Application of Pennsylvania-American Water Company for Acquisition of
the Wastewater Assets of Upper Pottsgrove Township
66 Pa. C.S. § 1329

Application Filing Checklist — Water/Wastewater

Docket No. A-2020-3021460

Provide a copy of all municipal and affiliate contracts to be assumed by buyer as
part of the acquisition and a list and annual dollar value of other contracts.

AMENDED RESPONSE:

See below a list of the municipal contracts (with exhibits and amendments
thereto) to be assumed by PAWC as part of the acquisition and attached as
Amended Appendix A-25. There are no affiliate contracts to be assumed.

Name of Contract

Amended By

Parties to Contract

Date of Contract

Joint Sewage
Transportation
Agreement Between
Lower Pottsgrove
Township and Upper
Pottsgrove
Township

Lower Pottsgrove
Township
Upper Pottsgrove
Township

March 1994

Sewage Treatment
Service Agreement

Borough of Pottstown
Pottstown Borough
Authority
Upper Pottsgrove
Township

September 13, 2004

Transfer of Capacity
Rights Agreement

Borough of Pottstown
Upper Pottsgrove
Township

June 2005

Transfer of Capacity
Rights Agreement

Borough of Pottstown
Pottstown Borough
Authority
Upper Pottsgrove
Township

March 2009

Agreement
Amending Sewage
Treatment Service

Agreement

Borough of Pottstown
Pottstown Borough
Authority
Upper Pottsgrove
Township

October 2011

Purchase of
Additional Capacity
Agreement

Borough of Pottstown
Pottstown Borough
Authority
Upper Pottsgrove
Township

June 2013
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Application of Pennsylvania-American Water Company for Acquisition of

the Wastewater Assets of Upper Pottsgrove Township
66 Pa. C.S. § 1329
Application Filing Checklist — Water/Wastewater
Docket No. A-2020-3021460

Purchase of Borough of Pottstown May 2018
Additional Capacity Pottstown Borough
Agreement Authority
Upper Pottsgrove
Township
Purchase of Borough of Pottstown April 2020
Additional Capacity Pottstown Borough
Agreement Authority
Upper Pottsgrove
Township
Purchase of Borough of Pottstown September 2020
Additional Capacity Pottstown Borough
Agreement Authority
Upper Pottsgrove
Township

Please see below a listing and dollar value of other contracts.

List of Other Contracts & Annual Dollar Value

Annual
Date of Dollar
Name of Contract Parties to Contract Contract Subject Value
Original
Hach Meter HSCh C‘i)mgany and 10/31/2011 Flow | ¢10 01
Contract p p]e:r 0 Islgrove Amendment Data ’
ownship 11/07/2016
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_ JOINT SEWAGE TRANSPORTATION AGREEMENT
BETWEEN UPPER POTTSGROVE TOWNSHIP
AND LOWER POTTSGROVE TOWNSHIP AUTHORITY

_ &4
THIS AGREEMENT, made this Z-% day of /ZarC'/I , 1994,
by and between UPPER POTTSGROVE TOWNSHIP, a first class township in the
Commonwealth of Pennsylvania (hereinafter referred to as "Township"),
and

LOWER POTTSGROVE TOWNSHIP AUTHORITY, a municipal authority duly
organized under the Municipality Authorities Act of 1945, as amended,
serving Lower Pottsgrove Township (hereinafter referred to as
"Authority").

WITNESSETH:

WHEREAS, Authority maintains and operates a waste water
collection and conveyance system, a portion of which is referred to in
this Agreement as the Sprogel’s Run System; and

WHEREAS, Township proposes to connect to the Sprogel’s Run
System certain new waste water collection lines to provide for waste
water collecticn service in a portion of the Township: and

WHEREAS, Authority desires to accept the flows from Township and
convey them through the Sprogel’s Run System to the Borough of
Pottstown Waste Water Treatment Plant which is the central waste water
treatment facility for both Lower Pottsgrove and Upper Pottsgrove
Townships.

NOW, THEREFORE, the parties hereto, intending to be legally
bound on behalf of themselves, their successors and assigns, represent
that each has the proper legal authority to enter into this contract
and each, intending to be legally bound hereby, do hereby represent,
covenant and agree as follows:

ARTICLE I
TERMS OF AGREEMENT

Section 1. This Agreement shall come into effect immediately
upon its execution by the parties hereto and shall continue
indefinitely unless it is terminated with the written approval of both
parties.

Section 2. Authority does hereby agree to transport municipal
waste water flows from Township up to a total amount of 192,00C gallons
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per dmy as calculated per the definition set forth herein. Said flows
are to enter the Authority’s lines by way of a manhole located near
Sprogel’s Run off of Charlotte Street (Pa. Route 663) as further
identified in Exhibit "A" attached hereto and made a part hereof.

Section 3. Following the 1lst of January of the year immediately
subsequent to the year, in which the flow meter (provided at Section 5)
is first installed and working, and each succeeding January, Authority
shall submit to Township an invoice, with supporting documentation,
indicating the total annual costs for the preceding calendar year for
the operation and maintenance (0 & M) of the Sprogel’s Run pump
station, interceptor and force main, and requesting payment from
Township for its share of the annual 0 & M costs in an amount equal to
the percentage of flows through the Sprogel’s Run System applicable to
Township based on meter flows. Subject to the right of Township to
dispute all or part of the invoice, Township shall pay Authority the
total invoiced amount of Township’s share of the O & M costs within
forty-five (45) days of receipt.

Section 4. Township shall pay to Authority the amount of
$350,000.00 as of the signing date of this Agreement, with time being
of the essence, said payment representing costs previously incurred by
Authority to provide for the necessary capacity within the Sprogel’s
Run System to accept the Township flows. Except for O & M costs as
defined in Section 3 and Article II herein, noc other payment shall be
required of Township for the transportation of the 192,000 gallons per
day.

Section 5. Township or its designee shall purchase and install
a flow meter that meets the specifications as delineated in the
definitions section herein and which will allow Authority to monitor
the waste water flows in regard to the annual billing for O & M for the
Sprogel’s Run System and to determine total flows, either the average
daily flow or the instantaneous peak flow used including flows from
infiltration and inflow. The flow meter shall be installed and working
no later than the date of the first new connection of a dwelling in
Township to the Sprogel’s Run System. If the flow meter is not
installed and working by this date, Authority shall have the right to
install the appropriate meter and bill Township. Township shall be
responsible for maintenance of the flow meter and shall allow Authority
access to the flow meter from time to time to confirm the information
submitted by Township.

Section 6. Should total flows as defined herein be achieved,
Township shall be prohibited from further connections which would add
additional flows to the Sprogel’s Run System until either existing
flows have been reduced below the 192,000 gallon per day threshold or
this Agreement has been amended in writing. Authority reserves the
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right to surcharge Township for each gallon of flow in excess of the
threshold herein defined at 2% times the rate, on a per gallon basis,
utilizing the information from the then most immediately preceding
billing period, charged to Township for 0 & M for the Sprogel’s Run
System.

Section 7. Any fines or surcharges assessed by a governmental
entity based on flows will be allocated between Township and Authority
in accordance with the pro rata share of each for O & M for the
Sprogel’s Run System from the then most immediately preceding billing
period; however, if the cause for the surcharge can be identified and
responsibility for the situation which gave rise to the surcharge is
properly allocable on other than a pro rata basis, the adjusted
allocation will be used.

Section 8. Township agrees that all new sewer lines, laterals
and appurtenances, which will be located in Township and connected to
the Sprogel’s Run System, shall be properly constructed and inspected
to insure that excessive infiltration and inflow (I & I) of water shall
not occur. Excessive I & I for the lines, laterals and appurtenances
located in Township shall be promptly corrected by Township.

Section 9. Township will only utilize capacity in the Borough
of Pottstown Waste Water Treatment Plant which it has purchased per the
Joint Sewage Treatment Contract involving the Borough of Pottstown,
Authority and Township and not capacity purchased by the Authority. 1If
Township wishes to purchase any treatment capacity of Authority, that
shall be the subject of a separate agreement.

Section 10. The bulk of the flows from Township will be non-
industrial users. Any flows from industrial users will be allowed only
in strict conformance with Lower Pottsgrove Township Ordinance No.
166B, as amended, and the duly adopted rules and regulations of the
Borough of Pottstown Waste Water Treatment Facility.

Section 11. This Agreement is contingent on the approval of Act
537 Plan Amendments of the Lower Pottsgrove Township Waste Water Plan |
and the Upper Pottsgrove Township Waste Water Plan by the Pennsylvania
Department of Environmental Resources and the Board of Commissioners of
each municipality. Each party agrees to take the steps necessary to
obtain these approvals in a timely manner. |

Section 12, There are approximately thirty (30) existing |
equivalent dwelling units ("EDUs") in Township currently providing |
flows to the Sprogel’s Run System by connections with the Borough of
Pottstown. For purposes of this Agreement, those thirty (30) EDUs
shall be included for the calculation of shared O & M costs and for the
total flows purchased. For calculation purposes, each present or

3
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future EDU shall be estimated at 300 gallons per day. Township shall
make the same assurances as referred to herein to Authority with regard
to correction of I & I problems in this area. Authority may request
that Township perform certain metering of flows from time to time to
determine that no excessive flows are occurring. Within one hundred
eighty (180) days of this Agreement, Township shall prepare and submit
to Authority a list of all such connections and the amount of EDUs
therein.

ARTICLE II
DEFINITIONS

FPor purposes of this Agreement, the following definitions are
hereby identified:

EQUIVALENT DWELLING UNIT ("EDU"). For purposes of this
Agreement an EDU is equal to 300 gallons per day of flow.

TOTAL FLOWS PURCHASED. This Agreement provides for the purchase
of 192,000 gallons per day of waste water flow transportation capacity
by the Township from Authority through the Sprogel’s Run System. This
shall be based upon a thirty (30) day average of flows as recorded by
flow meter as provided for in this Agreement. fThe instantaneous peak
flow rate shall not exceed 480,000 gallons per day.

FLOW METER. The flow meter shall be installed at a point in
Township where flows from Township can be accurately measured. The
flow meter will be installed by Township, or its designee, and may be
recalibrated on a regular basis. Township shall be responsible for the
maintenance thereof. Authority shall have access to the flow meter and
records thereof on a reqgular basis but not less than once every ninety
(90) days.

T TENAN & OSTS. These costs shall
include the total costs which shall be reasonable and directly related
to the operation, maintenance and repair of the Sprogel’s Run System:
(1) actual allocated salaries and wages of administrative, supervisory,
operating and maintenance personnel and employees of the Authority and
Lower Pottsgrove Township engaged in operating and maintaining the
Sprogel’s Run System and administrative functions associated therewith,
together with the social security and unemployment taxes, workmen’s
compensation, insurance premiums and pension benefits or any other
similar benefits or costs applicable thereto; (2) power, supplies and
equipment or tools used or employed for the Sprogel’s Run System; (3)
costs of routine maintenance and minor repairs includirg minor
replacements; (4) major repairs and/or capital construction
improvements to the Sprogel’s Run System as necessary to continue
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operation; (5) fees and expenses of consulting engineers, attorneys or
certified public accountants for services performed in connection with
the management, operation and maintenance of the Sprogel’s Run System;
and (6) such other costs and expenses consistent with the maintenance

and operation of the system. Authority shall document all such costs

to Township during the invoice process.

