EXHIBIT F118

FACILITY ASSOCIATION AGREEMENT OF SERVICE,
DATED OCTOBER 11, 208, BY AND AMONG
SPRINGHILL FARM WASTEWATER TREATMENT
FACILITY ASSOCIATION AND DELCORA




!DELCORA-SPRINGHILL‘ FARM WASTEWATER TREATMENT
FACILITY ASSOCIATION AGREEMENT OF SERVICE

THIS AGREEMENT is made as of the ! Lmday of Oc_“‘rqget_ﬂ ,
2018, by and between SPRINGHILL FARM WASTEWATER TREATMENT
FACILITY ASSOCIATION ("SPRINGHILL") and DELAWARE COUNTY
REGIONAL WATER QUALITY CONTROL AUTHORITY ("DELCORA"), a

Pennsylvania Municipal Authority.

RECITALS
WHEREAS, SPRINGHILL owns and operates a wastewater treatment

facility servicing portions of Delaware County, Pennsylvania; and

WHEREAS, the Springhill Farm Condominium Association owns the
wastewater collection system that delivers waste from the unit owners in Springhill
Farm Condominium Association to the treatment facility (collectively, the treatment

facility and collection system shall be referred to as the “Springhill Facilities™); and

WHEREAS, the Springhill Farm Condominium Association has granted
easements to SPRINGHILL providing access to and use of the collection system;
and

WHEREAS, SPRINGHILL has determined it is in its best interest to cease
to operate the Springhill Facilities and instead fo transfer ownership and operation
of the Springhill Facilities to DELCORA, subject to the ferms and conditions of this
Agreement; and

WHEREAS, SPRINGHILL shall work with Springhill Farm Condominium
Association as necessary in conjunction with SPRINGHILL’s performance of its
responsibilities set forth in this Agreement; and

WHEREAS, Ridge Road Development, L.P., is developing the property
located on the Southwest corner of the intersection of Ridge Road and Route 202
(the “PETTINARO PROJECT"); and

WHEREAS, the PETTINARO PROJECT will include the installation of a
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force main sewer line connecting it to the Concord Township sewage treatment
collection system; and

WHEREAS, SPRINGHILL intends to convert the Springhill Facilities to a
pump station and force main whereby all waste that is currently treated by the
Springhill Facilities will be pumped to Concord Township; and

WHEREAS, SPRINGHILL desites to connect the planned pump station to
the force main of the PETTINARO PROJECT at a location on Pleasant Hill Drive;
and

WHEREAS, Ridge Road Development, LP, and SPRINGHILL have
enfered into agreement dated October 1, 2018 whereby they have agreed to share in
the cost of the installation of the force main of the PETTINARO PROJECT for the
purpose of conveying SPRINGHILL’s waste to Concord Township; and

WHEREAS, DELCORA shall be the successor-in-interest to
SPRINGHILL’s rights and responsibilities under the agreement between Ridge
Road Development, LP, and SPRINGHILL and shall continue with all required
actions to convert the Springhill Facilities to a pump station and force main
connecting to Concord Township’s sewage collection system via the force main of
the PETTINARO PROJECT; and

WHEREAS, subject to SPRINGHILL’s approval, DELCORA will design,
construct, finance, operate, monitor, tepair, and maintain any capital improvements
to the Springhill Facilities required to ensure uninterrupted operation and permit
compliance of such facilities as improved and which will result in the conversion of
the Springhill Facilities from a treatment facility to a pump station and force main
(the “DELCORA. System™); and

WHEREAS, the total cost (defined as the cost for design, permifting,
construction, financing, operation, and maintenance) of any and all capital
improvements will be borne by the Generating Users (the term “Generating Users”
as used herein is defined, collectively as, the residential homes at the Springhill Farm

Condominium Association, the Glen Eagle Square Shopping Center, William J. and
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Caroline F. Mangan (McKenzie’s Brew House), PNC Bank, the Marshall Road Lots
(2, 8, 14, and 20), the Pleasant Hill Drive Lots (85 and 86) and any other property
that is currently being serviced by the Springhill Facilities. Additionally,
“Generating Users” shall include any future new customer or generator of
wastewater flow, if any, to the DELCORA System); and

WHEREAS, DELCORA will operate, monitor, maintain, repair and make
capital improvements to the "DELCORA System" in accordance with the provisions
set forth in this Agreement; and

WHEREAS, Concord Township has agreed to accept the waste which is
currently being treated by the Springhill Facilities; and

WHEREAS, SPRINGHILL desires to have DELCORA convert Springhill
Facilities to a pump station and force main comprising the DELCORA System and
thereafter to decommission the Springhill Facilities (the “Decommissioning™) (the
DELCORA System and the Decommissioning shall be referred to collectively as the -
“Project”). The total cost for said Decommissioning to be paid for by the Generating
Users; and

WHEREAS, this Agreement is in addition to and does not supersede or
replace any other eatlier agreements between SPRINGHILL and the Generating

Users for treatment of wastewater except as set forth in this Agreement.

NOW, THEREFORE, as consideration of the promises and covenants
contained herein, and other good and valuable consideration, the receipt and
sufficiency which are hereby acknowledged, with the foregoing recitals made a part
hereof and incorporated herein, the parties hereto, intending to be legally bound,

hereby covenant and agree as follows:
ARTICLE I
CONSTRUCTION OF DELCORA SYSTEM

1.01 Construction and Design Capacity. DELCORA will be responsible

for design and construction of the DELCORA System and for Decommissioning
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and DELCORA will use its best efforts to complete the Project and have the |
DELCORA System on line and operational within 18 months of the date of this

Agreement first stated above, however, the DELCORA SYSTEM will remain

operational, and accepting all waste from the Generating Users, without

interruption, at all times. The DELCORA System shall be designed at a minimum

to provide capacity sufficient to meet SPRINGHILL's Generating Users’ present

and future requirements projected in any amendment to the Chadds Ford Township

or Chadds Ford Township Sewer Authority Act 537 Plan made incident to the

diversion of wastewater to the DELCORA SYSTEM for {reatment, In addition, the

Project shall comply with all applicable permits, including, but not limited to, any

applicable NPDES permit and/or Water Quality Management Permit, and any other

applicable code, regulation, approval, plan, requirement, law, and/or specification.

SPRINGHILL reserves the right to approve the design basis and specifications of
the Project, and to ensure compliance with the detailed design, subject to such

modifications and additions as may be required and approved by the parties,

including but not limited to the detailed design for the Decommissioning which

shall be finalized after the parties execute this Agreement and shall be incorporated

herein and made a part of this Agreement.

1.02 SPRINGHILL and/or the Springhill Farm Condominium
Association shall provide to DELCORA the necessary lease {o construct, finance,
operate, monitor, repair, replace and maintain the DELCORA System on property
now owned by SPRINGHILL and/or the Springhill Farm Condominium
Association. Such lease shall be provided to DELCORA pursuant to a Ground
Lease Agreement to be executed by the parties in substantially the form attached to
this Agreement as Exhibit “A” and made a part hereof.

1.03 SPRINGHILL FARM CONDOMINIUM ASSOCIATION and/or
SPRINGHILL shall secure and/or provide to DELCORA the necessary easements
for DELCORA to construct, operate, monitor, repair, replace and maintain the
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DELCORA System, including, but not limited to the pump station and force main,
to the extent the DELCORA System is located on property owned by
SPRINGHILL and/or Springhill Farm Condominium Association, and to operate,
monitor, repair, replace and maintain the existing Sewer Mains (as defined below)
which are currently part of the Springhill Facilities and which shall be integrated
into the DELCORA System. Such easements shall be granted pursuant to an
easement agreement to be executed by DELCORA, SPRINGHILL and/or
SPRINGHILL FARM CONDOMINIUM ASSOCIATION in substantially the
form attached to this Agreement as Exhibit “B” and made a part hereot.

ARTICLE II
CONDITIONS PRECEDENT TO THIS AGREEMENT

2.01 The obligations contained in this Agreement are conditioned upon

the following:

a. DELCORA obtaining all easements and/or other
agreements reasonably necessary to construct, finance, operafe, monitor, repair and
maintain DELCORA’s System, including, but not limited to the pump station and
force main, which easements and/or other agreements shall provide DELCORA with
both the right and the obligation to construct, operate, monitor, repair and maintain
the DELCORA System so long as this Agreement remains in effect, and such rights
and obligations pursuant to such easements and/or other agreements shall cease
immediately upon the expiration or earlier termination of this Agreement pursuant

to the terms hereof;

b. DELCORA obtaining necessary governmental approvals
for the construction and operation of DELCORA System and for the

Decommissioning, including necessary 537 Plans Approvals;

c. SPRINGHILL and Ridge Road Development, L.P., are
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executing an agreement for the cost sharing of the force main of the PETTINARO
PROJECT, of which DELCORA shall be the successor in interest to such agreement;

d. SPRINGHILL, DELCORA, and their respective engineers
providing approval of the design for the Project;

e. DELCORA being able to complete any required
Decommissioning in conjunction with the construction of the DELCORA System
and transfer of all services from the Generating Users of SPRINGHILL to
DELCORA; and

f. SPRINGHILL assigning to DELCORA and DELCORA
assuming all rights, responsibilities and obligations that are delineated in this
Agreement that are currently the responsibility of SPRINGHILL fo its Generating
Users, including but not necessarily limited to those responsibilities and obligations
described in the Assignment and Assumption agreement to be executed by the
parties in substantially the form attached to this Agreement as Exhibit “C” and made
a part hereof,

ARTICLE III
DELIVERY AND ACCEPTANCE OF WASTEWATER

3.01  Point of Connection. DELCORA will construct, at its sole cost
and expense, the DELCORA System improvements so that all Generating Users
will provide wastewater directly to the DELCORA System. DELCORA. shall
finance the cost of construction of the DELCORA System and any
Decommissioning; however, DELCORA will recover its construction costs and
expenses incutred with respect to the foregoing in the manner described in Section
4,01 below which shall include any capital improvements to the DELCORA
System required to ensure uninterrupted operation and permit compliance of the

DELCORA System and any other necessary infrastructure to collect and convey
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the wastewater from the Generating Users via the DELCORA System to the
PETTINARO PROJECT force main. In the event that Decommissioning is
accomplished, DELCORA shail be precluded from converting the DELCORA
System back to a sewage treatment plant for the duration of this Agreement.
DELCORA will be solely responsible for ensuring that the Generating Users are
properly connected to the DELCORA System once it has been completed and that
all wastewater will be properly conveyed to the DELCORA System. To assist in
this task, following receipt of sufficient evidence that DELCORA and
SPRINGHILL can meet preconditions as set forth in 2.01a, b, ¢, d, e and fof
Article II of this Agreement, SPRINGHILL shall cause Springhill Farm
Condominium Association to grant and convey to DELCORA an easement in the
sanitary sewer mains (exclusive of the laterals) (the “Sewer Mains™), pursuant to
an easement agreement in substantially the form attached as Exhibit “B”), as more
particularly shown on the plan attached to the easement agreement as an exhibit,
for use in the DELCORA System. In conjunction with the preceding sentence, the
Sewer Mains shall include all sanitary sewer pipes that are at least six (6) inches or
greater in diameter, whereas the laterals shall include all sanitary sewer pipes that
are less than six (6) inches in diameter. The DELCORA System and all connections
from the Generating Users and to the DELCORA System shall be constructed in
accordance with all municipal and governmental standards and shall be done in
accordance with all applicable codes, regulations and permits. The DELCORA
System and all connections from the Generating Users to the DELCORA System
shall be consiructed in such a way to ensure that the current day-to-day operations
of the Springhill Facilities are not adversely impacted or obstructed and that the
Springhill Facilities will be able to continue to operafc until such time as the

DELCORA System is functioning thereby allowing the Decommissioning of the
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Springhill Facilities to be performed. Metering stations, to be owned, maintained,
monitored, repaired, and replaced by DELCORA, will be constructed at various
locations as part of DELCORA System which will measure and record all flows
and waste properties, including, but not limited to BOD, TSS and FOG, received at
DELCORA System and which will enable DELCORA to measure and record the
separate flows and waste strength confributions from each of the Generating Users,
said flows and waste strength confributions shall be used to calculate each
Generating User’s share of the expense to operate the DELCORA System. Asmore
fully explained in 4.01, water usage of Generating Users may be used to calculate
each Generating User’s proportionate share of the expense to operate the

DELCORA System.

3.02  Acceptance of Wastewater: DELCORA agrees to accept via the
DELOCRA System discharges from the SPRINGHILL Facilities and the
Generating Users, subject to all rights to suspend acceptance of wastewater from
particular Generating Users as set forth herein or in any of the easements, contracts
and/or agreements which are the subject of and/or attached as exhibits to the
executed Assignment and Assumption agreement contemplated by paragraph
2.01.f. hereof.

ARTICLE IV
SERVICE CHARGES AND PAYMENTS

4,01 Construction Costs/Debt Service. Consistent with the provisions of
Section 3.01 above, the Generating Users will pay to DELCORA: (i) the costs
associated with the design and construction (including engineering, legal,
management, regulatory costs, labor, material, contractor, regulatory approvals and
permit costs) of any capital improvements to the DELCORA System required to

ensure uninterrupted operation and permit compliance of the DELCORA System,
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including but not limited to the conversion of the Springhill Facilities to the
functioning pump station and force main comprising the DELCORA System as
contemplated hereby; (ii) any tapping fee(s) and/or capacity reservation fee(s)
payable by DELCORA to Concord Township; and (iii) any costs of the
Decommissioning, which Decommissioning costs must be approved in writing in
advance by SPRINGHILL, in accordance with procedures established by
DELCORA and approved by the Pennsylvania Department of Environmental
Protection (all of the foregoing costs and fees shall be referred o collectively as the
“Initial Capital Costs™). The Generating Users shall be billed and pay to DELCORA
the actual amount of Initial Capital Costs amortized over a period of twenty (20)
years with interest at the fixed rate of 3.74% per annum; provided, however, that
should SPRINGHILL or the Generating Users divert any portion of their wastewater
flow to any other facility while any debt relating to the costs and expenses of the
design and construction of the DELCORA System remains oufstanding,
SPRINGHILL and the Generating Users will remain liable for its share of such debt
in the proportion that existed immediately prior to such diversion. Responsibility
for the Initial Capital Costs shall be apportioned among the Generating Users
proportionately based on actual usage, as determined pursuant to Section 3.01 above.
The initial percentages for each Generating User can be found in Exhibit D.
Beginning with the fourth year of the Agreement and after every subsequent three
yeats, actual usage for each Generating User shall be reviewed and the responsibility
for Initiai Capital Costs shall be re-apportioned based upon the review. For the
purposes of this Article, Generating Users with less than 1% of the total flow will
not be subject to the reapportioning of Initial Capital Costs. Actual usage for any
Generating User may be calculated by equating the volume of their/its water usage

as a percentage of all the water used by all Generating Users, to be the same as the
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volume of wastewater contributed by any one or all Generating User(s).

4.02 Service Charge. The Generating Users shall pay DELCORA in
each calendar year or portion thereof during which this Agreement is in effect,
subject to the other provisions hereof, a service charge (“DELCORA Service
Charge”) for the wastewater collection, treatment, and conveyance services rendered
by DELCORA to Generating Users for wastewater emanating from Generating
Users. The DELCORA Service Charge shall be based upon the water meter readings
from each of the Generating Users and rates which are uniform for all Generating
Users. Costs may include pro rata shares of administrative and general expenses,
costs of effective and reasonable operation, maintenance, repair, ordinary
improvements, costs of operating and maintaining flow, monitoring and sampling
equipment, and payments to reserve funds. Specifically, with respect to those
portions of the DELCORA Service Charge consisting of labor for operations and
maintenance, administration and billing costs, and insurance, DELCORA will hold
such costs stable for a period of 5 years from the time the DELCORA System
becomes operational, despite known and expected increases throughout that time
period; provided, however that, beginning on the fifth anniversary of DELCORA
System becoming operational, such costs will increase to amounts charged at that
time. Capital reserve costs shall be based on 2.5% of the Initial Capital Costs of the
DELCORA System. In addition to the foregoing, DELCORA shall be permitted to
recover from the Generating Users as part of the DELCORA Service Charge any
real estate taxes incurred with respect to SPRINGHILL’s property.

4.03. Other Service Charges. The Generating Users shall pay DELCORA
in each calendar year or portion thereof during which this Agreement is in effect,
subject to the other provisions hereof, the amount of the service charges billed to
DELCORA by any other entity for treatment of the wastewater from the Generating
Users. These Service Charges shall be apportioned among the Generating Users
based on then current water usage flows. In the event there are discharges from a

Generating User into the DELCORA System which result in the imposition of
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surcharges, fines, penalties and/or additional costs, and DELCORA is able to
determine that a particular Generating User or Generating Users is/are responsible
for such discharges, the Generating User(s) whose discharges resulted in the
imposition of these additional costs shall be responsible for the same and DELCORA
shall bill the responsible Generating User accordingly.

4.04. Springhill Facilities. The Generating Users agree to pay all
outstanding costs for maintenance and services performed by DELCORA prior to the
ceasing of the operation of the Springhill Facilities. DELCORA shall add these costs
to the costs for design, construction, any tap-in fee, and financing of the DELCORA

System chargeable pursuant to Section 4.01 above.

4.05 Billing. Payments on Estimates. The Generating Users will be
billed by DELCORA quarterly (March 1, June 1, September 1, and December 1 of
each year). Such bills will include each Generating User’s share of the amortized
Initial Capital Costs, DELCORA Service Charges and any Other Service Charges.
DELCORA shall have sole responsibility for the billing with respect to all
Generating Users, including but not limited to the individual members of the
Springhill Farm Condominium Association. DELCORA shall have sole
responsibility for the billing and collection of any and all sums due from any

Generating User.

406 Interest on Late Payments. If a Génerating User does not make full
payment of any such quarterly installments on or before 40 days following the billing
date, there shall be added to the amount thereof interest at the rate of 6% per annum
from the date of delinquency of such charge to the date on which DELCORA shall

receive payment thereof.

407 State and Federal Regulations to be followed. Notwithstanding any
provision set forth in this Article, the service charges payable to DELCORA under
this Agreement shall be calculated in such manner as will comply with the applicable

regulations of the United States Environmental Protection Agency and the
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Pennsylvania Department of Environmental Protection, or any successor agencies

having jurisdiction thereof.

4,08 Tapping Fees, DELCORA will not charge a tapping fee in
connection with the initial diversion of the Generating Users to the DELCORA
System, DELCORA may institute a tapping fee applicable to new connections to the
DELCORA System after the initial conversion of the Generaling Users fo
DELCORA System. Any tapping fee charged shall be applied toward the reduction
of the Initial Capital Costs referenced in Article 4.01 herein,

ARTICLE V

MEASUREMENT OF WASTEWATER FLOWS

5.01 Installation of Meters. The quantity of wastewater emanating from
Generating Users and discharged into the DELCORA System shall be based upon
readings of the meters af the metering stations in the DELCORA System as
referenced in Section 3.01 above, and/or water usage. All amounts charged to each
Generating User shall be prorated among all Generating Users based on the amount

of usage registered on the meters from each Generating User and/or water usage.

5.02 Meter Readings, Maintenance and Calibration. DELCORA will
maintain periodic records of the wastewater flowing through the aforesaid meters.
DELCORA will maintain, or cause to be maintained, as part of the annual costs, the
aforesaid meters and cause same to be inspected and calibrated at least quarterly for
accuracy by the manufacturer thereof or some other company or person qualified to

make such inspections.

5.03  Access to Meters. The Generating Users shall have the right of
access fo the meter and all meter records for the purpose of reading and checking

for accuracy, at their expense.

5.04 Missing or Inaccurate Flow Records. In the case of missing or

inaccurate flow records due to faulty meter operation or otherwise, a reasonable
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estimate of flows shall be made by DELCORA based on records of past flow or
similar flows as applied to the current conditions, for use in place of meter readings.

DELCORA’s estimate shall be final and conclusive.

ARTICLE VI
WASTEWATER QUALITY RESTRICTIONS

6.01 Standards, Rules and Regulations. The Generating Users will
refrain from discharging or permitting the discharge of wastewater into the
DELCORA System that would violate any applicable Standards, Rules and
Regulations as they now exist or as they may be modified from time to fime.
Wastewater which does not meet the applicable Standards, Rules and Regulations is

hereinafter referred to as "non-compliant wastewater" or "non-compliant discharge".
6.02 Compelling Compliance by Users; Penalties; Enforcement.

a. SPRINGHILL shall on behalf of the Generating Users agree
in writing to comply with any applicable Standards, Rules and Regulations prior to
the acceptance of any discharge by DELCORA. Further, Generating Users shall
agree in writing to comply with any amendment to, revisions of, or substitution of
the applicable Standards, Rules and Regulations, within 60 days of notice of the
passage of said amendment, revision or substitute resolution. Failure of any of the
Generating Users to so timely agree in writing shall entitle DELCORA to suspend
or terminate treatment of wastewater for such non-compliant of the Generating Users

until such time as same comes into compliance.

b.  Generating Users shall agree in writing to criminal and civil
penalties for violations of Standards, Rules and Regulations which shall be
applicable to all discharges into the DELCORA System and which are at least as
high as the minimum penalties established by EPA's Pretreatment Regulations.
Failure of any of the Generating Users to so timely agree in writing shall entitle

DELCORA to suspend or terminate treatment of wastewater for such non-compliant
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of the Generating Users until such time as same comes into compliance.

c.  To the extent reasonably necessary, SPRINGHILL shall help
identify industrial users located within their boundaries and shall delegate their

enforcement authority to DELCORA to the extent allowed by law.

6.03 Reimbursement for Damages and Charges from Non-compliant
Discharge. Upon notice from and at the direction of DELCORA, Generating Users
will assist DELCORA in terminating the flow of any non-compliant discharges to
the extent permitted by applicable law. DELCORA shall have the right to initiate
civil action against any person or entity which is the source of non-compliant
discharge. All damages caused to DELCORA’s property or charges assessed to
DELCORA as a result of the non-compliant discharge shall be recoverable from the

person or entity which is the source of the improper discharge.

ARTICLE VII
OPERATION AND MAINTENANCE OF FACILITIES

7.01 DELCORA Facilitiecs,. DELCORA will continuously operate,
monitor, maintain, repair, and replace the DELCORA System or cause it to be
maintained, monitored, repaired, and replaced, so that it will be at all times in
efficient operating condition and in compliance with the standards prescribed by all

appropriate regulatory agencies for the purpose of this Agreement.

7.02  Springhill Facilities. Following the completion of any capital
improvements and the connection of all Generating Users to the DELCORA System,
DELCORA will complete the Decommissioning of that portion of the Springhill
Facilities which has not been incorporated into the DELCORA System. The
Decommissioning plans must be approved by SPRINGHILL and must be in
accordance with any applicable PA DEP requirements. SPRINGHILL shall not
unreasonably withhold approval of Decommissioning plans meeting applicable PA

DEP requirements.
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7.03 Hold Harmless — DELCORA shall hold SPRINGHILL and Springhill
Farm Condominium Association harmless for damages or losses to person or
property of third parties directly resulting from DELCORA’s maintenance or repair
of the DELCORA System pursuant to Section 7.01 hereof; provided, however, that
the hold harmless provisions of this Section sball not apply with respect to
maintenance and repairs to the DELCORA System required as a result of (a)
SPRINGHILL’s or any of the Generating Users’ breach of this Agreement; (b)
SPRINGHILL’s or any of the Generating Users’ non-compliance with any
applicable Standards, Rules and Regulations then in effect; (¢) SPRINGHILL’s or
any of the Generating Users’ violation of federal, state or local statutes, ordinances,
regulations or procedures applicable to wastewater transportation, treatment and/or
disposal; (d) illegal, intentional and/or negligent aci(s) of SPRINGHILL’s or any of
the Generating Users; and/or (e) the cost of any environmental remediation required
or fine or penalty payable in connection with the DECOMMISSIONING and/or in
relation to or as a result of the operation of the Springhill Facilities prior to the

Decommissioning thereof.
ARTICLE VIII

GOVERNMENTAL GRANTS AND SUBSIDILS; PERMITS

8.01 Applications. In its discretion, DELCORA may make proper and
timely applications to the Commonwealth of Pennsylvania and the United States of
America and their appropriate agencies for available grants, subsidies or other
payments and for all permits and approvals in respect to the construction,
acquisition, operation and maintenance of the DELCORA System. Any grants

received may be used to reduce the Initial Capital Costs.

ARTICLE IX
ISCELLANEQUS

9.01 Insurance. DELCORA shall maintain the following types and
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amounts of insurance during the term of this Agreement.

Type of Coverage Minimum Limits
Worker's Compensation Statutory
General Liability $2,000,000
Excess General Liability $5,000,000
Automobile Liability $500,000
Excess Automobile Liability $5,000,000
Pollution Control and Liability $20,000,000

Prior to DELCORA commencing any work or tasks under this Agreement,
DELCORA shall provide to SPRINGHILL Certificates of Insurance for all
insurance required to be maintained by DELCORA and all Certificates of Insurance
shall name SPRINGHILL and Springhill Farm Condominium Association, and their
respective Board of Trustees, officers, management company, and members, as
Additional Insureds thereunder. The insurance required to be maintained by
DELCORA, and all requirements associated therewith, shall also apply to all
independent contractors, agents, or subcontractors hired by DELCORA to complete
any of the obligations of DELCORA,

9.02 Inspection. Each party shall provide each other from time to time
all information relevant to the proper administration of their responsibilities under
this Agreement, or in respect to the interpretation hereof, as, and in such form and
detail as, may be reasonably requested and each shall at all reasonable times and
from time to time permit their representatives to examine and inspect their respective

records and physical facilities relevant to the subject matter of this Agreement.

9.03 Force Majeure. Notwithstanding any other provision of this
Agreement, neither party hereto shall be responsible for damages to the other for any
failure to comply with this Agreement resulting from an act of God or riot, sabotage,
public calamity, flood, strike or breakdown of conveyance or treatment facilities, or

other even beyond its reasonable control.

16

Executed in 4 counterparts



9.04 Indemnity. To the extent permitted by the Political Subdivision
Tort Claims Act, 42 C.S.A. Section 8541, et seq., each party agrees to indemnify,
defend and save harmless the other party against all costs, claims, losses, damages
or legal actions of any nature on account of any injury to persons or property
occurring in the performance of this Agreement due to the negligence of such party

or its agents, employees, contractors or subcontractors.

9.05 No Joint Ownership. No provision of this Agreement shall be
consirued to create any type of joint ownership of any property, any partnership or
joint venture, ot create any other rights of liabilities except as expressly set forth

herein.

9.06 Severability. Should any provision hereof for any reason be held
illegal or invalid, no provision of this Agreement shall be affected, and this
Agreement shall then be construed and enforced as if such illegal or invalid

provision had not been contained herein.

