proportion. DCJA 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

this Agreement is in effect which bears the same proportion to the
total of the Operating and Capital Costs (as hereinafter defined) of
the Eastern Delaware County Conveyance System as the metered Sewage -~
discharged from DCJA's facilities into the Eastern Delaware County
By-Pass during such year or portion thereof bears to the total amount
of metered Sewage flowing through the Eastern Delaware County Convey-
ance System to the City Plant durlng 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 following items, each such item belng determined for the
calendar year or portion thereof under consideration: (1) the
pro rata share of DELCORA's Administration Expenses (as defined
and determined in Section 3.03); (2) all the expenses and costs
of effective and reasonable operation, malntenance, repalr, 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 otherwise provided for;

(3) all amounts which DELCORA is required to pay under the City

-11-




Agreement for treatment of Sewage flowing through the DC By-Pass;

and (4) all amounts which DELCORA 1s required to pay from time to

time to carry and amortize that portion of its temporary or bonded in-
debtedness allocable to the "Project Cost™, as defined in Section
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

the DCJA facillties are connected to said System, such amounts for

debt service wlll be prorated between CDCA MA and DCJA in accord—
ance with the initial estimated flows from such parties as set
forth in Exhibit C attached hereto. N -

3.03. Administration Expenses. For the purpose of Sec-

tion 3.02 above, "Administration Expenses' means all the expenses
and costs of effectlive and reasonable administration of the acti-
vities and programs of DELCORA for lts Reglonal System for all of
Delaware County, including, without limitation reasonable amounts
for the following: (a) compensation of Beard Members and Officers;
(b) salaries and wages of administrative personnel engaged in the
general administration and supervision of the Reglional System to-
gether with the social security and unemployment taxes, health and
geelident insurance premiums, workmen's compensation insurance pre-
miums and pension benefits applicable thereto; (¢) fees of attorn-

eys, consulting engineers, fiscal agents and certified public

~12-




accountants for services performed for the entlre Regional System
as distinguished from services relating to a specific area or pro-
ject; (d) the cost of 1liabilify and similar types of insurance
carried for the general protection of DELCORA and its officers,
agents and employees; (e) the cost of fidelity bonds covering its
officers, agents and employees; (f) the costs of acquiring, con-
structing, ownlng, operating and maintaining or leasing such of-
fices or other facilitles as DELCORA shall regquire 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 adminlistration and supervision of its business and
actlvities.

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 said total an-~
nual costs as the total annual flows conveyed from the Eastern
Delaware County Service Area to the City Plant, bears to the ftotal
annual flows in all systems owned or operated by DELCORA as propos-
ed by the Engineering report (measured af the City Plant and all
other plants or facilitles operated by DELCORA or recelving Sewage
from DELCORA for treatment); provided that until at least one muni-
cipal system is connected to faclilities of DELCORA outside the

Eastern Delaware County Service Area, users 1n the Eastern Delaware

-13-




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 reasconable opera-
tion, maintenance, repair, renewal or replacement shall include
reasonable amounts for the following: (a) salaries and wages of
supervisory and operating or malntenance personnel engaged in op-
erating and maintalning the Eastern Delaware County Confeyance
System fogether with the social security and unemployment taxes,
workmen's compensation insurance premiums, health and accident in-
surance premiums and pension benefilts, applicable thereto, prorating
such 1tems in accordance with employees' time spent on the Eastern
Delaware County Conveyance System, where the same employees also
work on other facllitlies of DELCORA; (b) power, chemicals, fuel,
materlals, supplles, equipment and tools used or employed for the
operation and malntenance of the Eastern Delaware County Conveyance
System; (c) costs of maintenance and repairs (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 i1n
connection 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
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payments to the City for malntenance and repalr of the DC By-Pass
under the City Agreement; and (g) all other costs and expenses
reagonably incurred and properly allocable, under sound accountiﬁg
principles consistently applied, to the operation, maintenance,
repair and replacement of the Eastern Delaware County Conveyance
System, as 1t may be constltuted from time to time.