INDUS on- icipa ows). As defined per the
provisions of Lower Pottsgrove Township Ordinance No. 166B and its
amendments.

SPROGEL‘’S RUN SYSTEM. The system shall include the existing
Sprogel’s Run (also referred to as Porter Road) Pumping Station first
constructed in 1971, present and future improvements.

ARTICLE TIII
MISCELLANEOUS

Section 1. This writing and the attachments hereto shall
constitute the entire agreement between the parties and there are no
other representations or agreements, verbal or written, other than
those contained herein.

Section 2. Any revision or modification to this Agreement shall
be set forth in a writing signed by both parties.

Section 3. If any provision of this Agreement is found to be
invalid or unenforceable, the parties agree that they will continue to
observe and abide by the intent of the Agreement as set forth herein.

Section 4. All notices sent in connection with this Agreement
shall be sent by first class mail or delivered to the following
addresses:

Upper Pottsgrove Township Board of Commissioners
1420 Heather Place
Pottstown, PA 19464

Lower Pottsgrove Township Authority
2199 Buchert Road
Pottstown, PA 19464

Section 5. This Agreement may be signed in multiple
counterparts each of which shall be treated as an original.

Section 6. Each of the signatories represents that he is
authorized to execute this document and bind the legal entity to the

5



terms set forth _herein.

S

Section 7. This document shall be construed in accordance with

Amended Appendix A-25

the laws of the Commonwealth of Pennsylvania.

IN WITNESS WHEREOF, and intending to be legally bound hereby,

the parties have caused thls Agreement to be executed the day and year

first above written.

UPPER POTTSGROVE TOWNSHIP
BOARD OF COMMISSIONERS

v

ATTEST: %-'u t{i s '/\/ 3 A T_
: s

Secretary

LOWER POTTSGROVE TOWNSHIP
AUTHORITY

o C Vomar D77,

Chalrman

7 -

artest: o (- ('c-c "9/ (T lA e

(Assistant) Secretary
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COMMONWEALTH OF PENNSYLVANIA :
fad Ss.
COUNTY OF MONTGOMERY :
On the day of , 1994,

before me, a Notary Public, personally appeared i
who acknowledged himself/herself to be the of
the Upper Pottsgrove Township Board of Commissioners, and that he/she,
being authorized so to do, executed the foregoing document on behalf of
the Upper Pottsgrove Township Board of Commissioners.

WITNESS my hand and Notarial Seal the day and year aforesaid.

Notary Public

COMMONWEALTH OF PENNSYLVANIA

e

SS.
COUNTY OF MONTGOMERY :
Oon the day of s 1994,
before me, a Notary Public, personally appeared P
who acknowledged hinmself/herself to be the of

the Lower Pottsgrove Township Authority, and that he/she, being
authorized so to do, executed the foregoing document on behalf of the
Lower Pottsgrove Township Authority.

WITNESS my hand and Notarial Seal the day and year aforesaid.

Notary Public
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SEWAGE TREATMENT SERVICE AGREEMENT

THIS SEWAGE TREATMENT SERVICE AGREEMENT, datedSEFTEf’Jﬁfnﬂ /3, 2004,
by and among the BOROUGH OF POTTSTOWN (the “Borough™), Montgomery County,
Pennsylvania, and the POTTSTOWN BOROUGH AUTHORITY (the “PBA”), on the one hand; and,
the TOWNSHIP OF UPPER POTTSGROVE (the “Township”), Montgomery County, Pennsylvania,
on the other hand.

WITNESSETH:

WHEREAS, PBA presently owns the PBA Sewage Collection System, the Common
Transportation Facilities and Treatment Plant, for rendering sanitary sewage collection, transportation,
treatment and disposal service in and for the Borough, as well as rendering transportation, treatment and
disposal service for the Township and Lower Pottsgrove Township and West Pottsgrove Township (the
“Townships™); and,

WHEREAS, PBA heretofore entered into a Lease with the Borough whereby PBA, as Lessor,
has leased the Treatment Plant, the Common Transportation Facilities and the PBA Sewage Coliection
System to the Borough, as Lessee, for a term of years, and whereunder the Borough has agreed, inter alia,
to operate and maintain the same and to pay certain minimum net rentals to PBA or its assigns; and,

WHEREAS, the Townships presently own and operate Sewage Collection Systems required for
rendering sanitary sewage collection and transportation, but not treatment or disposal, service in and for
certain portions of the Townships; and,

WHEREAS, certain of the Townships presently utilize a portion of the Sewage Capacity in the
Common Transportation Facilities for transportation of Sewage to the Treatment Plant, and will continue
to utilize the same in transporting Sewage to the Treatment Plant; and,

WHEREAS, on February 28, 1989, the parties hereto entered into a Sewage Treatment Service
Agreement providing, among other things, terms and conditions under which the Borough pravides
Sewage treatment and transportation services to the Township, for consideration, which Sewage
Treatment Service Agreement shall cease to be operative and shall be superseded by this  Sewage
Treatment Service Agreement upon execution and delivery hereof by the parties hereto; and,

WHEREAS, the Treatment Plant is currently meeting the PaDEP permit requirements; and,

WHEREAS, in order to comply with the future upgrades to the Treatment Plant, as required by
PaDEP permits and/or PaDEP mandate, or as requested by one of the Townships, PBA will provide for
the acquisition and construction of any future improvements to the Treatment Plant and improvements to
the Common Transportation Facilities, and incur the costs and expenses related thereto; and,

WHEREAS, the Township has reserved Capacity in the Treatment Plant for its present and
future use, and will share in the costs and expenses of modifying, operating and maintaining such
Treatment Plant and the Common Transportation Facilities; and,
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WHEREAS, PBA and the Borough, pursuant to the request of the Townships and by reason of
the PaDEP determination, agree to reserve and allocate Capacity in the Treatment Plant for the present
and future use of the Townships, and to continue to operate and maintam the Common Transportation
Facilities under the terms and conditions set forth herein.

ARTICLE I
DEFINITIONS
SECTION 1.01. Defined Terms. The terms defined in this Scction 1.01, whenever used or

referred to in this Service Agreement, shall have the respective meanings indicated unless a different
meaning clearly appears from the context.

“Ammonia Nitrogen” (NH;-N) shall mean the quantity of nitrogen measurable by
distillation followed by nitrogen determination using nesslerization or titration.

The standard laboratory procedure for this analysis and any laboratory analyses
hereinafter listed shall be that found in the latest edition of “Standard Methods For the
Examination of Water and Wastewater,” published by the American Public Health Association,
or an equivalent method agreed to by the parties.

“Annual Average Flow (AAF)” shall mean the total flow received at the Wastewater
Treatment Plant or discharged from a development or Municipality during any one (1) calendar
year, divided by the number of days in the respective calendar year.

“Average Annual Debt Service”, as used in this Service Agreement, shall be computed as
set forth in this definition and shall apply to a hypothetical bond issue in an aggregate amount that
would have been required to be issued to finance upgrades to the Treatment Plant, and/or the
Common Transportation Facilities, as applicable, assuming that no capital contributions were
made. The hypothetical bond issue shall be designed to be amortized over the same life as the
Bonds on an approximately level annual debt service schedule. Interest shall be deemed to be
capitalized for the same periods of time, and in the same relative amounts, as is capitalized on the
Bonds. Interest rates assigned to the ‘hypothetical bond issue shall be at the identical rates
applicable to the Bonds for the same years of maturity,

The Average Annual Debt Service shall mean, with respect to the aforesaid
hypothetical bond issue, the sum of the “Debt Service Requirements,” as heremafter defined
(excluding, however, any Debt Service Requirements deemed to be capitalized) for all years of
the hypothetical bond issue divided by the number of years contained in the period of said
hypothetical bond issue. “Debt Service Requirements,” as used herein, shall mean the sum of
amounts required to be set aside in each bond year for payment of interest on and principal of said

same as nearly as possible to the structure of the Bonds, contemplates the use of any sinking,

purchase, redemption or analogous fund, the “Debt Service Requirements,” with respect to any
bond year, shall be determined after projecting operation of such fund to retirement of the

)
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hypothetical bond issue by reason of such retirement.

“Biochemical Oxyeen Demand” (BOD3) shall mean the quantity of oxygen utilized in
the biochemical oxidation of organic matter under standard laboratory procedure in five (5) days
at twenty (20) degrees centigrade expressed in milligrams per liter (mg/l). The procedure shall
include thiouras or other suitable inhibitors to prevent mitrification from simultancously oceurring
and affecting BOD results.

“Bonds™ shall mean any and all notes, bonds or other debt obligations authorized and
1ssued by PBA for the purpose of f{inancing the acquisitions or construction of additions,
improvements, enlargements and/or modifications to the Treatment Plant and Transportation
Facilities, from time to time, or to refind the same.

“Borough” shall mean the Borough of Pottstown, Montgomery County, Pennsylvania, a
municipal corporation of the Commonwealth, acting by and through its Council, a party thereto.

“Capacity” shall mean the daily quantity of Sewage flow measured in the manner
described herein or, as applicable, determined by the Consulting Engineers, calculated 1n the
manner approved by governmental bodies having jurisdiction, measured in GPD or MGD.

“Certified Public Accountant” shall mean a person, who shall be Independent, appointed
by the governing body of a Municipality or PBA, actively engaged in the business of public
accounting and duly certified as a Certified Public Accountant under the authority of laws of the
Commonwealth,

“Common Transportation Facilities” shall mean any underground pipeline or pipelines,
operated and maintained by the Borough, and used, inter alia. for the transportation of Sewage,
regardless of its concomitant use by the Borough to collect Sewage within the PBA Sewage
Collection System, now or hereafter used in common by the Borough and the Townships for the
transportation of Sewage.

“Commonwealth” shall mean the Commonwealth of Pennsylvania,

“Consulting Engineer” or “Consulting Engineers” shal mean a person who shall be

Independent, appointed, by the governing body of PBA and/or the Borough, qualified to piss
upon engineenng questions relaung to Sewage collection, transportation, (reatment and/or
disposal systems and having a favorable reputation for skill and experience in supervising
construction and operation of such systems. He shall be a professional engineer duly registered
under laws of the Commonwealth. If such person shall be a partnership, corporation or
association, it shall have a partner, officer, employee or member who is a professional engineer
duly registered under laws of the Commonwealth.

“Consulting_Engineers’ Certificate” shall mean a certificate executed by Consulting

Engineers.