9.07 Headings. The headings in this Agreement are solely for
convenience and shall have no effect in the legal interpretation of any provision

thereof.

9.08 Effective Date and Term of Agreement; Renewal. This Agreement
shall become effective as of the date and year first written above and shall remain
in force and effect for a period of twenty-five (25) years from such date (subject to
appropriate extensions of the period of existence of DELCORA and of similar
extensions of the other Service Agreements) unless terminated sooner in
accordance with Section 11.01 of this Agreement. Unless either party provides at
least three hundred sixty-five (365) days’ notice of its infent not to renew the
Agreement prior to the expiration of the initial twenty-five year term, the
Agreement shall be renewed automatically for an additional period of twenty-five
(25) years, subject to any limitation on the life of DELCORA under the

Municipality Authorities Act. In the event either party chooses not to renew this
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Agreement, then the DELCORA System shall be dedicated to SPRINGHILL and
the parties hereby agree that each party shall cooperate and take any other actions
reasonably necessary to effectuate the transfer of the DELCORA System to
SPRINGHILL. Furthermore, all reserves collected by DELCORA that have not
been spent as of the date of expiration of this Agreement, shall be transferred to
SPRINGHILL at the time the DELCORA System is transferred to SPRINGHILL.
In addition, any service charges payable to DELCORA pursuant to Article IV
above which have accrued but which have not been billed by DELCORA as of the
expiration date of this Agreement, shall be paid by the Generating Users to
DELCORA. Once the DELCORA System has been transferred to SPRINGHILL,
the parties hereby agree that DELCORA shall have no further rights, interest or
claims to the DELCORA System.

909 Waiver. The failure of a party hereto to insist upon strict
performance of this Agreement or any of the terms or conditions hereof shall not be

construed as a waiver of any of its rights hereunder.

9.10 Counferparts. This Agreement may be executed in counterparts,
each of which shall be regarded for all purposes as an original, but such counterparts
shall together constitute but one and the same instrument. In addition, facsimile
signatures and electronic signatures shall be deemed to be originals and shall serve
to bind the Parties hereto and otherwise have the same force and effect as would

non-facsimile signatures and documents.

9.11 Successors and Assigns. Except as provided in Section 9.12 hereof,
this Agreement may not be voluntarily assigned by either party without the consent
of the other. Subject to the foregoing, this Agreement shall bind and inure to the

benefit of the respective successors and assigns of the parties hereto.

9.12 Assignment of Service Charges. DELCORA may assign and/or
pledge its rights to receive payments from the Generating Users incident to any

financing agency, present or future.
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9.13 Non-Transfer of Business Interests. The parties acknowledge and
agree that the transfers contemplated herein shall not include a transfer of any real
property, personal property, assets or business interests of SPRINGHILL, except as
expressly set forth in this Agreement.

ARTICLE X

DEFINITIONS

10.01 Defined Terms. Applicable terms not defined herein shall have the
meanings given to them in any applicable Standards, Rules and Regulations as

amended, except in those instances where the context clearly indicates otherwise.

ARTICLE XI
TERMINATION
11.01 Termination.
a. Notwithstanding any provision to the contrary contained

herein, SPRINGHILL shall have the right to terminate this Agreement, with or
without cause, at any time, upon two hundred seventy (270) days’ notice.

| b. In the event SPRINGHILL terminates this Agreement,
SPRINGHILL shall pay to DELCORA all Initial Capital Costs incurred by
DELCORA that have not been collected from the Generating Users as of the
effective date of termination. These Initial Capital Costs shall include interest that
has accrued on the amount received by SPRINGHILL as of the date these are paid
to DELCORA, and shall not specifically include any accelerated, but not yet
accrued, interest.

c. Additionally, if the Agreement is terminated within the first
ten (10) years, DELCORA also shall be entitled to reimbursement for “Deferred
DELCORA Service Charges” during the life of the Agreement. “Deferred
DELCORA Service Charges” will be calculated by applying the percent change in
the Consumer Price Index for All Urban Consumers (CPI-U) for Philadelphia-

Wilmington-Atlantic City, PA-DE-NJ-MD, CMSA - All Ttems during the life of the
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Agreement multiplied by total amount of DELCORA Service Charges billed during
the life of the Agreement. For the purposes of this provision of the Agreement, the
CPI-U for January 2017 will be used as the basis and the most recent available CPI-
U at the date the Agreement terminates will be used to determine the percent change.
As an example, if the start date of the Agreement is January 1, 2017 and the
Agreement is terminated December 31, of 2020, the reimbursement would be
calculated by the percent change from the January 2017 CPI-U to the most recent
available CPI-U on December 31, of 2020 mulfiplied by the total amount of
DELCORA Service Charges during the life of the Agreement.

d. In the event SPRINGHILL terminates this Agreement at any
time in a manner consistent with this Agreement, the DELCORA System, and all
real and personal property associated therewith, shall be dedicated or otherwise
transferred to SPRINGHILL and the parties hereby agree that each party shall
cooperate and take any other actions reasonably necessary to effectuate the transfer
of the DELCORA System to SPRINGHILL. Furthermore, upon SPRINGHILL’s
payment to DELCORA in full of (i) all Initial Capital Costs not previously collected
from Generating Users due pursuant to Section 11.01.b. above and (ii) any and all
Deferred DELCORA Service Charges due pursuant to Section 11.01.c. above, all
reserves collected by DELCORA that have not been spent as of the dafe
SPRINGHILL provides its notice of termination, shall be ftransferred to
SPRINGHILL at the time the DELCORA System is transferred to SPRINGHILL.
In addition, any service charges payable to DELCORA pursuant to Article IV above
which have accrued but which have not been billed by DELCORA as of the
expiration date of this Agreement, shall be paid by the Generating Users to
DELCORA.

e. Once the DELCORA System has been transferred to
SPRINGHILL, the parties hereby agree that DELCORA shall have no further rights,
interest or claims to the DELCORA System.

ARTICLE XII
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NOTICE

12.01. Notice. All notices required pursuant to this Agreement shall be in
writing and shall be sent to the following designated liaisons, via certified mail,
return receipt requested:

a. The designated liaison and address for SPRINGHILL is:
Robert I, Lohr 11
1246 West Chester Pike
Suite 312
West Chester, PA 19382
Telephone: (610) 701-0222
Facsimile: (610)431-2792

With a copy to:
Adam G. Marcus, Esqg.
Marcus & Hoffman, PC
326 West State Street
Media, PA 19063

b. The designated liaison and address for DELCORA is:
Robert J. Willert
Executive Director
DELCORA
100 East Fifth Street
Chester, PA 19016-0999
Telephone: 610-876-5523

With a copy to:
J. Adam Matlawski, Esq.
McNichol, Byrne, & Matlawski, P.C.
1223 N. Providence Road
Media, PA 19063

ARTICLE XIII
REPRESENTATIONS
13.01 By executing this Agreement, DELCORA represents that:

a, The DELCORA System, once constructed, will have the

necessary capacity to convey all wastewater from all Generating Users for ultimate
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treatment at the Concord Township sewer plant; and

b. DELCORA will restrict additional user access to the
DELCORA System, and to any other wastewater collection system that is now or
hereinafter owned or operated by DELCORA, to the extent that such additional user
access could compromise the DELCORA System in any manner that is inconsistent
with the intended purpose, functionality and capacity of the DELCORA System
pursuant to this Agreement, Subject to the foregoing, to the extent additional users
are granted access to the DELCORA System, DELCORA shall be permitted to
charge to and collect DELCORA tapping fee(s) and/or DELCORA capacity
reservation fee(s) from said additional users. In such event, the amount of Initial
Capital Costs apportioned among the Generating Users shall be adjusted by the
amount of DELCORA tapping fee(s) and/or DELCORA capacity reservation fee(s)
collected from said additional users such that each previously existing Generating
User’s respective share of the Initial Capital Costs shall be reduced proportionally.
Said additional users shall also be responsible for any other tapping fee(s) and/or

capacity reservation fee(s) charged or imposed.

ARTICLE XIV

JURISDICTION, VENUE AND GOVERNING LAW

14,01 The Parties hereby agree and consent to jurisdiction and venue resting
with the Court of Common Pleas of Delaware County, Pennsylvania, with respect to
any dispute or litigation arising under the terms and/or conditions of this Agreement.
This Agreement shall be governed exclusively by its terms and by the laws of the

Commonwealth of Pennsylvania, without regard to conflict of law provisions.

ARTICLE XV

ENTIRE AGREEMENT

15.01 This Agreement, along with the attached exhibits, contains the entire

understanding among the parties hereto and supersedes all prior written or oral
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agreements among them respecting the within subject matter, unless otherwise
provided herein. There are no representations, agreements, arrangements or
understandings, oral or written, among the parties hereto relating to the subject

matter of this Agreement which are not fully expressed herein.

ARTICLE XVI

CODE COMPILIANCE, PERMITS, ETC.

16.01 Subject to the applicable standard of care, DELCORA agrees fo
ensure that all of the work to be performed by DELCORA, or any independent
confractor, agent or any other person or entity engaged by DELCORA in connection
with the exercise of its rights or the performance of its duties under the Agreement
shall comply with all safety regulations, applicable building or construction codes
and/or regulations, plans and specifications and shall ensure that all required permits
and approvals are secured prior to undertaking any work governed thereby, which
shall include, but not be limited to, any amendments to the NPDES Permit or the
Water Quality Management Permit. DELCORA shall, at all appropriate times,
contact the governmental authorities required to approve any of the work required
under this Agreement and DELCORA shall comply with all applicable design
requirements, engineering requirements, or any other requirements imposed by said

entities.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed as of the date and year first written above by their
respective duly authorized officers and their respective seals to be hereunto affixed.

DELAWARE COUNTY
REGIONAL WATER QUALITY
CONTROL AUTHORITY

Aé/‘%/ Fg/fﬁ%@%% fortse

Edward E. Monaghan, IIl  Stanley R. Kesjer
Secretary Chairman
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Attest: O| . C{ Y SI/ U{‘(\{:S@‘f\

SPRINGHILL FARM WASTEWATER
TREATMENT FACILITY ASSOCIATION

(Rt | Lo

Cyn'dy S))vertsén
Secretary
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Robert J. Lohx\}
President
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GROUND LEASE AGREEMENT

THIS GROUND LEASE AGREEMENT (“Lease”) is dated

, 20_, between SPRINGHILL FARM WASTEWATER TREATMENT
FACILITY ASSOCIATION, a Pennsylvania non-profit corporation whose address is P.O. Box
756, Chadds Ford, PA 19317 (“Springhill” or «[ andlord”) and DELAWARE COUNTY
REGIONAL WATER QUALITY CONTROL AUTHORITY, 2 Pennsylvania Municipal
Authority whose address is (“DELCORA” or

“Tenant”).

In consideration of Ten Dollars ($10.00), other good and valuable consideration, and the
mutual covenants contained in this Lease, and intending to be bound legally, Landlord and
Tenant agree as follows:

1. Effective Date. This Lease shall be effective as of the date first stated above (“Effective
Date”) upon execution by Landlord and Tenant. '

2. Purpose and Permitted Use. Simultancous with the execution of this Lease, Landlord

and Tenant are enfering into the DELCORA-Springhill Farm Wastewater Treatment Facility
Association Agreement of Service dated October 11, 2018 (“Agrecment of Service”). The
Agreement of Service is incorporated in this Lease and made a part of it. All defined terms in the

Agreement of Service shall have the same meaning in this Lease unless provided otherwise
herein.

Pursuant to Section 1.02 of the Agreement of Service, Springhill agrees 10 provide DELCORA
with a lease to enable DELCORA to construct a new sanitary sewer pump station, force main
and related facilities, which shall be part of the DELCORA System described below, on property
now owned or leased by Springhill. The DELCORA System includes a collection system,
pumping station, force main and any other necessary infrastructure to enable DELCORA to
collect and convey wastewater from the Generating Users t0 the Concord Township Sewage
System via a force main of the PETTINARO PROJECT (as defined in the Agreement of
Service).

The purpose of this Lease and permitted use is to enable DELCORA fo (i) construct a pumping
station on land owned by Springhill and (ii) use the Premises (as defined below in Section 3) to
operate, monitor, repair, replace and maintain the pumping station, force main and related
facilities and any other portion of the DELCORA System situated on land owned by Springhill.
DELCORA shall not be permitted fo use the Premises for any other purpose.

3. Description of Property. In consideration of the mutual covenants contained in this
Iease, Landlord hercby leases to Tenant and Tenant hereby leases from Landlord all that certain
parcel of land situated in Chadds Ford, Delaware County, Pennsylvania, as more particularly
described in the legal description set forth in Exhibit A attached to this Lease (collectively, the
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«Premises”). The parties understand and acknowledge that the land and improvements containing
the Springhill Facilities shall not be considered a part of the Premises, unless and only to the
extent such land and improvements are incorporated into the DELCORA System.

4. Delivery of Premises. Landlord shall deliver possession of the Premises to Tenant, free
of all tenants and occupants. Except as otherwise expressly described in this Lease, Landlord
shall have no obligation o make any alterations or improvements {0 the Premises or provide any
allowance ot credit to Tenant for such purpose. Notwithstanding the foregoing or any other
provision in this Lease to the conirary, on ot vefore the Effective Date, Landlord shall, at its sole
cost and expense, and in accordance with all applicable laws, ordinances, rules and regulations,
(i) remove all personal property of Landlord or any previous tenant from the Premises, and (ii)
otherwise deliver the Premises {0 Tenant free of trash and debris.

5. Term; Extension. The initial term of the Lease is twenty-five (25} years (“Term”). The
Term shall commence on the Effective Date. In addition, the parties shall have the option of
extending the Term for an additional period of twenty-five (25) years (“Extension”),
commencing at midnight on the date on which the Term expires. The Extension shall be
automatic and the parties shall be bound by the Lease for such Extension, unless either party
notifies the other party, at least three hundred sixty-five (365) days before the expiration of the
Term, of the party’s intent not to extend the Term. The Term and the Extension shall be subject
to (i) any applicable limitation on the life of DELCORA under the Municipality Authorities Act
and (if) the Agreement of Service remaining in full force and effect throughout the Term and any
Extension.

6. Conditions. The Lease is subject to the conditions described in Section 2.01 of the
Agreement of Service.

7. Taxes; Utilities.

(2) Taxes. Tenant shall pay and discharge punctually, as and when the same shall
become due and payable after the Effective Date, all real estate and personal property {axcs,
excises, levies and other charges made or levied against or in connection with the Premises, this
Lease, or Tenant, whether general or special, ordinary or extraordinary, foreseen or unforeseen,
during ot in respect to the term of this Lease, and including liens upon of for or with respect {0
the Premises or any part thereof, or any buildings, appurtenances, Or equipment owned by Tenant
thereon or therein or any part thereof, together with all interest and penalties thereon
(collectively, the “Taxes”). Should any governmental authority acting under any existing or
future law, ordinance or regulation levy, assess Of impose a tax excise and/or assessment upon OF
against this Lease, the execution hereof and/or the payment of any item by Tenant fo Landlord
hereunder including, without limitation, any sales and use taxes, whether by way of substitution
for or in addition to any existing fax or otherwise and whether evidenced by documentary stamps
or the like, Tenant shall be responsible for and shall pay such tax excise and/or assessment oOf
shall reimburse Landlord for Landlord’s payment thereof promptly after being billed for the
same. Tenant shall also be responsible for all use and occupancy taxes and all business privilege
taxes for the Premises commencing upon delivery of possession of the Premises fo Tenant.

Tenant shall pay all use and occupancy taxes directly to the taxing authority within ten (10) days




after receipt of the bill. Landlord reserves the right to collect such use and occupancy taxes from
Tenant in the event Tenant fails to timely pay such taxes to the taxing authority.

Tenant shall produce and exhibit to Landlord satisfactory evidence of each payment of
Taxes. For the first and last partial tax fiscal years of the Term or any Extension, t0 the extent that
cither Landlord or Tenant has paid taxes which would otherwise be the other party’s obligation
hereunder, then Tenant shall reimburse such amount of Tenant’s obligation to Landlord, or
1andlord shall reimburse such amount of Landlord’s obligation to Tenant, as the case May be,
within thirty (30) days after demand therefor by the party paying such taxes, accompanied by copies
of bills showing the payment of same, which shall include a computation of Tenant’s allocable
share of the taxes for the tax fiscal year.

(i) Tenant or its designee shall have the right to contest or review all Taxes by
legal proceedings, or in such other manner a5 it may deem suitable (which, if instituted, Tenant
or its designees shall conduct promptly at its own cost and expense, and free of any expense 0
Landlord, and, if necessary, in the name of and with the cooperation of Landlord, and Landlord
shall execute all documents necessary to accomplish the foregoing). The legal proccedings
referred to in this Subsection 7(2)(1) shall include appropriate proceedings and appeals from
orders therein and appeals from any judgments, decrees, or orders. The right to contest does not
release in any way Tenant of the responsibility to pay Taxes due and payable, without penalty,
while a determination is pending.

(i) Landlord covenants and agrees that if there shall be any refunds or rebates
on account of the Taxes paid by Tenant under the provisions of this Lease, such refund or rebate
shall belong to Tenant and shall be promptly wrned over to Tenant :f and when received by
Landlord.

(i) The parties hereto acknowledge and agree that, anything contained herein
to the contrary notwithstanding, Tenant shall not be responsible for nor obligated to pay or
reimburse Landlord for any Taxes imposed upon or a5 2 result of any us¢ or improvement of the
Premises by Landlord or any other person Or entity otber than Tenant.

(by  Utilit Expenses. Tenant shall pay and discharge, without penalty, during the
Term, when the same shall become due and payable, all charges, costs, fees, impositions and
bills for water, SEWEL rents, steam, heat, gas, hot water, clectricity, light and power, telephone,
internet, and any and al} other service ot services, furnished to the Premises for use in connection
with the DELCORA System during the Term and any Extension. It shall be Tenant’s
responsibility to secure such utilities and Landlord makes no representation or warranty
regarding the accessibility of the same. All such utilities, service, or services shall be separately

metered in Tenant's name alone.

8. Tenant Improvements, Maintenance and Repairs, and Surrender.
(a) Tenant Improvements. Upon and after the Effective Date, Tenant, at its sole cost

and expense, may demolish, construct, alter, repair, OF relocate upon the Premises any structures,

curbing, utilities, pavement, driveways, s1gnage, machinery, equipment ot other improvements now
or hereafter placed upon the Premises which are necessary to enable Tenant to fulfill the purpose
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and permitied use of the Premises as described in Section 2 above (collectively, “Tenant
Improvements”), without incurring any liability fto Landlord. Notwithstanding the preceding
sentence, Tenant must first obtain Landlord’s signed written consent to any and all proposed Tenant
Improvements before commencing any work pursuant fo this Subsection 8(a), except to the extent
such Tenant Improvements are required in connection with the normal and customary operation of a
sanitary sewer pump station, force main and related wastewater collection system. In addition, the
parties agree that Tenant shall be permitted to commence work on that portion of the Tenant
Improvements described in the plans (the “Plans™) attached to this Lease as Exhibit B All
demolition, construction and/ or alterations shall be performed in a good and workmanlike manner,
and in accordance with the terms of this Lease. Tenant, at its sole cost and expense, shall be
required to fake such action with regard to the Tenant Improvements as desired by Tenant and as

" required by approvals issued by any governmental or quasi-governmental authority for the

development of the Premises. All Tenant Improvements shall comply with all applicable laws,
ordinances, rules, and regulations, and with the provisions of the Agreement of Service. At no cost
to Landlord, Landlord will reasonably cooperate with Tenant in obtaining any necessary easements,
apptrovals, building permits and other licenses, permis, or approvals issued by any governmental or
quasi-governmental authority or any utility necessary to enable Tenant to consfruct the Tenant
Improvements. Upon completion of any permitted alterations, Tenant shall submit “as-built” plans
to Landlord depicting such work.

(b) Maintenance and Repair. At all times during the Term, Tenant shall, at its sole cost
and expense, promptly make all necessary Of appropriate repairs, replacements and renovations
thereof to the Tenant Improvements at the Premises in order to keep the same in good condition and

repair.

(€) Improvements. From the commencement of erection, construction, installation, or
placement of the Tenant Improvements, all right, title, and inferest in and to the Tenant
Improvements on the Premises shall be vested in and held by Tenant during the Term and any
Extension. Subject fo the termination provisions of Article X1 of the Agreement of Service, upon
the expiration of the Term or any Extension, or upon the eatlier termination of this Lease in
accordance with the provisions hereof, all right, title, and interest in and fo the Tenant
Improvements on the Premises shall revert to Landlord, and Tenant shall grant to Landlord, without
further documentation, all of its right, title, and interest in and to the Tenant Improvements on the
Premises.

0, Affirmative Covenants of Tenant. In addition to the conditions described in Section 6
above, Tenant agrees as follows:

()  To comply at its own cost and expense and in every respect with any and all laws,
orders, rules and requirements of any constituted public authorities, and all federal, county, state and
municipal governments, now in force or that may be enacted hereafter, whether foreseen or
unforeseen, applicable to Tenant, the Premises and ifs use of the Premises and Tenant
Improvements, and to save Landlord harmless from penaltics, fines, costs, expenses or damages
resulting from Tenant’s failure to do so.

(b)  Togive Landlord prompt written notice of any accident, fire ot damage occurring on
or to the Premises and to use every reasonable precaution against fire.
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(©) To keep all refuse in the kind of containers specified by the Landlord and to place
the same outside of the Premises, prepared for collection, in the manner and at the times and places

specified by the Landlord, and in accordance with municipal regulations.

(d)  Tokeep the outside areas of the Premises clean and free from snow and ice. Tenant
shall be and hereby agrees that Tenant is solely liable for any accidents, due or alleged to be due to
their defective condition, or to any accumulations of snow and ice.

(e) To keep the Premises clean, orderly, sanitary and free from objectionable odors and
from insects, vermin and other pests.

43} To keep the Premises clean and free from all ashes, dirt and other refuse matter and
not to burn, or place or permit any rubbish or obstructions in any ateas of the Premises; to repair all
damage to the Premises in general; to keep the same in good order and repair, reasonable wear and
tear and damage by accidental fire or other casualty not occurring through negligence of Tenant or
those employed by or acting for Tenant alone excepted, except 10 the extent of any damage or
injury caused by the negligence or willful misconduct of Landlord or Landlord’s agents,
employees or confractors. Tenant agrees to surrender the Premises in the same condition in which
Tenant has herein agreed to keep the same during the continuance of this Lease, except {0 the
extent of any damage or injury caused by the negligence of willful misconduct of Landlord or
Landlord’s agents, employees or contractors.

(g)  Tenant shall provide to Landlord manifest documents for any and all materials,
whether petroleum products ot hazardous substances, as defined by all current and past lists of the
Department of Environmental Protection, the Environmental Protection Agency and any and all
other government agencies Or authorities that regulate these materials (all such materials are
hercafter collectively referred to as «“Materials”). Tenant, its officers, directors, employees,
shareholders, subsidiaries, divisions, affiliated corporations, past and present, and their trustees,
shall store, use, handle and dispose of all Materials in strict compliance with all laws in force, of
which hereafter may be passed and all guidelines established and/or enforced by the agencies oF
authorities that regulate the use and/or disposal of such Materials (all such laws and guidelines are
hereinafter collectively referred to as «Bnvironmental Laws™). Tenant shall account for all Materials
entering and leaving the Premises. Tenant shall maintain the apptopriate manifest documents
evidencing legal disposal of the Materials and Tenant shall forward copies of such documents and
all related documents tO the Landlord promptly upon request. If Tenant, its employees, invitees,
agents or third parties violate any Enviropmental Law or if Landlord discovers the unauthorized
presence Ot the release of Materials in, on, under, or above the Premises, then Tenant shall be
unconditionally responsible for restoring the Premises 0 its environmental state at the inception of
this Lease. Tenant shall indemnify, defend and hold harmless, including the payment of reasonable
attorneys’ fees, Iandlord from and against all orders, fines, actions, lawsuits or claims brought as a
result of the failure of Tenant to comply with the obligations of this paragraph. The representations,
wartanties, indemnifications and obligations of this paragraph shall romain in effect during the
Term of this Lease and shall survive the expiration or the Term or any Extension, or earlier
termination of this Lease.




10. Covenant Against Liens.

(a)  If, because of any act or omission of Tenant, any mechanic’s lien or other lien,
charge, or order for the payment of money shall be filed against Landlord or any portion of the
Premises, then Tenant shall, at its own cost and expense, cause the same {o be discharged of record
or bonded within sixty (60) days after notice from Landlord to Tenant of the filing thereof; and
Tenant shall indemnify, defend, and save harmless Landlord against and from all costs, liabilities,
suits, penalties, claims, and demands, including reasonable counsel fees, resulting therefrom.
Tenant or its designees shall have the right fo confest any such liens by legal proceedings, ot in such
other manner as it may deem suitable (which, if instituted, Tenant or ifs designecs shall conduct
promptly at its own cost and expense, and free of any expense to Landlord). If Tenant fails to
discharge or bond a mechanic’s lien filed as a result of work performed on the Premises by or on
behalf of Tenant within sixty (60) days after notice of the same to Tenant, Landlord shall have the
right to fake all actions deemed appropriate by Landlord to bond or discharge the lien, and
Tandlord’s costs, including reasonable attorney’s fees and court costs, shall be due and payable by
Tenant to Landlord upon demand, together with interest.

(b)  If, because of any act or omission of Landlord, any mechanic’s lien or other lien,
charge, or order for the payment of money shall be filed against Tenant or any portion of the
Premises, then Landlord shall, at its own cost and expense, cause the same o be discharged of
record or bonded within sixty (60) days after notice from Tenant to Landlord of the filing thereof;
and Landlord shall indernify, defend, and save harmless Tenant against and from all costs,
liabilities, suits, penalties, claims, and demands, including reasonable counsel fees, resulting
therefrom. Landlord or its designees shall have the right fo contest any such liens by legal
proceedings, or in such ofher manner as it may deem suitable (which, if instituted, Landlord or iis

designees shall conduct prompily at its own cost and expense, and free of any expense to Tenant).
11.  Requirements of Public Authority.

(a)  During the Term, Tenant shall, at its own cost and expense, promptly observe and
comply with all laws, ordinances, requirements, orders, directives, rules, and regulations of the
United States of America, Commonwealth of Pennsylvania, County of Delaware, and of all other
governmental authorities affecting the Premises or any part thereof, including all environmental
laws, whether the same are in force on the Effective Date or may in the future be passed, enacted, or
directed, and Tenant shall pay all costs, expenses, liabilities, losses, damages, fines, penalties,
claims, and demands, including reasonable counsel fees, that may in any manner arise out of or be
imposed because of the failure of Tenant to comply with the covenants of this Section 11; provided,
however, that nothing in this Section 11 shall impose any Jiability on Tenant in connection with any
costs, expenses, liabilities, losses, damages, fines, penalties, claims, and demands, including
reasonable counsel fees, that may in any manner arise out of or be imposed because of any failure
by Landlord to comply with its obligations under this Lease ot because of any conditions, known or
unknown, foreseen or unforeseen, including environmental conditions, in existence prior to the
Effective Date.