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

shall include the followling items 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 reasonable administration expenses of DELCORA
allocable to such project, and intérest on DELCORA's bonds, both
during the construction period; (¢) the cost of acquiring by pur-
chase and the amount of any award or final judgment In any proceed-
ings to acquire by condemnation such lands, property rights, rights-
of-way, franchises, easements and other interests as may be deemed
necessary or convenlent in comnection with such project, and the
amount of any damages incldent to or consequent upon such acqulsi-
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-

quired or necessary during the course of any such construction and
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which are not paid by the contractor or contractors or otherwise
provided for; (f) the fees and expenses of englineers 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-
penses of DELCORA's legal counsel for services in connection with
the preparation of the Service Agreements and related work; (h)

all costs of issuing DELCORA's bonds allocable to construction

of the Eastern Delaware County Conveyance System including bond
discount, fees of accountants, bond counsel, flnanclal advisors

and other experts, trustee's fees, printing and similar flnancing
costs; (1) all costs which DELCORA may be requlred 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 whleh 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 capltal contribution in respect of reserve capacity in
the City Plant:; and (1) any costs of the type referred to above in-

curred hereafter in connection with any future expansion of the
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Eastern Delaware County Conveyance System pursuant to Section 2.02
above, There shall be deducted in determining such Project Cost:
all grants received 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 Plant.

3.06. Estimates of Service Charges. On or before September

1 of each year, commencing in 1974, DELCORA will prepare and submit
to DCJA a statement approved by the Board of DELCORA and its Con-
sulting Engineers showlng, in 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 estlmated amount and character of Sewage emanating from
the DCJA facilities to be discharged into the said System; (3) the
estimated amounts to be pald DCJA during such year as its estimated
share of sald Operating and Capital costs; (4) the amount, if any,
to be credited against the estimated Operating and Capital Costs
for such year as the result of any overpayments or adjustments of
payments for any precedlng year as provided under Sectlon 3.10 be-
low; and (5) the amount, if any, to be credited against the esti-
mated Operating and Caplital Costs as the result of any governmental

grants, subsidies of payments actually received by DELCORA under
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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 Capital Costs may be made by DELCORA with the approval
of DCJA, 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 operatlon of the
Fastern Delaware County Conveyance System and certified by the
DELCORA's Consulting Englneers to requlire immediate action. Each
such party shall make payments in accordance wlith the revised
estimate within sixty (60) days of receipt of notice thereof. In
the event a party is not able legally to obtain funds with which
to pay all of its share of the increase, any unpald amount shall
be paid by it in the following year together with interest at the
rate of six per cent (6%) per annum until paid.

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

portionate share of the estimated Operating and Capital Costs for
such next succeeding calendar year 1n four equal installments to
be paid 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-
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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 DCJA,
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 DCJA agalinst 1lts share of
the Operating and Capital Costs, the amounts, 1if any, credited
against sald share as the result of sald governmental grants and
subsidies and the amount by which the final charge to DCJA ex-
ceeds or 1is less than the aggregate of the payments and credits
theretofore made by or allowed to DCJA on account of such charge.

3.10. Paymeﬁt of Final Charge; Credlt for Overpayments.

If the final charge to DCJA for any calendar year as shown by such
certifled report differs from the aggregate of the payments and
credits theretofore made by or allowed to 1t based upon the afore-
sald estimates, then DCJA will pay to DELCQORA the amount of any
deficlency within thirty (30) days after the delivery of sald 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 DCJA's
estimated share of the Operating and Capital Costs in chronologic-

al order thereof.
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3.11. Interest on Late Payments. If DCJA shall not make

full payment of any such quarterly lnstallments or additional charge
on or before the specified 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

4.01. Installation of Meters. The guantity of Sewage

emanating from the DCJA facillties and discharged infto the Eastern
Delaware County Conveyance System shall be based upon readings of
the sewer meter installed pursuant to Section 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 willl be installed by DELCORA at or near the point where the DC
By~Pass discharges into the City Plant.

b ,02. Meter Readings, Malntenance and Calibration. DEL-

CORA will record meter readings each day of the Sewage flowing
through the first aforesald meter and the City will record meter
readings on the meter at the City Plant, pursuant to the City
Agreement. DELCORA will forward a report of all readings to DCJA

not less often than quarterly. DELCORA will maintain, or cause to
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be malntalned, as part of the "Operating and Capital Costs" the
aforesald meters and cause them to be inspected and calibrated at
least quarterly for accuracy by the manufacturer thereof or some.
other company or person gualified to make such Ilnspections.