“Corrective Action Plan (CAP)” shall mean a Plan required to address the planning,
design, financing, construction and operation of the Sewage Facilities that may be necessary to
provide a Requested Capacity that will meet anticipated demands for z reasonable time in the
future and resulting 10 a project that is consistent with this Agreement and applicable official

Plans approved under the Pennsylvanja Sewage Facilities Act (Act 537). A CAP shall include,

(3)
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but not be limited to, setting forth steps
the Requested Capacity from being exceeded, and a Schedule showing the dates each step toward
compliance with the Agreement; shall be completed. If necessary, to address exceedance of the
Requested Capacity, it will include limitations on, and a program for control of, new connections
to the Sewage Facilities. A CA.P may include a projection of the anticipated flow reduction.
Where flow reduction projectiors are applicable, they shall be determined by the PBA Engineer.
The Municipality will be required to provide data, as requested, to the PBA Engineer to assist in
determination of the flow reduction. Upon completion of elements of a CAP, a Municipality

will remain 1n effect for a three (8) year period after the completion of the CAP. At the end of the
three (3) year period, the Modified Flow of Record calculation, associated with the particular
CAP, will be terminated, and the/ Flow of Record will be recalculated as defined in this Section.

“Costs”, “Costs of Acquisition” or “Costs of Construction”, without intending to limit
any proper definition thereof under sound accounting or engineering practice, shall mean and
include, with respect to any improvements or additions to the Treatment Plant or Common
Transportation Facilities: :

Al Obligations incurred and payments made or required to be made by PBA
and/or the Borough to workmen and laborers or to contractors, builders, supphers and
materialmen;

B. Interest on Bonds issued to finance acquisition or construction during the

design, acquisition or construction peniods with respect to any particular series of Bonds;

C. Administrative expenses of PBA and/or the Borough relating to design,
acquisition or construction, including the financing thereof, if applicable;

D. Costs of acquiring by purchase or condemmation, including amounts of
any award or final judgment in or of settlement or compromise of any condemnation
proceedings of lands, rights of way, rights, licenses, easements and any other interests in
real property as may be deemed necessary or convenient in connection with the
construction; amounts of any damages incident to or conscquent upon acquisition or
construction; and payments or restoration of property damaged or destroyed in
connection with construction;

purposes of PBA and/or the Borough relating to the construction, including, without
mtending to limit the generality of the foregoing, costs of acquiring any sewer system or
other properties in place, or any undivided interest therein, mncluding the Treatment Plant,
or portions thereof, which can be operated as part of the construction and all fees and
cxpenses incidental thereto, including without intending to limit the generality of the

for_cg.omg, engineering fees, legal fees, costs of abstracts of title, title insurance, title
Opmions, surveys and reports;

F Costs of performance, payment or other contractor’s bonds and

Prerniu_ms on msurance of any type deemed necessary during construction and costs of
mspection and perforrance, mamntenance or other type bonds required by any

C))
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governmental regulatory authority related to construction of any part of the construction,
to the extent that any of the foregong shall not be required to be paid by contractors or
otherwise provided for:

G. Fees and expenses of engineers or architects for studies, tests, surveys,

H. Expenses of audits, initial compensation of the trustee or paymg agent
with respect to Bonds of any senes issued to finance design, acquisition or construction:;
fees and expenses of the trustee Or paying agent relating to the Construction Fund, if any;
financing costs, fees and expenses, including compensation and expenses of a financial
adviser, if any; costs of preparing, printing and issuing Bonds; legal costs, fees and
expenses; advertising expenses; insuring bondholders aganst the nisk of nonpayment of
the principal of, interest on or premium with respect to any particular Bond or Bonds; and
all other costs incurred by PBA and/or the Borough and/or the Townships in connection
with preparing this Service Agreement, financing acquisition or construction and 1ssuing
Bonds to finance acquisition or construction;

L Other costs, charges and eéxpenses incident to completion of the
construction which properly are chargeable to the cost of design, acquisition or
construction under sound accounhing or engineering practice;

K. Amounts, if any, required to be repaid to any governmental agency upon
completion of any construction on account of any overpayment of or adjustment of any
grant extended in aid of such construction;

L. Any sums required to reimburse PBA and/or the Borough or to refund or
pay any Bonds or other indebtedness incurred by PBA and/or the Borough, including
payment of obligations of PBA and/or the Borough, with interest thereon, for
expenditures made for any of the above items or for any other costs properly chargeable
as costs of acquisition or construction; and,

M, Interest on and 1ssuing costs of any Bonds issued by PBA in anticipation
of receipt of federal or state grants, if any, less any interest income eamned thereon.

“Debt Service Charge” shall mean the charge calculated pursuant to Section 5.0 hereof
and applicable to the extent provided in Section 5.02: provided, however, that with respect to any
refunding bonds issued to refund the Bonds, the Debt Service Charge shall be the lower of the
Debt Service Charge on the Bonds, or the Debt Service Charge on the refunding bonds, unless the
Municipalines otherwise consent.

(5)
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“DEP" shall mean the Department of Environmental Protection of the Commonwealth of
Pennsylvania.

“Fiscal Year"” shall mean the fiscal year of the applicable Municipality as provided by
laws of the Commonwealth which, unless otherwise stated, shall be a calendar year.

“Flow of Record” shallf mean the highest Maximum Three (3) Month Flow of Record
over the last thirty-six (36) months. The initial thirty-six (36) month period will be calculated to
include from (date of execution of. Agreement).

“GPD?” shall mean gallons of Sewage per day.

“Independent” shall mean, with respect to a Certified Public Accountant and Consulting
Engineers, a person who is Independent in fact and who is not 2 member of the Board, officer or
employee of any Municipality or any elected or appointed official or employee of any
Municipality, or which is not a partnership, corporation or association having a partner, director,
officer, member or substantial stockholder who is a member of the Board, officer or employee of
any Municipality, or an elected or appointed official or employee of any Municipality; provided,
however, that the fact that such person is retained regularly by any Municipality shall not make
such person an employee within the meaning of this definition.

“Lease” shall mean an Agreement of Lease between PBA, as Lessor, and the Borough, as

Lessee, more particularly described in the preamble hereof, and such other or future agreements
conveying a leasehold interest, to the Borough in the PBA Sewage Collection System, the

Treatment Plant and/or the Common Transportation Facilities, as such shall exist, from time 1w
time,

“Lower Pottsgrove Authority” shall mean the Lower Pottsgrove Township Authority, a
municipality authority incorporated by appropriate action of Lower Pottsgrove Township under
laws of the Commonwealth, a party hereto.

“Lower Pottsgrove Township” shall mean the Township of Lower Pottsgrove,

Montgomery County, Pennsylvania, a political subdivision of the Commonwealth, acting by and
through its Board of Commissioners, a party hereto.

“Maximum Month Flow (MMF)” shall mean the highest monthly flow during a calendar

year.
“Maximum Three (3) Month Flow " shall mean the highest average flow for any
three (3) month consecutive period during a twelve ( 12) month period.

“MGD” shall mean millions of gallons of Sewage per day.

“Modified Flow of Record” shall mean the Flow of Record minus the flow reduction
credit assigned to a particular CAP.

“Municipality” or “Municipalities” shall mean, mdividually or collectively, as applicable
and appropriate, PBA, the Borough, and/or the Townships.

“O&M Charge” shall have the meaning given in Section 6.0] hereof.
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“Operating_and Maintenance Cost” shall having the meaning given in Section 6.02

“PBA” shall mean Pottstown Borough Authority, a municipality authority, ncorporated
by appropriate action of the Borough under laws of the Commonwealth, a party hereto.

hereof.

“Peaking Factor” shall mean the MMF or MTMF divided by the AAF for the same
period,

“Person” or “Persons” means an individual, a partmership, an association, a corporation, a
Joint stock company, a trust, an unincorporated association, a governmental body, a political
subdivision, a municipality, a municipality authority or any other group or entity.

“Project” shall mean the construction of certain alterations, additions and improvements
to the Treatment Plant and/or the Common Transportation Facilities, and other related and
necessary appurtenant facilities,

“Projected Flow” shall mean;

A. Projected Flow will be the calculated flow from developments with
approved planning modules, either during or prior to construction. The Projected Flow is
the sum of residential and non-residential flow for the development.

B. Residential flow projections will be based on flow per Equivalent
Dwelling Unit (“EDU™) . Typically, the residential per EDU AAF will be 200 gallons per
day (gpd), and the per EDU MTMF will be 300 gpd. If deemed necessary by the
Consulting Engineer, the Municipality will determine specific AAF and MTMF
gpd/EDU rates for the proposed development. These rates will be backed up by water

“Service Agreement” shall mean this document and any amendments and/or supplements
hereto.

™)
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“Sewage” shall mean domestic sanitary sewage and/or industrial wastes, as such phrases
usually and customarily are used by sanitary engineers.

“Sewage Collection System” shall mean the Sewage collection and ransportation system
facilities existing or hereafter to.be acquired and/or constructed by each respective Township, for
usc and operation by it, together with all appurtenant facilities and properties which have been
acquired or hereafter shall be acquired in connection therewith, excluding the PBA Sewage
Collection System and the Common Transportation Facilities.

“Total Suspended Solids™ (TS8) shall mean the total suspended matter that either floats
on the surface of or is suspended in wastewater and which is removable by laboratory filtering.

“Township” shall mean Upper Pottsgrove Township.

“Townships” shall mean Lower Pottsgrove Township and Lower Pottsgrove Authority,
collectively, Upper Pottsgrove Township and West Pottsgrove Township.

“Transportation Charge” shall mean the charge payable to the Borough, in connection
with certain costs and expenses 4ssociated with the Common Transportation Facilities, calculated

pursuant to Section 6.03 hereof.

“Treatment Plant” shall mean the Sewage transportation, treatment and disposal facilities
owned by PBA and operated by the Borough.

“Unused Requested Cagacity” shall be calculated by subtracting the sum of the Flow of
Record and the Projected Flow from the Requested Capacity, expressed in terms of MTMF.

“Upper _Pottsgrove Township” shall mean the Township of Upper Pottsgrove,

Montgomery County, Pennsylvania, a political subdivision of the Commonwealth, acting by and
through its Board of Commissioners,

“West Potisprove Township” shall mean the Township of West Po grove, Montgomery
County, Pennsylvania, a political subdivision of the Commonwealth, acting by and through its
Board of Commissioners.

ARTICLE II
CONSTRUCTION AND OPERATION OF SEWAGE COLLECTION SYSTEMS

SECTION 2.01. Construction_and Operation of Sewage Collection Systems. PBA and the
Borough will be solely responsible for all costs and expenses related to the acquisition, construction,
operation and maintenance of the PBA Sewage Collection System and Common Transportation Facilities,
and the To“mship will be solely responsible for all costs and expenses related to the acquisition,
construcnon, operation and maintenance of its Sewage Collection System.