(b)  Tenant shall have the right to contest by appropriate legal proceedings diligently

conducted in good faith, i the name of the Tenant or Landlord (if legally required), without cost or
expense {0 Landlord, the validity or application of any law, ordinance, rule, regulation, or
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requirement of the nature referred to in Section 11(a) and, if by the terms of any such law,
ordinance, order, rule, regulation, or requirement, compliance therewith may legally be delayed
pending the pro secution of any such proceeding, Tenant may delay such compliance therewith until
the final determination of such proceeding, so long as such action does not cause Landlord to incur
any cost, eXpense, penalty or fine.

12. Insurance.

(8)  During the Term, Tenant shall provide, at its sole cost and expense, and keep in full
force and effect, Commercial General Liability insurance coverage, from an insurance company of
companies selected by Tenant, in the amount of at least Two Million Dollars ($2,000,000) per
occurrence for bodily injury and for property damage arising out of the Premises, as well as Excess
General Liability insurance coverage in the amount of at least Five Million Dollars ($5,000,000).
Such policy or policies shall include Landlord and any mortgagee of Landlord, as additional
insureds. Tenant agrees that it shall deliver a copy of each policy or a certificate evidencing
coverage, together with evidence of payment of premiums to Landlord on or by the Effective Date,
and on renewal of cach insurance policy, not less than twenty (20) business days before the
expiration of the term of the policy.

(b)  During the Term, Tenant shall keep the Tenant Improvements erected or caused to
be erected, at any time, by Tenant on the Premises insured for the benefit of Landlord and Tenant
and any mortgagee of Landlord, as their respective interests may appear, against loss or damage
covered by a standard causes of loss-special form (formerly known as All-Risk) insurance policy, in
4 minimum amount necessary to avoid the effect of co-insurance provisions of the applicable
policies. Any insurance required to be provided by Tenant pursuant to this Lease may be provided
by blanket insurance covering the Premises and other locations of Tenant and affiliates of Tenant,
provided such blanket insurance complies with all of the other requirements of this Lease with
respect to the insurance involved.

(c)  Tenant shall, at its sole cost and expense, maintain on all its personal property,
Tenant Improvements, and alterations, in, on, or about the Premises, a policy of standard fire and
extended coverage insurance, with vandalism and malicious mischief endorsements, in such amount
as Tenant deems necessary and advisable.

(d)  Allinsurance policies shall contain an endorsement requiring thirty (30) days written
notice from an insurance company o both parties before cancellation or change in the coverage,
scope or amount of any policy.

()  All insurance coverage required to be carried hereunder shall be carried with
insurance companies licensed or permitted to do business in the Commonwealth of Pennsylvania.
The insurance policies shall be in amounts sufficient at all times to satisfy any coinsurance
requirements thereof.

43} All property insurance policies affecting all or any portion of the Premises shall
contain a waiver of subrogation by the insurer confirming that the foregoing waiver by Landlord or
Tenant, as applicable, shall not invalidate any such property insurance policy.




13. Indemnification.

(a) During the Term, Tenant shall indemnify, defend, and save harmless Landlord and
Landlord’s directors, trustees, officers, agents, servants, employees, confractors, lessees (other than
Tenant) and licensees from and against any and all liability, damage, penalties, or judgments, any
and all actions, suits, proceedings, claims, demands, assessments, costs, and expenses, including
reasonable legal fees and expenses, incurred in enforcing this indemnity, arising from a violation by
Tenant or Tenant’s directors, trustees, officers, agents, servants, employees, confractors, sublessees,
or licensees of applicable Environmental Laws or by injury to person or property sustained by
anyone in and about the Premises or resulting from any act or acts or omission or omissions of
Tenant, or Tenant’s directors, trustees, officers, agents, servants, employees, contractors, sublessees,
or licensees, except to the extent that such liability, damage, penalties, or judgments was caused by
or resulted from the negligence or willful misconduct of Landlord or Landlord’s agents,
employees, invitees or contractors. Tenant shall, at its sole cost and expense, defend any and all
suits of actions, just or unjust, which may be brought against Landlord or in which Landlord may be
impleaded with others upon any such above-mentioned matter, claim or claims, except where such
actions, suits, proceedings, claims, demands, assessments, costs, and expenses arose of resulted
from or were related to the negligence or willful misconduct of Landlord or Landlord’s agents,
employees, invitees or contractors.

(b)  Landlord shall indemnify, defend, and save harmless Tenant from and against any
and all liability, damage, penalties, or judgments, any and all actions, suits, proceedings, claims,
demands, assessments, costs, and expenses, including reasonable legal fees and expenses, incurred
in enforcing this indemnity, arising from a violation by Landlord or Landlord’s directors, trustees,
officers, agents, servants, employees, confractors, or licensees of applicable Environmental Laws
arising from injury to person or propetty sustained by anyone in and about the Premises resulting
from any act or acts or omission or omissions of Landlord, or Landlord’s directors, trusiees,
officers, agents, servants, employees, contractors, lessees, or licensees, except 0 the extent that
such liability, damage, penalties, or judgments was caused by or resulted from the negligence ot
willful misconduct of Tenant or Tenant’s agents, employees, invitees or contractors. Landlord
shall, at its sole cost and expense, defend any and all suits or actions, just or unjust, which may be
brought against Tenant or in which Tenant may be impleaded with others upon any such above-
mentioned matter, claim or claims, except where such actions, suits, proceedings, claims, demands,
assessments, costs, and expenses arose or resulted from or were related to the negligence or
willful misconduct of Tenant or Tenant’s agents, employees, invitees or contractors.

(c)  The provisions of this Section 13 shall survive the expiration or sooner termination
of this Lease.

14.  Assignment, Transfer, License and Subletting, Tenant may not assign, transfer, license,
or sublease (in whole or in part or parts) this Lease or its rights hereunder (in whole or in part or
parts) without the prior written consent of Landlord, which consent shall not be unreasonably
withheld, condifioned, or delayed. Notwithstanding the preceding sentence, no assignment or
transfer of the Lease by Tenant shall be binding on Landlord unless-the assignee or transferee
shall assume and agree to be bound by the terms of the Lease (and Agreement of Service to the
extent necessary to ensure the performance of DELCORA’s obligations thereunder) and until




notice of assignment or transfer together with an executed copy of such assignment or transfer
instrument is received by Landlord.

15.  Mortgage. Tenant is permitted to pledge its leasehold interest in the Premises. However,
any such pledge shall remain in effect only so long as the Lease shall remain in effect, and
immediately thereafter any such pledge shall terminate automatically. Except as provided above
in this Section 15, Tenant may not mortgage or otherwise encumber its leasehold interest in the
Premises.

16.  Landlord’s Warranties and Representations. Landlord represents and warrants o Tenant
as follows:

(@)  Tenant shall, upon observing and performing all of the terms, covenants, and
conditions on Tenant’s part to be observed and performed under this Lease, peaceably and quietly
have and hold, the Premises, without hindrance or molestation by any person or persons claiming
by, through, or under Landlord, subject, however, to the terms of this Lease;

(b))  Landlord has full right and authority to enter into this Lease and perform Landlord’s
obligations under this Lease, and has title to the Premises in fee simple;

(©) The Premises is not subject to any existing claim for mechanics’ liens, nor are there
any third parties in or entitled to possession thereof;

(d)  Landlord has not received any notice, nor is it aware of any pending action to take
with respect to the Premises;

(e) Landlord has received no notice and is not otherwise aware that either the Premises
or its proposed use is, or will be, in violation of any local governmental rule, ordinance, regulation,
or building code, nor has Landlord received notice of any pending or threatened investigation
regarding a possible violation of any of the foregoing;

69 There is no litigation and no other proceedings that are pending or threatened
relating to the Premises or its use;

(¢)  This Lease is and shall be binding upon and enforceable against Landlord in
accordance with its terms, and the transaction contemplated hereby will not result in a breach of, or
constitute a default or permit acceleration and maturity under any indenture, mortgage, deed of trust,
loan agreement, or other agreement 0 which Landlord or the Premises are subject or by which
1andlord or the Premises are bound;

()  Landlord bas not (i) made a general assignment for the benefit of creditors, (if) filed
any involuntary petition in bankruptcy or suffered the filing of any involuntary petition by
Landlord’s creditors, (i) suffered the appointment of a receiver to take possession of all or
substantially ail of Landlord’s assets, (iv) suffered the attachment or other judicial seizure of all, or

substantially all, of Landlord’s assets, (V) admitted in writing its inability to pay its debts as they
come due, or (vi) made an offer of settlement, extension or composition to its creditors generally;




(i) To the best of Landlord’s knowledge, the Premises is, as of the Effective Date of
this Lease, not in violation of any environmental laws.

The foregoing representations and warranties of Landlord contained in this Section 16 shall survive
the expiration or sooner termination of this Lease.

17.  Tenant’s Warranties and Representations. Tenant represents and warrants to Landlord
as follows:

(2) Tenant is duly organized and in good standing under the laws of the state of its
formation.

(b)  The person signing this Lease on behalf of Tenant has been duly authorized to do so
and all necessary action to authorize the execution of this Lease has been properly taken; and

(©) Tenant has the full right, power, and authority to enter into this Lease and to perform

.

its covenants for the entire Term and any Extension.

The foregoing representations and warranties of Tenant contained in this Section 17 shall survive
the expiration or sooner termination of this Lease.

18. Defaults.

(a) Tenant Default,

(D Tenant shall be in default under this Lease (a “Tenant Default”) in the event
that any one or more of the following acts or occurtences shall ocecur:

a. Tenant fails to observe, perform or comply with any covenant,
agreement, term or condition of this Lease to be performed by Tenant and such failure continues for
more than thirty (30) days after notice (unless a greater cure period is provided elsewhere in this
Lease, in which case such greater cure period shall apply) by [andlord and such additional time, if
any, as is reasonably necessary for Tenant to cute such failure, provided Tenant commences to cure
such failure within such thirty (30) day period and diligently thereafter prosecutes such cure to
completion; provided that Landlord shall not be required to provide such notice more than twice in
any consecutive twelve (12) month period before such failure constitutes a Tenant Default under
this Lease; or

b. Tenant vacates and/or abandons the Premises for thirty (30) or more
days.

C. Tenant fails to perform any covenant or agreement of Tenant
contained in the Agreement of Service and such failure continues after notice is given by or on
behalf of Tenant to Landlord for more than thirty (30) days and such additional time, if any, as is
reasonably necessary to cure such failure, provided Tenant commences to cure such failure within
such twenty (20) day period and diligently thereafter prosecutes such cure to completion.
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(i)  Upon the occurrence of a Tenant Default, Landlord, at its option, at any time
thereafter upon at least five (5) days advance written notice fo Defendant may exercise any and all
remedies available to Landlord in equity or at law and any of the following remedies, all of such
rights and remedies which shall be cumulative and not exclusive:

a. To accelerate the whole or any part of any and all sums agreed to be
paid by Tenant pursuant to this Lease. Upon receipt of such accelerated sums by Landlord, the
Lease shall be terminated and Tenant shall quit and surrender the Premises.

b. To re-enter the Premises and remove all persons and all or any
property therefrom, if necessary, by summary dispossess proceedings or by any suitable action or
proceeding at law, without being liable to indictment, prosecution or damages therefor, and
repossess and enjoy the Premises, together with all improvements, alterations, fixtures, signs and
other installations of Tenant. Landlord may, at Landlord's option, without terminating this Lease,
relet the Premises or any part or parts thereof, either in Landlord's name or otherwise, for a term or
terms which may, at Landlord's option, be less than or exceed the period which would otherwise
have constituted the balance of the term of this Lease and upon such other terms and condition is as,
in Landlord's sole discretion, may seem advisable and to such person or persons as may, in
Landlord's discretion, seem best; upon each such reletting all sums received by Landlord from such
reletting shall be applied: first, to the payment of any indebtedness due hereunder from Tenant to
Landlord; second, to the payment of any costs and expenses of such reletting, including brokerage
fecs and attorneys' fees and all costs of alterations and repairs necessary and incidental to such
reletting; and the residue, if any, shall be held by Landlord and applied in payment of future sums as
they may become due and payable hereunder. Landlord shall in no event be liable in any way
whatsoever for failure to relet the Premises or for failure to collect rent or other sums thereof under
such reletting. Tenant, for Tenant and Tenant's successors and assigns, hereby irrevocably
constitutes and appoints Landlord, Tenants and their agent and attorney in fact to collect the sums
due and to become duc and otherwise fo take any and all actions necessary or incidental to such
reletting. Notwithstanding any such reletting without termination, Landlord may at any time
thereafter elect fo terminate this Lease for such previous breach.

C. Landlord may terminate this Lease by providing notice to Tenant and
this Lease shall terminate on the date specified in the notice. Tenant shall quit and surtender the
Premises by said date.

d. If this Lease is terminated as provided in Section 18(a)(ii)c. above, or
as permitted by law, and subject to the parties respective rights and responsibilities described in
Article XI of the Agreement of Service in the event Landlord terminates the Agreement of Service,
Tenant shall peaceably quit and surrender the Premises to the Landlord, and Landlord may, without
further nofice, enfer upon, re-enter, possess and repossess the same by summary proceedings,
ejectment or other legal proceedings, and again have, repossess and enjoy the same as if this Lease
tad not been made, and in any such event neither the Tenant nor any person claiming through or
under the Tenant by virtue of any law or an order of any court shall be entitled to possession or to
remain in possession of the Premises and the Landlord, at its option, shall forthwith,
notwithstanding any other provision of this Lease, be entitled to recover from Tenant all damages
available pursuant to applicable law. The improvements constructed upon the Premises shall
become the property of Landlord, without the necessity of any payment therefor.
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e. In addition fo the foregoing remedies and regardless of which
remedies the Landlord pursues, Tenant covenants that it will indemnify Landlord from and against
any loss and damage directly sustained by reason of any termination resulting from any Tenant
Default. Landlord’s damages hereunder shall include but shall not be limited to, any loss of sums
owing by Tenant pursuant to this Lease, any loss of sums after reletting the Premises, broker's
commissions, advertising costs, reasonable costs of repairing, cleaning, repainting and remodeling
any improvements upon the Premises for reletting, moving, and storage charges incurred by
Iandlord in moving Tenant's property and effects and legal costs and reasonable attorney's fees
incurred by Landlord in any proceedings resulting from the Tenant's default, collecting any damages
hereunder, obtaining possession of the Premises by summary process ot otherwise or reletting the
Premises.

(iii)  Tenant expressly waives all rights of redemption granted by or under any
present ot future law in the event this Lease is terminated, or in the event Landlord obtains
possession of the Premises, or in the event Tenant is evicted or dispossessed for any cause.

(iv) A Tenant Default under this Lease shall constifute a Default under the
Agreement of Service. In the event of a Tenant Default under this Lease, Landlord may exercise any
of the rights and remedies available under the Agreement of Service. Notwithstanding anything
herein to the contrary, Landlord may, in its sole discretion, elect to keep the Agreement of Service
in full force and effect.

(v)  In the event of a Tenant Default, Tenant shall pay Landlord all expenses
incurred in connection with Landlord’s enforcement of ifs rights under this Lease, including
reasonable attorneys’ fees, discovery expenses, expert witness, and other reasonable costs and
expenses incurred by Landlord in enforcing its rights hereunder.

(vi)  The rights and remedies given to Landlord in this Lease are distinct, separate
and cumulative remedies, and shall not be deemed to be in exclusion of any of the others.

(vii) The mention in this Lease of any specific right or remedy shall not preclude
Landlord from exercising any other right, or from having any other remedy, or from maintaining
any action to which it may be otherwise entitled, cither at law or in equity. The failure of Landlord
to insist, in any one or more instances, upon a strict performance of any covenant of this Lease, or to
exercise any option or right, shall not be construed as a waiver or relinquishment for the future of
such covenant, right, ot option, but the same shall remain in full force and effect, unless the contrary
is expressed in writing by Landlord.

(b) Landlord Default.

(i) Iandlord shall be in default under this Lease (a “Landlord Default”) in the
event that Landlord fails to observe or perform any covenant or agreement of Landlord contained in
this Lease or in the Agreement of Service and such failure continues after written notice given by or
on behalf of Tenant to Landlord for more than twenty (20) days and such additional time, if any, as
is reasonably necessary to cure such failure, provided Landlord commences (o cure such failure
within such twenty (20) day period and diligently thereafter prosecutes such cure to completion.
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(i)  Upon and during the continuance of a Landlord Default, Tenant shall have
the option, in addition fo any rights and remedies available to Tenant in law or in equity, t0
terminate this Lease by giving Landlord notice of Tenant’s intention fo do so. Upon the thirtieth
(30th) day next succeeding the giving of such notice, this Lease shall expire and terminate on such
date as fully and completely and with the same effect as if such date were the date herein fixed with
the expiration of the Term, all rights of Landlord and obligations of Tenant hereunder shall expire
and terminate, except for those that expressly survive the expiration or termination of this Lease,
and all sums owing under the Lease shall be apportioned as of such date and Landlord shall
promptly refund to Tenant any sums theretofore paid which are allocable to the period subsequent
to such date. Notwithstanding anything herein to the contrary, Tenant may, in its sole discretion,
elect to keep the Agreement of Service in full force and effect.

(i)  In the event of 2 Landlord Default, Landlord shall pay Tenant all expenses
incurred in connection with Tenant’s enforcement of its rights under this Leasc, including
reasonable attorneys’ fees, discovery expenses, expert witness, and other reasonable costs and
expenses incurred by Tenant in enforcing its rights hereunder.

()  Right to Cure, Landlord and Tenant shall each have the right, but shall not be
required, to pay such sums or do any act which requires the expenditure of monies which may be
necessary ot appropriate by reason of the Tenant Default or Landlord Default of the other party {0
perform any of the provisions of this Lease (which default continues uncured beyond any applicable
notice and cure period). In the event of the exercise of any such right by Landlord, Tenant agrees o
pay to Landlord forthwith upon demand all such sums together with interest at the Prime Rate
thereon, reasonably expended by Landlord in connection with the cure of Tenant’s Default as an
additional charge. In the event of the exercise of such right by Tenant, Landlord agrees to pay to
Tenant forthwith upon demand all such sums together with interest at the Prime Rate thereon,
reasonably expended by Tenant in connection with the cure of Landlord’s Default as an additional
charge.

19.  Waivers; Remedies. Failure of Landlord or Tenant to complain of any act or omission on
the part of the other party, no matter how long the same may continue, shall not be deemed to be a
waiver by said party of any of its rights hereunder. No waiver by Landlord or Tenant at any time,
express or implied, of any breach of any provision of this Lease shall be deemed a waiver of a
breach of any other provision of this Lease or & consent to any subsequent breach of the same or any
other provision, No acceptance by Landlord of any partial payment shall constitute an accord or
satisfaction but such payment shall only be deemed a partial payment on account. Notwithstanding
any remedies expressly set forth in this Lease (except as expressly set forth herein), all rights and
remedies provided for in this Lease or otherwise existing at law or in equity are cumulative, and a
party’s exercise of any right or remedy under this Lease or under applicable law is not exclusive and
shall not preclude such party from exercising any other right or remedy that may be available to it at
law or in equity.

50.  Terms. The terms “Landlord” and “Tenant” whenever used herein shall mean only the
owner at the time of Landlord’s or Tenant’s interest herein, and upon any sale or permitted
assignment of the interest of cither Landlord or Tenant, their respective successors in interest and/or
permitied assigns shall, during the term of their ownetship of their respective estates herein, be

deemed to be Landlord or Tenant, as the case may be.
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21.  Force Majeure. In the event that Landlord or Tenant shall be delayed, hindered in, or
prevented from the performance of any act required hereunder by reason of strikes, lock-outs, labor
troubles, inability to procure materials, failure of power, restrictive governmental laws or
regulations, riots, insusrection, the act, failure to act or default of the other party, war, or other
reason beyond its control, then performance of such act shall be excused for the period of the delay
and the period for the performance of any such act shall be extended for a period equivalent to the
period of such delay. The provisions of this Section 21 shall not be applicable with respect to
payment of money.

79.  Condemnation; Casualty.
(a)  Condemnation.

(1) If as a result of eminent domain proceedings or compensable taking
(“Condemnation”) all or substantially all of the Premises or the use or possession thereof is taken,
then this Lease (and the Agreement of Service) shall terminate on the date when possession shall be
taken by the condemnor. Upon such termination:

a. All sums payable hereunder shall be apportioned and paid in full up to the
later of (i) the date when possession shall be taken by the condemnor or (i) the date when Tenant
vacates the Premises, and all unearned sums prepaid by Tenant hereunder shall promptly be repaid
by Landlord to Tenant.

b. (1) Landlord shall be entitled to receive that portion of the Condemnation
award or compensation allocable to the value of the land, as of the date of termination of this Lease,
and such other amounts as Landlord shall be permitted by law; (2) Tenant shall be entitled to
receive that portion of the balance of the award or compensation up to the unamortized cost, as of
the date of termination, of the Tenant Improvements on the Premises constructed at Tepant’s cost
and expense, excluding Tenant’s moveable trade fixtures and equipment, the cost of each such
improvement being amortized in accordance with Tenant’s generally accepted accounting
procedures, and such other amounts as Tenant shall be permitted by law; and (3) Landlord shall be
entitled to the balance of the award or compensation.

(b)  Partial Condemnation.

(i) If Jess than all or substantially all of the Premises or the use or possession
thereof is taken by Condemnation or Tenant reasonably believes such Condemnation shall render
any Tenant Improvements or the Premises unsuitable for Tenant’s continued use and occupancy
after the restoration thereof, then Tenant may, not later than sixty (60) days after such occurrence,
deliver to Landlord (i) notice of Tenant’s intention to terminate this Lease (and the Agreement of
Service) on a business day specified in such notice (the “Lease Termination Date”), which occurs
not less than thirty (30) days after the delivery of such potice, and (ii) a certificate of Tenant
describing the event giving rise to such termination. On the Lease Termination Date, this Lease
(and the Agreement of Service) shall terminate except with respect to obligations and liabilities of
Tenant hereunder, actual or contingent, which bave arisen on or prior to the Lease Termination
Date. Tenant shall pay all sums then due and payable hereunder to and including the Lease
Termination Date.
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(i)  If Tenant does not give notice of its intention to terminate this Lease as
provided in Section 22(b)(i), then this Lease (and the Agreement of Service) shall continue in full
force and effect and (i) Tenant shall be entitled to receive that portion of the award or compensation
allocable to the value, as of the date of such Condemnation, of the Tenant Improvements, taken in
such Condemnation, together with such portion of the award or compensation necessary (0
reconfigure the Tenant Improvements on the Premises ot any adjacent premises, and such other
amounts as Tenant shall be permitted by law and (ii) Landlord shall be entitled to the balance of the
award.

(¢)  Each of Landlord and Tenant may appear in any proceeding ot action, to negotiate,
prosecute, and adjust any claim for any award or compensation on account of any Condemnation as
it relates to their respective interest in the Premises. Landlord and Tenant shall each pay all of its
reasonable costs and expenses in connection with each such proceeding, action, negotiation,
prosecution, and adjustment for which costs and expenses Landlord and Tenant shall be reimbursed
out of any award, compensation, or insurance payment to which it is entitled. Neither party shall
have any interest in any such award, compensation, or payment, or any portion thereof, made to the
other party, all of which shall belong to and be paid as provided in this Section 22.

(d)  Casualty.

(i If the Tenan{ Improvements, or the Premises or any portion thereof is
damaged or destroyed by fire or other casualty Tenant may, not later than one hundred cighty (180)
days after such occurrence, deliver to Landlord (i) notice of Tenant’s intention to terminate this
Lease (and the Agreement of Service) on a business day specified in such notice (the “Lease
Termination Date”), which occurs not less than thirty (30) days after the delivery of such notice, and
(ii) a certificate of Tenant describing the event giving risc to such termination. On the Lease
Termination Date, this Lease (and the Agreement of Service) shall terminate except with respect to
obligations and liabilities of Tenant hereunder, actual or contingent, which have arisen on or prior to
the Lease Termination Date, upon payment of all sums then due and payable hereunder to and
including the Lease Termination Date.

(i)  If this Lease is not terminated as set forth in Section 22(d)(), then Tenant (i)
shall take all steps as may be necessary in order to secure any part of the Tenant Improvements that
may be rendered unsafe by reason of such damage and shall promptly remove all debris and other
materials from the Premises and (if) shall receive the full value of all proceeds of insurance and shall
repair such damage to the Tenant Improvements and the Premises out of the proceeds of insurance
and this Lease (and the Agreement of Service) shall remain in full force and effect, Tenant shall
promptly commence and diligently pursue to completion the repair and replacement of the damaged
or destroyed Tenant Improvements, due allowance being made for time needed to adjust insurance
and for delay on account of events of Force Majeure (as defined in Section 22). In the event that
Tenant proceeds with the repair and replacement of the damaged or destroyed Tenant
Improvements, Tenant shall be entitled to all proceeds of insurance for the repair and replacement
of the damaged or destroyed Tenant Improvements and any such repair and replacement made

pursuant to this Section 27 shall be performed in accordance with all applicable legal requirements

(iii)y  As used in this Section 22(d), the word “destroyed” shall mean completely
destroyed or so substantially damaged as {o require demolition, or such other severity of damage as
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may be established or imposed by applicable governmental law or ordinance which, if suffered,
would constitute total destruction or require demolition before repair or reconstruction may
commence.

23.  Confidentiality.

() Fach party covenants and agrees not to disclose to any third party, without the other
party’s approval (i) any financial or other material business or legal terms of this Lease, (i)
materials submitted from the other parly designated as confidential, and/or (iii) physical aspects of
the design or operation of the Premises identified by a party as proprietary; except only to the extent
that (A) such information is a matter of public record, (B) such disclosure is made on a comparably
confidential basis to a party’s attorneys, accountants, architects, engineers, and/or brokers, or an
existing or prospective purchaser or mortgagee, or their respective attorneys accountants, architects,
engineers, and/or brokers, on a need to know basis (any of the foregoing, a “Permitted Party”), or
(C) disclosure is compelled by law or regulatory or judicial process.

(b)  Each party further covenants and agrees that it will not publish or display, nor allow
any other person or entity, including a Permitted Party, to publish or display, this Lease in any
medium of mass communication, including the internet, brokerage publications and listing services,
newspapets, magazines, journals, radio, or television.

24. [Intentionally deleted.]