4.03. Access to Meters. DCJA shall have the right of ac-

cess to the meters for the purpose of reading 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
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

5.01. Unlform Standards. DELCORA will adopt from time_

fo time uniform Sewage quality standards which will also comply

w1th the requirements of the City and all regulatory authorities.
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5.02. Compelling Complliance by Users. DCJA will reguire -
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and all ofther municipalities and authorities from which
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it accepts Sewage into 1ts facilities to enact and keep in full
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g e b P R T T T, 8 IRy,

T A Y e Mo P N P R TR T TR D S ST AN e 4 e e o v e T A

systems and restrictions, which ordlnances and rescolutions will
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also prohibit connectlion of municipal storm water systems, roof
or storm drains, cellar drains or any other sources of underground,

surface or storm waters to Sewage collectlon systems. Such ordin-
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ances shall also prohibit and/or regulate the discharge into the
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respective collection systems by Industries (as hereinafter defined)
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in the municipalities of Industrial Waste as defined in the applic-
able resolution of DELCORA. No such municipality or authority shall
be permitted by DCJA to make any dlscharge into its local collection
system except in the manner and in accordance with the provisions of
sald resolution of DELCORA.

5.03. Permits for Industrial Connections. DCJA will sub—
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nit to DELCORA a copy of each application for a connection by an
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Industry to the collection systems of any of 1lts saild Members or

other municipalities or authoritiles and provide all informatiggmre—

quired by DELCORA respecting the proposed discharge in order for it

SRTE R

to properly consider and act upon the application. onn reguest of

lQEQCORA, DCJA will take appropriate means to require'any occupant of

Cxiutiily
property discharging Industrial Waste through any connection to any
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collection system served by DCJA to provide, at such occupant's own
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expense, sultable facilitles to meter the amount of wastes discharg—
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ed to the system and to enable samples of Such discharge to collect-
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ed by, DELCORA.
5.04. Sampling Facilities. When requested by DELCORA,

DCJA shall install maintain and operate, at its own expense, for

it sty PTIRPEE PSP AT triay,

such period of time as requested by DELCORA, Sewage sampling equip-
ment or faclilities at or near the point that the DCJA facilitles
discharge Sewage Iinto the Eastern Delaware County By-Pass, and,

upon request of DELCORA, DCJA will have Sewage samples collected and
submltted to DELCORA and permit 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 DCJA facllil-
ties violates the quality standards and restrictions of DELCORA,
DCJA shall have the right to submit the question to an independent
registered professional sanitary engineer, acceptable to DELCORA,
for determination, and whose determination of the question shall

be final. The expense of such engineering determination shall be
borne by DELCORA 1f the determination is favorable to DCJA, and by
DCJA if 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 Sectlon 5.04 or Section 5.05 above indicates
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that the Sewage dlscharged by DCJA Into the Eastern Delaware County

e = Ty, o T b crtem

By Pass requires special treatment or would be harmfui'to such By-
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Pass or the City Plant and such analysis is confilrmed, if ques-
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tioned by DCJA as provided above, then upon request by DELCORA,

e

DCJA will either (i) pay DELCORA the entire cost of such special
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treatment (if the City agrees to carry out such treatment), (ii)

provide or requlre pretreatment of such Sewage in such manner as

w0
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DELCORA shall specify or (iil) compel disconnection from the c¢ol-

lection system of the property from which harmful Sewage 1s belng
discharged.

5.07. Relmbursement for Damages from Improper Discharge.

DCJA will pay the cost of any damage to the Eastern Delaware County
Conveyance System or the Clty Plant resulting from discharge of
improper Sewage from the DCJA facilitles in violation of the above~
mentioned quality standards and restrictions, and shall indemnify

and hold harmless DELCORA with respect thereto.

ARTICLE VI

OPERATION AND MAINTENANCE OF FACILITIES

6.01. Eastern Delaware County Conveyance System. During

.the term hereof, DELCORA wlll continuously operate, maintain and
repalr the Eastern Delaware County Conveyance System (subject to
Section 9.04) or cause it to be maintalned and repalired so it will

be at all times in effleclent operating condition and in compllance

ol




with the standards prescribed by all appropriate regulatory agen-
cles for the purpose of this Agreement.

