EXHIBIT F62

AMENDMENT TO WASTEWATER SERVICE AGREEMENT,
DATED MAY 1, 1995, BY AND AMONG
CITY OF PHILADELPHIA AND DELCORA




AMENDMENT TO WASTEWATER
SERVICE AGREEMENT

WHEREAS, the City of Philadelphia, hereinafter the “City” and the Delaware
County Regional Water Quality Control Authority, hereinafter “DELCORA”, (collectively
the “parties”) entered into a wastewater services agreement dated March 15, 1974,
hereinafter the “Agreement”; and

WHEREAS, a disagreement arose between the parties regarding the amount
and payment due date of DELCORA’s capital contributions under the Agreement,
hereinafter “Capital Contributions”; and

WHEREAS, a second disagreement arose between the parties regarding the
payment of repair, replacement and renewal charges, hereinafter “RRR charges”, under
the Agreement; and

WHEREAS, a third disagreement arose between the parties regarding
DELCORA’s flow limits under the Agreement, hereinafter “Flow Limits and
Exceedances”; and

WHEREAS, a fourth disagreement arose between the parties regarding
DELCORA’s 1993 third quarter operation and maintenance bill under the Agreement;
and

WHEREAS, the parties desire to enter into a full and final settlement of these
disputes; and

WHEREAS, the parties desire to amend and clarify the Agreement so that future

disputes can be avoided;



NOW, THEREFORE, the parties after careful consideration of all issues and with
the intention of finally and fully resolving all disputed issues without any further litigation,
hereby enter to this Amendment to the Agreement (hereinafter the “Amendment”) in

accordance with the terms and conditions as set forth below:

ARTICLE | — FINANCIAL SETTLEMENT

A DELCORA shall pay the City $5,638,894 at the signing of this Amendment.

In addition, DELCORA shall pay the City $250,000 on July 1, 1995 and shall
continue to make these $250,000 payments on July 1, 1996, July 1, 1997 and
July 1, 1998 or until the EPA construction grant audit is resolved in
accordance with Section Il of the Amendment, whichever occurs sooner.
Once the EPA construction grant audit is resolved, DELCORA shall make its
final capital contribution payment (hereinafter referred to as the “final share”)
in accordance with the terms and conditions set forth in Section Il.

B. The payment of $5,638,894, the $250,000 payments and DELCORA’s final
share payment in accordance with Section Il of this Amendment with fully and
finally resolve any and all disputed Capital Contribution issues. Further, it
resolves any and all RRR charges or claims for RRR payments through
December 31, 1994. Finally, these payments fully and finally resolve any and
all claims regarding the 1993 third quarter operation and maintenance billing
and any and all claims for flow exceedance charges through the date of the

Amendment.



ARTICLE Il - CAPITAL CONTRIBUTIONS

The parties agree that DELCORA’s obligations for Capital Contributions provided

for in Article 4 of the Agreement on and after the date of this Amendment shall

be calculated and paid in the following manner:

1.

The payments specified in Article | of this Amendment shall be timely
paid; and

$1,500,000 of the total amount paid at the signing of this Amendment, as
well as any subsequent $250,000 payments which are actually paid to the
City, shall be credited towards DELCORA’s Capital Contributions.

The EPA construction grant audit shall be deemed completed when all
disputes that the City may have with the grant audit findings, if any, are
finally resolved either through litigation or through a negotiated settlement.
The City, in its sole discretion, will determine when the construction grant
audit is finally resolved. The City, in its sole discretion, will determine
whether any disputed issues exist, whether or not a grant audit appeal
should be initiated, the extent to which the appeal will be prosecuted and
the terms of any negotiated settlement or compromise.

The Southwest Plant shares of joint use facilities and DELCORA’s shares
of Southwest Plant Facilities are set forth in Exhibit A to this Amendment
and are hereby fully incorporated by reference.

The Southwest Plant Total Project Costs are also set forth in Exhibit A to
this Amendment and are hereby fully incorporated by reference.

An accounting of construction grant receipts to date appears in Exhibit A —
1. This Exhibit will be updated when the construction grant audit is
resolved, and grant receipts will be allocated to all listed facilities.