75.  Notices. Whenever, pursuant o this Lease, notice, consent, oI demand shall or may be
given to either of the parties or their permitted assignees by the other, and whenever either of the
parties shall desire to give to the other any notice or demand with respect to this Lease or the
Premises, each such notice or demand shall be in writing, and any laws to the contrary
notwithstanding, shall not be effective for any purpose unless the same shall be given or served by
mailing the same to the other party by certified mail, retun receipt requested, or by overnight
nationally-recognized courier service provided a receipt is required, at its address sct forth below, or
at such other address as either party may from fime to time designate by notice given to the other.
The date of receipt of the notice or demand shall be deemed the date of the service thereof (unless
the notice or demand is not accepted in the ordinary course of business, in which case the date of
mailing shall be deemed the date of service thereof). Notices and demands shall be sent:

If to Landlord, to:
Robert J. Lohr IT
1246 West Chester Pike
Suite 312
West Chester, PA 19382
Telephone: (610) 701-0222
Facsimile: (610)431-2792
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With a copy to:
Adam G. Marcus, Esg.
Marcus & Hoffman, PC
326 West State Street
Media, PA 19063

if to Tenant, to:
Robert J. Willert
Executive Director
DELCORA
100 East Fifth Street
Chester, PA 19016-0999
Telephone: 610-876-5523

With a copy to:
J. Adam Matlawski, Esq.
McNichol, Byrne & Matlawski, P.C.
1223 N. Providence Road
Media, PA 19063

26.  Signage. If allowed by applicable laws and ordinances, Tenant shall have the right, at
Tenant’s sole cost and expense, and in accordance with all applicable laws and ordinances, to erect
exterior signs on the Premises, as Tenant deems necessary or desirable from time to time, together
with such awnings and canopies as may be desired by Tenant, the color, size, location and style of
all of which shall be determined in Tenant’s sole discretion but otherwise in accordance with all
applicable laws, ordinances and permits.

27.  Governing Law. This Lease and the performance thereof shall be governed, interpreted,
construed and regulated by the laws of the Commonwealth of Pennsylvania.

78, Waiver of Jury Trial Tandlord and Tenant hereby waive trial by jury in any action,
proceeding, or counterclaim brought by either against the other, upon any matters whatsoever
arising out of or in any way in connection with this Lease, Tenant’s use or occupancy of the
Premises, and/or any claim of injury or damage.

79,  Severability. If any term, covenar, condition, or provision of this Lease or the application
thereof to any person ot circumstance shall, at any fime or fo any extent, be invalid or
unenforceable, the remaining terms, covenants, conditions, and provisions shall not be affected
thereby, and each term, covenant, condition, and provision of this Lease shall be valid and be
enforced to the fullest extent permitted by law.

30.  Interpretation. Wherever herein the singular number is used, the same shall include the
plural, and the masculine gender shall include the feminine and neuter genders, and vice versa, as
the context shall require. The section headings used herein are for reference and convenience only,
and shall not enter into the interpretation hereof. This Lease may be executed in several
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counterparts, each of which shall be an original, but all of which shall constitute one and the same
instrument. The submission of this Lease for examination does not constitute a reservation of or
agrecment to lease the Premises; and this Lease shall become effective and binding only upon
proper execution and unconditional delivery thereof by Landlord and Tenant.

31.  Entire Agreement. No oral statement or prior written matter shall have any force or effect.
TLandlord and Tenant agree that neither party is relying on any representations or agreements other
than those contained in this Lease. This Lease shall not be modified or canceled except by writing
subscribed by both parties.

37.  Parties. Except as herein otherwise expressly provided, the covenants, conditions, and
agreements contained in this Lease shall bind and inure to the benefit of Landlord and Tenant and
their respective heirs, successors, administrators, and permitted assigns. '

33.  Brokers’ Commissions. Tenant and Landlord represent and warrant to each other that
neither has had any negotiations, dealings, or conversations with any broker or agent, licensed or
otherwise in connection with this Lease. Landlord and Tenant each covenants to protect, defend,
hold harmless, and indemnify the other from and against any and all losses, liabilities, damages,
costs, and expenses (including reasonable legal fees) arising out of or in connection with any claim
by any brokers or agents for brokerage commissions relating to this Lease alleged to be due because
of negotiations, dealings, or conversations with the indemnifying party.

34.  Time of the Essence. Time shall be of the essence with respect to the obligations of both
parties under this Lease.

35.  Attorneys’ Fees. In the event of any suit, action, or other proceeding at law or in equity
(collectively, “action”), by either party hereto against the other, by reason of any matter arising out
of this Lease, the prevailing party shall recover, not only its legal coss, but also reasonable
attorneys’ fees (fo be fixed by the Court) for the maintenance or defense of said action, as the case
may be.
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IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and seals the day and

year first above written.

LANDLORD:

Atftest:

Secretary

TENANT:

Attest:

Secretary

SPRINGHILL FARM WASTEWATER
TREATMENT FACILITY ASSOCIATION

By:

President

DELAWARE COUNTY REGIONAL
WATER QUALITY CONTROL AUTHORITY

By:

Chairman
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COMMONWEALTH OF PENNSYLVANIA )

) SS
COUNTY OF )
On this day of , 2018, before me, a Notary Public, the
undersigned  officer, personally appeared who

acknowledged himsel/herself to be the PRESIDENT of the SPRINGHILL FARM
WASTEWATER TREATMENT FACILITY ASSOCIATION and that as such, being authorized
to do so, he/she executed the foregoing Ground Lease Agreement and acknowledged that he/she
executed the same for the purposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seals.

Notary Public

COMMONWEALTH OF PENNSYLVANIA )

) SS
COUNTY OF )
On this day of , 2018, before me, a Notary Public, the
undersigned  officer, personally appeared who

acknowledged himselffherself to be the CHAIRMAN of the DELAWARE COUNTY
REGIONAL WATER QUALITY CONTROL AUTHORITY and that as such, being authorized
to do so, he/she executed the foregoing Ground Lease Agreement and acknowledged that he/she
executed the same for the purposes therein contained.

IN WITNESS WHEREOQF, [ have hereunto set my hand and official seals.

Notary Public
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY

ALL THAT CERTAIN parcel of ground with the buildings and improvements thereon erected,
situated in the Township of Birmingham, County of Delaware, State of Pennsylvania as shown
on a comprehensive plan of Villages for Springhill Farm prepared by Brandywine Valley
Engineers, Inc., dated November 21, 1984 and last revised June 19, 1985 being bounded and

described as follows:

BEGINNING AT AN INTERIOR POINT, said point being located the following four (4)
courses and distances from a point of intersection of the northeasterly line of lands now or late of
Thos. B. and Anna Pennington with the title line in the bed of Marshall Road; (1) along said
titleline N 67° 57' E 350" to a point, (2) leaving same S 22° 30' E, 1016.83' to a point of curve,
(3) along the arc of a circle curving to the right in a southwardly direction having a radius of 425'
an arc distance of 64.61' to a point, (4) S 80° 20' E, 76.28' to the point of beginning; THENCE,
from said beginning point S 80° 20" E, 110' to a point; THENCE, S 09°40' W, 90' to a point;
THENCE, N 80° 20! W, 110' to a point; THENCE, N 09° 40" E, 99" to the first mentioned point
and place of beginning,.

CONTAINING an area of 0.227 acres, more or less. Being designated as waste water

treatment area.
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EXHIBIT B

PLANS FOR THE TENANT IMPROVEMENTS
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Exhibit “B”

Easement Agreement




Prepared By and Return To:
Adam G. Marcus, Esq.
Marcus & Hoffman, PC
326 W, State Street

Media, PA 19063
610-565-4660

Folio #

EASEMENT AGREEMENT

THIS AGREEMENT is made this day of 2018, by and
between SPRINGHILL FARM CONDOMINIUM ASSOCIATION, a Pennsylvania non-
profit corporation with a mailing address of P.O. Box 1119, Chadds Ford, PA 19317 (the
“GRANTOR”) and DELAWARE COUNTY REGIONAL WATER QUALITY CONTROL
AUTHORITY, a DPennsylvania Municipal Authority, with a mailing address of
(the “GRANTEE”).

WITNESSETH:

WHEREAS, SPRINGHILL FARM WASTEWATER TREATMENT FACILITY
ASSOCIATION (“SFWTFA”) owns and operates a wastewater collection system, treatment
facility and plant (collectively, the “Springhill Facilities”) currently servicing certain users (the
“Generating Users™) located in portions of Delaware County, Pennsylvania;

WHEREAS, the DELCORA System (as defined below) will include a new pump station,
a portion of which may be constructed on property now owned or leased by GRANTOR as more
specifically delineated as the “Easement Area” on the As-Built Plan attached to this Agreement and
made a part of hereof as Exhibit A;

WHEREAS, the Springhill Facilities include sanitary sewer mains (exclusive of the
laterals) (the “Sewer Mains”) as generally shown on the Spring Hill Farm plan attached to this
Agreement and made a part of hereof as Exhibit B;

WHEREAS, the GRANTEE is a municipal authority that provides sanitary sewage
collection services through various collection and transmission lines constructed throughout
Pennsylvania; and

WHEREAS, SFWTFA and GRANTEE have entered into an Agreement of Service
whereby GRANTEE will design, construct, finance, operafe, meonitor, repair, replace and
maintain a collection system, pumping station, force main and any other necessary infrastructure
(collectively, the “DELCORA System”) to enable GRANTEE to collect, treat and convey, via a
force main of the PETTINARO PROJECT (as defined in the Agreement of Service), wastewater
from the Generating Users to the Concord Township Sewage System for treatment;



WHEREAS, GRANTEE will utilize the Sewer Mains as part of the DELCORA System;

WHEREAS, GRANTEE has requested that GRANTOR grant and convey to GRANTEE a
non-exclusive easement for the use of the Sewer Mains and a non-exclusive easement for the use of a
portion of GRANTOR’S property for the DELCORA System; and

WHEREAS, GRANTOR is willing to grant such non-exclusive easements and GRANTEE
is willing to accept such non-exclusive easements on the terms and conditions set forth in this
Agreement.

NOW, THEREFORE, in consideration of the payment to GRANTOR by GRANTEE of
Ten Dollars ($10.00) and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, and intending to be legally bound, GRANTOR and GRANTEE hereby
agree as follows:

1. The above recitals are incorporated herein by reference as if set forth at length.

2, GRANTOR hereby grants and conveys to GRANTEE a non-exclusive easement in
the Sewer Mains for use in the DELCORA System;

3. GRANTOR further grants and conveys to GRANTEE a non-exclusive easement in,
on, over, under, across and through the area owned or leased by GRANTOR as delineated in the Plan
and Legal Description incorporated in this Agreement and attached hereto as Exhibit A, for the
purpose of installing, maintaining, using, repairing and/or replacing the Sewer Mains and/or the
DELCORA System. The easement area described in the preceding sentence and the Sewer Mains
shall be referred to collectively as the “Easements.”

3. The non-exclusive easement rights granted in this Agreement shall be effective so
long as the DELCORA System shall continue servicing the Generating Users, and thereafter, the
non-exclusive easement rights granted hereunder shall cease.

4, The Easements shall be held, used and owned by GRANTOR and GRANTOR'S
respective heirs, successors and assigns under and subject to this Agreement. GRANTOR may
continue to use GRANTOR’S Property for all lawful purposes so long as such use does not interfere
with or interrupt GRANTEE’S use of the Easement, the maintenance and operation of the
DELOCRA System and/or GRANTEE’S rights established hereunder,

5. GRANTOR shall not be responsible for the maintenance of the Easements in
connection with the exercise of the non-exclusive easement rights granted in this Agreement,

6. This Agreement contains the entire agreement between GRANTOR and GRANTEE
with respect to the Easements granted hereby and supersedes all prior discussions, negotiations,
communications and agreements whatsoever. This Agreement may only be modified by a writing
signed by both parties.

7. This Agreement shall be governed by and construed in accordance with the laws of
the Commonwealth of Pennsylvania without giving any effect to any Pennsylvania law or other laws




regarding conflicts of law or to any presumption, canon or rule of law requiring or permitting
construction against the party who drafted this Agreement.

8. If any provision of this Agreement is determined by a court having jurisdiction to be
illegal, invalid or unenforceable under any present or future law, the remainder of this Agreement
will not be affected thereby. It is the intention of the parties that if any provision is so held to be
illegal, invalid or unenforceable, there witl be added in lieu thereof a provision as similar in terms to
such provision as is possible that is legal, valid and enforceable.

9. The non-exclusive easement rights created in this Agreement and the terms and
conditions of this Agreement shall run with the land and be binding upon GRANTOR and
GRANTOR’S respective heirs, successors and assigns and inure to the benefit of GRANTEE and
GRANTEE’S heirs, successors and assigns.

10. GRANTEE agrees to and hereby does indemnify and hold harmless GRANTOR, and
GRANTOR’S directors, trustees, officers, agents, servants, employees, contractors and lessees, from
any and all damages, suits, claims, demands or injuries resulting from or arising out of GRANTEE’S
use and maintenance of the Easements and exercise of any rights granted hereunder; provided,
however, that the hold harmless provisions of this Section shall not apply with respect to
maintenance and repairs to the DELCORA System or the land comprising the Easement which
are required as a result ofi (a) SFWTFA’s or any of the Generating Users’ breach of this
Agreement; (b) SFWTFA’s or any of the Generating Users’ non-compliance with any applicable
Standards, Rules and Regulations of Grantee then in effect; (¢) SFWTFA’s or any of the
Generating Users’ violation of federal, state or local statutes, ordinances, regulations or
procedures applicable {0 wastewater transportation, treatment and/or disposal; (d) the illegal,
intentional and/or negligent act(s) of SFWTFA’s or any of the Generating Users; and/or (e) the
cost of any environmental remediation required or fine or penalty payable in connection with the
Decommissioning of the Springhill Facilities and/or in relation to or as a result of the operation
of the Springhill Facilities prior to the Decommissioning thereof, except to the extent such cost,
fine and/or penalty arose or resulted from or was related {o the negligence or willful misconduct
of DELCORA with regard to the Decommissioning.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK.
SIGNATURES FOLLOW ON THE NEXT PAGE.]




IN WITNESS WHEREOQF, the parties have executed this Agreement the day and year first
above written.

Accepted and agreed to: Accepted and agreed to:

GRANTOR: 7 GRANTEE:

SPRINGHILL FARM DELAWARE COUNTY REGIONAL WATER
CONDOMINIUM ASSOCIATION QUALITY CONTROL AUTHORITY

By: By:

Name: Name:

Title: Title:

ATTEST: ATTEST:

By: By:

Name: Name:

Title: Title;




COMMONWEALTH OF PENNSYLVANIA

: 88
COUNTY OF :
On this day of , 2018, before me, a Notary Public, the
undersigned officer, personally appeared , who acknowledged
himself/herself to be the of the SPRINGHILL FARM

CONDOMINIUM ASSOCIATION and that as such, being authorized to do so, he/she executed
the foregoing Easement Agreement and acknowledged that he/she executed the same for the
purposes therein contained.

IN WITNESS WHEREOYF, I have hereunto set my hand and official seals.

Notary Public
My Commission Expires:

COMMONWEALTH OF PENNSYLVANIA )

) SS
COUNTY OF )
On this day of , 2018, before me, a Notary Public, the
undersigned officer, personally appeared , who acknowledged
himself/herself to be the of the DELAWARE COUNTY REGIONAL

WATER QUALITY CONTROL AUTHORITY and that as such, being authorized to do so,
he/she executed the foregoing Easement Agreement and acknowledged that he/she executed the
same for the purposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seals.

Notary Public
My Commission Expires:
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Exhibit “C”

Assignment and Assumption Agreement




ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (hereinafter referred to as
“Agreement”) is entered into this __day of ____, 2018, by and between SPRINGHILL FARM
WASTEWATER TREATMENT FACILITY ASSOCIATION, a Pennsylvania non-profit
corporation with a mailing address of P.O. Box 756, Chadds Ford, PA 19317 (the
“ASSIGNOR”) and DELAWARE COUNTY REGIONAL WATER QUALITY CONTROL
AUTHORITY, a Pennsylvania Municipal Authority, with a mailing address of
(the “ASSIGNEE”).

WHEREAS, the ASSIGNOR owns and operates a wastewater collection system,
treatment facility and plant (collectively, the “Springhill Facilities”) servicing certain users (the
“Generating Users”) located in portions of Delaware County, Pennsylvania; and

WHEREAS, the ASSIGNEE is a municipal authority that provides sanitary sewage
collection services through various collection and transmission lines constructed throughout
Pennsylvania; and

WHEREAS, the ASSIGNOR and ASSIGNEE have entered into an Agreement of
Service whereby ASSIGNEE will design, construct, finance, operate, monitor, repair, replace
and maintain a collection system, pumping station, and any other necessary infrastructure
(collectively, the “DELCORA System”) to enable ASSIGNEE fo collect, treat and convey, via a
force main of the PETTINARO PROJECT (as defined in the Agreement of Service), wastewater
from the Generating Users to the Concord Township Sewage System for treatment;

WHEREAS, in connection with the Agreement of Service, the ASSIGNOR wishes to
assign to the ASSIGNEE and the ASSIGNEE wishes to accept from the ASSIGNOR, a non-
exclusive assignment of certain rights, title and interests regarding the wastewater services the
Generating Users are currently receiving from the Springhill Facilities;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, and intending to be legally bound bhereby, the parties agree as
follows:

1. ASSIGNED DOCUMENTS. ASSIGNOR hereby transfers and assigns to
ASSIGNEE and ASSIGNEE hereby accepts from ASSIGNOR, a non-exclusive assignment of
all of ASSIGNOR’s rights and obligations accruing from and after the date of execution of this
Agreement for and under the plans, reports and contracts (collectively, the Assigned
Documents”) attached to this Agreement as Exhibit A and made a part bereof.

2. GOVERNING LAW. This Agreement shall be interpreted in accordance
with the laws of the Commonwealth of Pennsylvania.

3. SUCCESSORS IN INTEREST. This Agreement and all of the provisions
hereof, shall be binding upon and inure to the benefit of the heirs, personal representatives,
successors, administrators and permitted assigns of the parties hereto,




4. AMENDMENTS. This Agreement may be amended only in writing and
signed by the parties hereto,

IN WITNESS WHEREQF, the parties have executed this Agreement the day and year
first above wriften.

Accepted and agreed to: Accepted and agreed to:

GRANTOR: . GRANTEE:

SPRINGHILL FARM WASTEWATER DELAWARE COUNTY REGIONAL

TREATMENT FACILITY ASSOCIATION WATER QUALITY CONTROL
AUTHORITY

By: By:

Name: Name:

Title: Title:

ATTEST: ATTEST:

By: By:

Name: Name:

Title: Title:

COMMONWEALTH OF PENNSYLVANIA

: S8
COUNTY OF !
On this day of , 2018, before me, a Notary Public, the
undersigned officer, personally appeared , who acknowledged
himself/herself to  be the of the SPRINGHILL FARM

WASTEWATER TREATMENT FACILITY ASSOCIATION and that as such, being authorized
to do so, hefshe executed the foregoing Assignment and Assumption Agreement and
acknowledged that he/she executed the same for the purposes therein contained.

IN WITNESS WHEREQY, 1 have hereunto set my hand and official seals.

Notary Public
My Commission Expires:




COMMONWEALTH OF PENNSYLVANIA )

) SS
COUNTY OF )
On this day of , 2018, before me, a Notary Public, the
undersigned officer, personally appeared , who acknowledged
himself/herself to be the of the DELAWARE COUNTY REGIONAL

WATER QUALITY CONTROL AUTHORITY and that as such, being authorized to do so,
he/she executed the foregoing Assignment and Assumption Agreement and acknowledged that
he/she executed the same for the purposes therein contained.

IN WITNESS WHEREOQF, I have hereunto set my hand and official seals.

Notary Public
My Commission Expires:




EXHIBIT “A”

Assigned Documents




FIRSY M!IENDMENT 70 DEED QF TRUSY '

fee-
This First Amendment to Deed of Trust is made this 3@ day

of Decemher, 1992, by the SPRINGHILL FARM WASTEWATER TREATMENT

FACILITY ASSOCIATION, a Pennsylvania non-profit corporation, in 1."C.S
capacity as Trustee under a certain Deed of Trust dated June 21 . :
1985, and recorded July 3, 1985, in the Recorder of Deeds' 0ffice
of Delaware County, Perinsylvania (hereinafter the "Recorder's
Office") , at Volume 248, page 2221 et sed. (-her_eir.xaftei: the "Deed
of Trust"). capitalized texrms used herein —-and not otherwise
defined hereby shall have the meanings and definitions set for.t:k}
for such terms in the Deed of Trust.

WHEREAS, the Deed of Trust was: entered into for the purpose

of, inter alia, providing a mechanism for the establishment and

operation of a sanitary sewer system and waste water treatment
facility to service certain real estate owned by, and identified
in the Deed of Trust as the property of, certain record oyners
gefined as beneficiaries thereunder; and

WHEREAS, a Beneficiaxry under the Deed of Triast is defined to

mean, inter alia, the recoxd owners of Parcel III and "such other

record owners of real estate as are unanimously approved by Menbers

and their respective heirs, successors and assigns"; and

GLEN-EAGLE L
WHEREAS, Parcel IIX is defined in the peed of Trust to mean

the pa’.rt:e]_ of 1and owned by Br:u_nton Partners, J/a Pennsylvania

partnersh:l_p (herea.nafter "Br:mton partners®) as described in

Exhibit DY to the Deed of Trust and nagny lands contiguous




e

therewith and thereafter owned by Brinton Partners, its successors
and assigns"; and

WHEREAS, by Deed dated February 28, 1989, and recorded in the
Recorde?:'s Office in Volume 654, Page 2242, Brinton Fartuers

conveyed that certain real estate described in Exhibit "aY attached

_hereto, which conveyance included the real estate described in

Exhibit tD" to the Deed of Trust, tagether with a eontiguous parcel
of land owned by Brinton Partners, to Glen Eagle Sguare, Inc., a
Pennsylvania corporat:!.on (hereinafter "Glen Eagle") ; and
WHEREAS, Glen Eagle also acquired title to lands described in
Exhibit "BY attached hereto, said lands situate south of and
contiguous with the jands described in Exhhi,bit uat hereto; and ‘
WHEREAS, Glen Eagle develope;i the 1ands described ‘in Exhibits
wat apd "B—~1 and B-2! hereto (hereinafter jointly referred to as
the YCommercial Property") as a shopping center;j and |
WHEREAS, First Union J:nireé.tmgn;. corporatien, a North Carolina

corporation (hereinafter wpirst Union"), is the present owner of

the Commercial Property pursuant to a 'Deed-dated July 2, 1992, and

recorded in the Recorder's Office in Volume 972 Page 2329; and
WHEREAS, in connectlon with +the said development of the
Commercial Property, State Street Development Company, a
Pennsylvania corporation, entered into a certain Basewment Agreement
dated February 28, 1989, with Glen Eagle, said Easenent Adreement
peing recorded in the Recordexr's Office in Deed Book 654, Page 2347

(hereinafter the "Easement Agreement®), under the terms of yhich

the ownexs of 'the coumercial Property were granted, intexr alia, an




easement to allow the sanitary sewer system serving the Commercial

Property to tie into and be connected with the Facility and the

ganitary sewer system operated by the Trustee subject, however, to

certain conditions which include the obligation of the owner of the
commercial Property to be responsible for the payment of the cost
to construct, maintain, repalr and replace the sanitary sewer
system situate on the commercial Property together with all
ganitary Sewer Lines (as defined in the Fasement Agreement)
connecting the sanitary sewer system situate on the commercial

property with the Facility and sanitary sewer system operated by

prustee; and

WHEREAS, pursuant to the FEasement Agreement, the sanitary

sever system serving the Commercial Property and the Sanitary

sewer Lines were constructed and connected with the Facility and

the sanitafy sewer system opérated by the Trustee at manhole No.

13 (the "Point of connection') as shown and designated on a certain

sanitary sewer plan prepared by Brandywine Valley Engineers, Inc.

dated June 18, 1985, 1ast revised December 30, 1992, which is

designated as Plan No. 2-~16; and

WHEREAS, the Trustee ig named a third party peneficiary to the

Easement Agreement; and

WHEREAS, +the fTrustee permitted the aforesald connectian

pur‘suant +to the Easement Agreement even though the record owner of

the Commercial P e or all of the

roperty could not conply with som

conditions precedent to membership status under the Deed of Trust;

and
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WHEREAS, it is the judgment of the Trustee that amendments to
the Deed of Trust may be necessary J_n order to (i) clarify that the
entire commercial Property is included in the definition of Parcel
ITL, thereby confirming that the record owner of the Commexcial

Property is a Beneficiary under the Deed of Trust, and (ii) provide

a mechanism to achieve the status of Members for any Beneficiary

who now utilizes or may he_.reinaftér utiltize the Facility without
satisfying some or all of the conditions precedent to becoming a
Member of the Springhill Farm Wastewatex Treatment Facility
Association; and -

WHEREAS, Section 12 of the Deed of Trust provides for the
amendment thereof by the Trustee; and .

WHEREAS, it is the judgment of the Trustee that the following
amendinents to the Deed of Trust are necessary and proper in‘order
to allow the prustee to carry out the purpose of the bDeed of Trust;
and

WHEREAS, Trustee has received an opinion from independent
counsel that the following amendments are permitted under Section
12 of the Deed of Trust.

. WHEREAS, the following amendments to the Deed of Trust have
been approved and consented to by (i) the Settlor; (i1} rirst
gnion; and (iii) the only Beneficiary which has achieved meunbership
status under the Deed of Trust pr’_:i,br to the c'1‘alt_e hereof, Springhill-
varm Condominium Association by and through its executive hoard
rked as Exhibits

(said approvals and consents are attached hereto ma

ugu, wph and “E", respectively and made 2 part hereof).

4




NOW THEREFORE, Springbill Farm Wastewater Treatment Facility

Association, by and through its undersigned corporate officers,

~ does hereby adopt the following amendments to the aforesaid Deed

- of Trust:

1. Paragraph d. on page 2 of the Deed of Trust is hereby
deleted in its entirety and replaced with new paragraph d. as
follows:

da. tBeneficiary" and/or "Beneficiaries" means the
reeord owners of Parcel I, Parecel II, Parcel. III, Lot Nos. 67 and
73, and the Marshall Road Lots, or any of th.em, and such other

record owners of real estate as are unanimously approved by Hembers

and their respective heirs, successors and assigns.