SECTION 2.02. Connection with Sewage Collection Systems. The Township shall be solely

responsible for continuously maintaining connection of jts Sewage Collection System to the Treatment

(8)



Amended Appendix A-25

Plant and/or the Common Transportation Facilities, as applicable, at the eXIsting pomnt or points of
connection or such other point or points as shal] be agreed upon by the Borough and PRA..

SECTION 2.03. Cooperation: Sharing of Information. Each Municipahty agrees, to the exten
possible and economically practicable, to cooperate and share pertinent mformation with the other
Municipalities in facilitating the construction, maintenance and/or operation of its respective Sewage
Collection System; provided, however, that no Municipality shall be financially or otherwise responsible
for the Sewage Collection System of another Municipality unless agreed to, in writing, by it.

ARTICLE III

CONSTRUCTION. PREPARATION OF PLANS AND
SPECIFICATIONS: TERM OF SERVICE AGREEMENT: EXPENSES
_'-'—_"‘_———'———-—_____________,_____‘_—

SECTION 3.01. Construction. The T ownship designates PBA and the Borough to operate and
280 LIV .01, Construction g _

mawtain the Treatment Plant and the (0mmon_ Transportation Facilities,
mprovements and modi fications thereto.

SECTION 3.03. Preparation of Plans and Specifications. The parties hereto agree that the
acquisition and construction of any improvements or additions to the Treatment Plant and Transportation
Facilities shall be in accordance with plans and specifications prepared or to be prepared by the
Consulting Engineer to the PBA.

SECTION 3.04. Grants. The Townships and/or Authority may seek, apply for and accept any
aid, grants, subsidized loans or other beneficial programs from any federal, state or other governmental
ageney for usc in constructing, modifying, cnlarging, improving or adding to its respective Sewage
Collection System, including the PBA Sewage Collection System. Proceeds from such sources shall be
applied by the Townships or Authori ty receiving the same in its discretion.

Proceeds of any grants, reimbursements, subsidies or other payments received by the
Borough with respect 1o the T reatment Plant or the Common Transportation Facilities shall be applied to
the Costs thereof or to costs and expenses of operation of such facilities so that each party hereto will
derive benefit therefrom Proportionate to its Treatment Plant Capacity, in the case of capital Costs, or its
metered flow in the case of Operating and Maintenance Costs.

(%)
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ARTICLE IV
REQUESTED CAPACITY

SECTION 4.01. Allocation of Requested Capacity. The parties hereto agree that Township and
Borough shall have the right to discharge Sewage into, for treatment by, the Treatment Plant in the
respective quantities set forth in Exhibit “A” hereto, constituting the Requested Capacity of Township and
Borough, as such quantities may be amended, from time to time, under the terms hereof.

If it is determined, at any time, that the total Capacity of the Treatment Plant, as certified
by the Consulting Engineers, exceeds the designed or rated Capacity of such Treatment Plant, then the
excess of such total actual Capacity over the designed or rated Capacity shall be allocated pro rata among
the Townships and the Borough on the basis of the then Requested Capacity of each Municipality in the
Treatment Plant, as designed. Likewise, if the total actual Capacity shall be less than the designed or
rated Capacity of such Treatment Plant| then such reduced Capacity shall be similarly allocated pro rata
among the Townships and the Borough on the basis of the then Requested Capacity of each Municipality
as a reduction in such Requested Capacity. To the extent that such adjustments result in a change in the
Requested Capacity of any Municipality, such adjustment shall be reflected by an amendment to Exhibit
HAT,

In order to assure the financial feasibility and financial integrity of the Treatment Plant,
the Township and Borough covenant and agree that neither will discharge Sewage mto the Treatment
Plant, m such a volume as may jeopardize the Requested Capacity assured any other Municipality, except
as may be permitted hereunder.

equity in the Court of Common Pleas of Montgomery County, Pennsylvania, or other Court of competent
Jurisdiction, to compel appropriate corrective action, The violating Municipality agrees to pay the costs
and expenses, including legal fees, of any such legal action.

On a quarterly basis for cach calendar year, the Borough shall advise the Municipality of
the current Unused Requested Capacity, based on Flow of Record and Projected Flow. When the Flow of
Record plus the Projected Flow is within ninety-three percent (93%) of the Requested Capacity, the
Municipality shall, within one hundred twenty (120) days, provide an acceptable CAP to the Borough.

_ While a CAP is being prepared and/or imglemented, and is following the approved and
practical time schedule, the Borou@| will continue to certify Planning Modules for Chapter 94
consistencz m_accordance with the terms of this Agreement. If Flow of Record plus Projected Flow
gXceeds the Requested Capacity, further Planning Modules will not be certified by the Borough.

$ECTION 4.92. Rental or Transfer of Requested Capacity. Should the Township or Borough be
discharging Scwage mnto the Treatment Plant in a volume less than its then Requested Capacity (as
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provided), such Municipality shall be deemed to rent such excess Capacity for the entire calendar year in
which such excess Discharge occurred. Capacity shall be leased first from the Borough to the extent that
the Borough is not then utilizing all of its Requested Capacity, or if the Borough is utilizing all of its
Requested Capacity or otherwise declines to rént a portion of its Requested Capacity, then from the

discharge exceeded the lessee Municipality’s Requested Capacity in MGD, which shall be deemed to be
the volume by which such lessee Municipahity exceeded its Requested Capacity during the entire calendar
year i question. If there has been no capital contribution by the lessee Municipality as permitted by
Section 5.02, then such Municipahity discharging Sewage in excess of its Requested Capacity shall pav

Plant for the apphcable calendar vear by the total Requested Capacity of all Municipalities resulting in the
debt service per MGD, and multiplying that figure by the total of the excess Sewage deemed to be
discharged by the lessee Municipality during such Calendar year, and multiplying the product by two (2)
(Capital Cost Recovery Factor), illustrated as follows:

LM = Lessee Municipality Hypothetical Example:
Average Daily Sewage Discharged by
LM During Calendar Month .50 MGD
- Requested Capacity of LM B = 80 MGD
= Capacity Rented by LM For Entire Year .10 MGD
Annual Debt Service and Coverage For
Treatment Plant $2,400,000/
/ Total Requested Capacity of All Municipalities
in Treatment Plant 15.60 MGD
= Debt Service Per MGD B $ 153,846
Debt Service Per MGD ¥ 153,846
X Capacity Rented by LM For Entire Year X 10 MGD
= Debt Service Attributable to Rented Capacity $ 15,385
Debt Service Attributable 10 Rented Capacity $ 157385
X 2 (Capital Cost Recovery Factor) X 2
= Armual Reatal Payable by LM to Lessor Municipality $ 30,770

If there has been a capital contribution by the lessee Municipality as permitted by Section
5.02, then the Average Annual Debt Service shall be used in substitution for the applicable annual debt
service referred to above or such other method of calculation as shall be equitable to all parties. The
Capacity thus rented shall be deemed 1o be rented annually by such Municipality until the lessor
Municipality determines, in its sole discretion, that it no longer desires to rent Capacity, at which ime the
lessee Municipality shall surrender such Capacity rented by it and shall, at its sole expense, replace the

(1)
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capacity rented by it by the purchase or construction of Capacity or otherwise as may be permutted
hereunder, so that the lessor Municipality will have access to its total Requested Capacity. In no event
shall any rental of Capacity be construed to increase the Requested Capacity of the lessee Municipality
unless such Capacity is sold to the lessee Municipality by the lessor Municipality, in writing, which
writing shall be furnished to all Municipalities. Any sale of Requested Capacity shall result in an
appropriate readjustment of the Debt :Service Charges, if any, payable by the purchaser and seller
Municipalities and an amendment to Exhibit “A” hereof to reflect the increased share of debt service
payable by the purchaser and a decrease in the future debt service payable by the seller.

The rental fee owed by the lessee Municipality, together with the proposed distribution
thereof to the lessor Municipality, shall be shown as separate items in the annual statement furnished
under Section 7.04. Any rental fees owed by a lessee Municipality shall be paid to the lessor
Munieipality within sixty (60) days of receipt of said annual statements, or the rental fees may be applied
by the Borough to the respective charges owed by each hereunder, at their option. Any rental fees owed
by the Borough shall be credited against the Debt Service Charge and/or the O&M Charge payable by the
lessor Municipality on the next applicable payment date.

If any rental due and payable under this Section shall not be made as herein provided,
nterest shall accrue thereon at the rate as provided in Section 7.06.

Nothing in this Section or elsewhere in this Service Agreement shall be interpreted to
prevent the Township or Borough from assigning, leasing, or selling to another Municipality any portion
of its Requested Capacity (as set forth in Exhibit “A” hereto), provided that any such assignment, lease or
sale shall not cause the Township or Borough to be in violation of any requirements of a governmental

agency,

Except as permitted by Section 10. 10, if a Township is undertaking a CAP, it may not
transfer any portion of its Requested Capacity (as set forth in Exhibit “A™ hereto) to any Person who is
not one of the Municipalities, without the consent of PBA and the Borough.

Notwithstanding anything to the contrary stated herein, if a Municipality exceeds its
Requested Capacity solely due to a reduction in its Requested Capacity, as provided by Section 4.01, the
rental fee to be charged to the Municipality requiring additional capacity shall, on an annual basis, be as
provided for in this Section 4.02, but shall not include the Capital Cost Recovery Factor. Such rental
shall contnue for a period of twenty-four (24) months, during which time the Municipality shall take
whatever corrective action is necessary to reduce its MMF to the WWTP in an amount equal to or less
than the reduced Requested Capacity. If, after the twenty-four (24) month period, the Municipality’s
MMF stll exceeds the Requested Capacity, it shall be deemed to have rented any required additional
capacity in accordance with the provisions herein, including the Capital Cost Recovery Factor.

The volume of discharge attributable to the Borough shall be measured by subtracting the
total flow measured at all such Township Sewage flow meters from the volume of discharge measured at
the flow meter or meters located at the Treatment Plant.

(12)



Amended Appendix A-25

In instances where, in the opinion of the Consulting Engineer, volume of discharge, or
portions thereof, by a Municipality cannot be accurately measured by a particular flow meter by reason of
malfunction of the meter, the volume of Sewage discharge shall be measured by estimates using one (1)
of the following methods: (a) according to the number of “Equivalent Dwelling Units,” as that term shall
be defined by the Consulting Engineer, from time to time, constituting improved properties served by the
particular Sewage Collection System, or portion thereof, discharging Sewage through such flow meter or
pomt of discharge; (b) measured or estimated water consumption by the applicable customers of the
Municipality; (c) based upon a monthly average of Sewage flow measured at such location during a
preceding twelve (12) month period selected by the Consulting Engineer: or (d) use of Graphical
Correlation of flows based on the prior four (4) quarters of recorded data, as developed by the Consulting
Engineer. The use of Graphical Correlation of flows shall be the preferred method of estimating flows
whenever sufficient suitable historic data is available with which to develop the graph. The determination

by the Consulting Engineer shall be conclusive.,

Metered flow shall be inspected and recorded by the Borough at least once each month,
which information shall be forwarded to the Township within a reasonable time thereafter. Flow meters
shall be available for inspection at all times by the Borough. Subject to the requirement for estimates
described above, the readings set forth at said flow meters shall constitute conclusive evidence of the
amount or volume of Sewage flow discharged by each Municipality into the Treatment Plant or the
Common Transportation Facilities, as applicable. Upon request of the Borough, each Township will
acquire and install equipment for telemetering of information from flow meters to a recording device in
the Treatment Plant. The cost of reading such telemetering devises shali consutute an Operating and
Maintenance Cost. Existing and future flow meters shall be installed, maintained and owned by the
Township, at its sole cost and expense, but shall be read by the Borough as an Operating and Mamtenance
Cost. Flow meters used in common by the Borough and any other Township shall constitute part of the
Common Transportation Facilities, The Borough shall have the ri ght to review and approve all plans and
specifications for, and installation of, such future installed flow melers.

