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CONTRIBUTION AGREEMENT, DATED OCTOBER 1, 1973,
BY AND AMONG DELAWARE COUNTY AND DELCORA




This instrument has been executed in
9. counterparts, of which this is
counterpart No. 4

CONTRIBUTION AGREEMENT
DATED OCTOBER 1, 1973
BETWEEN
DELAWARE COUNTY REGIONAL WATER QUALITY CONTROL AUTHORITY
AND

THE COUNTY OF DELAWARE



10/12/73

CONTRIBUTION AGREEMENT

This CONTRIBUTION AGREEMENT, dated October 1, 1973, is
between DELAWARE COUNTY REGIONAL WATER QUALITY CONTROL AUTHORITY,
a Pennsylvania municipality authority ("DELCORA") and the COUNTY
OF DELAWARE, a politlcal subdlvision created and existing under

the laws of the Commonwealth of Pennsylvania (the "County").
RECITALS

A. By orders of the State Department of Environmental
Resources, dated May 5, 1972, various municipal authorities and
municipalities in Delaware County have been ordered to negotlate
wlth DELCORA for the future treatment of sewage in regional facil-
ities. Pursuant to sald orders and various engineering studies
and regulatory approvals, DELCORA has undertaken to provide region-
al treatment facilities for said authorities and municipalities and
is now engaged in completing negotiations for entry lnto agreements
with such users providing for the treatment of sewage by DELCORA
under which they will agree to pay their respective shares of the
capital and operating costs of providing such service.

B. DELCORA intends initlially to acquire exlsting sewage
collection and treatment facilitles from the City of Chester and

construct on the site of the Chester treatment plant a new regional



pollution control facility, to construct a sewage conveyance system

to transport sewage from the Eastern Area of Delaware county to the
Southwest Treatment Plant of the City of Philadelphia, to make cap-
1tal contributions to the City of Philadelphla to obtain reserve
capacity in saild City's expanded Southwest Treatment Plant and to
construct a sewage conveyance system to convey sewage from the City.
of Chester and the Boroughs of Marcus Hook and Eddystone to the above-
mentioned new regional pollution control facility in Chester (such
projects being hereinafter collectively referred to as the "Project").

C. DELCORA has negotiated a bond anticipation loan (the
"Loan") of up to $9,000,000 with Girard Trust Bank, Philadelphla
(the "Bank") and has entered into Grant Agreements with the United
States Environmental Protection Agency (the "EPA") under which
DELCORA willl receive an aggregate of approximately $28,213,950 toward
the Project, at intervals during the construction thereof. Tt is
also anticipated that additional grants will be received.

D. DELCORA intends to repay certain loans previously in-
curred for planning and design of the Project and to commence con-
struction of priority parts of the Project with the proceeds of the
Loan. Subsequently it will issue its Sewer Revenue Bonds (the "Bonds'")
at one or more times in the aggregate amount of approximately $28,500,
000.00 when all of the requisite municipal and industrial agreements

have been executed. At the time the first Bonds are issued, DELCORA will

D



repay the Loan.

E. DELCORA has been advised that it will be able to sell
the Bonds at more favorable interest rates, and thus will be able to
provide service to the municipalities involved at lower rates, if the
County agrees to contribute toward payment of a portion of the prin-
cipal and interest due under the Bonds in the event that it should
become necessary. In addition, the Bank has indicated that 1t will
requlre such an agreement in order to make the Loan.

F. The County has previously found and continues to find
that serious existing and potential water pollution problems exist
in the County, that such problems will continue and become increas-
ingly more serious unlegs corrective and preventive measures are
taken immediately, that fallure to provide adequate water pollution
control facilities, together with the resultant sewer connection re-
strictions imposed by the State, militate against desirable and ap-
propriate land use, depreclate property values, aggravate public
health problems, have the effect of depressing the overall economic
condition of the various municipalities in the County, and increase
the ultimate cost of thelr government, and that the appropriate
State reglonal and Federal agencies have required that such problems
be solved on a reglonal basis.

G. The Project 1s being undertaken to assist the various



municipalities in the County in fulfilling their responsibilities

of providing sewage services to their citizens at the least cost and
in the most efficlent manner. The willingness of the municipalities
and authorities to enter into agreements with DELCORA has been related
to the expectation of assistance by the County in connection with

the Project. The County, therefore, finds 1t necessary for the as-
sistance to said municipallties that the Project be consummated and

to that end enters into this Agreement.