2. Paragrdph m. on pade 4 of the Deed of Trust is hereby

deleted in its e.nt:.re.ty and repf‘a'ced with new paragraph m. as

follows:

m. nMember® and/or "Members"! means (i) those
Beneficiaries whose grant of Trust Property has been accepted by -

prustee pursuant to this Deed of Trugt; and (il) those

Beneficiaries, who, with the consent of the Trustee; and subject

to compliance with any reasona_b‘ie conditions imposed by the Trustee

pursuant to Section 16 of this Deed of Trust, tie into and connect

with. the Facility and the sanitdry sewer system operated by the

mrustee; all such .Beneficiaries thereby automatically belng nembexrs

of the Springhill Farm Wastewater Treatment Facility Association.




3. Paragraph ¢. on page 5 of the Deed of Trust is hereby
deleted in its entirety and replaced with new paragraph ¢. as
follows: |

q. "Parcel III" means (i) all that certain parcel of
‘land owned by Brinton Partners and situate in Birmingham Township,
Delaware County, Pennsylvania being the same premises conveyed to
Brinton Partners by His Eminence, John Cardinal Krol, Archhishop
of fhiladelphia, in His capacity as Archhishop and not in his
personal or individual qapacity‘by Deed dated Féﬁruary 28, 1985 and
recorded in the Office in Volume 220, Page 1626, and . described in.
Exhibit "D" attached hereto; (ii) and any lands contiguous
therewith and hereafter owned by Brinton Partners or its slccessors
and assigns; and (iii) to the extent not already described heréin,
all that certain land as described in Exhibkit "aA" and "B-1 and B-
2% o this First Awendment to Deed of Trust dated December 30,
1992. '

4. Thtla first sentence in Sec@:iorr-s on padge 16 of the Deed
of Trust iz hereby deleted in its entirety and replaced with the
following sentence:

Tn the event of any violation of the provisions of this peed
of Trust or any Sanitary Sewer Fasement Agreement, or any agreement
entered into between Trustee and any Beneficiary purstant to
Section 16(j) hereof, Trustee's Bylaws or the xules and regulations
of Trustee, by any Member, Trustee, its successors and assigns,
shall have each and all of the rights and remedies which way be
provided for in this peéd of Trust, the Trustee's Bylaws, or said

rules and regulations, or which mayv be avallable at ¥=w e




equity, and may prosecute #n action or ofher proceeding against
such defaulting Member, Association, and/or others for enforcemert
of any lien or for damages or injunction or specific performance,
or for Judgment for payment of money and collection thereof, or for
any combination of remedies, ox for any other relief.

The third sentence of Section 8 on page 17 of the Deed of
Trust is hereby deleted in its entirety and replaced with the
following sentence:

For the purpose of the preceding sentence and the
establ'is}uﬁ_ent of a lien on a Member's prk::pe:i:’ty, such Member!'s
property shall mean (i) for a Member who is part of an Association,
such Member's Unit and his percentage .interest- in any common
element, and (ii) for all other Member's the real property serviced

by the Facility and owned by such Member.

5. Section 9 of the aforesaid Deed of Trust is hereby
deleted in its entirety and replaced with new Section 9 as follows:

The obligation of the paigme.nt by Members of the Amnnual

Assessments made against such Members by Trustee shall commence on

the first day of the calendax month first following the date (i)
of the Sanitary Sewer Fasement Agreement between such Member and

the Trustee; or (ii) such Member is tied into and connected with

the Facility and the sanitary sewer system operated by the Trustee.

6. A new Section numbered as Section 16 is hereby added

immediately following Section 15 of the aforesaid Deed of Trust as

~follows:
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l6. CONDITIONS FOR BENEFICIARIES TO TIE INTO AND CONNECT WITH

THE FACILITY AND SANITARY SEWER SYSTEM WITHOUT TRUSTEE'S ACCEPTANCE

OF GRANT OF PROPOSED TRUST PROPEFRTY

In the event that a Beneficiary does not comply with the
provisions of Section 3 hereof relating to conditions of Trustee's
acceptance of grant of sanitary sewer facilities and sanitary sewer
easements £from Beneficiaries, and the Trustee does not accept
conveyance of proposed Trust Property, then, notwithstanding any
provision in this Deed of Trust to the contrary, a Beneficiary may
tie into and connect with the Facility and the sanitary sewer
system operated by the Trustee provided that:

(a) the cost to construct, reconstruct, maintain, repair
and replace the sanitary sewer system situate on the land of such
Beneficiary and the Sanitary Sewer Lines connecting such system to
the Facility and the sanitary sewer system operated by Trustee, is
borne soélely by such Beneficiary;

(b) the cost to connect such Beneficiary to the Facility
and sanitary seWwer sSystem Operated by the Trustee, including
without limitation the payment of such tap—-in fees as may he
charged from time to time, shall be paid by such Beneficiaxy;

(¢) such Beneficiary agrees +to pay such 2Annual
Assessments and Special Assessments as may be levied by Trustee
from time to time pursuant to this Deed of Trust, and comply yith
stich reasonable rules and regulations as may be adopted by Trustee

and in effect from time to time as to which such Beneficiary has

received writteén notice;




(d) under no circumstances will Trustee be required to
commence, carry-on or complete the initial construction or
maintenance and repair of any improvements of the sanitary sewer
systen situate on the land of amny such Beneficiary;

(e) such Benefiéiary agrees to indemnify and save
harmless .Trustee for any loss, cost, damage or expense resulting
from (i) th.e Beneficiary's failure to ﬁlroperly censtruct,
reconstruct, maintain, repair or, replace the sanitary sewer system
situate on such Beneficiary's property and the Sanitary Sevwer Lines
connecting such system to the Facility and the sanitary sewer
system operated by Trustee except if caused by ‘Irustee's
negligencde; (ii) any condition w;i.thin the Beneficiary's sanitary'
sewer system except if caused by Trustee's negligence; and (iii)
the Beneficiary's failure to comply with the reasonable rules and
regulations as may be adopted by Trustee and in effect from time -
to time as to which such Beneficiary has received written notice;
provided, however, with respect to the Commercial Property, the
aforesaid agreement to indemnify and save harmless Trustee shall
not include any loss, cost, 'damage or* expense caused by the
dlscharge of sanitary sewer wastewater from the Marshall Road Lots

through the sanitary sewer system located on the Compercial

Property or through the Sanitary Sewer fines connecting such system
to the Facility and the sanitary sewer system operated hy the
Trustee unless such loss, cost, damage or, expense is caused by the
negllgence of such Beneficiary or the fas.lure of such Beneflclary

to comply with the terms of the agreement entered into between the




Trustee and such Beneficiary pursuant to paragraph 16(j) of this
agreement;

(£} such Ez.aneficiary agrees to allow such other
copnections to the sanitary sewer fac:ili--ties_ situate on sﬁch
Beneficiary's land as wmay be required, in the sole judgment of the
Trustee, to allow other Beneficiaries to tie-in to the Facility and
the sanitary sewer system operated by the Trustee provided,
however, that with respect to the Commercial Property, such other
c_or;nect'ions shall be limited to the Marshall. Road Lots, provided,
however, that any obligations or liabilities of the Commercial
Property contained herein shall not include any loss, cost, di;mage_:
or expense caused by the discharge of sanitary sewer wastevater
from the Marshall Road Lots through the sanitary Sewer system
located on the Commercial Property or through the Sanitary Sewer
Lines connecting such system to the Facility and the sanitary sewer
system operated by the Trustee unless such loss, cost, damage or
expense is caused by the negligence of such Beneficiary or the
failure of such Beneficiary to comply "with the terms of the
a.greement entered into between the Trustee and such Beneficiary

pursuant to paragraph 16(j) of this agreement;

(g) in the sole judgment of the Trustee, the Capacity

of the Facility is sufficient to handle, in addition to the present

o anticipated I{eeds of the pré:s"eri—t Members (as deterxrmined by

Trustee), the estimated number of gallons per ddy of raw seyage

which may be discharged from such Beneficiary's property or such

i0




Beneficiary agrees to pay the cost to increase the Capacity of the
Facility;

(h) with respect to lots Nos. 67 and 73, and the
Marshall Road Properties, the discharge of sanitary sewer waste
water from each such property to the Facility and sanitary sewer
system operated by the Trustee shall be limited to one single-
family dwelling, being the single-family dwelling erected or to be
erected on each such prop’g:-rt‘y, provided, however, that a community-
association or club hous;a type use may, for f:h‘e purposés of this
sub--paraé;raph, be erected on the Pilkington prop'e.rty, hereinbefore
described, and provided fuxrther, the Turnbull property, herein-
before described, and presently zoned Business by the Birmingham"
Township Zoning Ordinance, may b.e a non-residential use but the
gallons per day of raw sewage which Trustee estimates may be
discharged from such Beneficiary's property shall not exceed 150
gallons per day; the aforesaid per day limitatidn on the Turnbull
pr'operty shall not apply if such propexty is owned by Settlor,
Brinton Parthers, or their successors oxr- assigns;

(i) with respect to the Commercial Property, compliance
with the conditions set forth in i:he Easement Agreement as effected
by a certain Release and Waiver Regarding Easement' Agreement
Restrictions dated December 30, 1992, executed by Settlor and
Trustee, provided, however, that the restrictions contailned in
paragraph IB(V4') of the Easement Agreement apply only to the sewage
genera—ted on the Commercial Property and not to any sewage

generated on property other than the Commercial Property hut

1.1
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dischargiﬁg into the Facility -and the sanitary sewer system
operated by the Trustee through the sanitary sewer facilities
located on the Commercial Property; and

() such Beneficiary's agreement to the conditions
imposed by the Trustee pursuant to this Se_ctlon 16 is memorialized

in a written agreement in form ' and substance reasonably

satisfactory to Trustee. The said written agreement shall be

binding upon the record owner of such Beneficiary and recorded in
the Recorder's Office. With respect to the, Commercial Property,
and contemporanepus with the execution thereof, a written'agreement'

satisfactory to Trustee has been executed by First Union and

delivered to Trustee and Trustee hereby confirms that the

Commeércial Property is a Mémber of the Springhill Farm Wastewater

Treatment Facility Association.
In all respects except as specifically amended hereby the Deed
of Trust shall remain the same.and in full force and effect. This

first amendment shall be effective upon recording in the Recorder's

Office.
IN WITNESS WHEREOF, the Trustee has caused this rirst

Amendnent to Deed of Trust to be duly executed as of the day and
vear first written. '
JRUSTEE:

SPRINGHZCLL FARM WASTEWATER
'I'I“ﬁENT FACILITY ASSOCIATION

Uuq L
+ President

\
ATTEST: @m}*ﬂ [( i [’k_._

, Secretary

iz
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COMMONWEALTH OF PENNSYLVANIA

4 &0
]
ae]

COONTY OF De\owcars_

on this, the 30'5‘“ day of Decaraloa~ , L99d, before
me, the undersigned officer, perscnally appeared “Meonw & wWead
and Q.cmc?\ W e who acknowledged themselve&a be the
President and Secretary of Springhill Farm Wastewater Treatment
Facility Association, a Pennsylvania corporation, and that they,
being authorized teo do s6, executed the foregoing instrument on
behalf of the said corporation for the purposes therein contained. -

IN WITNESS WHEREOF, I hereunto set -my hand and official seal.

Q N0 fah

AL LN Ay
m NOTBARY Ptnam.c‘

My Commission expires: mmm'um"n:m %&mv&w
' Y RSN EEFRES TS Toes




BXHIBITS

upt  Legal description of real estate conveyed by Deed dated
February 28, 1989, between Brinten Partners, a Pemnsylvania
Partnership and Glen Fagle Square, Inc., a Pennsylvania
corporation. .

WB-1r Legal description of additional real estate contiguous
with lands of Exhibit "AY.

Mp-20 TLegal description of additional real estate contiguous
with lands described in Exhibit "A" and Exhibit "B-1". :

- wgw  Approval and consent of Settlor to amendments to the Deéd

of Trust.

upt  approval and consent of First Union to anendments to the
Deed of Trust. '

ugtt  Approval and consent of Member to amendients to the Deed
of Trust. .
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APPROVAL AND CONGSENT OF SEFELOR

STATE STREET DEVELOPHMENT COMPANY, a Pennsylvania corporation,
hereby approves and consents to the First Amendment to Deed of

Trust dated 3 Jecemhen O, 1992, by the Springhill Farm Waste

Water Treatment Facility Association. A true and correct executed
copy of this Approval and Consent of Settlor shall be attached as
Exhibit et to the First Amendment to Deed of Trust and become a

part thereof.

STATH STREET DEVELOFMENT COMPANY

ATTEST:

Dateﬂmh.\!@b\ 20 N \C\‘i’\_,




L2/30,92 13119 & | 214 563 71iae JOHES GUTHRIE

APPROVAL; AND CONSENT OF RECORD OWMER OF COMMERCIAL PROPERYY

FIRET UNION INVESTMENT CORPORATION, a North carolina
corporation, hereby approves and consents to the First Amendment
to Deed of Trust dated beuem-m — D ; 1992, by the Springhill

Farm Waste Water Treatwent Faallity Association. A true and

correct executed copy of this Approval and Counsent of Owner of
commercial Property or shall be attached as Exhibit "D" to the

First Amendment to Deed of Trust and become a part thereof.

FIRBT UNION INVEBTHENT CORFORATION

pate: December 31, 1992
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APPROVAT:, AND CONSENT OF MEMBER

SPRINGHEILL FARM CONDOMINIUM ASSOCIATION, a Pennsylvania

unincorporated assgciation, hereby approves and consents to -the

lus2,

First Amendment to Deed of Trust dated E’éq’mwr’ S '
by the Springhill Farm Waste Water Treatment I‘ac:LJ.:Lty Assoclats.on '
A true and correct executed copy of this Approval and Consent of

Member shall be attached as Exhibit “E" to the First Amendment to

Deed of Trust and become’ a part thereorf.

SPRINGHILL FARM CONDOMINIUM
ASSOCIATION

BY:

ATTI}ST‘M Lt vc('//c sz "5 -g'z‘

-

Date: D./ 50/ 12
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SECOND. AMENDMENT TO DEED OF TRUST it T

)

-

This Second Amendment to Deed of Trust is made this 20th day of November, 1997,
by the SPRINGHILL FARM WASTEWATER TREATMENT FACILITY ASSOCTATION,
a Pennsylvania non-profit corporation, in its capacity as Trustee under a certain Deed of
Trust dated June 21, 1985, and recorded July.3, 1985 in the Recorder of Deeds’ Office of
Delaware County, Pennsylvania (hereinafter the "Recorder’s Office") at Volume 248, Page
2221 et seq. (the "Original Deed of Trust"), as amended by that First Amendment to Deed of
Trust dated December 30, 1992 and recorded on January 14, 1993, in the Recorder’s Office
at Volume 1046, Page 1009 ot seq. (hexcinafter collestively, the "Deed of Trust").
Capitdlized terms used herein and not otherwise defined hereby shall have the meanings atd
definitions set forth for such terms in the Deed of Tiust.

/22

]
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“WHEREAS, the Deed -of Trust was entered into for the purpose of, inter alis,
- providing a mechanism for the establishment and operation of a saunitary sewer system and
wastewater treatment facility to service redl estate owned by, and identified in the Deed of
Trust as property of, certain record owners defined as Beneficiaries thersunder; and

Annual Assessments and Special Assessments as may be levied by Trustee from time fo time

’ " WHEREAS, under the Deed of Trust, the Beneficiaries are required to pay such
pursuant to the Deed of Trust; and

\\& K _ WHEREAS, it has come to the attention of the Trustee that the allocation of the cost
and expense to operate the Racility between Glen Eagle. Center Limited Patnexstip (‘Glen
Hagle"), a Non-Residential User of the Fagility, and the Residential Users of the Facilitj; ™.
including members of the Springhill Faxm Condomiriium Association (the “Homeowners’, , i
Association") and certain other Users (the "Qther Users"), does not correspond. with the * * -
respective usage of the Pacility by those parties and'is therefore jnappropriate; and 7

WHEREAS, it is the judgment of the Trustee that amendmernts to the Deed of Trust
are necessary to implement an appropriate billing arrangement; and

WHEREAS, Section 12 of the Deed of Trust provides for the amendment thereof by
Trustee; and

. WEEREAS, it is the judgment of Trustee that the following amendiments to the Deed
of Trust are necessary and proper in order to allow the Trustee to carry out the purpose of
the Deed of Trust; and
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WHEREAS, the following amendments to the Deed of Trust have been approved and
consented to by (i) the Trustee; (ii) Glen Eagle (iii) the Homeowners' Association; and (iv)

the Other Users (said approvals and consents are attached hereto as Bxhibits A, B, Cand D,
respectively and made a part hereof).

NOW THEREFORE, Springhill Farm Wastewater Treatment Facility Association, by

and through its underéigned Directors, does hereby adopt the following amendments to the
Deed of Trust:

—

1. Paragraph e. on page 15 of the Original Deed of Trust is hereby deleted in its
entirety and replaced by the following:

"(e) To.determine an annual budget for the operation of the Trust and payment of
all Operating Costs.and establish an Annual Assessment against all Membiers.
If the funds collected through an-Annual Assessment are insufficient to coverx
the actual Operating Costs: for that fiscal year, Trustes shall have the power
either to make up such shortfall-through adjustments to the following year’s
Annual Assessmerit or 10 levy one or more Special Assessments against all
Members. All Anpual Assessments shall be detenmined and billed as set forth
below in ‘Paragraphs 6A, 6B and 6C. All Special Assessments shall be
allocated based upon the billing allocation for the thexr most recent Aunual
Assessment except that; if a Special Assessment is made between January 1,
1998 and the issuance. of the Annual Assessment for Calendar Year 1998, any
porxtion of that Special Assessment attributable to activity diting Caléndar Year
1998 ‘shall be allocated as set forth in Paragraph 6B based upon the water
usage records-from the Chester Water Authority for the most recent 12 month
period for which such records are then available,*

2. ° Tn Paragraph n. on page 4 of the Original Deed of Trust, insert “the sludge
removal costs attributable to the Sludge Baseline Amount," aftcr the words "insurance
premiums.*

3. Paragraph 6 on pages 15:16 of the- Original Deed of Trust is hereby .
renumbered as Paragraph 6A, is renamed as "DETERMINATION OF ANNUAL
ASSESSMENTS PRIOR TO 1998", and is hereby made applicable sclely to Calendar Years
prior to 1998. : ‘

4, A pew Paragraph 6B entitled "DETERMINATION OF ASSESSMENTS
BEGINNING 1998" is inserted into the Deed: of Trust following Paragraph 6A and shall read
as follows




N

2,
A

“6B, DETERMINATION OF ASSESSMENTS BEGINNING 1998
Beginning with Calendar Year 1998 (Yanuary 1, 1998 through December 31,

1998}, and for all subsequent Calendar Years, Trustee shall determine the Annual

Assessment as follows:

1. Water Usage Assessments. Trustee shall obtain actual water usage records
from the Chester Water Authority for each Member for the Calendar Year
preceding the Calendar Year at issue, except that Trustee may reasonably
estimate water usage for Members usmg water supply wells. Trustee shall
then classify the principal use of each Member’s property-as either Residential
or Non-Residential. Trustee shall then make an Annual Assessment against
each User. To determine the Annual Assessment, the total actual water use
for all Users shall be totaled. If the:total actual water use by all Users during
any Calendar Year is less than the total actual volume of wastewater treaied by
the Facility, the difference shall be attributable to Infiltration and Inflow

(‘I & I"} in the collection system and the responsibility therefor shall be
allocated between the Non-Residential Users and Residential Users based upon
the relative length of sewer mains serving each category (currently 18% to
Glen Eagle and 82% to the Residential Uscrs) The allocation of T &I shall
be added to the actual water use of each Mémber. Trustee shall ther make an
Annual Assessment against each Non-Resideritial User-equal to. the resilt
obtained by multiplying the. budgeted: Operating Costs for the Calendar Year at
issue by a fraction, the numeérator which shall be the-actual water use by the
Non-Residential user (as adjusted for I & I) during the preceding Calendar
Year and the denominator of which shall be the total actual volume of
wastewater treated by the Facility for the preceding Calendar Year. Tmstee
shall then total all Annual Assessmeiits attributable to Membeérs classified as
Nop-Residential Users and subiract that sum from the budgeted Operating

. Costs. The result obtained shall equal the total Residential Users portion of

thie budgeted Operating Costs. The. Annual Assessment of a WMember classified
as a Residential User shall équal the. result obtained by. dividing the total
Residential Usets portion of the budgeted Operatmg Costs by the total pumber
of Members classified as Rcs1dent1al Users. Any Special Assessment shall be
allocated among members based upon the allocation employed in CGnnccuon
with the then most recént Annual Assessment.




Sludge Surcharge. In the event that more than 100,000 gallons of sludge (the
“Sludge Baseline Amount") is produced as a by-product of operating the
Facility in any calendar year (such sludge in excess of the Sludge Baseline
Amount being referred to as “Excess Sludge"), the Trustee shall have the xight
to add to the Annual Assessment of any Member a surcharge equal to such
Member’s Share of the cost incurred by the Trustee in disposing of the Bxcess
Sludge. This surcharge is in addition to-and not in conflict with any corrective
action that may be required under any- of the applicable Basement Agreémerits
of even date herewith. The Sludge Baseline Amount-shall be adjusted to
reflect the addition of any Members who begin discharging into the Facility
after 1997. For purposes of this Section 6B(2), a "Member’s Share " shall
equal the portion of the Excess Sludge reasonably and fairly determined by the
Trustes to be allocable to the wastewater generated from such Member's

property. In determining.a Member's Share for any year, the Trustee shall
take into account:
oo LW

(@)  the quality of wastewater generated from such Member's propeity in
such yéar (when sampled and analyzed not more’ than 6 times per
calendar year by methods and at locations which yield data that is
representative of average wastewater flow characteristics), and shall
allocate to-any Member responsibility for a portion of the Excess
Sludgc for such’ year only if and to-the extent that the BGDS, 1SS
audlor Oil and Grease ii.the wastewater generated from. such
Member's property in such year exceed the levels for such parameters
in the wastewater generated by that. Mcmber i 1997 (and thus more apt
to prodoce sludge dsa by-product of its treatment); and

)  the discharges of any Members who begin discharging into the Facility
" after 1997 (and the Trustes shall ensure that no Members who began
discharging into the Facility in 1997 or prior years are assessed on
account of sludge produced as a by-product of treating wastewater
discharged by Members who begin- discharging into-the Facility after
1997).

5. A new PaIagmph 6C entitied "BILLING PROCEDURES FOR. NON-

IDENTIAY, USERS" is inserted into the Deed of Trust following Paragraph 6B and sha.ll
read as follows: '



g

)

"6C. BILLING PROCEDURES FOR NON-RESIDENTIAY, USERS

Any Non-Residential User that is a landlord with respect to property serviced

by the Facility may request that the Trustes generate individual assessments for each fenant

utilizing the Facility. Upon such request, the following billing procedures shall apply:

6

The requesting Non-Residential User shall provide the Trustee with the narie
and address of each such tenant. Upon such request, the Trustee shall obtain
actual water usage records from the Chester Water Authority for each
identified tenant (and water use by the landlord not attributable to identified
tenants) for the twelve (12). month Calendar Year preceding the Calendar Year
at issue. The reasonable cost of obtaining such records and preparing
individual bills shall be borne by the requesting Non-Residential User and shall
be added to the Annual Assessment made against the Non-Residential User
under Paragraphs 6A and 6B above. The Trustee shall then allocate the
Annual Assessment (including the Shidge Surcharge, if-any) attributable to the
Nor-Residential User amiong eachi idenitified fenant and the Jandlord in
proportion to the actual water usage (as adjusted for infiltration and inflow) by
the identified tenants and the Iandlord, and the Trustee shall generate and
provide, to the Non-Residential User individual bills on-a.quarterly basis.for
each such tenant-and the landlord. ‘Notwithstanding the Trustes's preparation
of individual bills, the Non-Residential User will be solely responsitle for
presenting such bills to the tenants. and-for collecting 4ll amounts due from the
tenants. The Non-Resideritial User-also shall be solely responsible for paying
in fill to the Trustes the Aniual Assessment determined under Paragraphs 6A,
6B and 6C, and the inability of the Non-Residential User to collect any amount
due and owing from individual tenants stiall not reduce or otherwise limit the
Non-Residential User’s obligation to pay in full to the Trustee the Annval
Assessment made against the Non-Residential under Paragraphs 6A, 6B and
6C, Mo additional costs related to these billing procedures for Non-Residential

T_Js'ers' shall be imposed:-on-any Residential Users.

Paragraph 13 of the Original Deed o'f.'-I‘rust is hereby deleted in its entirety

and replaced by the following:

Trust shall continue for a period of twenty (20) years and
thereafter for successive periods of ten (10) years unless terminated by
an affirmative vote of one hundred percent (100%) of the Beneficiries
(based on a vote for each lot or condominium unit) in writing.




7. Paragraph 14 of the Original Deed of Trust is hereby deleted in its entitety
i and replaced by the following:

Upon termination of the Trust for any reason, the Trust
Properties and all other property held in Trust hereunder, including any
proceeds of Trust Properties, shall be transferred and conveyed-to the
Members in proportion to the most recently caleulated and paid
allocation under Paragraph 6B.

In all respects except as specifically amended hereby the Deed of Trust shall remain
unmodified and in full force and -effect. This Second Amendment shall be effective upon
recording in the Recorder's Office.

IN WITNESS WHEREQF, the Trustee has caused this Second Amendment to Deed
of Trust to be duly executed as of the date first above written.
TRUSTEE:!

SPRINGHILL FARM WASTEWATER
TREATMENT FACILITY ASSOCIATION

BY@

LV ~Director
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APPROVAY, AND CONSENT
The Springﬁﬂl Farm Wastewater Treatment Facility Association, by its duly
appointed Directors, does hereby approve and consent to the Second Amendment to Deed of
Trust dated November 2@, 1997. A. true and correct executed copy of this Approval and

Consent shall be attached as Exhibit "A" to the Second Amendment (6 Deed of Trust and

become a part thereof,

TRUSTEE:

SPRINGHILL FARM WASTEWATER
TREATMENT FACHITY ASSOCIATION

BY: %ﬂ%@c%

- Director

‘ BY: @Mﬁ‘ _ -

Director




APPROVAT AND CONSENT

—te

Glen Eagle Center Limited Partnership, by its General Partner, does hereby
approve and consent to the Second Amendment to Deed of Trust dated November 8, 1997,
A true and coxrect executed copy of this Approval and Consent shall be attached as Exhibit

“B" to the Second Amendment to Deed of Trust and become a part-thereof.
GLEN EAGLE CENTER LIMITED PARTNERSHIP

By: GECLP Holding Corporation
General Partoer

By: ‘(&,I'.\J\ ST
Rever ' Diwines
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(\, APPROVATL, AND CONSENT
‘. The Springhill Farm Condominium Association does hereby approve and
consent to the Second Amendment to Deed of Trust dated November&_?;_ﬂ}‘lgg'l. A troe and
correct executed copy of this Approval and Consent shall be aftached as Exhibit "C* (o the

Second Amendment to Deed of Trust and become a part thereof.