Township will repair or replace the offending flow meter if, in the opinion of the Consulting Engineers,
such repair or replacement will reasonably cure the malfunction, Any Township may request the
Borough to re-calibrate flow meters located at the Treatment Plant. The cost of such calibration shall be
paid by the Township requesting same if no malfunction is determined or by the Borough 1f such
calibration reveals a malfunction. In the event of a malfunction, the repair or replacement of the
offending flow meter shall constitute an Operating and Main tenance Cost.

[n cases where the Consulting Engineer has determined that 1t is not feasible to measure
the flow and where the projected AAF is less than one thousand (1,000) 8pd, the flow shall be estimated
using one (1) of the followin & methods as determined by the Consulting Engineer: (2) wherever practical,
the water meter reading for the specific property will be considered the Average Daily Flow; or (b) where
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applicable, the specific property will be assigned an average flow per EDU. The determination by the
Consulting Engineer shall be conclusive.

If any party asserts that any determination of any type by the Consulting Engineer is
inaccurate or incorrect for any reason, that determination may be contested. The burden of proof shall be
upon the party making such assertion. Such burden shall be established by a preponderance of the
evidence that the Consulting Engineer’s determination is inaccurate or incorrect. A failure to satisfy such
burden of proof will result in the decision of the Consulting Engineer being found to be accurate and
correct. The determinations by the Consulting Engineer shall be binding on each party unless, within
thirty (30) days of the delivery of written notice to such party of such determination, the party shall
contest, in writing, such determination. The written notice contesting the determination of the Consulting
Engineer shall include the basis, along with supporting evidence, for contesting the determination. In the
event that a contest to a determination of the Consulting Engineer is not resolved, the matter will be
referred to a neutral Consulting Engineer agrecable to all involved parties for a resolution, which
resolution shall be binding, The cost of such neutral Consulting Engineer will be borne by the protesting
party. The issues submitted to the neutra) Consulting Engineer shall be decided by such neutral
Consulting Engineer based upon generally accepted engineering principles and practices. The neutral
Consulting Engineer shall present his or her findings in a written report.

ARTICLE V

DEBT SERVICE CHARGE, CAPITAL CONTRIBUTION AND CONSTRUCTION

SECTION 5.01. Calculation of Debt Service Charge. Following the receipt of construction bids
for the Project, the Consulting Engineer will submit to the respective Municipalities a report in reasonable
detai] and in writing as to the amount of each bid received and the lowest responsible bidders to whom
contracts are to be awarded. The report will set forth the estimated Costs directly attributable to design,
acquisition or construction for which funds are anticipated, together with an aliocation of indirect costs,
i.e., legal fees related to financing, debt service reserve fund, if any, financial printing, financing costs,
trustee fees, bond insurance, notary, advertising, etc., and mncluding the amounts required to retire any
Bonds previously issued to pay Costs.

The underwriter or lender of PBA will provide to the respective Municipalities, if Bonds
are required, each Municipality’s share of the Costs of the Project for purposes of computing each
Township’s capital contribution, or in’ lieu thereof, an estimate of the total debt service, including
coverage requirements, if any, attributable to each Municipality and the Project after taking into
consideration any interest earned or anticipated to be eamed on any proceeds of the Bonds during the
period of design, acquisition or construction of the Project and other funds available for the purpose.

Except as provided in Section 5.02 hereof, an annual Debt Service Charge shall be paid
by each Township to the Borough ¢qual to its proportionate share of the total annual debt service and
cover payable on the Bonds outstanding, less any proportionate share of interest Income anticipated to be
recetved on any reserve or similar fund, allocated on the basis of: (a) the Requested Capacity of each
Municipality; (b) the increase represented thereby over the allocated capacity of each Municipality in the
Treatment Plant; and, (c) the term of payments requested by the Municipality. Payment of the Debt
Service Charge and Transportation Charge shall commence upon 1ssuance of the Bonds, taking into
account capitalized interest, if any, on deposit with PBA, and expected investment earnings on bond
proceeds, or at such other time as may be required to assure the tumely payment of debt service on the
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SECTION 5.02. Capital Contribution. In lieu of payment of all or a portion of the Debt Service
Charge and Transportation Charge, each Township shall have the right to make a one time, lump sum
capital contribution to PBA not later than thirty (30) days prior to the date established for the sale of the
Bonds to an underwriter or a lender, unless otherwise agreed to by PBA, to be credited against the base
upon which such Township’s Debt Service and/or Transportation Charge are calculated, as appropriate,
less those proportional expenses directly atributable to issuance of the Bonds, i.e., bond discount, legal
printing, engineering expenses related to reports required to be prepared in anticipation of or settlement of
the Bonds, the portion of bond counsel's fee attributable to issuance of tax opinion, other related opinions
and legal work performed relating directly to the bond issue, paying agent’s fees, underwriter’s or bank’s
fees, but only as they relate to marketing the bond issue or purchasing the note, and such other costs and
expenses directly related to issuance of the Bonds., Such Township shall advise PBA of its intention to
make a capital contribution at least twenty (20) days prior to the date established for payment of such
contribution, It is the intention of this Section that if a Township makes a capital contribution in lieu of
payment of all or a portion of the Debt Service Charge and/or the Transportation Charge, it will only be
charged that share of expenditures necessarily made by PBA, if any, by reason of its 1ssuance of Bonds to
pay such Township’s portion of the applicable Costs of the Project prior o the tendering of such capital
contribution. If a Township tenders a capital contribution prior to issuance of Bonds of the Borough, or
such Bonds exclude the Costs attributable to such Township, then the Township shall not be responsible
for any costs or expenses of issuance of the Borough’s Bonds.

PBA may, in its discretion, accept and apply any capital contributions tendered by a
Township following issuance of the Bonds and, if appropriate, make an adjustment to such Township's
Debt Service Charge and/or Transportation Charge. In the event PBA finances the Project in advance of
the receipt of bids, any subsequent capital contribution intended to relieve a Township of payment of the
Debt Service Charge and/or the Transportation Charge must be sufficient to refund and retire in full such
Township’s applicable share of PBA's Bonds then outstanding, including the Costs associated with
issuing such Bonds and redemption of the Bonds.

maintained with the Borough’s Trustee, in the name of the appropriate Township, and invested at the
direction of the Township and the investment earnings shall mure 1o the benefit of such Township. The
proceeds of each such capital contributions shall be applied, to the extent practicable, to the Costs of the
Project proportionate to the T ownship’s Requested Capacity and use of the Common Transportation
Facilities. Proceeds of Bonds deposited i the Construction Fund shall be held, secured and invested by
PBA 1n its discretion.

SECTION 5.04. Payments From the Construction Fund.

(a) PBA agrees that payments from the Construction Fund shall be made only upon
duly executed requisitions prepared by PBA, and certified by the Consulting Engineers or PBA’s
Solicitor, copies of which shall be available 10 each Municipality. Approval of each requisition
shall be evidenced by the signature of a designated officer of PBA. Each requisition shall state:

(D The amount requested;
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(2) The obligation for or on account of which the requisition is made,
showing separately the total obligation, the amount already paid, if any, and the balance
remaining to be paid;

3) The petson to whom the payment shall be made and his address;
4 That the item for which requisition is made has not been paid; and,

(5) That, with respect to a final payment of such item, there are no vendors’,
mechanics’ or other liens or secured transactions which will not be discharged by such

payment.

) Each such requisition for construction Costs also shall contain a certificate of the
Consulting Engineers certifying approval of the requisition and further certifying that such
obligation has been properly incurred and is then due and unpaid and that, insofar as such
obligation was incurred for work, materials, supplies or equipment, such work was actually
performed or such materials, supplies or equipment were actually installed in or about the
construction of the Project, or delivered at the site of the work for that purpose, or delivered for
fabrication at the place approved by the Consulting Engineers; and that all work done and
materials, supplies or equipment furnished for which such obligation was incurred are, in the
Consulting Engineers’ opinion, in accordance with the plans and specifications for the Project.

SECTION 5.05. Completion. Upon completion of the construction of the Project, PBA shall
deliver to each Municipality a certificate of the Consulting Engineers which shall recite:

(a) The fact of such completion; and,

(®) In reasonably itemized form, the actual total Costs of the Project, adjusted as
appropriate as provided in Section 5.02, the amount of any applicable insurance proceeds or
federal or state grants received or to be received and appropriate adjustments in respect of net
mcome and gain or loss from investment of the money in the various accounts within the
Construction Fund; and,

(¢) The applicable provisions of this Section so as to give notice to the party receiving
the same as to the deadline for responding.

[f any Municipality’s share of the actual Costs of the Project is less than the total amount
deposited by it pursuant to Section 5.02 of this Agreement, adjusted as appropnate as provided in Section
5.02, PBA will refund the excess of such deposits to such Municipality within sixty (60) days of the date
of such certificate unless, within forty-five (45) days of receipt of said certificate, such Municipality has

invested by PBA so as to effectuate a proportionate reduction in the Debt Service Charges of such
Municipality.

SECTION 5.06. Financing Deficiencies and Extraordinary Repairs or Improvements.

(a) In the event that any money available for the Costs of the Project are determined
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by PBA to be insufficient, or if additional funds are required (or extraordinary repairs or
unprovements to the Treatment Plant or Common Transportation Facilities recommended by the
Consulting Engineers, PBA shall request an additional capital contribution from respective
Municipalities which shal] be payable within ninety (90) da ys from such request, unless otherwise
extended by mutual agreement, or at the Municipality’s request, finance such deficiencies or such
capital projects, as needed, and such Costs, mncluding interest, legal fees and other financing
costs, shall be paid by the Municipalities proportionately, in the manner provided for the payment
of the Debt Service Charge, in the case of the Treatment Plant, or the Transportation Charge, in
the case of the Common Transmission Facilities, and, if appropriate, adjustments shall be made to
the Debt Service Charge and/or Transportation Charge required to be paid by the Municipality or
Municipalities, as applicable, such adjustment to be calculated in substantially the same manner
as provided m this Article for the initia] Project.