Once the construction grant audit is resolved, the amount of DELCORA’s
final share shall be calculated by subtracting the total amount of
construction grant funding actually received for each facility, as
determined by the final resolution of the EPA construction grant audit,
from the Total Project Costs for each facility as shown in Exhibit A thereby
leaving unfunded remainder amounts for each facility. DELCORA’s share
of the unfunded remainder amounts for each facility shall then be
calculated by multiplying the Southwest Plant share by the unfunded
remainder amounts to determine the Southwest Plant unfunded remainder
amounts. Next, the Southwest Plant unfunded remainder amounts are
multiplied by DELCORA’s share of the Southwest Plant (as set forth in



Exhibit A) to determine DELCORA’s final share. DELCORA’s final share
shall be compared to the total DELCORA capital payments already
received. In the event of an underpayment by DELCORA, DELCORA will
make any additional payment due. In the event of an overpayment by
DELCORA, City will refund any such overpayment. All payments made by
either party shall only be for the principal sum due and no interest shall
accrue or be due on any such sum. The final payment from DELCORA or
refund from the City shall be made within one hundred twenty (120) days
of the date on which the construction grant audit is resolved.

8. As the parties have now agreed as to Total Project Costs, DELCORA’s
shares of Southwest Plant Facilities and how total construction grant
funding will ultimately be determined, the parties agree that the audit
provision contained in Paragraph 4.09 of the Agreement is no longer
necessary and therefore shall not be conducted.

9. DELCORA will support City’s efforts with regulatory agencies and
legislative bodies to secure all allocated grant funds for the Southwest
Plant project. This will include support of grant audit appeals filed by the
City.

ARTICLE Ill - RRR CHARGES

The parties agree that DELCORA shall pay a portion of the costs for the
rehabilitation, replacement and renewal (RRR) of existing facilities at City’s
Southwest Water Pollution Control Plant. DELCORA’s share of Southwest’s
capital funded RRR costs shall be billed and recovered as a separate component
of DELCORA’s operating and maintenance rates. Charges to DELCORA will be
limited to those facilities serving DELCORA and there will be no duplication of
costs already included under the original Southwest Pollution Abatement
Program or funded through the annual operating budget. These RRR charges
will not cover any expansion of capacity, upgrading of treatment, or facilities not
serving DELCORA. Costs recoverable pursuant to Section 7.02 (future

expansion and upgrades) of the Agreement shall be recovered in accordance



with that section and shall not be billed as RRR. RRR costs are subject to the
10% management fee contained in the Agreement. RRR estimates will be
developed by the City at the beginning of each rate period. The estimates will be
developed in a manner which projects, as closely as possible, planned RRR
expenditures over the rate period. DELCORA’s shares of these projected RRR
expenditures will be estimated pursuant to Exhibit B. These estimates shall then
be allocated over the projected number of quarters in the rate period to develop
the capital funded RRR component of the operating and maintenance rates.

The City and DELCORA agree that the capital funded RRR component of the
operating and maintenance rates shall be subject to adjustments at the beginning
of each new rate period. The initial adjustment shall be implemented in
accordance with subparagraph 1 (the “Initial Adjustment”). All subsequent
adjustments shall be implemented in accordance with subparagraph 2

(“Subsequent Adjustments”).

(1) Initial Adjustment

The Initial Adjustment shall take place at the beginning of the
next new rate period. The Initial Adjustment shall be made by first
calculating the City’s capital funded RRR costs. For the purposes
of this Initial Adjustment, the capital funded RRR costs shall be
those costs identified in Exhibit C, costs incurred after October 1,
1994 for projects identified in Exhibit C, and the costs of any
additional capital funded RRR projects initiated after October 1,
1994 (the “Initial Capital Funded RRR Costs”). DELCORA’s share
of these Initial Capital Funded RRR Costs will be calculated
pursuant to Exhibit B.