SPRINGHILY. FARM CONDOMINIUM ASSOCIATION

By: ‘?(?’I’\a.ﬂ[,l p@
Tite: Ozardad™ S bh =
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APPROVAY, AND CONSENT

$ Dr. FranzWiedemann, D.M.D. daes hereby approve and consent to the
Second Amendment to Deed of Trust dated November?f , 1997. A true and correct
excented copy of this Approval and Consent shall be attached as Exhibit "D to the Second

Amendment to Deed of Trust and become a part thereof.
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APPROVAL AND CONSENT

Debra T. Russo and Kevin W. Jones do hereby approve and consert io the
Second Amendment to Deed of Trust dated November [} 1997. A true and corect
executed copy of this Approval and Consent shall be attached as Bxhibit "D to the Second

Amendment to Deed of Trust and become a part thereof.

411?




APPROVAL AND CONSENT

Joseph W. and 8. Brooke Bonaduce do hereby approve and consent to the
Second Armendment to Deed of Trust dated November 3, 1997. A true and correst

executed copy of this Approval and Consent shall be attached as Exhibit "D to the Second

Amendment to Deed of Trust and become a part thereof.

12~




APPROVAL AND CONSENT

Lilly Forwood does hereby approve and consent to the Second Amendment to
Deed of Trust dated November 38, 1997. A true and coxrect executed copy of this
Approval and Consent shall be attached as Exhibit "D" to the Second"Amendment to Deed of

Trust and become a part thereof,
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APPROVAY, AND CONSENT

Harold F T anrdh

Helen Read doa?f—tc:mby approve and consent to the Second Amendmet fo

Deed of Trust dated November 2, 1997. A true and correct executed copy of this
Approval and Consent shall be attached as Exhibit “D" to the Second Amendment to Deed of

Trust and become a part thereof.,

K. 0.
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COMMONWEALTH OF PENNSYLVANIA
COUNTY OF DELAWARKE
On this, the"lil't'ln day of November, 1997, before me, _the undersigned officer,
personally appeared _ Todd  DPuerr and  Polerd Tordons
who acknowledged themselves to be the sole Directors of the Springhill Farm Wastewater
Treatment Facility Association, a corporation, and that:they, being authorized to do so,
executed the foregoing instrument for the purposes therein contained by signing the name of
the corporation by themselves as Directors.
IN WITNESS WHEREOR, I heréunder set my hand and official seal.
Notary Public o Epn
i/ . ." {“.:"‘-..u' !i, LI .
My Commission Bxpires: =~ . ™7+ . {407
® . IR O
| T NOTARIAL SEAL ORI
JEANA,HALL, Notary Public : ",
Clty of Philadalphia, Fiilla. Gounty: ¢
Wy Commisslon Expires Jan. 15, 2000
L -
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DEED OF TROSY

TﬁIS DEED OF TRUST made this 2Llst day of June, 1985, by and
between STATE STREET DEVELOPMENT COMPANY, a Pehnsylvania
corporation, (“Settlor") and SPRINGHILL FARM WASTE WATER
TREATMENT FACILITY ASSOCIATION, a Pennsylvania non-profit

corporation ("Trustee'}.

WITNESSETH:
DEFINED TERMS
The following terms shall have the following specific
meanings in this Deed of Trust:

a. "“Annual Assessment" means a Member's individual
share of the Operating Costs for each fiscal year of the Trust,
as reflected in the budget adopted by the Board of Directors for
such year.

b. “Approved Utility Plans" means sanitary sewer plans
and specifications which have beéen approved by Trustee and all
governmental agencies having jurisdiction thereover, including by
way of illustration and not limitation, Birmingham Township, .
Delaware County, Pennsylvania (as to broperty in such Township),
Concord Township, Delaware County, EennSYlVénia (as to property
in such Township), Delaware County, Eennsylvania, and D.E.R.

c. “Association" means Homeowner or Condominium
Associations created by any Declaration and having the

responsibility, among other things, for asséssing against and

.collecting from the Members who are part of such Associations,

such Member's Annual Assessmeink.

REGEROER OF

v
et

E

Vs

|~

ARETATT

" :--. I3

ST




&

d. "Beneficiar&"“means the record owners of Parcel I,
Parcel II, Parcel III, Lol Nos. 67 and 73, and the Marshall Road
Lots, or any of them, and such other record owners ofi real estate
as are unanimously approved by Memberé and their respective
heirs, successors and assigns.

e, "Board of Directors" means the Board of Direclors of
the Trustee.

£. ™"Capacity of the Facility" means the number of
gallons per day of treated affluent that the Facility is, at any
given time, capable of discharging.

d. “Capacity Requirement of the Non~Residential User"
means the estimated number of gallons per day of raw sewage which
Trustee determines may be discharged from a Member's property
used for a non-residential purpose. -

h. "D.E.R." means the Commonwealth of Pennsyivania
Department of Environmental Resources Bureau of Water Quality
Management and its successors.

i. T'"peclaration" means any Declaration of Covenants
establishing a Homeowner Association or Declaration of
Condominium Ownership f£iled with respect to all or any éortim1of
the Parcels I, LI, and III.

4. “Pacility" means that portion of Parcel I shown on
the subdivision Plan as the waste water treatment area and
déscribéd in Exhibit PA" attached hereto together with the waste

water treatment plant (buildings and eguipment) erected or to be

erected thereon,




k. "Lot Nos. 67 and 73" means Lot No. 67 and 73,
smithbridge Estates, Concord Township, Delaware County,
pennsylvania, provided:; (a) lots 67 and 73 are part of an
approved subdivision plan creating a E£ifty foot righé—of«wayfor
access from Parcel I to U.S. Route 202; and (b)_sueh access is
granted and conveyed to Settlor, its successors or assigns.
Otherwise, such lots are.not.Beneficiaries.

1. ‘"Marshall Road Lots" means the following parcels of
land situate on Marshall Road in Birmingham Township, Delaware
county, Pennsylvania: (a) property owned by Robert Turnbull,
being the Same.premises conveyed to Robert TTurnbull by Harry F.
Naughton and Marie K. Naughton, his wife, by Deed dated August
21, 1981, and recorQed in the Recoréer of Deeds Office of
Delaware County, (the "Office"), in Deed Book 2796, page 523;

(b) éroperty owned by Lillie M. Forwood, being the same premises
conveyed to Lillie M. Forwood by Edward I. Quigley by Peed dated
October 13, 1945, and recorded in the Office, in Deed Book 1318,
page 244; (c} property owned by William M. and Evelyn E. .
Forwood, his wife, being the same premises conveyed to William M,
and Evelyn E. Forwood, his wife, by Edward I. Quigley by Deed
dated January 31, 1931, and recorded in the 0ffice in Deed Book

885, page 590; .(dl property owned by pDetinis J. Carey and Susan

E. Carey, his wife, being the same premises conveyed to Dennig J.
Carey and Susan E. Carey, his wife, by Philadelphia Blectric

Company, by Deed dated July 12, 1984, and recorded in the Office




in Vol. 176, paye 266; (e) property owned by Thomas B.
Pilkington and Anna T. Pilkington, his wife, being the same
premises conveyed to Thomas B, Pilkington and Anna . Pilkington,
his wife, by Anna T. Pilkington and Thomas B. Pilkington, by Deed
dated November 16, 1966, and recorded in the Office in Deed Book
2256, page 641L.

m. “Members" means those Beneficiaries whose grant of
Trust Property has been acbeptea by Trustee pursuant to this Deed
of Trust, all such Beneficiary's thereby automatically being
members of the Springhill Farm Wastewater Treatment Association.’

n. “Operéting Costs" means all cests, expenses, fees,
and charges associated with the administration &f this Trust, and
the ownership, operation, maintenance, repair,-ana replacement of
the Trust Property, as the same may be expanded Erom time to
time, together with reserves for repalr and replacement,
including by way of illustration, and not limitation, Trustees
counsel, engineering, architectural, and accounting fees; real
esEate taxes, insurance premiums, and generally all other costs |,
and exbenses incurred or anticipated to be incurred by Trustee in
Lhe performance oflits responsibilities under this Deed oE Trust._

0. "Parcel T" means all those certain parcels of land ’
situate in Birmingham Township, Delaware County; Pennsylvania, as
ko part, being the same premises conveyed to $ettlor by Irving L.
Yalisove and Anna Yalisove ("Yalisove') by bDeeds dated Wovember

29, 1984, and June 21, 1985, and recorded in the Office in Vol,




202, Page 2228, and Vvol. 246, page 750, and as to part, being the
same premises conveyed to Settlor from 5. Stanton Miller, Jr.,
Attorney-in~-Fact for William E. Byers, et al, co-partners t/a Top
Ten Associates, a Pennsylvania partnership under Power of
Attorney recorded in Deed Book No. 2766, Page 590, by Deed dated
November 29, 1984 and recorded in the 0ffice in Vol. 202, Page
2233, shown as Village I and II on the Subdivision Plan, and
described in Exhibit "B" attached hereto.

p. “Parcel II" means the land owned by Irving L.
valisove as shown on the Subdivision Plan and described in
Exhibit "C" attached hereto.

g. "“Parcel ITII" means all that certain parcel of lénd_:
owned by Brinton Partners and situate in Birmingham Township,

. .. . |
Delaware County, Pennsylvania being the same premises conveymitq
’ o

Brinton Partners by His Eminence, John Cardinal Krol, Archbishop
of Philadelphia, in His capacity as Archbishop and not in his -~
personal or individual capacity by Deed dated February 28, 198§
and recorded in the Office in Vol. 0220, Page 1626, and described
in Bxhibit D" attached hereto, and any lands contiguous
therewith and hereafter owned by Brinton Partners, its succmmofs
anggéssigns. | B
’ r. “?anitary Sewer EasemenF Agreement™ means the
sanitary sewer easements or cross easement agreements WHichnmy
from time to time be entered into between a Beneficiary and the

rrustee under and pursuant to the terms of this Deed of Trust,



s. '"Special Assessment" means a Member's share of any.

‘assessment for Operating Costs incurred by Trustee pursuant to

the exercise of its powers and duties under this Deed of Trust,
or any other charge or cost that the Board of Directors is
authorized to levy against Members in addition to the Annual
Assessment,

t. "Subdivision Plan" means a comprehensive Plan of
Vvillages, Springhill Farm, dated November 21, 1984, and revised
June 19, 1985, prepared hy Brandywine Valley Engineers, Inc.,
Civil Engineers and Land Surveyors, Boothwyn, PA.

u. "Trust Property" means (i) the Facility, easements
and sanitary sewers constructed or to be constructed therein
conveyed to and accepted by the Tristee, by Deed or Sanitary
Sewer Easement Agreements, and (ii) all sums assessed or which
may be assessed by Trustee against the Members, pursuant to this

Deed of Trust and/or the Sanitary Sewer Fasement Agreement.

THE BACKGROUND OF THIS DEED OF TRUST IS AS FOLLOWS:

A. Settlor intends to develop all or any portion of Parcel
I as a residential community and submit such property or any
portion thereof to the condominium form of owhership thereby
creating the Springhill Farm Condominium; and

B. Settlor may purchase all or any portion of Parcel II and
add all or any portion of such property to the Springhill Fain
Condominium, or such property may be developed independent of
said condominium as a separate and distinct Association; and

-6 -
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C. There are no public sewers available to serve the rea%
estate owned and herein identified as the property of the
Beneficiaries; and

D. 8ettlor has constructed sanitary sewers and a waste
water treatment facility for the immediate henefit of Parcel I
and anticipates that, as the other properties hereinbefore
identified are developed, the owners of such preperty, including
Settlor, may desire to tie into the sanitary sewer lines
constructed on Parcel I and discharge waste water into the
Facility; and

B. Settlor intends to transfer title to the PFPacillity to
Trustee to provide (i} a mechanism for the ownership, operation,
maintenance, repair, replacement, -and expansion of the Trust
Property for the mutual and proper use, benefit, and enjoyment of
the Beneficiaries, and (ii) the terms and conditions of the
Sanitary Sewer Easement Agreements as the properties owned by the
ﬁeneficiaries and described in paragraph B above, are developed;
and

F. BSettlor intends that any Association which may be
astablished with respect to any property owned by a Beneficiary
and hereinbefore identified shall have the responsibility, among
other things, for assessing against and collecting from its
membérship, all Annual Assessments and such Special Assessments

as may be made by Trustee from time to time; and



w,

Z

./"'\_.

G. It is intended by Settlor that Trustee, through its
Board of Directors, shall (i) enforce the conditions precedent
to each Beneficiary's membership in the Trustee as hereinafter
provided, (ii} annually determine a budget covering Operating
Costs, and (iii) make and collect annual assessments.

NOW, THEREFORE, in consideration of the premises and
inktending to be legally bound hereby, Settlor and Trustee agree
as follows:

CONVEYANCE OF FACILITY

1. BSettlor agrees to contemporanecusly herewith, but by

separate Deed arid Sanitary Sewer Rasement Agreement (said Deed to

be recorded following the recordation of this beed of Trust),
grant and convey to Trustee, In Prust, and subject to the terms
hereof, the Pacility and sanitary sewer easements over that
portion of Parcel I described as Village I on the subdivision
plan, and Trustee agrees to accépt such conveyances., Settlor and
Trustee agree that the present Capacity of the Facility is
reserved for the benefit of Settlor, its successors and assigns, |
and the Springhill Farm Condominium.

TRUSTEE 'S ACCEPTANCE

2. Subject to the limitatiOné and restrictions contained
in Section 3 hereof, Trustee agrees ta own, hold, operate,
maintain, repair, replace and administer the Trust Property for
the mutual benefit of all Members in accordance with this Deed of

Trust.,




(7 CONDITIONS OF TRUSTEES ACCEPTANCE OF GRANY OF THE
' FACILITY AND SANITARY SEWER EASEMENT FROM ANY BENEFICIARY

3.

The Beneficiaries or any of them, and their

respective heirs, successors and assigns, may grant and convey

sanitary sewer easements to Trustee at any time and from time to

time and Trustee shall accept and record such Fasements upon

satisfaction of the following conditions:

(a)

(b)

{c)

A1l conveyances shall be made (i) subject to and in
compliance with this Trust Deed (ii) pursuant to a
Sanitary Sewer Fasement Agreement which has been
reviewed and approved by Trustee's counsel, and
(1ii) pursuant to an Approved Utility Plan;

Each Beneficiary shall bear the total cost and
expense associated with the conveyance to Trustee
of the Trust Property owned by such Beneficiary,
including without limitation, all realty and
transfer taxes, recording fees, title insurance,
subordination expenses, preparation of the Approved
Utility Plan, and Trustee's counsel, engineering or
architectural fees incurred in connection with such
conveyance;

Wo conveyance shall be accepted by the Trustee
unless and until (i) all improvements to be
constructed or installed pursuant to the Approved
Utility Plan shall have been finally completed and
accepted by all parties having the right to approve
such completion, including Trustee's engineer, in
accordance with the Approved Utility Plans; and
(ii) all costs, fees and expenses ILncurred in
connection with the construction of such
improvements have been paid in full, and a
complete, signed, notarized release of liens
delivered to Trustee, evidencing such payment. 1p
order to evidence such completion and acceptance
the Beneficlary shall furnish to the Trustee, at
Beneficiary's expense, a certificate of a lictensed
engineer or architect certifying to the Trustee
that such improvenents have been completed in
accordance with the Bpproved Utility Plans, and
(ii) such evidence as the Trustee may‘:easonably
require of the approvals of the applicable
authorities having jurisdiction over the approval

-9 -
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(d}

(e)

(£}

of the improvements. Under no circumstances will
the Trustee be required to accept any conveyance in
vhich the aforesaid improvements have not been
finally completed and approved as aforesaid; and*

No conveyance shall be accepted by the Trustee
unless and until the Beneficiaries shall have
furnished to the Trustee, at Beneficiaries expense,
a pro-forma annual budget setting forth the
estimated cost to the Trustee to perform Trustee's
obligations hereunder with respect to the
improvements in such proposed Trust Property
together with the Certificate of such Beneficiary
or such Beneficiaries’ engineer or architect
certifying to the Trustee that the said budget is
Beneficiaries best estimate of such Trustee's
costs, including replacement and reserves; and

Any Sanitary Sewer Fasement Agreement with respect
to Lot Nos, 67 and 73, and the Marshall Road
Properties shall limit the discharge of sanitary
sewer wastewater from each such property to one
51ngle famlly dwelling, being the single Ffamily
dvelling erected or to be erected on each such
property, provided, however, that a community
association or club house type use may, for the
purposes of this sub-paragraph, be erected on the
Pilkington property, hereinbefore described, and,
provided further, the Turnbull property,
hereinbefore described, and presently zoned
Business by the Birmingham Township Zoning
Ordinance; may be a non~residentidl use but the
gallens per day of raw sewage which Trustee
estimates may be discharged from such Beneficiary's
property, shall net exceed 150 gallons per day.
The aforesaid per day limitation on the Turnbull
property shall not apply if such property is ouned |
by Settlor, Brinton Partners, or their successors
or assigns.

No conveyance shall be accepted by the Trustee if,
at the time of any proposed conveyance, the
Capacity of the Facility is not sufficient to
handle, in addition to the present or anticipated
needs of the présent Mémbers (as determined by
Trustee), the estimated number of gallons per day
of raw séwage which may be discharged froem such
proposed Trust Property unless the owner of such
property has,; prior to the conveyance,. and at sych
owner's sole cost ard expense, deposited with
Trustee sufficient funds (as determined by Trustee)
to cover the cost to Trustee to expand the Capacity
of the Paclllty as part of and pursuant to (i)
Approved Utility Plans, and (ii) such construction
agréeements which are acceptable to Trustee, and




(g)

(h)

(1)

otherwise pay all costs and expenses associated
W1th such expansion, including Trustee's legal,
engineering, and architecural fees., Trustee shall
have the absolute right to approve all plans and
spec1f1catlons related to the expansion of the
Facility; and

The Beneficiary agrees to pay such Annual
Assessments and Special Assessments as may be
levied by Trustee from time to time pursuant to
this Trust Deed, and comply with such rules and
requlations as may be adopted by Trustee and in
effect Lrom time to time;

No conveyance shall be accepted by the Trustee
unless on or before the date of the conveyance the
Beneficiary shall deliver to Trustee at Ouwner's
expense a pre—-paid malntenance guarantee (the
"Maintenance Guarantee")} consisting of either a
bond executed by the builder of the improvements
and a responsible corporate surety in favor of the
Trustee, or the written guarantee of a reputable
lending institution or cash (to be held in escrow
by an independent escrow agent) insuring the
TPrustee, for a period of one (L} year following the
delivery of the Maintenance Guaranty against
defects in the original construction of said
improvements and the maintenance thereof from
defects. The expense of the Maintenance Guarmwy
shall be equal to ten (10%) percent of the original
cost of the construction of the improvements. Bny
disputes with respect to said builders obligations
under the Mainténance Guaranty or any reléase
thereof shall be received by Brandywine Valley
Engineers, Inc., of Boothwyn, Pennsylvanla, or, if
Brandywine Valley Englneers, Inc., 1s unable to
act, by a licensed engineer acceptable to the
Beneficiary and Trustee, who's decision shall be
final and the Trustee shall have no responSLbﬂ4Ly
for the resolution of such disputes; and

Mo conveyance shall be accepted by the Trustee
unless on eor before the date of the conveyance the
Beneficiary shall furnlsh to the Trustee a Ppre~paid
Title Insurance Pollcy insuring the title conveyed
in an amount equal to either (i) the cost to

Beneficiary of constructlng the improvements
thereon or (ii) the falr market value thereof (in

either case as certlfled to. the Trustee by the
BenefLCLary), issued by a reputable title insurance
company insuring the title of the Trustee therein,
free from all liens, including the liens of any
mechanics, laborors ox naterialmen. The Trustee
shall have the absolute right to rely on this Title
Insuratice Pollcy for determination as to the state




{1}

(k)

of the title and on the said certificate of cost or
value as to the insurable value of the canveyed
property and shall not be liable to any person or,
to any Beneficiary or Member if such title is
otherwise then as stated in said policy or such
cost or walue is otherwise and as stated in said
cartificate; and

Under no circumstances will the Trustee be reguired
to commence, carry on or complete the initial
construction as distinguished from the maintenance
and repair of any improvements at the Trust
Properties (except pursuant to 3{f] hereof); and

Trustee shall not enter into any Sanitary Sewer
Easement Agreement or permit the use of the
Facility by any Beneficiary if such Beneficiary's
property has been submitted to or is intended to be
submitted to the condominium form of ownership or
improvenents erected or to be erected on such
property are to be part of a Homeowner's
Association unless the Declaration contains the
Article set forth in Exhibit "E" attached hereto.

4., POWERS OrF THE TRUSTEE

"Subject to the limitations and restrictions contained in

gsection 3 hereof, the Trustee shall, on behalf of the Members

have the following powers which shall be exercisable in Trustee's

sole discretion and without any obligation upon Trustee, express

or implied, to execute any such powers, except as are necessary

to comply with Sections 3 and 5 hereof:

(a)

All powers necessary to administer and manage the
business, operation and affairs of the Springhill
Farm Wastewater Treatinent Facility Association
pursuant to the requirements of this Deed of Trust;

To entér into such contracts, agreements, and
pirchase orders For the supply of such services and
materials, ineluding without limitation, legal
services, accounting services, architectural
services, engineering services, inSurance, utility
services, and profeéssional management agreements
with such persons, firms, or corporations and on
such teris and conditions as Trustee may in its
sole discretion deem necessary or advisable in
order to carry out its duties hereunder;




/ {c) To designate signatories on Trustee Bank accounts
Q_ and to invest and reinvest moniés in Trustee
accounts held at federally insured banks and/or
savings banks and insured United States Governmment
Securities; sue and be sued; collect interest,
dividends, and capital gains; pay real property and
other taxes; make and enteér into centracts; enforce
against any of the Members or Associations the
right of assessment, enforcement and lien granted
to the Trustee herein and pursuant to any
Declaration and/or Sanitary Sewer Easement
Agreement;

(d} To adopt and publlsh reasonable rules and
regulations not in conflict with the prov151omsof
this Deed of Trust concerning the use and enjoyment
of Trust Property, -as such rules and regulations
may be amended from time to time; and to regquest
the assistance of and solicit advise from
Birmingham Township, Concord Township, and D.E.R.
with regard to the adoption and enforcement of such
rules and regqulations;

{e) To delegate to a professional management firm or
agent all of the powers granted to Trustee by this

,{MA: peed of Prust other than the following power:

(~?" (1) To adopt the annual budget or any amendment
thereto or to assess Operating Costs against
Members;

(ii) To adopt, repeal or amend rules and
regulations;

(iii)To designate signatories on Trustee Bank
account;

(iv) To borrow money on behalf of Trustee.

(£) Without approval of any person, legal entity or
court, to compromise claims and any controversy
. between Prustee and any Beneficiary, Township,
County, D.E.R. or other person, firm, corporation,

municipality or enity;

{9.) To exercise all other povWers nhecessary and
appropriate to carry out the purpose of this Trust;

5, DUTIES OF THE TRUSTEE

Subject to the limitations and restrictions contained in
Section 3 hereof, Trustee shall, on behalf of the Members, haye

‘all duties necessary to administer and manage the business,




operation and affairs of the Springhill Farm Wastewater Treatment

Facility Association, including the following duties: .

{a)

(c)

{d)

To own, operate, manage, and maintain on a not for
profit basis, the Trust Property in compliance with
the applicable rules and reqgulations of Birmingham
Township, Delaware County, Pennsylvania, Concord

gownship, Delawaie County, Pennsylvania, and
«HaRa;

To cause the Trust Property to be operated,
maintained, repaired and replaced for the mutual
use, enjoyment, and benefit of the Members;

To establish an adequate reserve fund for the
maintenance, repair and replacement of the Trust
Property. Such reserves are hereby declared to be
part of the Operating Costs;

To obtain and continuously maintain policies of
insurance and Fidelity Bonds of the type, in the
form, and in the amounts which are hereafter
required, except to the extent such coverage is not
available:

(1} Property insurahce on the Trust Property
insuring against all risks of direct physical
loss, including without limitation fire and
such other risks as can be normally covered by
endorsement for extened coverage, in amounts
which shall equal the estimated full insurance
replacement value, without deduction for
depreciation, exclusive of land, excavations,
foundations, and other items normally execluded
from property policies;

(ii) Public and General Liablity Insurance Policies
insuring Trustee, its members, the Board of
Directors and the managing agent against any
liablity to other persons or enities in such
amounts and with such carriers as ‘frustee
shall, reasonably require;

(1ii)A Fidelity Bond or insurance coverage adainst
dishonest acts on the part of such persons
(including, by way of illustration and not
Limitation, Trustee, Members, officers, Boarq
of birecter members, agents, employees and
volunteers) responsible for handling funds
belénging to or administered by Trustee. The
premiums for stuch Fidelity Bond or insurance
coverage (ekcept for premiums or Fidelity
Bonds maintained by any management agent for
its officers, employees, and agents) shall be




{e)

paid by Trustee and charged as part of the
Operating Costs. In connectin with such
coverage, an appropriate endorsement shall be
added to such policy or bond in order to cover
any persons who serve without compensation, if
such policy would not otherwise cover
volunteers. Such Fidelity Bond or insurance
shall also name Trustee as an obligee or named
insured, provide that coverage may nofl be
cancelled or substantially modified, including
cancellation for non-payment of premlum,WLth
at least thirty (30) days prior written notice
to Trustee and all Beneficilaries;

(iv) Insurance to satisfy the indemnification
obligation of the Trustee and all
Beneficiaries set out in Section 11 hereof.

~ .

Prior to the commencement of each fiscal year of

Trustee, to determine an annual budget for the

operation of the Trust and payment of all OperMHng

Costs and establish an Annual Assessment against

all Members. ALl such assessments shall be deemed

to be adopted, assessed and payable on a monuuy
basis (rather than on an annual basis payable in
monthly installments) and shall be due and payable
in advance on the first day of each month. If the
cash requirement estimated at the beglnnlng of any -
fiscal year shall prove to be insufficient to cover
the actual Operating Costs for such fiscal year for
any reason, Trustee shall have the power at any
time it deems necessary and proper to levy one.or -~
more Special Assessments against each Member.