NOW, THEREFORE,; the parties hereto, each intending to be
legally bound hereby, agree as follows:

1. Construction of Project; Municipal Agreements. After

the execution and delivery of this Agreement, DELCORA wlll proceed
to enter into an agreement relating to the Loan and will proceed
with the construction of priority parts of the Project and with com-
pletion of the plans and specifications for the construction of the
remainder of the Project. At such later time as all the various
municipal and other agreements have been executed by all parties
thereto, DELCORA will issue the Bonds at one or more times and will
include in each such issue sufficient amounts to provide for admin-
istrative expenses and Debt Service Reguirements (as defined below)
during the construction period of the Project, to the extent funds
are not provided by the municipalities or others. A capitalized

Debt Service Reserve Fund shall also be provided in each Bond 1ssue.



2. DELCORA's charges to Municipalities. This Agreement

shall obligate DELCORA (and DELCORA hereby so covenants separately

for the benefit of the County) to use its best efforts to impose such
charges in the above mentioned agreements, and for other users to

fix 1ts rates and charges In respect of its facllities and services,
at such levels that DELCORA's revenues available for the purpose, plus
amounts capitalized as aforesaid, will be sufficient (a) to pay DELCORA's
operating and administrative expenses and (b) to provide for the Debt
Service Requirements on the Loan and the Bonds, to the end that no
County contributions will be needed hereunder. The term "Debt Service
Reguirements' as used herein 1s defined to mean the aggregate of in-
terest and princlpal becoming due in any fiscal year .on the Loan and
the Bonds except to the extent capitalized, together with reguired
payments to sinking funds and indenture reserve funds and all other
payments requlred by DELCORA to comply with 1ts obligations under the
Indenture.

3. County Contributions if Needed. The County hereby agrees

that, in each of 1ts fiscal years beginning January 1, 1975, and so
long thereafter as the Loan or any of the Bonds are outstanding, it
will appropriate and pay, from its current revenues, an amount equal to
the lesser of (a) one mill of taxation on the County real estate tax
base and (b) an amount which shall equal annual interest, and amort-
ization of principal over a period of 30 years on a level debt service
basis, on the sum of $9,500,000, at the rate of 5 3/4% per annum, as
securlty for the payment of the Debt Service Requirements and the Loan,

to the extent that DELCORA's revenues have been insufficlent in the



preceeding year to pay in full its operating and administrative ex-
penses and its Debt Service Requirements and amounts due on the
Loan, as evldenced by the making of a charge against the Debt Ser-
vice Reserve Fund to be set up under the Indenture of DELCORA secupr-—
ing the Bonds (the "Indenture") or as evidenced by DELCORA's fallure
to pay when due any principal or interest due and payble to the
Bani.

In the event that 1t should appear t DELCORA at any time
that such a charge will become necessary in the future, 1t will
promptly notify the County. The County will then include the esti-
mated amount of the deficlency in i1ts next annual budget. Payments
wlll be made by the County, to the extent of avallable current re-
venues, prior to the next date for payment on the Bonds following
the date of any charge to the Debt Service Reserve Fund. Any amount
which cannot be so paid will be Included in the next succeeding
annual County budget and pald from current revenues for such year,
subject to the flrst sentence of this Sectlion. In such event, such
payments shall be applied to the reimbursement of amounts charged
against the Debt Service Reserve Fund in such preceeding year or
any amount due and owing under the Loan and remaining unpaid, as
the case may be. If 1t 1s necessary for the County to make any
payments hereunder, DELCORA covenants that it will raise its charges

to users of its facllities and services 1in order to enable it to



pay in full its operating and administrative payments and Debt Service
Requirements in the next succeeding year. To the extent that DELCORA
has surplus revenues (after making all required payments under the In-
denture) in any of the three years next following the year of any
payment by the County hereunder, DELCORA wlll reimburse the County 1n
full for such payment.

4, Non-Reduction of Payment. So long as any of the Bonds

are outstanding the payments by the County hereunder shall be made in
accordance with the provisions hereof irrespective of whether or not
there shall be for any reason whatsoever a delay 1ln the acqulsition
and construction of the Project, and irrrespective of whether or

not the Project shall be completed or any part of the Project shall
have been wholly or partly destroyed, and irrespective of the lawful
prohibition of the Authority's use thereof, the interference with
such use by any private person or corporation, or any eviction by
paramount title, it being the intention of the parties hereto that

at such time as the Bonds shall have been issued and so long as they
shall remain outstanding there shall be no termination or abatement
of the obligation of the County to make payments as aforesald for
any cause whatsoever, whether similiar or dissimilar to any of the
foregoing, any present or future law to the contrary notwilthstanding.