Next, DELCORA’s payments towards the Initial Capital
Funded RRR Costs shall be calculated and subtracted from
DELCORA’s share of the Initial Capital Funded RRR Costs. This
will include all payments made from the inception of the current rate
period, which began on December 1, 1992, through the end of the
current rate period. The parties agree that as of the date of the
Amendment, $4,209,323 in RRR payments have been made. The



initial Adjustment will result in either a DELCORA RRR
overpayment or underpayment. One twelfth of this RRR
overpayment or underpayment shall then be subtracted from or
added to each quarterly RRR payment for the first twelve quarters
of the new rate period to determine the RRR charge for these
quarters. Should the new rate period last less than twelve quarters
than any remaining quarterly adjustments shall be carried forward
into the initial quarters of the next rate period until the entire
adjustment is satisfied. If the Agreement terminates prior to the
twelfth quarter of the next new rate period any remaining
overpayment or underpayment shall be paid by the appropriate
party within sixty (60) days of the Agreement’s termination.

(2)  Subsequent Adjustments
All Subsequent Adjustments shall take place at the

beginning of the new rate periods. The Subsequent Adjustments
shall be made by first calculating the City’s capital funded RRR
costs during the prior rate period (the “Total RRR Costs”).
DELCORA’s share of these costs will be calculated pursuant to
Exhibit B. Next, DELCORA’s payments towards these capital
funded RRR costs in the prior rate period shall be calculated and
subtracted from DELCORA’s share of Total RRR Costs. This will
result in either a DELCORA RRR overpayment or underpayment.
One twelfth of the RRR overpayment or underpayment shall be
subtracted from or added to each quarterly RRR payment for the
first twelve quarters of the new rate period to determine the RRR
charges for those quarters. Should the new rate period last less
that twelve quarters then any remaining quarterly adjustments shall
be carried forward into the initial quarters of the next rate period
until the entire adjustment is satisfied. If the Agreement terminates
prior to the twelfth quarter of the next new rate period and any
remaining overpayment or underpayment shall be paid by the
appropriate party within sixty (60) days of the Agreement’s
termination.

(3)  Audits of Expenditures
The City will maintain records and accounts and provide
DELCORA the right to inspect these records pursuant to Article

6.06 of the Agreement.

B. The City and DELCORA hereby agree that all facilities other than the Sludge
Dewatering and Sludge Composting facilities were originally designed and built

for a hydraulic capacity of 210 MGD.



The City and DELCORA also agree that the Sludge Dewatering and Sludge
Composting facilities were originally designed and built for a hydraulic capacity of
200 MGD.

The City and DELCORA also agree that the Southwest Water Pollution Control
Plant currently has a permitted hydraulic capacity of 200 MGD.

The City and DELCORA also acknowledge that the City is studying the possibility
on increasing the Southwest Water Pollution Control Plant permitted hydraulic
capacity of 200 MGD with little or no additional capital investment.

The City and DELCORA also agree that any change in the Southwest Water
Pollution Control Plant permitted hydraulic capacity of 200 MGD may result in
changes to DELCORA’s proportionate shares or contract maximum flow but that
such changes will be made only on a prospective and not a retroactive basis.
Further, DELCORA’s percent shares will not increase beyond current levels
unless DELCORA requests, and City grants additional capacity, unless the
permitted hydraulic capacity of the Southwest Plant is downgraded by EPA or
DER. Inthe event such a downgrading occurs, DELCORA will have the option of
maintaining its current percent shares by proportionately reducing its reserve
capacities found in Article IV, if DELCORA can demonstrate that its actual flow
will not exceed those reduced reserve capacities.

Should the Southwest Water Pollution Control Plant be repermitted for a
hydraulic capacity of more that 210 MGD, DELCORA will be given the option to
increase their contract maximum flow to 23.809523% of the newly permitted

capacity by participating in the additional cost of expansion, if any, or in the



alternative to have their proportional shares reduced for future capital
investments.

DELCORA'’s revised proportional share for future capital costs shall be calculated
by taking DELCORA’S new contract maximum flow, or 50 MGD if they elect not
to participate in expansion costs, and dividing by the new permitted hydraulic
capacity.