6.02. DCJA Facilities. Subject to the provisions of

Article VIII, untll the completion of expansion of the City Plant
adequate to accommodate all Sewage emanating from the RHM and DCJA
Members' areas, DCJA wlll continue to operate, maintain and repair

the DCJA Plant, its interceptors and other faclllitlies so that they

wlll be at all times in efficlent operating condition and in compli- -
ance with the standards prescribed by all appropriate regulatory
agencles. Promptly upon completion of such expansion, DCJA will

use its best efforts to obtalin regulatory approvals to terminate
operation of the DCJA Plant. Beginning well in advance of the
estlmated date for such termination, DCJA will use its best efforts

to obtain the consent of its Members and RHM approving the convey- L
ance to DELCORA of: (1) the tract of ground owned by DCJA as de- %/
scribed on Exhibit D attached hereto, together with the exlsting
bulldings, struétﬁfeé;hfééiiitieé and equipment thereon; (2) the

title to all interceptor sewers owned by DCJA; (3) the title to

the interceptor sewer owned by the DCJA Members but operated by

DCJA under vérious agreements between DCJA and its Members dated
February 15, 1940; (4) the title to two interceptors forming part

of the system serving the DCJA séfvice aréé.bwﬁéd Jolintly by the

Townships of Springfleld and Upper Darby; and (5) the RHM By-Pass
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sewer owned by RHM; without consideration except for the agree-
ment of DELCORA thereafter to accept full responsibility for
operation, maintenance, repair and expansion of such facilitles
to serve the DCJA Members and the RHM Members, at appropriate
charges based on the formulas set forth in this Agreement.

Upon obtaining all requisite consents of its Members and regu-
latory agencles, and subject to the provisions of any presently
existing agreements or Indentures with its bondholders DCJA will

M
promptly convey its facilities to DELCORA concurrently with termi-

SR e npa e S DA

nation of operatlon of the DCJA Plant, upon execution by DELCORA |

of its agreement accepting the abovementioned responsiblilities.
Upon completion of sald conveyance, the facilities 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, maintainlng, repairing, replacing and ex-
tending such facilitles will be included within the Operating

and Capltal Costs, as defined in Section 3.02.

6.03. City Agreement. DELCORA will perform all of its

obllgatlons under the City Agreement as it may be in force from

time to time and enforce the obligations of the City thereunder.

ARTICLE VII

GOVERNMENTAL GRANTS AND SUBSIDIES: PERMITS

7.01. Applications. DELCORA will make proper and timely

26—
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applications to the Commonwealth of Pennsylvania and to the United
States of America and their appropriate agencies, for all available
grants, subsidies or other payments énd for all permits and approv-
als in respect of the constructlion, acquisition, operation and main-
tenance of the Eastern Delaware County Conveyance System.

7.02., DELCORA as Agent. Where permitted by law, DCJA here~

by appoints DELCORA as 1ts agent to apply, in its name or otherwise,
to the Commonwealth of Pennsylvania and to the United States of
America and their appropriate agencies and to receive the proportion- "
ate share of DCJA of all avallable grants, subsidies or other payments
in respect of the construction, acquisition, operation or maintenance
of the Eastern County Conveyance System.

7.03. Application of Grant Proceeds. DELCORA will apply

all such grants, subsidies or other payments recelved by it in re-
spect of construction or acqguisition to the cost of construdtion or
acquisition of the Eastern Delaware County Conveyance System, except
for annual grants and subsidles which shall be applied as a reduc-
tion of Operating Costs.

7.04, Grants for Prior DCJA Expenses. DELCORA will also

include in all grant applications, to the extent permitted by the
granting agencles, as costs covered thereby, the costs previously
incurred by DCJA for the addition to the DCJA Plant which DCJA would
have constructed but for the actlions culminating in execution of

this Agreement. DCJA has given DELCORA an itemized 1ist of these
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costs., DELCORA will use its best efforts (not including insti-
tution of litlgation) to obtain grants in connectlon with such
costs of DCJA, and upon receipt of any capltal grants in respect
thereof will pay them over to DCJA, which will deposit them in the
Bond Redemption and Improvement Fund under its Indenture. Any
annual subsidles recelved by,DELCORA in respect of said costs of
DCJA shall be pald over to DCJA to assist in operating the DCJA
Plant so long as 1t has bonds outstanding, and thereafter shall

be retalned by DELCORA to assist with its "Operating and Capital
Costs".