Special assessments shall be due and payable in one

or more méenthly payments, in advahce, on the first

day of each month during such pericd of time as
established by Trustee. Trustee shall inform each,

Member of Trustee's requirements and the assessment

against such Member for the following calendar year

as to any Member who is part of an Association, at
least sixty (60) days in advance of each annual
assessment perfod for each such Assaclatlon, and as
to any other Member on ot before November 1 of .any
calendar vear. Notice to Members who are part of
an Association shall be prov1ded to the Executiye

Board of such Association,

6. DETERMINATION OF ANNUAL ASSESSMENT

Trustee shall determine the Annual Assessment or any Speeial

e ‘Assessment as follows:

Trustee shall first alassify the pr1nc1pal use of each
Member's property as either residential or non-
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residential. The Annual. Assessment of a Member with a
non-residential use shall equal the result obtained by
multiplying the budgeted Operating Costs by a Eractlon'
the numerator of which shall be the Capacity Requirement
of the Non-Residential User and the denominator of which
shall be the Capacity of the Facility. Trustee shall
then total all Annual Assessments attributable to Members
with a non-residential use and subtract the sum obtmned
from the anticipated budgeted Qperating Costs. The
result obtained shall equal the total residential portion
of the budgeted Operating Costs. The Annual Assessment
of a Member with a residential use shall egqual the result
obtained by dividing the residential portion oF the
budgeted Operating Costs by the total number of Members
with residential uses.

7. EXPENSES AND COMPENSATION OF TRUSTEE

The Trustee shall be entitled to be reimbursed by the
Members for all sums expended by the Trustee to operate or
administrator this Trust, including but not limited to the cost
and expense of Trustee's counsel, engineering, and accounting
fees. The Trustee shall receive from the Members no annual
compensation for its services as Trustee.

8. REMEDIES

+ In the e@ent of any violation of the provisions of thlsneed

of:Trust'or any Sanitary-Sewer Easement Agreement, Trustee's
Bylaws or the rules and regulations of Trustee, by any Member,
Trustee, its successors and assigns, shall have each and all of

the rights and remedies which may be provided for in this Deed of

prust, the Trustee's Bylaws, or said rules and wegulations, or

which may be available at law or in equity, and may prosecute an
actibn or other proceeding against such defaulting Member,
Assoéiation, and/or others for enforcement of any lien or for
damages or injunction or specific¢ performance, or for Judgment
for payment 6& money and collection thereof, or for any

combination of remedies, or for any other relief. The eXpenses




of Trustee in connection with any such actions or proéeedings,
including court costs and attorney fees and other fees and
( - expenses and all damages, liquidated or otherwise, together with
interest thereon at the rate of Fifteen (15%) percent per annum'
until paid, shall be charged to and assessed against the
defaulting Member, and shall be added to and be deemed part of
the Member's Annual Assessment, and Trustee shall have a lien for
all the same, as well as for non-payment of the Annual Assessment
or any portion thereof, upon such Member's property and upon all
such Member's personal property located on such property. For‘
.éhe purpose of the preceding sentencé.éhd the establishmént of a
“iieh on a Member's property, such Member's property-shall mean
;f(i).for § gember who is part of an Association, such Member's
Unit and his percentage interest in any cémmon element, and (ii)
for allﬂéther Member's, the real property owned by such Member
(W“: ¥ovef'yﬁi§H*Trustee has an easement: iIn the event of any such
deﬁ@hltﬁby anyJMgmber, Trustee and the managing agent, if so
authorized, shall have the authority to correct such-default,and
to do whatever may be necessary for such purpose and all expenses
in connection therewith shall be charged to and assessed against
the aforesaid property owned by such defaulting Member. Any and
all such rights and remedies may be exercised at any time and
| . from time to time, cumulatively or otherwise.

9, COMMENCEMENT OF OBLIGATION TO PAY ANNUAL ASSESSMENT

The obligation .of the payment by Members of the Annual
Assessments made against such Members by Trustee shall commence

on the first day of the calendar month first following the date

(1‘ of the Sanitary Sewer Easement Agreement between such Member and

the Trustee,

VoL0Z2U8P62237 - 17 -
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10. LIMITED LIABLITY OF THE BOARD OF DIRECTORS

fhe Board of Directors, and its members, as members ot
officers or both, shall not be liable to the Trust or to any
Member for any act or omission of any Member or the Settlor or of
any Association or be held to any liability in tort, contract or
otherwise in connection with the affairs of this Trust except
only that arising from its own willful misfeasance, bad faith,
gross negligence, or reckless disregard of duty.

The Board of Directors in incurring any debts, liabilities
or obligations or in taking or omitting any other actions for or
in connection with the Trust is, and shall be deemed to be acting
as Trustee only. ZExcept to the extent provided in the proceeding
paragraph of this Section, no Board member or any Member shall be
liable for any debt, claim, demand, judgment, decree, liability
or obligation of any kind of, against or with respect to the
Trust, arising out of any action taken or ommitted for or on
behalf of the Trust and the Trust shall be solely liable
therefore and the resort shall be had solely in the Trust
property for the payment or performance thereof.

under no circumstance will the Board of Directors be
required to incur any expense or liability hereunder unless ang
until sufficient funds therefore (in the Trustee's Judgment} have
been madé available to Trustee whether by assessment or special
assessment of Members eor by contributions as hereinbefore
described.

The duty to collect assessments from Members of this Trust
which are part of an Association shall be the'responSibilitycf

the Association of which such Members are a part. Each such

thmt e A




Association shall have the right, but not the obligation, to
proceed against any other Association or its members who have .
failed to pay such Associations assessment under this Deed of
Trust and to enforce such payment for the benefit of the Trust.
The Board of Directors, or a professional management firm, as
determined by Trustee, shall have the duty to collect assessments
from all Members and to enforce such assessments for the benefit
of the Trust.

The Board of Directors may frem time to time require any
Association to provide Trustee with a current list of name and
addresses of all Members who are part of such Association, and
Trustee may rely on such list for the purpose of making
assessments hereunder.

11. INDEMMIFICATION OF BOARD OF DIRECTORS

The Board of Directors shall be entitled to full inaemnhw
from the Trust Properties and sums held in Trust hereunder
including sums payable to the Trustee by the Settlor and the
Members, if, contrary to the provisions of Section 10 any Board
member, in his capacity as a Board member or officer or both, is
held to any lLiability. The Board members shall be indemnified
and held harmless by the Trust against judgments, fines, amounts
paid on account tﬁereof (whether in settlement or otherwise) and
reasonable expenses, including attorneys‘ fees, actually and
reasonably inecurred by it in connection with the defense ofsuch
action, suit, proceeding, claim or alleged liability or in
connection with any appeal therein, whether or not the same
proceed to Judgment, is settled or otherwise brought te a

conclusion, provided that Beoard members shall not be so




indemnified or reimbursed for any claim, obligation or liability
which arose out of willful misfeasance, bad faith, gross
negligence or reckles disregard of duty; and provided further
that the Board member gives prompt notice thereof, executes such
documents and takes such action as will permit the Prust to
conduct the defense or settlement thereof and cooperates
therein. Budgetary requirements submitted by the Board of
Directors pursuant to Section 5(e} may include amounts necessary
to cover the expenses and to provide the indemnity incurred or
required pursuant to this Section.

12, AMENDMENT OF THIS DEED OF TRUST

If, in the Judgment of Truskee, any amendment is necessary
to cure any ambiguity or to correct or supplement any provisions
of this Deed of Trust which is defective or inconsistent with any
other provision hereof or which prevents or the absence of which
fails to authorize any action by the Trustee which is necessary
and proper in order to carry out the purpose of this Trust, the
Trustee may (but shall not be obligated to) effect an appropriate
amendment, without leave or court, or approval of the Settlor or,
any Member or other person upon its receipt of an opinion frop

independent counsel that the proposed amendent is permitted by

the terms of this Section. Each such amendment shall be

effective upon the recording in the Office of an appropriate
instrument setting forth the amendment and its due adoption by
the Trustee, provided, however, that so lonhg as Settlor owns any
part of Parcel X or Parcel II, this Deed of Trust shall not be

amended without SEttlorsrwriEten*cthent.
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13. DURATION OF THE TRUST

Trust shall continue for a period of twenty,(ZQL_;eafs‘and
thereafter for successive periods of ten (10) yearé unless
terminated at the end of said twenty {20) years or at the end of
any such successive périod of ten (L0) years by an affirmative
vote of one hu.ndred (L00%) percent of the Beneficiaries (based on
a vote for each lot gr condeminium unit} in writing.

14, DISPOSI'TION OF TRUST PROPERTIES UPON TERMINATION

Upen termination of the Trust for any reason, the Trust
Proberties and all other property held in Trust hereunder shall

be transferred and conveyed jointly to the Members in equal
sharesy®
~

15. ANNUATL, ACCOUNTING PERMITTE

The Trustes shall gubmit annual accountings of receipts and
disbursements for the Trust to the Settlor (so long as the
Settlor owns any part of Paucel\I or Parcel II) and to the
Members. Copies for Members of Associations shall be provided to
such Association and not to each such Member. If the Settlar or,
any such Association fails to notify Trustee in writing within
sixty (60) days of receipt of any such accounting of any
disapproval thereof stating with reasonable specificity the
reasons for such diéapproval; such accounting shall be deemed
approved and the Trustee released from all liability for the
pefio@ accounted for.

IN WITNESS'WHEREOF,'tﬁe Settlor and Trustee have caused%hié
Deed of Trust to be duly executed as of thé day and year first

writken.
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STATE STREET DEVELOPMENT COMPANY,
SETTLOR

ATTEST : CM)Q{J 8 (,L)).LQb &"c’

SPRINGHILL FARM WASTE WATER
TREATMENT FACILITY ASSOCIATION,

TRUSTEE

- —

ATTEST : \\b@uﬂ g (,(JQQL

.
.'l.|.l'




ALL THAT CERTAIN parcel of ground with the buildings and improvements
thereon erected, situated in the Township of Birmingham, County of Delaware,
State of Pennsylvania as shown on a comprehensive plan of Yillages for Springhill
Farm prepared by Brandywine Valley Engineers, Inc. dated November 21, 1984
and last revised June 19, 1985 being hounded and described as follows:

BEGINNING AT AN INTERIOR POINT, said point being located the following four
(4} courses and distances from a point of intersection of the northeasterly
line of lands now or late of Thos. B, and Anna Pennington with the title line
in the bed of Marshall Road; (1) along said titleline N 67°57'E 350" tos
point, (2) leaving same S 22° 30' E, 1016.83' to a point of curve, (3) along
the arc of a circle curving to the right in a southwardly direction having
a radius of 425' an arc distance of 64.61' to a point, (4) S 80° 20' E, 76.28'
to the point of beginning; THENCE, from said beginning point S 80° 20' L, 110’
to a point; THENCE, S 09° 40" W, 90" to a point; THENCE, N 80° 20' W, 110' to
a point; THENCE, N 09° 40' E, 90' to the first mentioned point and place of
beginning,

CONTAINING an area of 0.227 acres, more or less. Being designated as waste
water treatment ared.

EXHIBIT "A"
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ALL. THAT CERTAIN TRACT OF LAND SITUATE IN THE TOWNSHIP DF R IRMINGHAM,

LCIUNTY OF DELAWARE AND STATE OF PENNSYLVANIA, DESCRIBED ACCORDING TO A
COMPREHENSIVE PLAN DF VILLAGES OF SPRING HILL FARM. MADE HY BRANDYWINE
VALLEY ENGINEERS, IMC.. DATED 11-21-1984, LAST REVISED 6-19-1985, AS

FOLLLOWS:

BEGINNING AT A POINT IN THE TITLE LINE OF MARSHALL ROAD AT A CORNER OF
LLANDS NOW OR LATE OF THOMAS AND ANMA PILKINGTON (SHOWN ON PLAN AS THOMAS
0. ANMD ANNA PENNINGTON); THENCE EXTENDING IN THE BED OF MARSHALL ROAD
NORTH &7 DEGREEE 57 SECONDS EAST 455,15 FEET TO A POINT. A CORNER OF
LANDS NOW OR LATE OF WILLIAM D. AND EDITH M. TEATEr THENCE LEAVING
MARSHALL ROAD AND EXTENDING ALONG SAID LANDE SOUTH 22 DEGREES 03 MINUTES
EAST 200 FEET TO A POINT: THENCE STILL ALONG LANDS OF TEATE MORTH &7
DEGREES 57 MINUTES EAST 97.53 FEET TO A POINT, A CORNER OF LANDS OF
IRVING YALISOVE; THENCE ALONG SAID LANDS SOUTH 51 DEGREES 30 MINUTES
EAST 172.11 FEET TGO A POINT: THENCE STILL ALONEG SAME SOUTH 22 DEGREES 03
MINUTES EAST 155 FEET TO A POINT; THENCE EXTENDING STILL ALONG SAME
SOUTH 67 DEGREES 30 MINUTES WEST 483. 22 FEET TO A POINT ON THE EASTERLY
SIDE OF A 50 FEET WIDE CORRIDOR AS SHOWN ON SAIB PLANy THENCE EXTENDING
ALONG SAID SIDE OF THE 50 FEET WIDE CORRIDOR AND STILL ALONG LANDS OF
YALISOVE SOUTH 22 DEGREES 30 MINUTES EAST 440.268 FEET TO A POINT; THENCE
LEAVING THE SAID SIDE OF SAID 50 FEET WIDE CORRIDOR AND EXTENDING S0UTH
55 DEGREES 03 MINUTES 49 SECONDS EAST, 157.61 FEET TO A POINT: THENCE
EXTENDING SOUTH B0 DEGREES 30 MINUTES EAST 235 FEET TO A POINT: THENCE
EXTENDING SOUTH 09 DEGREES 40 MINUTES WEST 210 FEET TO A POINT IN THE
PIVIDING LIME BETWEEN BIRMINGHAM AND CONCORD TOWNSHIPE: THENCE EXTENDING
ALONG SAME NORTH 80 DEGREES 20 MINUTES WEST 10&5. FEET TO A POINT, A
CORNER OF LANDS NOW OR LATE OF BRANDYWINE SUMMIT CHAPEL (AS SHOWN ON

TSAID PLAN) THENGE EXTENDING NORTH 14 DEGREES 25 MINUTES WEST &850 FEET TO

N POINT, A CORNER OF LANDS OF THOMAS AND ANNA PILKINGTON (SHOWN ON PLAN

‘AS THOMAS O. AND ANNA PENNINGTONMY: THENCE ALONG SAME NORTH 69 DEGREES 15

MINUTES EAST 247.80 FEET TO A POINT: THENCE STILL ALDNG THE SAME AND
EXTENDING NORTH 20 DEGREES 45 MINUTES WEST 205.26 FEET TO A POINT IN THE
TITLE LINE OF MARSHALL ROAD, THE POINT AND PLACE OF BEGINMNING.

BEING VILLAGE I, SECTICNS A AND B VILLAGE XX, PARCELS A AND D, AND THE
50 FEET WIDE CORRIDOR AS SHOWN ON SAID PLAN.

EXHIBIT "B"




" TALL THAT CERTAIN TRACT OF LAND SITUATE IN THE TOWNSHIP OF BIRHINGHAM,

COUNTY OF DELAWARE AND STATE OF PEWMNSYLVANIA BEING DESCRIBED ACCORDING

7068 COMPREHENSIVE PLAN OF VILLAGES OF SPRING HILL FARM MADE BY

BRANDYWINE VALLEY ENGINEERS INC. DATED 11-21-1984 AND LAST REVISED
4—19-1989 AS FOLLOWS:

BEGIMNING AT AN IMTERIOR POINT IN LINE OF LANDS NOW OR LATE OF WILLIAM

D. AND EDITH M. TEATE SAID POINT BEING MEASURED THE THREE FDLLUHING
COURSES AND DISTANCES FROM A POINT IN THE BED OF MARSHALL. ROAD: A CORNER
oF LANDS NOW OR LATE OF THOMAS 0. AND ANNA PILKINGTON (SHOWN ON PLAN AS
THOMAS 0. AND ANMA PENNINGTON); 1) EXTENDING IN THE BED OF MARSHALL RGAD
NORTH &7 DEEREES 57 MINUTES WEST 655. 15 FEET TO A POINT, A CORNER OF
LANDS NOW OR LATE OF WILLIAM D. ANMD EDITH M. TEATE AND 2) THENCE
EXTENDRING GOUTH 22 DEGREES 03 MINUTES EAST 200 FEET TGO A POINT AND 3)
THENCE EXTENDING NORTH 47 DEGREES 57 MINUTES %7. 53 FEET TO THE POINT OF
BECINNING: THENCE EXTENDING NORTH 47 DEGREES 57 MINUTES EAST 4556. 62 FEET
TO A POINT IN THE DIVIDING LINE BETWEEN CONCORD AND BIRMINGHAHM TOWNSHIPS
AND IN LINE OF LANDS NOW OR LATE OF GEORGE M. AND HARRY H. SHARPLESS;
THENGE EXTENDING ALONG SAME AND ALONG SAID DIVIDING LINE SOUTH 28
DEGREES 01 MINUTES EAST 1661, 10 FEET TG A POINT; THENCE EXTENDING NORTH
80 DEGREES 20 MINUTES WEST 910 FEET TG A POINT, A CORNER OF VILLAGE I,
SECTION B (AS SHOWN ON SAID PLAN)Y; THENCE EXTENDING NORTH 09 DEEGREES 40
MINUTEE EAST 210 FEET TO A POINT; THENCE EXTENDING NORTH B0 DEGREES 30
MINUTES WEST 235 FEET TO A POINT; THENCE EXTENDING NORTH 55 DEGREES 03
MINUTES 49 SECONDS WEST 157. &1 FEET TA & POINT ON THE EASTERLY SIDE OF A
50 FEET WIDE CORRIDOR AS SHOWN ON SAID PLAN; THENCE CXTENDING ALONE THE
EASTERLY SIDE OF SAID 50 FEET WIDE CORRIDOR, NORTH 22 DEGREES 30 MINUTES
WEST 440.28 FEET TO A POINT A GORNER OF VILLAGE II, PARCEL B (AS SHOWN
ON SAID PLAN); THENCE LEAVING THE SAID SIDE OF PLEASANT HILL ROAD AND
EXTENDING NORTH &7 DEGREES 30 MINUTES EAST 483,32 FEET TO A POINT;
THENCE EXTENDING NORTH 22 DEGREES 03 MINUTES WEST 155 FEET TO A FOINT;
THENCE EXTENDING NORTH 51 DEGREES 30 MINUTES WEST 172. 11 FEET T0 A POINT
IN LINE OF LANDS NOW OR LATE OF WILLIAM'D, AND EDITH N TEATE, THE POINT

AND PLACE OF BEGINNING.

CONTAINING E5. 25 (PLUS OR MINUS) ACRES.

EXHIBIT “C“
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PREMISES "a"

- ALL THAT CERTAIN LOT OR PIECE OF GROUND, SITUATE IN THE TOWNSHIP OF

BIRMINGHAM, COUNTY OF OELAWARE AND COMMONWEALTH OF PENNSYLVANIA, BOUNDED
AND DESCRIBED a8 FOLLOWS:

BEGINNING AT A POINT IN THE MIDOLE OF THE ROAD LEADING FROM BRANDYWINE
SUMMIT STATION TO WILMINGTON AND AT THE DISTANCE OF 154.¢¢ FEET
SOUTHWARDLY FROM THE MIDDLE LINE OF THE ROAD LEADING FROM THE FIRST
MENTIONED ROAD TO CONCORDVILLE, A CORNER QF LANDS OF JOSEPHINE SPEAKMAN;
THENCE BY THE LAST MENTIONED LANDS THE THREE FOLLOWING COURSES AND
DISTANCES SOUTH 85 DEGREES 30 MINUTES EAST 268.71 FEET, SOUTH ¢4 DEGREES
3¢ MINUTES WEST 2¢8.71 FEET, AND NORTH 85 DEGREES 3¢ MINUTES WEST 2¢8.71
FEET, TQO THE MIDDLE OF SAID BRANDYWINE SUMMIT ROAD AND THENCE ALONG THE
MIDDLE OF THE SAME NORTH @64 DEGREES 3¢ MINUTES EAST 2¢8.71 FEET TO THE
PLACE OF BEGINNING.

PREMISES "B"

ALSO ALYL THAT CERTAIN TRACT OR PIECE OF LAND, SITUATE IN THE TOWNSHIP OF
BIRMINGHAM, COUNTY OF DELAWARE AND COMMONWEALTH OF PENNSYLVANTA, BOUNDED
AND DESCRIBED ACCORDING TO A SURVEY THEREOF MADE BY C. M. BROOMALL,
CIVIL ENGINEER ON OCTOBER 27, 1919 AS FOLLOWS, TO WIT:

BEGINNING AT A POQINT IN THE MIDDLE OF THE ROAD LEADING FROM BRANDYWINE

SUMMIT TO WILMINGTON, A CORNER OF LANDS OF JOHN J. MCC_ORT, ADMINISTRATOR
OF THE ARCH DIOCESE OF PHILADELPHIA; THENCE BY SAID LAND SOUTH 85

.DEGREES 55 MINUTES EAST 268.7l1 FEET TO AN IRON BAR, AND NORTH 64 DEGREES

!5 MINUTES EAST 208.71 FEET TO A POINT IN LINE OF LANDS OF JOSEPHINE
JPEAKMAN; THENCE BY THE SAME SOUTH 85 DEGREES 55 MINUTES EAST 244.8 FEET

PO THE LINE OF LANDS NOW OR LATE OF E. AND S. HOOD; THENCE BY THE SOUTH

13 DEGREES @4 MINUTES EAST 572.8 FEET TO THE NORTHERLY SIDE OF A RIGHT
OF WAY LEADING TO THE PROPERTY OF THE SAID E. AND S. HOOD; THENCE ALONG
THE NORTHERLY SIDE OF SAID RIGHT OF WAY NORTH 83 DEGREES 57 MINUTES WEST
276.9 FEET AND NORTH 77 DEGREES 1¢ MINUTES WEST 349.6 FEET TO THE MIDDLE
OF THE SAID WILMINGTON ROAD THENCE ALONG THE MIDDLE OF THE SAME NORTH @4
DEGREES §5 MINUTES EAST 275.2 FEET TO THE PLACE OF BEGINNING.

BEING AS TO A PART, THE SAME PREMISES WHICH CORNELIUS MUNDY AND EMILIE
W. MUNDY, HIS WIFE, BE DEED DATED 5-2-1918, AND RECORDED AT MEDIA, IN
THE OFFICE QOF THE RECORDER OF DEEDS, IN AND FOR THE COUNTY OF DELAWARE ,
IN DEED BOOK 435 PAGE 5440, GRANTED AND CONVEYED UNTO JOHN J. ¥C CORT,
ADMINISTRATOR OF THE ARCHDIQCESE OF PHILADELPHIA. (HOW CONTROLLED BY THE

ARCHBISHOP OF PHILADELPHIA.)

BEING AS TO THE REMAINING PART, THE SAME PREMISES WHICH CORNELIUS MUNDY
AND EMILIE W. MONDY, HIS WiFE, BE DEED DATED 18-20-192I1, AND RECORDED AT
MEDIA, IN THE OFFICE OF THE RECORDER OF DEEDS, IN AND FOR THE COUNTY OF
DELAWARE, IN DEED BOOK 528 PAGE 286, GRANTED AND CONVEYED UNTO THE HOST
REVEREND DENNIS CARDINAL DOUGHERTY, ARCHBISHOP OF PHILADELPHIA.

AND THE SAID JOHN CARDINAL KROL IS SUCCESSOR TOQ THE SAID JOHN g, MC
CORT, P.DMINISTRATOR OF THE ARCHDIOCESE OF PHILADELPHIA, AND IS SUCCESSOR
70 DENNIS CARDINAL DQUGHERTY, ARCHBISHOP OF PHILADELPHIA, AND A5 SucH

JUCCESSOR, TITLE IS VESTED IN HIM.

A

EXHIBIT "D
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EXHIBET “E"
ARTICLE

ASSESSMENT FOR EXPENSES OF THE TRUSTEE

Section 1. Expenses of the Trustee. Rach Unit shall be
subject to assessment, accordlng to its Percentage of Undivided
Interest, for a share, allocable to the CONDOMINIUM/HOMEOWNER
ASSOCIATION located on Parcel of the costs and expenses
incurred or to be incurred by the Trustee pursuant to the
exercise of its powers and duties under the Deed of Trust.
Said share of the costs and expenses is hereby declared to be a
Common Expense.

Section 2. Commencement of Obligation. The obligation of
the assessments created by Section 1 of this Article shall
commence no later than the first day of the calendar month
first following the Executive Board's determination that
assessments shall begin, provided, however, that assessments
shall begin no later than the first day of the calendar month
first following the ninetieth (90th) day from the date the
first Unit is conveyed by Declarant to a person other than the
Declarant.

Section 3. Special Assessments for Capital Improvements.
In .addition to the annual assessments authorized above, the
Bxecutive Board may levy, in any assessment year, a special
assessment applicable to that year ohly, if the
condominium/Homeowner Association Porkion of the Sewer Charges
estimated at the beginning of any £iscal year praved to be
insufficient to cover the Condominium/Homeowner Associations
actual share of the total operating costs for such fiscal year,

Section 4. Obligation to Assess _and Collect. The
Executive Board must make reasonable ingquiry of the Trustee as
to the Condominium Portion of the Sewer Charges and must
assess, collect and remit the same to the Trustee.

Section 5. Enforcement by Trustee. In the event that the
Executive Board is unable or unwxlllng to collect any
assessment to which the Trustee is entitled pursuant to this
Article and the Deed of Trust, the Trustee, after making a
reguest in wrltlng and giving the Executive Board thirty (30)
days to commence an apptopriate Pproceeding, shall be entitled
to make said assessment and to collect the same against each
unit owner directly and shall be entitled to all of the powers
and remedies to which the Executive Board would have been
entitled in assessing and collecting the same.
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Section 6. Portion of Assessment Payable to Trustee Under
the Deed of Trust. Declarant, for each unit owned by

Declarant, hereby covenants, and each unit owner by the
acceptance of a Deed therefore, whether or not it shall be so
expressed in suach Deed, including any purchaser at a judicial
sale or heir or devisee of a deceased owner shall be deemed to
have accepted the terms and conditions of the Deed of Trust and
to covenant and agree to pay to the Trustee for each Unit
pursuant to and subject to the limitations of this Section,
The Condominium Portion of the Sewer Charges shall be deemed to
be adopted, assessed and payable on a monthly basis (rather
than on an annual basis payable in menthly installments) and
shall be collected by the Executive Board as part of its annual
assessments and remitted to the Trustee under the Deed of Trust
within twenty (20) days following the due date for assessment
installments as above established.

Section 7. Amendments. WNotwithstanding anything
contained in this Declaration to the contrary, the provisions
of -this Section may not be amended without the written consent

of the Trustee.

NOTE: The following definitions shall be included in the
Declaration of Condominium:

(a} "condominium Portion of the Sewer Charges" means
the share of the total operating cests incurred or to be
incurred by the Trustee pursuant to the exercise of its powers
and duties under the Deed of Trust and assessed by the Trustee
against the Condominium/Homeowner Association.