It is further agreed that since DELCORA has paid for 25% of the capacity of the
Sludge Dewatering and Composting Facilities, it will not share in any costs of
increasing the capacity of those facilities to 210 MGD. It is further agreed that
should such a rerating occur, DELCORA’s share of RRR costs of those facilities
in Exhibit B showing a 25% “DELCORA share of SW” will be recalculated to
reflect a 23.809523% “DELCORA share of SW”.

The City shall provide annual updates of RRR projects and costs. These
updates will be provided by July 1 of each year, beginning July 1, 1995, and will
detail RRR costs to date for ongoing projects (using the format of Exhibit C) and
projected RRR costs (including DELCORA'’s shares of such costs) for planned

projects over the next five years.



ARTICLE IV - FLOW LIMITS AND EXCEEDANCE CHARGES

A. Flow Limits

The following flow limits will replace the flow limits stated in Article 2.01 of
the Agreement:

a. Maximum Annual Average Daily Flow — 50 m.g.d. (calendar year).
b. Maximum Tri-Monthly Average Daily Flow — 50 m.g.d. per calendar
month for any consecutive three (3) month period.

C. Maximum Daily Flow — 75 m.g.d. (calendar day).
d. Maximum Instantaneous Flow — 100 m.g.d. rate (155 c.f.s.).
B. Exceedance Charges

1.

If the flow of DELCORA wastewater exceeds any of the flow limits set
forth above in Article IV A, a charge will be assessed against DELCORA
and DELCORA agrees to pay said charge. The charge will be assessed
on a quarterly basis and shall be based upon the highest calculated
exceedance per calendar quarter. Exceedances shall be calculated by
determining the differences between the recorded flow and the respective
limits set forth herein. Charges for exceedances of the maximum Tri-
Monthly Average Daily Flow shall only be applied to the calendar quarter
in which the third consecutive month falls. The exceedance charge for the
calendar year 1995 will be $6,500 per m.g.d., or part thereof, over the flow
limit on the highest exceedance per calendar quarter. Each calendar year
thereafter, the exceedance charge rate will be adjusted in accordance with
the change in the consumer price index for the Philadelphia — Wilmington
— Trenton, PA. — DE. — N.J. — MD. area (CPI-U) over the previous
calendar year.

2. DELCORA shall pay any such charges along with its regular quarterly

operations and maintenance charges pursuant to the payment provisions of
the Agreement. The exceedance charge will not be subject to the
management fee provisions of the Agreement.

C. Plan to Eliminate Flow Exceedances — DELCORA shall develop and submit to

the City within ninety (90) days of the signing of this Amendment a written report

detailing a plan of action to eliminate its flow exceedances within five (5) years

from the date of submission of the written report. City shall promptly approve or



disapprove the plan. Approval of the plan outlined in the report will not be
unreasonably withheld. City shall notify DELCORA in writing within sixty (60)
days of receipt of the plan of approval or disapproval, including reasons for
disapproval. Should DELCORA disagree with the City’s disapproval of its plan,
DELCORA shall have the option to compel arbitration pursuant to Article 9.03 of
the Agreement. DELCORA will proceed to implement its plan for eliminations of
exceedances promptly upon written approval by the City. If DELCORA fails to
submit a plan to eliminate exceedances, as hereinabove set forth, or if the City
does not approve such plan and City’s refusal to approve is upheld by an
arbitrator then DELCORA shall be liable to the City for a penalty of one thousand
dollars ($1,000) per week until such time as DELCORA submits a plan which the
City approves or submits a plan which the City does not approve but said failure

to approve is not sustained by the arbitrator.

ARTICLE V - EFFECT OF AMENDMENT

This Amendment modifies and changes the existing Agreement between the
parties dated March 15, 1974, which remains in full force and effect. The
provisions in this Amendment shall take precedence over any contrary provisions
contained in the Agreement.

The Agreement and this Amendment represent the entire agreement of the

parties. There are no other oral or written agreements or understandings.

10



IN WITNESS WHEREOF, and intending to be legally bound, the City of
Philadelphia has caused this Amendment to be executed by its Water Commissioner,
and the Delaware County Regional Water Quality Control Authority, by its Chairman,
both of whom are the duly authorized representatives of the parties with the full power

and authority to enter into this Amendment.