7.05. Compliance with Conditions for Grants. Each party

will take all such actlion, within its legal powers, as may be re-
gulired to comply with applicable laws and regulations relating to
Federal and State grants and subsidies, to the end that such grants
and subsidles may be obtained for the Eastern Delaware County bon-
veyance System 1n the maximum amount, and each party will use its
best efforts to obtain similar compliance from Members, users and

others.

ARTICLE VIII

MANAGEMENT OF DCJA FACILITIES

8.01. Management of DCJA Facilities by DELCORA. DCJA

has previously notifled DELCORA that 1t wishes to have DELCORA
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manage, operate and maintain the DCJA Plant beglnning on January

1, 1974 as provided in Sections 2.01 and 6.02 above, and the inter-
ceptor sewers described in Section 6.02, at the cost of DCJA and

as 1its agent, under a management agreement, the form of which is
attached hereto as Exhiblt E. Such operation by DELCORA will con-
tinutinue until the DCJA Plant 1s phased out or until DCJA requests
the termlnation of such services, whichever first occurs.

.02, [Omitted]. -

ARTICLE IX

MISCELLANEOUS

9.01. Insurance; Repalrs and Reconstruction. DELCORA will

insure, or cause to be insured, the Eastern Delaware County Conveyance
System, or such parts thereof as are usually insured by the owners
and/or operators of sewer systems in the Commonwealth of Pennsylvania
to the full insurable value, 1n a responsible company or companies
authorlzed and gualiflied to do buslness under the laws of the
Commonwealth of Pennsylvania, against loss or damage by fire and

such other risks (including public llability) and casualties and in
such amounts as are usually carried on llke properties in saild
Commonwealth. Such insurance policies shall be non-assessable.

Immediately upon the ocecurrence of any loss or damage to any part
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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 repalring, replacement or

plans and specifications prepared by its Consulting Engineers and
shall collect and apply, or cause to be applied, the proceeds of such
insurance to the cost of such repair, replacement or reconsfruction.

9.02. Inspection. Each party shall provlide each other

from time to time all information relevant to the proper administra- -
tion of their responsibllities under thilis Agreement, or in respect to
the Iinterpretation hereof, as, and in such form and detail as, may

be reasonably requested and each shall at all reasonable times and
from time fo time permit their representatlives to examine and inspect
their respective records and physical facilities 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 thilis Agreement, accept from
others Sewage for transportation in the Eastern Delaware County
Conveyance System under terms substantially more favorable to such
others than thos applicable hereunder.

9.04., Force Majeur. Notwithstanding any other provision

of this Agreement, nelther party hereto shall be responsible in dam-~

ages to the other for any fallure to comply wlth this Agreement
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resulting 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. 1Indemnity. 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.

9.06 No Joint Ownershlp. No provision of this Agreement

shall be construed to create any type of joint ownership of any
property, any partnership or Joint venture, or create any other
rights or llabilities except as expressly set forth hereln.

9.07. Severablllity. Should any provision hereof for

any reason be held 1llegal or invalid, no other provision of this
Agreement shall be affected; and this Agreement shall then be con-
strued and enforced as 1f such illegal or invalld provision had
not been contained hereiln.

9.08. Headlngs. The headings in this Agreement are
solely for convenience and shall have no effect in the legal inter~
pretation of any provision hereof.

9.09. Effective Date and Term of Agreement. Thls Agree-

ment shall become effective as of the date hereof and shall remain
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in force and effect for a period of forty-nine (49) years from such
date, and (subject to appropriate extensions of the period of exi-
stence of DELCORA and DCJA and of similar extensions of the other
Service Agreements) may be renewed by either party for an additional
period of fifty (50) years. If DCJA's existence has been terminated
by the time for renewal then such rights may be exercised by a
majority of all the present DCJA Members, 1f then permitted by
applicable law.

9.10., Waiver. The fallure of a party hereto to insist
upeon strlct performance of thils Agreement or of any of the terms
or conditions hereof shall not be construed as a walver of any of
its rights hereunder.