5. Assignment of Agreement; No-Setoff. DELCORA will assign

the benefit of the County's agreement contained in paragraph 3 hereof

initially to the Bank and subsequently to the Trustee under the In-



denture. The County hereby consents to such assipnment and agrees to
pay any sums which may become due directly to the Bank or such Trustee,
as the case may be. The County agrees that, as to such Trustee or the
Bank 1ts obligation hereunder shall be absolute and shall not be sub-
Ject to any defense or any right of set-off, counterclaim or recoup-~
meht arising out of any breach by DELCORA of any obligation to the
County, whether hereunder or otherwise.

6. Enforcement of Agreements by DELCORA. DELCORA shall at

all times exercise its rights, including without 1limitation enforcing
1ts rights under its service agreements with municipalities and other
users, and shall otherwise take all possible actions, to the end that
the revenues of DELCORA in each year (including amounts capitalized)
available for the purpose shall be sufficient for payment of 1ts opera-
ting and administrative expenses and Debt Service Reguirements for

such year. All proceeds of enforcement action by DELCORA arising from
a default by any municipality or other user which default made necessary
any payment by the County hereunder, shall be paid over to the County,
provided the County has not been previously reimbursed and such payment
may be made by DELCORA without Jeopardiziﬁg the payment of amounts
current ly due under the Indenture.

7. Information to the County. DELCORA shall file with the

County a copy of agreements with users then in force and its then-
effectlve rate schedules no later than the date of the first lssue of

Bonds, and shall similarly file all subsequent revisions thereof.



DELCORA shall further flle with the County on the date of such Bond
1ssue and periodically (but not less often than annually) thereafter

a written certification of DELCORA's consulting engineers which shall
state whether the revenues of DELCORA in the next succeeding year will
be sufficient to enable DELCORA to comply with all of its covenants,
as to rates and revenues, under the Indenture and under this Agreement
and, if the same will not be so sufficient, what action is recommended
by DELCORA's consulting engineers. DELCORA agrees that it will comply
with such recommendation of its consulting englineers. DELCORA shall
further at all times provide the County with all relevant information
requested by the County and receive and consider all recommendations
made by the County. DELCORA shall employ a recognized firm of in-
dependent certifled public accountants to audit its books annually

and shall deliver a copy of the audlt report immediately upon receipt
thereof from such accountants.

8. County Enforcement of Agreements following payment of it.

Following the making of any payment by the County hereunder, it shall
have the right to take all appropriate action to enforce DELCORA's
covenants herein as to rates and otherwlse, including, without
limitation, the right, in the name of DELCORA or in 1ts own name,

to enforce the rights of DELCORA under its service agreements

with munlcipalities and customers and any other agreements under
which DELCORA 1s entitled to sewage revenues, subject only to ‘

prior rights of the Trustee, or the holders of the Bonds under



the Indenture.

9. DELCORA Planning. DELCORA agrees that, in the course of

planning and constructing the Project it will fairly consider the needs
of all municipalities in Delaware County and will not unfalrly dis-
¢riminate against any of them in planning reglonal sewage facllities.

10. Term of Agreement. This Agreement shall remaln in force

until all obligations of DELCORA in connection with the Project have
been paid in full or otherwise satisfied.

11. Terminatlon of old Agreement. The Contribution Agreement

3

dated as of January 1, 1973, between the County and DELCORA 1s here-
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by terminated.
IN WITNESS WHEREQF, the parties have caused this Agreement

to be duly executed as of the day and year first above written.

DELAWARE COUNTY REGIONAL WATER
QUALTTY CONTROL AUTHORITY P

(CORPORATE SEAL)

Attest:

;’? _ 2 ,v .

t Sq@retar& ;

COUNTY OF DELAWARE

(CORPORATE SEAL) // . .
S et zéiffyz B J<Ag
Attest: ' ngnfy Commissioner

County Comm Ssioner

County Commissionefj

legallty
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Solicitor V

Aﬁg;oved as to form and
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