DELAWARE COUNTY REGIONAL
CITY OF PHILADELP j WATER QUALITY CONTRQ
ard

N, 7

KUMAR KISHINCHAND
Water Commissioner

DAVID A. KATZ, ESQ.
Divisional Deputy City Soli

11
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CITY OF PHILADELPHIA Exhibit A-1
PLANT EXPANSION PROGRAM

LISTING OF FEDERAL FUNDS RECEIVED TO DATE

SOUTH WEST WATER POLLUTION CONTROL PLANT (C-420786)

MHOTE Thiw schadube shows tha sctval Federal feads recoived to date fin SW WEAP projacty. Tham mmcuss will changs sad will be sdjmsled o reflact sotnad Fedesal fmds received fow EPA Waind on o Fusd Detcrmimation of sppesl.

Thvere arvovt will bu adfmernd nccorsiagly me defincd ia the iticrovat agreanrl. 05-Apr-33
FEDERAL
REDJB
615701008
K2,219,635.00
0,5, 143.00
ST ATRHO.5L Fea Mow 1
£2.425 38740
BE1Y,642,200.00
Naw Shudgs Digestinn Faciliter S14A12,40000
L] Cirit mmd A Tranwfor Station g £2.415,234.35
Shadgs Gas Facilitier $7,000.263.65
o Mod to Exivting tCiadgs Facilitisn $11,305,100.00
o Lauscpping ~ Phass I $1.594,100.08
06 Sindge Dewsdering Focilition 210,941,300.00
] Swdge Composing Facilicy $34,240,300.00
[ ] Ladrrnpuny - Fhass (2 - £1,223,01.00
TUvAL 20 4200

2w | - This smoc -577,076, 20341 will b spacilically sbocuted ko mach wppdicable SW-01 facility based npon the fonl sadited sl tipbapisl amcuns



EXHIBIT B

S
i FACILITY W DELCORA DELCORA
SHARE SHARE OF SW NET SHARE
Cannosball Farmhouss 100% D80050% BR0ISD%
Oxygen Supply & Dissolution 100% DIN1% BIWSN%
Site Prepemstion 100% 21809523% 23.809523% J
Qutfall Conduit 100% BEBD% 23909523%
[ Compresor Building 100% 2 B05B% 23.909529%
I Electrical Building 100% BIPV% 209N%
| Acration Taaks 100% 23809523% 28095D%
Finat Sedimeuntation Taoks 100% B8091% ND809523%
Efffucat Pumping Station 100% DRSB% BIWBSB%
Shop & Maintenance Building 100% 23.809523% TIEBDI%
Preliminsry Treatment Building (Excluding Incin) 100% BISD% 23809523%
Preliminary Trestment Building (Incin) 092% BIBB% 16.8857%
Administration Buildisg 100% 21.909523% DISB%
Primury Sedimentation Taaks 100% NABN% 2I09523%
I Studge Thickener Buikling 2% 2% 1B21%
Scum Concentration Building & Scum Incin. 100% DBWSLB% BISB%
Warchouse 100% BBISN% 23.809503%
Elevated Tanks 100% 2909523% N8095D%
Railroad Sidting _ 100% BRT% DIOBB%
Computer Manitoring & Control 10% 11909523% DIRS23%
Influent Pumping Station 100% % 0%
Landscaping - Phase [ 100% BEWSL% BI9ST%
Plani Wide Engineering 0% BRBV% NH080%
I New Studge Digestion 61.17% 25% 16.7925%
I Grit & Ash Trans. Statica 092% BINSB% 16.8857%
I Shudge Gas 67.17% 8% 1..795%
| Mods to Existing Studge 61.17% 25% 16.7985%
Landscaping - Phase II 100% DA9SB% BIBN®
Studge Dewntering 4TI% 1% B.6925%
Siudge Composting RT% 5% 8.6925%
Landscaping - Phase Il 100% NIBB% 2IR09523%
I Studge Site Work AT 2% 2.6925%
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LADELPHIA WATER DEPARTMENT
WHSHP CAPITAL COSTS
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