(b) In the event that any Municipality fails to pay any amount hereunder when such
amount 1s due, PBA may finance such amount in any such reasonable manner and upon any such
reasonable terms as PBA, n its sole discretion, may approve. PBA shall be entitled to
reimbursement from such M unicipality for any amount borrowed, together with any penalties,
¢harges and financing costs paid in connection therewith.

SECTION 5.07_Responsibility of a Particular Municipality. If the Project 1s required because of
the quality or quantity of sewage from a particular Municipality or Municipalities, then only such
Municipality or Municipalities causing said problem shall bear the total of the Project in proportion to the
amount determined by the Consulting Engineer.

SECTION 5.08. Additions to Treatment Plant.

Municipality, as provided hercunder, and such lessor Municipality does not agree 1o rent or
continue to rent any portion of its Requested Capacity, or upon certification by the Consulting
Engineers that: (i) the Flow of Record plus Projected Flow of one (1) or more of the
Municipalities have exceeded or is expected to exceed ninety-three percent (93%) of their
Requested Capacity, as defined In Section 4.01; or, (i) the Treatment Plant or Common
Transportation Facilities are at or are approaching maximum legal Capacity, or otherwise will

improvements in any portion of the Common Transportation Facilities, the Treatment Plant or
other facilities of PBA, then the lessee Municipality, or any Municipality otherwise requiring
additional Capacity or other improvements, shall notify PBA and the Borough n writing that it is
requesting additional Capacity or intends to undertake a CAP. Within a reasonable tme after
receipt of such notification, PBA and the Borough shall notify the Municipality, in writing, of the
conditions, means and schedule of construction of such improvements, which shall be satisfactory
to the Borough'’s Consulting Engineers as being appropriate for and consistent with the treatment
configuration of the Treatment Plant, site limitations and polential adverse impact or indirect
¢osts on any other Municipality.

(b) I[f PBA agrees to the construction of additional Capacity or other improvements,
it shall use its best efforts to obtain appropriate plans and specifications and financing, 1f
necessary, and construct the enlargements, additions, improvements or modifications to the
appropriate facility necessary 1o provide additional Capacity in such quantity and with such
design as PBA shall determine. The Municipality or Municipalities recerving the benefit and use
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of such additional Capacity or other improvements shall pay for all of the Costs and expenses
assoclated therewith consistent with the terms of this Agreement. Payment of such capital Costs
and expenses shall be made in accordance with this Article V and Article VI,

SECTION 5.09. Combined Additions and Upgrading, If, concurrently, a project is required to be
undertaken pursuant to Section 5.07 and Section 5.08 and it becomes impossible to directly relate the
Costs thereof to either the upgrading requirement or to discretionary expansion, such Costs shall be
allocated or equitably apportioned by the Consulting Engineers on the basis of sound and acceptable

engineering and/or accounting principles,

SECTION 5.10. Long-Term I/l Plan. The Borough and Township shall develop a Long-Term I/1
Plan that shall address, for a minimum five (5) year period, the following:

(2) Identify the sources of I/I through a comprehensive meter program.

(b) Ongoing program to address I/I.

(c) Other items proposed by Municipality.

The first Plan shall be due six (6) months following the execution of this Agreement.

Annual Chapter 94 Reports prepared by the Township shall include steps taken under the
Long-Term I/1 Plan.

ARTICLE VI

0O&M CHARGE

SECTION 6.01. O&M Charge. The Township agrees to pay to the Borough in each calendar
year or portion thereof, and the Borough agrees to deposit or set aside in a separate fund each calendar
year or portion thereof, for the period of this Service Agreement, beginmng when the measurement
apparatus described in Section 4.03 is operational and when the first Operating and Maintenance Costs
are incurred, and continuing thereafter for as long as this Service Agreement is in effect, subject to the
other provisions hereof, an O&M Charge for the sewage treatment services rendered hereunder. Said
O&M Charge shall be determined in the following manner: first, the total annual Operating and
Maintenance Costs associated with the Treatment Plant and the Common Transportation Facilities shall
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SECTION 6.02. Operating and Maintenance Costs. Operating and Maintenance Cos ts shall mean

the total of the following items, each such item being determined for the calendar year or portion thereof
under consideration, consisting of all the expenses and costs of effective and reasonable operation,
maintenance and repair of the Treatment Plant and the Common Transportation Facilities, including: (a)
actual or allocated salaries and wages of administrative, supervisory, operating and maintenance
personnel and employees of the Borough engaged in operating and maintaining the Treatment Plant and
the Common Transportation Facilities, and administrative functions associated therewith, together with
the social security and unemployment taxes, workmen’s compensation, insurance premiums, health and
accident insurance premiums and pension benefits, or any other similar benefits or costs applicable
thereto, prorating such items in accordance with employee's time spent on the Treatment Plant and the
Common Transportation Facilities; (b) power, chemicals, fuel, materials, supplies, equipment and tools
used or employed for the operation and maintenance of the Treatment Plant and the Common
Transportation; (c) costs of routine maintenance and minor repairs (including minor replacements),
excluding major items deemed by the Borough and PBA to require financing under Section 3.06, with
respect to the Treatment Plant and the Common Transportation Facilities; (d) the fees and expenses of
attorneys, Consulting Engineers and Certified Public Accountants for services performed in connection

Facilities; (e) premiums for insurance on the Treatment Plant and the Common Transportation Facilities;
(f) cost of hauling, dumping and disposal of residue from the Treatment Plant and the Common
Transportation Facilities; (g) fines, penalties or surcharges imposed by DEP or other governmental body
having jurisdiction, pertaining to the Treatment Plant, the Common Transportation Facilities or the
Project (except as provided in Sections 8.05 and 8.06); and, (h) all other costs and expenses reasonably
mcurred and properly attributable, under sound engineering and accounting practice, to the
administration, operation, maintenance, repair and replacement of the Treatment Plant and the
Transportation Facilities, as may be constituted from time to time. The sum of such Operating and
Maintenance Costs used in calculating the O&M Charge shall be the same for all Mumicipalities, which
shall be allocated as described above. Such sum shall be reduced by any Federal or Commonwealth
grants, reimbursements, subsidies or other payments designated by law or regulation for such purposes,

maintained by the Borough and shall be available to the Township upon its request. Tt is the express
intention of this paragraph that each party hereto shall be required to pay the O&M Charge based only its
pro rata share of the net Operating and Maintenance Costs atmbutable to the actual quantity of Sewage
discharged from its Sewage Collection system into the Treatment Plant and/or the Common
Transportation Facilities, from time to time.

SECTION 6.03. Transportation Charge. The Township shall pay to the Borough, in addition to
the O&M Charge and Debt Service Charge, a Transportation Charge in connection with the future capirtal
costs of those portions of the Common Transportation Facilities from which 1t derives particular benefi
and use. The amount of the Transportation Charge payable by the Township will be the amount agreed to
at the time of modifications to the Common Transportation Facilities. The Transportation Charge shall be
the only separate charge payable by the Township in connection with the transportation of Sewage in the
Common Transportation Facilities.

surcharge imposed by the Borough hereunder, payable by the Township to equitably reflect the additional
COSIS necessary (o transport, treat and/or dispose of such effluent. The amount of such surcharge shall be
deternuned by the Consulting Engineers in accordance with sound engineenng principles and be payable
0 the Borough to reduce the O&M Charge and/or Transportation Charge payable by the other
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Municipalities, as applicable and appropriate.

ARTICLE VII
PAYMENT OF CHARGES

SECTION 7.01. Estimates of Charges. On or before October Ist of each year, the Borough,
based on the actual costs for the Township over the prior consecutive twelve (12) month period, will
prepare and submit to the Township a statement approved by the Consulting Engmneer showing, in
reasonable detail, for the next succceding calendar year: (a) the estimated amounts to be paid by the
Township during such year as its estimated annual Debt Service Charge, O&M Charge and/or
Transportation Charge, as applicable and appropriate, determined in accordance with the provisions
hereof; (b) the amount, if any, to be credited against the estimated Debt Service Charge, O&M Charge
and Transportation Charge for such year as the result of any overpayments or adjustments of payments for
any preceding year as provided under Section 7.05 below; (c) any additional charge as provided in
Sections 8.05 and 8.06; and, (d) the amount of any prior bill not paid pursuant to Section 7.05, plus
mnterest pursuant to Section 7.06.

SECTION 7.02. Amended Estimates. In the event of an unusual contingency affecting the
operation of the Treatment Plant or the Common Transportation Facilities, certified by the Consulting
Engineers to require immediate action, an upward revision in the current estimates of the Debt Service

Charge, O&M Charge and/or Transportation Charge may be made by the Borough. The Township shall
commence making payments, subject to Section 7.08 hereof, and shall adjust as appropriate the rates and
charges payable by its customers in accordance with the revised estimates, within sixty (60) days of
receipt of notice thereof.

SECTION 7.03. Payments on Estimates. The Township agrees to pay, subject to Section 7.08
hereof, to the Borough its estimated annual Debt Service Charge, O&M Charge and Transportation
Charge, in the amounts set forth in the statement described in Section 7.01, in four (4) equal quarterly
mstallments to be paid on or before Japuary 1, April 1, July | and October | of the applicable calendar
year. All funds received by the Borough from the Debt Service Charge, O&M Charge and Transportation
Charge shall be invested by the Borough, in its discretion, and any investment income therefrom will be

applied to reduce the Operating and Maintenance Costs described in Section 6.02.

SECTION 7.04. Audited Statements. The Borough shall cause to be prepared and certified by a

Certified Public Accountant on or before May 31 of each year, commencing in the year following the first
year c}_zargcs are paid hereunder, a report setting forth, in reasonable detail: (a) the debt service and
Operating and Maintenance Costs of the Treatment Plant and Common Transportation Facilities paid

(20)
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SECTION 7.05. Payment of Actual Charoes: Credit for Overpayments. If the actual charges
payable by the Township for any calendar year, as shown by the report pursuant to Section 7.04, differs
from the total of the payments and credits theretofore made by or to it, based upon the aforesaid estimates,
then the Township will pay the amount of any deficiency within thirty (30) days after the delivery of said
certified report, and any excess of such payments on account of estimates over the actual charges shall be
apphied on account of the next succeeding quarterly installment of the appropriate estimated charges.

SECTION 7.06. Interest on Late Payments. If the Township fails to make full payment of any
Debt Service Charge, O&M Charge or Transportation Charge or additional charge required to be paid
hereunder on or before the specified payment date, there shall be added to the amount thereof owed by the
Township interest at a rate equal to the prevailing national prime rate of interest per annum, as published
in the Wall Street Journal, or similar publication if not so published, evidencing the base rate on corporate
loans at large United States money center commercial banks, or the net interest cost attributable to the
Bonds, whichever is greater, determined on and from the due date of such charge to the date on which
payment 18 received,

SECTION 7.07. Private or Bulk Dumping. The Township shall not permit the dumping of bulk
Sewage 1nto its Sewage Collection System to private haulers or other Persons engaged in the business of
transporting Sewage.