9.11. Counterparts. This Agreement may be executed

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

9.12. Definitlons. 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 boundaries
shown on Exhibit A atfached hereto, whlch may be chang-
ed by DELCORA only with the approval of CDCA, DCJA, MA,

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

(c¢) "Sewage", shall mean the normal domestic wastewater
from households, business and commercial establishments and
from industries, and shall also include water borne wastes
from manufacturing, processing, refinling, packaging, cleanling
or assemblling all types of raw materlials and industrial,
consumer and agricultural products or from any other lindus-
trial, utility or commercial operations, which fall withln
the definition of Industrial Wastes as set forth in DELCORA's
appliéable resultion, in force from time to time, provided
sald Waste has been adequately pretreated to comply wlth said
resultion, but Sewage does not include storm runoff or other
surface or subsurface drainage waters discharged in vioclation

of the provisions of Section 5.02.
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9.13. Successors and Assigns. Thls Agreement may not

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

may be assligned and pledged to an indenture trustee to secure 1lts
bonds. Subject to the foregolng this Agreement shall bind and inure
to the benefit of the respective successors and assigns of the partiles

nereto,

IN WITNESS WHEREOF, the partles hereto have caused this -
Agreement to be executed by thelr respective duly authorized offi-

cers and thelr respectlive seals to be hereunto affixed.

DELAWARE COUNTY REGIONAL WATER
QUALITY CONTROL AUTHORITY

( CORPORATE SEAL)

By__ John J. O'Malley
Chairman

Attest : Robert K..Shimer .
Asst., Secretary

DARBY CREEK JOINT AUTHORITY

( CORPORATE SEAL) By A. B. Schweizer
Chairman

Attest: Anthony C. D'Annunzio
‘Secretary
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BEGINNING at a point in the line dividing lands of Darby Creek
Joint Authority on the South, from lands of Gulf 0il Corporation on the
north; said point being at the distance of 635.0' measured S 83° 12'E
along said dividing line from its point of inteéersection with the center-
line of Calcon Hook Road; (33' wide) thence extending along said
dividing line S 83° 12'E 285' more or less to a point, being the low
water line Darby River; (shown in Deed Book No. 1126, Page No. 414)
thence extending along various courses of the said low water line in
a southerly direction 250' more or less to a point; thence leaving the
low water line of the Darby River, and extending through lands of the
Darby Creek Joint Authority of which this is a part N 83° 12'w 225
more or less to a point and N 6° 48'E 240.0°' to the first mentioned
point and place of Beginning.

CONTAINING in Area 1.43 acres of land more or less.

BEING PART OF THE SAME PREMISES which the Philadelphla Brick
Company, a Pennsylvania Corporation, by indenture dated February
14, 1940 and recorded in the office for the Recording of Deeds
in and for the County of Delaware, at Media, in Deed Book No. 1126,
Page No. 414, granted and conveyed unto Darby Creek Joint
Authority, in fee.

EXHIBIT B




INITIAL ESTIMATED FLOWS IN GALLONS PER DAY

Central Delaware County Authority 11,000,000
Darby Craek Joint Authority 23,000,000
Muckinipates Authority 7,000,000
Total 41,000,000

EXHIBIT C




BEGINNING at a point a corner in the centerline of Calcon Hook
Road (33' wide); said point also being the title line dividing lands of
Darby Creek Joint Authority on the south from lands of Gulf 0il Corpo-
ration on the north; thence extending along said dividing line S 83°
12'E 635.0' to a point; thence extending through lands of Darby Creek
Joint Authority of which this was a part S 6° 48'W 240.0' to a point;
and N 83° 12'W 635.0"' to a point in the aforesaid title line in the
centerline of Calcon Hook Road; thence along the same centerline N6°
48'E 240.0' to the first mentioned point and place of Beginning.

CONTAINING in Area 3.498 acres of land more or less.

UNDER AND SUBJECT to all easements and Rights of Way of recoxrd.

BEING PART OF THE SAME PREMISES which the Philadelphia Brick
Company, a Pennsylvania Corporxation, by indenture dated Pebruary 14, 1940
and recorded in the office for the Recording of Deeds in and for the
County of Delaware, at Media, in Deed Book No. 1126, Page No. 414,
granted and conveyed untc Darby Creek Joint Authority, in fee.

EXHIBIT D




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

41,000,000