(b) "Deed of Trust" means that certain Deed of Trust
dated June 22, 1985, by and between State Street Development
Company, as Settlor, and Springhill Farm Wastewater Treatment
Facility Association, a Pennsylvania Won-Profit Corporation, as
Trustee, and recorded in Delaware County in Vol. p
Page,

(c} "Trustee" means the Trustee Pnder the Deed of
Trust and its successors in Trust. |
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ABSIGNMENT OF BENEI‘ICIARY STATUS UNDER DEEP OF TRUST

This Ass:.gnment is made this AB“(‘U\‘ day of -J?_‘l_>fLLJ®(v{ .
1989, by BRINTON PARTNERS, a Pennsylvania partnership, as
assignor ("Assignor") to GLEN EAGLE SQUARE, INC., a Pennsylvar_xia
corporation, as assignee ("Assignee'). '

WITNESSETH'

WHEREAS Springhill Farm Waste Water Treatment Facility

Association, a Pennsylvania non-profit corporation ("Trustee")

operates a sanitary sewer system and waste water treatment
facility for the benefit of certain record owners of real

estate (including the record ocyner of Parcel ILI, hereinafter
described] identified as beneficiaries under a certain deed of
trust dated June 2], 1985, and recorded in Delaware County,
Pennsylvania on July 3, 1985 in Volume 248, Page 222] (the "Deed

; u ,' .
of Trust®); and CLEN ERGLE SGORTRE
WHEREAS, Parcel III’g’is defined in the Deed of Trust to mean

. the parcel of land owned by Brinton Partners as further described

in deed dated February 28, 1985 and recorded in Deélaware County.,
Pennsylvania, in Volume 0220, Page 1626, attached as Exhibit "D"
to the Deed of Trust, and "any lands contiguous therewith and

hereafter owned by Brinton Partners, its successors and assigns”;

and

WHEREAS, Assignee is the record owner of lands contiguous
with the aforementioned lands described in Exhibit "D" attached
to the Deed of Trust, the 'said property owned by Assignee being
more fully described in Exhibit "A" attached hereto; and

WHEREAS , l_t_:__g._g__i_;he._lntem_ and desire of Ass:.gnor and
Ass:Lgnee that the record owner of the property descr:.bed in

and cond:.t:.ons set forth in the Deed of Trust, to tie into and

connect with the sanltary sewer system operated by the Trustee.

empm—mata s G4 b

NOW THEREFORE, in consideration of One (§}.00) Dollar and




other good and valuable consideration, receipt of which is hereby
acknowledged, and with the intent to be legally bound hereby,
Assignor hereby assigns to Aséignee, its successors and assigns,
the benefit and burdens which accrue and inure to the benefit of
the record owners of real estate included within the definition
of "Parcel III" under the Deed of Trust, all such benefits and
burdens being subject te the conditions which may be imposed by
the Trustee upon the record owner of the real property described
on Exhibit “A"™ attached hereto. ’

ASSIGHOR:

BRINTON PARTNERS,
A Pennsylvania Partnership

BY:
=y FIRST CHESTER SERVICES INC.,
Q ) A Pennsylvania Corporation,
- General Partner

?Mw%” '
ATTEST: \&9\@{./{0 | 6 LM

AND

o
1 o

Lured D. Dickingon,,Indjividually

erald Liikala, Indiviﬁually

P

steiren y._ Epp, Ing ;,\r-’idually

9 - DATED: \Dz)owaﬁ a’z& l‘?gf
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] Consulting Englinee
Brandywiue Valley Enginecrs, Ine. & Land Swsveyors

2423 Third Avenve  Boolhwyn, Pennsylvenia 19061 Tolophone: 215.494.

April 6, 1988
Flle #79-688~00
Road Dedication

L4
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ALL THAT CERTAIN strip of ground situate partly
in the Township of Birmingham and partly in the Township
of Concord, both in the County of Delaware, State of
Pennsylvania, as shown on a subdivision plan for-a portion
of Section #2 “Smithbridge Estates" preparsd by Brandywine
Valley Engineers, -Inc., Boothwyn, -Pennsylvania, dated March
12, 1985 and last reavised April 6, 1988 being bounded and
described as follows: .

BEGINNING AT A PQINT in the easterly side o.;‘f Wilmington-
West Chester Pike (U.S. Route #202); said point being
. located the following three (3} courses a_nd distances
along said. Pike from its intersec‘t:i,‘_on with the o0ld center-
line of Marshall Roaé: (1) southwaxrdly 177.70 £t. to
a point of cuxrve; (2) along the arc of a circle c}n:ving -
to the left in a  southwardly diraction haviag & J':adius
of 11,602.35 ft., an arc distaoce of 277.50 ft. to a point
of tangency; (3) § 4° 20'34" W, 47.22 f£t. to the point of,
Beginning; THENCE, from said Beginning point and leaving.
the said side of Wil_mington-West ChesterlPike along the
afc of a circle curving to the left in a eastwardly
dir‘e'ct'-:i.cn ‘having a radius of 25 Fft., an arc distance of
38.60 ft. to a polint of t-angé:'_lcy-; THENGE, S 84° 10' g,
75.36 f£t. to a point of corve: TH-ENCE,..a‘:Lon_g the arc of
a circle curving to the right in a southeastwardly direction
having a radius of 200 ft., an arc distance of 10937 £t.
to a point of tangency: THENCE, S 52“'.5-0' E, 120 “ft, to

WYHTRTT A
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a point of curve; THENCE, along the arc of a circle curving

to the left in a southeastwa.rdly direction hav::.ng a radiuns

*

of 125 ft., an arc distance of 60.ft. to a point of tan~

« gency which point also being a point in the Township

line dividing the Township of Birmingham £rom the Township

of Concord; THENCE, along said Township line § 80° 20' E,

805.63 ft. to a point; THENCE, leaving said Township’

Iine glong the arc of a c¢ircle curving to the left in a

southeastwardly direction having a radius of 25 ft., an:

arc distence of 2.66 ft. Lo a point of ‘tangency';.‘I'.HENCE,

s 30" 41'01"-}3, 69.03 ft. t;:: a point of curve; THE'Nc'E, along
the arc of a cirxcle curving to the right in a souti‘xeas-t—
wardly direction having & r-a;iius of 23L.68 £t., an arc
distance of 126.09 f£t. to a point in the northerl:;' terminus
of a certain S0 ft. wide roadway (Pleasant Hill Road); THENCE,

crossing said terminus N 89%° 30' W,.50 ft. to a point; THENCE,

leaving said terminus aloung the arc of a circle curving
to the left having a radius of 125 ft., an arc distance
oF 107.45 ft. to a point of tangency; THENCE, N 48" 45' ¥,
39,52 ft to a poa,nt of curve; THENCE, along the ar¢ of

a c:.rcle curving to the lc:ft in a northwestwardly 'to

westwardly direction hav:l.-n-.g a radulis of 125 ft., an arg

distance of 68.90 ft. to a point of tangency; THENCE,

N BO® 20' W, 797.66 £t. to a point of curve; THENCE,

along the arc of a circle curving to t;-he‘ right In a north-~




Page 3
File #79-688-00
4/6/88

westwardly direction having a radius of 175 f&., an arc
distance of B3.99 ft. to a poiﬁt of tangency; THENCE,

N 52* 50' W, 120 ft. to a point 6% cufve; THENCE, along
the arc of a circle curving to the left in a northwest-
wardly direction having a radius of 150 ft., an arc distance
of 82.03 ft. to a point of tangency; THENCE, N 84° 10' VW,
72.76 ft. to a point of curve; THENCE, along the arcof

a circle curving to thé left in a south@estwa:dly direction
having a radius of 25 f£t., an arc distance of 39.92 ft. to

a point in_the aforgmentioned side of Wilmington-West
Chester Pike; THENCE, along same N 4° 20' 34" E, 100,04 ft.
to the first mentioned point and place of Beginning,

The above described sirip of. ground containing the
B :

bed of a certain roadway 50 f£t. wide.




.

ALL THAT CERTAIN improved lot or piece of ground situate in
Concord Township, Delaware County, Pennsylvania, coutalning
twelve and one half (12 %) acres more or less as recorded and
described in Deed Book 29, page 1713, dated July 15, 1982 and

recorded July 20, 1982,

EXHIBIT “"BR"




AGREEMENT FOR SANITARY SEWER SERVICE

THIS AGREEMENT, made and entered into this day of , 1998,
by and between the Springhill Fam Wastewater Treatment Facility Association, a Pennsylvania
Nonprofit Corporation (the “Trustee™) and William and Caroline Mangan (the “Property Owner”),

Whereas, the Trustee owng and operates a wastewater treatment plant;

Whereas, the Trustee may enter into agreements with parties for sanitary sewer treatment
pursuant to a Deed of Trust, dated June 21, 1985, and recorded July 3, 1985, in the Recorder of
Deeds Office of Delaware County, Pennsylvania, at Volume 248, Page 2221, as amended by a Ficst
Amendment of Deed of Trust, dated December 30, 1992, and as amended by a Second Amendment
to Deed of Trust, dated November 20, 1997; and

Whereas, the Property Owner was granted Beneficiary status in the Springhill Farm
Wastewater Treatment Facility Association on September 17, 1997; and

Whereas, the Property Owner owns a certain property located in Concord .Township,
Delaware County, Pennsylvania, between the northbound and scuthbound lanes of U.S, Route 202,
as more fully described in Exhibit “A” of this Agreement, upon which an existing building is located
and intended to be operated as a restaurant (hereinafter the “Property™); and

‘Whereas, the Property Owner has requested that its facility be permitted to connect to the
Trustee’s wastewater treatment facility, thereby becoming a Member of the Springhill Rarm
Wastewater Treatment Facility Association; and

Whereas, the Trustee has agreed to allow the connection, subject to the provisions of this

Agreement,




Now Therefore, m consideration of the premises and other good and valuable constderation,
the receipt and adequacy of which are hereby acknowledged, and intending to be legally bound
hereby, the parties agree as follows:

Section 1 - Property Owner’s Obligations

LI Property Owner agrees to comply with all requirements of Membership as set forth in the
Deed of Trust, the First Amendment to the Deed of Trust, the Second Amendment to the Deed of
Trust, the Bylaws of the Trust (the “Trust Documents™), as amended from time to time, and the
obligations set forth in this Agreement, 1t is acknowledged Property Owner has been given true and

correct copies of the named documents.

1.2 Pay such annual assessments and special assessments as may be levied by the Trustee from
time to time pursuant to the Trust Documents and comply with such rules and regulations and
resolutions as may be adopted by the Trustee and in effect from time to time as to which Property
Owner has received written notice.

L3 Property Owner does hereby agree to defend, indemnify and hold harmless Trustee fiom any
loss, cost, damage, injury, cause of action, claim, demand or expense, including reasonable attorneys’

fees resulting from.

1.3.1  Property Owner’s failure to comply with the requirements of this Agreement except if such

loss, cost, or expense is solely caused by Trustee’s negligence,

1.3.2  Property Owner’s failure to comply with such rules and regulations as may be adopted by the

Trustee from time to time and then in effect,

1.3.3  Any act or omission caused by Property Owner’s negligence,



1.4 Pay Trustee for costs incurred in arrariging for execution of this Agreement, including legat

counsel, administrative, engineering, and reasonable expenses. Such payment is due prior to final
connection to the treatment facility.

Sectton 2 - Limitations on Wastewater Characteristics and Quantity

2.1 TheProperty Owner understands that the Trustee’s facility operates under a NPDES permit
which requires wastewater discharged from the facility to meet certain parameters established by the
Pennsylvania Depariment of Buvironmental Protection. The Property Owner also understands that
the treatment facility has been designed on the basis of certain wastewater characteristics and volume
entering the treatment process and that the equipment and treatment system anticipates a certain

removal efficiency based on the incoming wastewater characteristics.

\
1 | |
’E (3‘,-. ( .- 2.2 Property Owner agrees that the-efﬂuenF leaving the property described in Exhibit “A” will not

exceed the following parameters;

Parameter Maximum Limit Tvpe of Sample
BOD, 450 mg/L Composite

Total Suspended Solids 450 mg/L Composite

Grease and Qil 100 mg/L, Grab

Annual Average Daily Flow 8,000 gpd Water Meter Readings

2.3 Ifthe parameters set forth in Section 2.2 of this Agreement are found to be exceeded in any

two successive measurements as determined by the Trustee, then the Property Owner shall, within
30 days of written notification, notify the Trustee in writing of the corrective action which they shall
take in order to comply with the parameters set forth in Section 2.2, Thereafter, the Property Owner

shall complete said corrective action and comply with the parameters set forth in Section 2.2 within
60 days of the original notification by the Trustee. Should the Property Owner not comply with
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either of the above two requirements, then the Trustee shall have the right, but not the obligation, to
implement such corrective measures which the Trustee, in its sole discretion, deems appropriate. All
costs and expenses incurred by the Trustee in implementing such measures, including the cost of
retesting, shall be assessed to the Property Owner and payable by the Property Owner within 30 days

_ of notification of the assessment,

2.4 Trustee shall reserve the right of fiee access to collect samples of the effluent leaving Property
Owner’s property at one or more locations on the propecty. Costs for sampling shall be included in

the determination of the operating expenses of the Trustee, except the costs for retesting if required.

2.5  The methods of measurement and frequency of same will be conducted by the Trustee.
Copies of all test results will be provided to the Property Owner. All tests will be performed in
accordance with the standard methods for water and wastewater examination, latest edition, and
performed by-a State certified qualified laboratory chosen by the Trustee, Water use records will be

obtained by, the Trustee from the water purveyor.

2.6  With respect to the above limitation on flow, if average water use over a period of two years
from the first billing for service is lower than the limitation, Trustee shall have the right, but not the
obligation, to reallocate the excess capdcity to other parties or reduce the Prop erty Owners reserved
capacity (for which no payment has been received for such reservation under this Agreement) at the
sole discretion of the Trustee. Property Owner shall be notified in writing of such intended action
60 days in advance of reallocation of excess capacity or reduction of reserved capacity. Property
Owner may retain spare capacity by making appropriate payment to Trustee as mutually agreed upon
between parties within 30 days of the notification. The intent is that Trustee’s available plant capacity

shall not be unnecessarily reserved thus preventing future allocations to existing or new Members,

Section 3 - Obligations of Trustee to Property Owner

3.1 So long as the Property Owner does not breach or violate the provisions of'this Agreement
in any manner, the Trustee shall permit the Property Owner to discharge wastewater generated on

the Property to the Trustee’s treatiment facility as herein provided.
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3.2 TheTrustee shall apply the same rules, regulations, enforcements, assessments, and other such

duties of Trustee in a fair and equitable manner to the Property Owner as it does to other members
of the Trustee.

Section 4 - Construction and Conveyance of Sewer Facilities and Sewer Flows

4.1 The Property Owner, at its sole cost and expense, agrees to construct, maintain, repair, and
replace all sanitary sewer collection system, prefreatment facilities, pumping stations, and force mains
as may be requested or required by the Trustee for the Property Owner’s facilities. The Trustes shall

not accept dedication, conveyarnce, or repair or maintain the Property Owner’s facilities.

4.2 The parties recognize that in order for the Property Owner to discharge their wastewater info
the Trustee’s treatment facility, the water discharged from the Property Owner’s Property must be *
conveyed through sauitary lines owned by another member of the Trustee. The Property Owner
hereby recoguizes that the Trustee does not own and/or maintain any of the sewer conveyance lings.
The Property Owner hereby represents and warrants that they have obtained or will obtain any and
all necessary approvals and/or easements in order to ‘discharge their wastewater through the private
conveyance lines of other members in order to reach the treatment facility. The Property Owner shall
present copies of said agreements, approvals and/or easements to the Trustee within 10 days of the
execution of such agreements, approvals and/or easements. Should those agreements be revoked,
lapse, or inany way should the Property Owner lose the ability to transfer effluent thwough those
sanitary lines, the Trustee shall not be responsible-and/or liable in any way for the Property Owner’s
inability to discharge their wastewater into thie facility.

4.3 Trustee shall have no responsibility or liability for Property Owner’s obligations with private

parties.agreements for the conveyance of wastewater.,

Section S - Violations of Agreement and General Terms of Agreement

5.1 In the event Property Owaer violates any of the tertms or conditions of this Agreetnent or the
Deed of Trust, as amended, the Trustee shall be entitled to any and all of the remedies availalle to

Trustee under the Deed of Trust.




5.2 The parties agree that the terms of this Agreement shall be binding upon and inure to the

benefit of the parties and their respective heirs, successors, and assigns.

53  The parties agree that this Agreement shall be recorded in the Recorder of Deeds Office of
Delaware County, Pennsylvania, and the Property Owner agrees to pay the cost of such recordation,

5.4  This Agreement comprises the entire Agreement relative to the provisions of sanifary sewer

service.

IN WITNESS WHEREOF, the parties hereto have set their hands and seals the day and year first

written above,

SPRINGHILL FARM WASTEWATER
TREATMENT FACILITY ASSOCIATION
(a Pennsylvania Nonprofit Corporation)

R

|

|

| ATTEST: By:
.. President

AT VEST: By: (4[ | As ,_./‘\/\_-.c”'\
4{ M William Mangan - Property Oym
M (ol
/ /

(Zéf’ 0’(414& /%(“’“’\ﬁo\

ATTEST: By:
M M Caroline Mangax - Property Owgle ﬂ
/ M /a

¢

Secretary
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Commonwealth of Pennsylvania

County of (7 W,(,{ )
On this, the- ,:237} day of _Q}Qu_JL, 1998, betore me, a Notary Public, the

undersigned personally appeared Williat Mangan and Caroline Mangan who.acknowledged -

themselves to be the Owners of said Property located in Concord Township, Delaware County,
Pennsylvania, as recorded in the Office of the Recorder of Deeds, Delaware County Pennsylvania,
at Book 2492 page 863, et. al., and that they as such Owners of said Property, freely and willingly

executed the foregoing instrument for the purposes therein contained by signing their names.

IN WITNESS WHEREQF, I hereunto set my hand and official seal.

NOTARIAL SEAL
ROSEMARY ROBINSON, Notary Publle
Wosl Chester Borough, Chester County

My Commission Explras July 17, 2600

NOTARY PUBLIC
SEAL
Conunc;nwealth of Pennsylvania
County of
Onthis,the _  dayof 1998, before me, a Notary Public, the

undersigned personally appeared Todd Duerr and Robert Jordan who acknowledged themselves
to be the President and Secretary respectively of The Springhill Farm Wastewater Treatment
Facility Association, a non-profit Pennsylvania Corporation, and that they as such Officers, being
authorized to do so, freely and willingly executed the foregoing instrument for the purposes -

therein contained by signing the name of the corporation.

IN WITNESS WHEREQF, I hereunto set my hand and official seal.

NOTARY PUBLIC
SEAL
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EXHrBzT “p"

Whis Eﬁmi‘@mmm Ssde e 2~

day of in the year of our Lord one thousand piee

bundred and  seventy- four (1874) '@Eﬂlﬂl’ﬁlﬁn

FRITZ VENDING COMPANY, g Pemmsylvania Corporation

(hereinafter called the Grantor )1 of the one part, and

J.o . B.
"WILLIAM/MANGAN and CARQLINE / MANGAN, his wife .

(hereinafter called the Grenteos ), of the other purt,

wﬁmﬂﬁﬂ@ﬁh? ———  That tha said Grantor —
—— for and in consideradon of the sum of

3
THREE EUNDRED THOUSAND DOLLARS ($300,000,00) : - Tawiul

money of the United Suater of Ameriog, uite it —— woll and truly paid by the said Grantes 5
at or before the sealing and dolivery, hereof, the reccipt whereof is hexeby acknowledged, hath -
granted, bargained and sold, aliened, enfeoffed, released and confirmed, and by these presents  doth
grant, burgain and sell, alien, enfeoff, releaze and canfirm unto the said Grantees, their Heiys

: and assigus, as TENANTS BY THE ENTIRETIEE;_._ —

B e iria s uteye.

PREMISES "an
=S

ALY_THAT CERTATN. lot or piece of ‘ground, SITUATE in the Township of
Concord, County of Delaware and State of Pennsylvania and bounded apg
described according to a Plan of Property to be conveyed to Charles Fritz
by Donald T. Gladstone, made by G. E. Regester, JR., and Sons, Surveyors
and dated August 1§, 1969, and revised September 23, 1969, as follows:

BEGINNING at an iron pin on the Southwesterly side of U, S. Route 202 i
North &t a corner of -the lands of Mareanna Dupont Sill*iman,_; thgnce extend|
ing along Route 202 North on the arc of a circle curving to the Tight
having a radius of nine thousand five hundred seventy one and thirty ope k
one-hundredths feet the arc distance of three hundred seventeen and
seventy seven one-hyndredths feet to an iron pin at the corner of lapds
of Donald T. Gladstone; thence leaving the said U. S. Route 202 Norty
and extending dalong the land of Donald T. Gladstone south sixty nine
degrees eighteen minutes fifty seconds West one hundred seventy five

and ten one-hundredths feet to an iron pin on the Basterly side of U.s,
Route 202 South; thence extending along the side of the same U, 5. Route
202 South, North fifteen degrees twenty two minutes West three hundred

. e ,,_,___T__--_._.'.:.:.;____,,:,_,___-. e
‘.HM“M%% -

aaa:;%&@ ik 883
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CONTAINING 1.005 Acres.

PREMISES "gv
lot or piece of ground, SITUATE in the Township of

Concord, Delaware County, State of Pennsylvania, bounded and described
as follows: .

Vending Co,, Inc., said point of beginning being set on the Easterly
side of U, S. Route 202, one way South, fifty feet' wide; thence ledving
the Basterly side of said U, S. Route 202 and by land of the said Fritz
Vending Co. r Inc. North SixXty nine degrees eighteen minutes fifty seconds
BEast one hupdred seventy five and ten one-hundredths feet to ay iron pin
set for a Northeasterly corner of this and set on the Westerly side of
U.S. Route 202, one way North; thence by the said Westerly side of Uu.s.
Route 202 the following two Courses and distances: (1) by a curved line
curving to the left having a radius of nine thousand five hundred seventy
one and thirty one one-hundrediths feet and. an arc length of+éne hundred
eighty nine ang thirty two one-hundredths feet to a point; (2) South

~W~ twenty nine degrees fifty seven minutes East forty feet to g point set
( for a Southeasterly Corner of this and a Northeasterly corper of LOT #3;
( - thence by said Lot 3, South sixty nine degrees eighteen minutes fifry

seconds West two hundred thirty one and twenty one-hundredths feet to a
point set on the Easterly side of said U. S, Route 202, one way South,
Tifty feet wide; thence by the said Easterly side of said U. S. Route
202 the following two courses and distances; (1) by a curved line éurving
tdé~the right a radius of two thousand two hundred twenty eight angd twenty
one one-hundradths feet and an arc length of twenty three and SIXty three
one-hundredths feet to z point:. (2) North fifteen degrees twenty two
minutes West two bundred three and ninety five one-hundredths feet 19 a
point, being the Place of beginning, : A

LONTAINTNG 1,055 acres of land be the same more or less.-"—:«-———____.____ﬂ__

BEING as to Premises "A" the same premises which Charles T. Fritz apg
Bettie S,, his wife, by Indenture bearing date the 31st day of September
A.D., 1969 and recorded the 6th day of April A.D., 1970 in the Office of
the Recorder of Deeds gc., in and for the County of Delaware aforesaiq
in Deed Book No. 2366 page 1125, granted and conveyed unto Fritz Vending
Company ('erroneously lmentioned therein as Prit: Vending Company, Ine,)
- ey

BEING As to Premises "B the Same premises which Donald T. Gladstone, $/m
by Indenture bearing date the 7th day of January A.D., 1971 ang Tecoxde
the 1Zth d4dy og January A.D.,1971 in the Office of the Recorder of Deeds

(¢., Iu and for the County of Delaware aforesaid in Deed Book No. 2389

“page 1136 "rante,rz and conveyed unto Prits Vending Company, in fee, .

—vra -
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the Commonwealth of ; 19 TBL before me, & notary' public oy
personally P ennsylvania the undersignal off

peare _ ooy
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= LTI e Lmm i

AINDER_AND SUBJECT to certain rights as of record.
@[ﬂgéﬂwﬂ? with all and singulur the buildings, S~
e Improvementa, Ways, Streets, Alleys, Passages, Walers, ‘Water-courses, Rights, Liberties, Privileges,
Horeditaments and Appurtenances, whatsocver thereunto belonging, or in aay wise sppertaining, and
the Reversions and Remainders, Rents, Issues, and Profits thereof} and all the Estate, Right, Title,
Interest, Property, Claim and Demand whatsoever of it, the said Grantor . _ o

in law as in equity, or otherwise howsoever, of, in, and to the same and cvery port thereof, :

... PNy

o

@l E?&IUE‘ anx Fo hﬁﬂ_ﬁ' the said | lot or piece of ground with the
buildings and improvements thereon erected ’
Heredituments and Premises heraby graated, or mentioned and intended so to be, with the Appurtes
naveoes, . unto the said  Grantees, their Heirs —_—
and Assigny, o and for the only proper uge, and behoof of the said Grantees, their Heirs
and Assigas, forever., AS TENANTS BY:THE ENTIRETIES. . L

UNDER AND SUBJECT as aforesaifl.
the yeid Grantor, for itself, its Successors

do thby

these presonts, covenant, grant and agree, to and with the seid Grantees s their Heirs ...

and . Assigos, that 1T ¢he eigd  Grantor,

[o==au = " e um o= IR »

Lo ot ' - ali and singulor the

Hereditstents snd Premisers horein ‘tbove desoribod and dranted, or mentioned rad. intended t0 to be,
with the Appurtenances, unto the said  Grantees y their“Heirs

e e e eee e LT TR pe— . e and Assigus,
ugninst it the said Grantor, ) - _' e end ogainst ell and every
Peeson or Persons whomsoever lawlully elaiming or to claim. the same ov any part thereof, by, from
or under it

shall and will Subject. as aforesaid,

or dny of themy, ~——a

WARRANT acd forevor DEREND.

It Finess ﬁhzfgni the said pdrty of the first part hai hereunto set
its common or corporate seal, duly attested by its proper officers,
dated this day and year first above written.

e e
. Bealed aud Belivered ot :
. et T LR
ot of BY: C’“ / \Ff‘/ﬁ A\
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EXHIBIT “D”
(to Agreement of Service)

INITIAL PERCENTAGES FOR GENERATING USERS

Glen Eagle Square Shopping Center: 33.58%
William J. and Caroline F. Mangan (McKenzie’s Brew House): 9.33%
PNC Bank: 0.56%

Residents (Springhill Farm Condominium Association;
Marshall Road Lots (2, 8, 14, and 20); and
Pleasant Hill Drive Lots (85 and 86)): 56.53%

Total: 100%