SECTION 7.08. Billing of Township Customers. The Borough, solely as billing agent for the
Township, will prepare and issue all bills for Sewage service to the customers of the Township in
accordance with the appropriate Township ordinances or resolutions then in effect. The Township shall
be ultimately responsible for continuously providing the names and current addresses of all such
customers. The Borough shall provide, upon request of the Township, a copy of the current list of
customers of the Township. The Borough will collect the funds payable from the Township customers
and initially apply therefrom the amounts payable to it hereunder including instaliments of the Debt
Service Charge, the O&M Charge and the Transportation Charge, and any amounts due under Section

7.06, 8.05 or 8.06 at the times set forth herein, and remit to the Township the balance remaining within

SECTION 7.09, Remedies in the Event of Default. [f any Municipality defaults in the payment
of any charge required to be paid hereunder, or otherwise defaults in the performance of the terms hereof,
PBA and any or all of the other Municipalities may bring an action in law or equity n the Court of
Common Pleas of Montgomery County, Pennsylvania, or other Court or tribunal of competent
Junsdiction to obtain any or all of the following: (a) a writ of mandamus directing the governing body of
the defaulting Municipality to collect by special taxation an amount sufficient to pay the amount in arrears
and any expected future deficiencies, in a lump sum or in annual installments, from such special taxes
during subsequent years as the Court may require; (b) a temporary restraining order, preliminary and/or
permanent injunction and any other appropriate equitable relief; (c) appointment of a special trustee or
recetver to collect, segregate and distribute the revenues of the defaulting Municipality and/or to enter and
take possession of the facilities thercof: (d) set off against the amounts due the Borough and PBA
hereunder any sums otherwise required to be remitted to the Townships under Section 7.08: (¢) obtain a
moncey judgment against the violating Municipality and hquidate same as may be authorized by law:
and/or, (f) any other relief deemed Just and appropriate under the circumstances. The Municipahty which
18 determined by final judgment to have violated this Agreement agrees 1o pay the costs and expenses,
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ncluding legal fees, of any such legal agtion.

ARTICLE vVIII

EFFLUENT QUALITY RESTRICTIONS

SECTION 8.01. Uniform Standards. The Borough has adopted or will adopt uniform Sewage
effluent quality standards which will comply with, but not exceed, the requirements of all regulatory
authorities. The Township will not discharge or permit the discharge of Sewage from its Sewage
Collection System into the Common Transportation Facilities or the Treatment Plant that would violate
any of such standards. The Borough will make no changes in said standards except upon ninety (90) days
prior notice to the Township, and all such changes will apply equally to all Municipalities.

SECTION 8.02. Compelling Compliance with Standards. The Township shall enact or cause to
be enacted an ordinance, in a form acceptable to the Borough, and will keep such ordinance in full force
and effect at all times, prohibiting, and providing adequate penalties for, the discharge into its Sewage
Collection System of anything violating the above-mentioned effluent quality restrictions of the Borough,
and hereby covenants to enforce, and request the enforcement of, as applicable, the provisions thereof
when brought to its attention. Such ordinance shall also prohibit and/or regulate the discharge into its
Sewage Collection System by any Person of industrial waste, as defined in the applicable regulations of
the Borough. The Township will not permit any discharge mto its Sewage Collection System except in
the manner and in accordance with the provisions of said ordinance, as applicable.

SECTION 8.03. Sampling Facilities. When requested by the Borough, the Township shall install,
maintain and operate, at its own expense, sampling equipment or facilities at or near the point that its
Sewage Collection System discharges into the Common Transportation Facilities or the Treatment Plant,
or such other location requested by the Borough and, upon request of the Borough, will have samples
collected and submitted to the Borough or permit the Borough to collect samples. The Township shall
mstall, maintain and operate additional sampling, equipment or facilities at such point of discharge into
the Township’s Sewage Collection Systemn from a user thereof whose discharge of Sewage, in the opinion
of the Consulting Engineer, may be detrimental to the operation of the Treatment Plant or the Common
Transportation Facilities, and permit the Borough to obtain samples therefrom.

SECTION 8.04. Reports of Samples. In the event that any report submitted to the Borough
analyzing any sample shall state that Sewage discharged from the Township’s Sewage Collection System

by the Borough, the Township shall have the right to appeal such determination by requesting verification
of same by future sampling. Such future samples, as herein referred to, shall be submitted both to an
independent water quality lab acceptable to the Borough and with the laboratory making the original
evaluation that Sewage being discharged was in violation of such standard. If the results of analyzing the
spiit sample or samples of the two (2) laboratories are consistent within normal tolerances of testing
procedures, then these results shall be considered final. Provided, however, that such right of appeal shall
Aot operale to stay remedial action taken by the Borough. The expense of such additional laboratory
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SECTION 8.05. Treatment of Harmful Wastes. If any Sewage discharged by the Township into
the Treatment Plant is n violation of the Borough’s standards as determined by this Article and requires

Borough to suspend accepting the Township’s Sewage under this Service Agreement until it complies
with the Borough’s request and to recover the Costs of any upgrading, enhancements or other remedial
action deemed necessary by the Borough as a result of such discharge and collect the same in the manner
provided by Section 7.09. The Borough shall be responsible, to the extent permitted by law, for enforcing
Sewage quality standards within the Township for which there is a Separate agreement requinng it to do
so.

SECTION 8.06. Reimbursement For Damages From Improper Discharge. The Township will
pay the cost of any damage to the Treatment Plant or the Common Transportation Facilities resulting
from discharge of improper waste from its Sewage Collection System in violation of the above-mentioned
quality standards and restrictions, within sixty (60) days after notice by the Borough accompanied by the
ttemized certificate of the Consulting Engineers, and shall indemnify and hold harmless PBA and the
Borough with respect thereto,

ARTICLE IX

CONNECTIONS TO EACH SEWAGE COLLECTION SYSTEM,
SEWER RENTALS OR CHARGES IMPOSED BY THE TOWNSHIP

SECTION 9.01. Mandatory Connection Ordinance. The Township, in its sole discretion, may
adopt an Ordinance in a form satisfactory to the Borough and PBA, requiring all owners of immproved
property which legally can be required to be connected to such Sewage Collection System to connect
therewith, and providing for enforcement of such Ordinance as is permitted by law. The Township also
covenants that it will keep, or cause to he kept, such Ordinance or suhsequent Ordinance or Ordinances
requinng such connections in full force and effect continuously during the term hereof, and to enforce or
cause to be enforced the same ags may be permitted by law.

SECTION 9.02. User Charges, The Township covenants that it or a municipal authority
incorporated thereby, will adopt an ordinance or a resolution, as applicable, 1mposing sewer rentals or
charges upon owners of improved property which shall be connected to its Sewage Collection System for
use thereof. The Township also covenants to thereafter keep or cause to be kept such ordinance or
resolution or a subsequent ordinance or ordinances or a resolution or resolutions imposing such sewer
rentals or charges in full force and effect continuously during the term hereof

SECTION 9.03. Enforcement. The Township covenants to enforce or to cause 1o be enforced any
ordinance or resolution in effect at any particular time under Section 9,02 and to collect or cause to be
collected all amounts becoming due thereunder. 1f any amounts becoming due thereunder shall not be
paid, in accordance with provisions of such ordinance or resolution at the time in effect, the Township
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covenants to take or cause to be taken all necessary action to reduce the same to liens and to enforce or
cause to be enforced payment of the liens and/or to enforce or cause to be enforced payment of such
sewer rentals or charges in any other manner permitted by law.

SECTION 9.04. Level of Charges. The Township covenants that sewer rentals or charges
imposed pursuant to Section 9.02, together with any fees, fines and/or penalties resulting from
enforcement of the ordinance or ordinances in effect at the time under Section 9.01, shall be at least such
that amounts which reasonably may be collected therefrom in each Fiscal Year, beginning upon accrual of
the charges payable hereunder, together with: (a) any sums received periodically by it from any Person
pursuant to any agreement between it and such Person whereby Sewage of such Person shall be accepted
by 1t for treatment in the Treatment Plant, if such agreement is permitted under provisions hereof: (b) any
sums appropriated by it for the purposes from current revenues, within limits then prowvided by law, or
from other legally available funds; () any other sums received by it on account of operation of its
Sewage Collection System; and, (d) any other monies required to be deposited in its sewer revenue
account pursuant to provisions of the applicable agreement of lease or pursuant to its borrowing
documents, will be sufficient to provide funds for the following purposes:

(1) Payment by the Township in such Fiscal Year of debt service, operating expenses
and other necessary costs and expenses relating to its Sewage Collection System and/or any
capital contribution made hereunder; and,

(2) Payment by the Township to the Borough in such Fiscal Year of the Debt Service
Charge, O&M Charge, Transportation Charge and/or any other charges payable hereunder to the
extent applicable and appropriate for services rendered in connection herewith.

Upon request of the Borough, the Township will submit a certificate of its consulting
engineer confirming the foregoing Tepresentation, from time to time.

If such collections, receipts, appropriations and deposits in any such Fiscal Year for the
Township shall be less than the sum of requirements of subparagraphs (1) and (2) above, the Township
covenants that it promptly will adjust or cause to be adjusted, in the manner permitted by law, the sewer
rentals or charges so that amounts thereafter to be collected therefrom, together with the other collections,

Section and to eliminate deficiencies of any prior Fiscal Year; and, to the extent necessary, the Township
also covenants that if collections, receipts, appropriations and deposits in any such Fiscal Year for the
Township shall be less than the sum of requirements of subparagraphs (1) and (2) above, it will provide
from its other available current revenues, within limits then provided by law, or from other legally
available funds, an amount which, when added to such collections, receipts, appropriations and deposits,
will be sufficient to enable it to meet such requirements,

ARTICLE X
MISCELLANEOUS
SECTION 10.01. Insurance: Repairs and Reconstruction. The Borough will insure, or cause to be

insured,. the Tregtment Plant and Common Transportation Facilities with 8 responsible company or
companies authorized and qualified to do business under the laws of the Commonwealth of Pennsylvania,

(24)



Amended Appendix A-25

of any loss or damage to any part of said Treatment Plant and Common Transportation Facilities which is
covered by insurance, the Borough or PBA, as applicable and appropriate, will commence and promptly
complete, or cause to be so commenced and promptly completed, the repairing, replacement or
reconstruction of the damaged or destroyed property according to plans and specifications prepared by the
Consulung Engineers and shall collect and apply, or cause to be applied, the proceeds of such insurance

to the cost of such repair, replacement or reconstruction.

SECTION 10.02. Inspection. The Township and Borough shall provide each other, from time to
ume, all information relevant and appropriate to the proper administration of their respective
responsibilities under this Service Agreement, or in respect to the interpretation hereof, as, and in such
form and detail as, may be reasonzably requested and the T ownship and Borough shall, at all reasonable
times and from time to lime, permit their representatives to examine and inspect their respective records
and physical facilities relevant to the subject matter of this Service Agreement.

SECTION 10.03. Force Majeure. Notwithstanding any other provision of this Service
Agreement, neither the Borough or the Township shall be responsible in damages to the other for any
failure to comply with this Service Agreement resulting from an act of God or riot, sabotage, public
calamuty, flood, strike, breakdown of the Treatment Plant or Common Transportation Facilities or a
Sewage Collection System, or other event beyond its reasonable control. The party having the
responsibility for the facilities so affected, however, shall proceed promptly to remedy the consequences
of such event, with costs to be shared to the extent provided elsewhere herein.

SECTION 10.04. Indemnity. The Township and Borough each agree to indemnify and save
harmless the other against all costs, losses or damage on account of any mmjury to persons or property
occurming in the performance of this Service Agreement due to the negligence of such party or its agents
or employees,

and shall have no effect in the legal interpretation of any provision hereof.

SECTION 10.07, Effective Date. This Service Agreement shall become effective as of the date
of execution and delivery hereof by the parties hereto.

SECTION 10.08. Waiver. The failure of a party hereto to insist upon strict performance of this
Service Agreement or of any of the terms or conditions hereof shall not be construed as a waiver of any of
its rights hereunder.

SECTION 10.09. Counterparts. This Service Agreement may be executed in any number of
counterparts, each of which shall he regarded for all purposes as an oniginal, but such counterparts shall
together constitute but one and the same instrument.

SECTION 10.10. Successors and Assiens. The Township will not voluntarily assign this Service
Agreement without the consent of PBA and the Borough, CXCEPL to 2 municipahity authority meorporated
by the Township, pursuant to applicable law. Subject to the foregoing, this Service Agreement shall bind
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and 1nure to the benefit of the respective successors and assigns of the parties hereto.

SECTION 10.11. Supersedes Prior Agreements. This Service Agreement supersedes and repeals
any prior agreement, contracts, and understandings, written or oral, by or among the parties hereto with
respect to the subject matter contained herein. This Service Agreement contains the entire agreement
among the parties hereto, and no oral statements or representations or prior written matter not contained
in this instrument shall have any force and effect.

SECTION 10.12. Modification. This Service Agreement may not be modified or amended except
n writing signed by the parties hereto.

SECTION 10.13, Pennsylvania Law. This Service Agreement shall be construed according to, be
subject to and be governed by the laws of the Commonwealth.

IN WITNESS WHEREOF, the parties hereto have caused this Service Agreement to be
executed by their respective duly authorized officers and their respective seals to be hereunto affixed.

BOROUGH GF POTTSTOWN
BY: 33

U /fre;sidenl of Coffnicil

I

ATTEST: iMy;,/ /}/ ,9/46/1,
/ Sccr}fﬁ /

POTTSTOWN BQROUGH AUTHORITY

BY: %MM
Chai .

AITESTQ‘/%Z : %c

4 Sécretary 7
TO OF UPPER POTTSGROVE

v Q.

Président of the Board of Commissioners

D - eyl

/ Secretary (/

ATTEST:
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TRANSFER OF CAPACITY RIGHTS AGREEMENT

THIS TRANSFER OF CAPACITY RIGHTS AGREEMENT, effective as provided
herein, by and between the BOROUGH OF POTTSTOWN (“Borough”) and UPPER
POTTSGROVE TOWNSHIP (“UPT”) on the other hand.

WITNESSETH:

WHEREAS, capitalized terms and phrases used in this Agreement shall have the
respective meanings set forth in Section 1.01 hereof, unless a different meaning clearly appears

from the context; and,
WHEREAS, there is a finite Capacity in the Treatment Plant; and,

WHEREAS, pursuant to the terms of the Sewage Treatment Service Agreement
(the “Service Agreement”), the Requested Capacity in the Treatment Plant allocated to the
Borough and UPT, respectively, is 10.05 mgd, and .350 mgd; and,

WHEREAS, pursuant to the provisions of Section 4.02 of the Service Agreement,
UPT has requested to purchase from the Borough 188,400 gpd of its Requested Capacity, -
which equals 188,400 gpd of Annual Average Capacity; and,

WHEREAS, following the purchase from the Borough, as set forth herein, the
Capacity of UPT in the Treatment Plant will.he 538,400 gpd of Requested Capacity, which
equals 538,400 gpd of Annual Average Capacity, as noted on the Schedule attached hereto,
made a part hereof and marked as Exhibit “A”; and,

- WHEREAS, pursuant to the terms of this Agreement, the Borough is willing to
assign, sell and transfer to UPT 188,400 gpd of its Requested Capacity in the Treatment Plant.

ARTICLE | - DEFINITIONS
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SECTION 1.01 — Defined Terms. The terms defined in this Section 1.01,
whenever used or referred to in this Agreement, shall have the respective meanings indicated

(including the singular, plural or possessive thereof, if applicable or appropriate) unless a

different meaning clearly appears from the context.

(a) “‘CAPACITY” shall mean the daily quantity of sewage flow

measured in the manner described in the Service Agreement.

(b) “DEP” shall mean the Pennsylvania Department of

Environmental Protection.

(c) “REQUESTED CAPACITY” shall mean Capacity in the
Treatment Plant in the quantities described in the Service Agreement.

(d) “SEWAGE TREATMENT SERVIGE AGREEMENT”
(referred to herein as the "Service Agreement’) shall mean the Agreement ~
entered into between the Borough of Potistown, Pottstown Borough Authority
and the Township of Upper Pottsgrove, dated September 13, 2004, which served
to amend a prior Agreement between the same parties dated February 28, 1989.

(e) “TREATMENT PLANT” shall mean the sewage
transportation, treatment and disposal facilities owned by the Pottstown Borough
Authority and operated by the Borough.

ARTICLE Il - TRANSFER OF REQUESTED CAPACITY

SECTION 2.01 — Consideration. In consideration of the payment of Six
Hundred Four Thousand Seven Hundred Sixty-Four Dollars ($604,764.00) (representing $3.21
per galion), the Borough does hereby transfer and assign 188,400 gpd of its Requested
Capécity to UPT, pursuant to the terms and conditions of this Agreement.

SECTION 2.02 — Warranty of Borough. The Borough represents and warrants
that it has unused Requested Capacity to the extent of the Requested Capacity being

transferred and assigned to UPT.

@
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SECTION 2.03 — Settlement. Settlement of the transfer of Capacity shall be
held on or before July 15, 2005, or within five (5) working days from the receipt of the last

requisite approval from DEP, whichever shall last occur.

ARTICLE Ill - AMENDMENT TO SERVICE AGREEMENT

SECTION 3.01 — Amendment to Service Agreement. The parties

acknowledge that the Borough, by this Agreement, is relinquishing a portion of its Requested
Capacity as allocated under the Service Agreement so that UPT can obtain additional
Requested Capacity in the Treatment Plant. The parties agree that, in accordance with the
provisions of Section 4.02 of the Service Agreement, Exhibit “A” of the Service Agreement shall
be amended to reflect the changes in the allocation of Requested Capacity.

ARTICLE IV — DEP APPROVAL

SECTION 4.01 — Approval. The transfer of Capacity herein is under and subject
to the approval of the DEP. UPT shall make application for approval from DEP within five (5)
working days from the date of execution of this Agreement by the Borough. If DEP does not

approve the transfer, this Agreement shall become null and void. If approval for the transfer has
not been obtained from DEP by July 15, 2005, it is agreed that the consideration of Six Hundred
Four Thousand Seven Hundred Sixty-Four Dollars ($604,764.00) will be placed in an escrow
account to be controlled by counsel for the Borough and UPT. Within five (5) working days after
receipt of approval from DEP, the settlement, as provided by Section 2.03, shall occur, and the
escrow account and all accumulated interest will be released td the Borough. In the event that
DEP does not approve the transfer of the entire 188,400 gpd, a proportionate share of the

consideration and accumulated interest will be returned to UPT.

12,20 /5 A

ARTICLE V — MISCELLANEQUS

SECTION 5.01 — Recitals. The recitals herein are acknowledged to be true and

correct and are a part of this Agreement.

3)
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SECTION 5.02 — Time of The Essence. Time is of the essence in the

performance of the obligations under this Agreement.

SECTION 5.03 — Headings. The headings of this Agreement are solely for

convenience, and shall have no effect in the legal interpretation of any provision hereof.
SECTION 5.04 — Modification. This Agreement may not be madified or

amended except in writing signed by the affected parties hereto.

SECTION 5.05 — Recording. This Agreement shali not be recorded by any party

hereunder.

. SECTION 5.06 — Effective Date. The effective date of this Agreement shall be
the date signed by the last party.

IN WITNESS WHEREOF, the parties have caused this Agreement to be
executed and attested by their respective duly authorized officers, and their respective seals to

be hereunto affixed.

BOROUGH: BOROUGH OF POTTSTOWN
| BY: ' 53149V/5 (SEAL)

ATTE/ST: - (SEAL)
Date: c/a/é« /'4 Lgos”
UPT: UPPER POTTSGRQVE TOWNSHIP

¢

BY:

ATTEST:

Date: ;2-5 mﬂ?

SEAL)

(4)
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TABLE 11
BOROUGH OF POTTSTOWN
WASTEWATER TREATHENT PLANT AND INTERCEPTOR PROJECT
ESTIMATED CAPITAL CONTRIBUTION (1)

POTTSTOMM LOWER UPPER VEST .
TOTAL BOROUGH POTTSGROVE ~ POTTSGROVE ~  POTTSGROVE
"wn'.sg TREATMENT PLANT $25,075,000  $15,421,213 6,717,440 $400,660 . 52,535,687
: . 6,390,000 3,139,809 ... 587,875 62,316
IN INPROVENENTS(2) 825,000 507,378 ’ 221,012 13,182 33,427
PROJECT-COSTS TO BE FUNDED 530,290,000 519,068,400 se38,e55  avamrryevoerin
: % SHARE 100.0% 63.0% 22.9% 3% 10.8%

3 _ﬁigrrmicipelity which chooses nat to participate in the Borough’s Bond
3lssue Will be responsible for contributing it’s respective share, shown
W% s  here, in accordance with the terms of the Service Agreement.

e cost of the Interim Improvements, which were funded through a 8ond
iAnticipation Note (BAN), are prorated on the basis of t:- Wastewater
eatment Plant cost ratios developed on Table 4.
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TRANSFER OF CAPACITY RIGHTS AGREEMENT

THIS TRANSFER OF CAPACITY RIGHTS AGREEMENT, effective as provided
herein, by and between the BOROUGH OF POTTSTOWN and THE POTTSTOWN
BOROUGH AUTHORITY (collectively referred to as “Borough”) and UPPER
POTTSGROVE TOWNSHIP (“UPT”) on the other hand.

WITNESSETH:

WHEREAS, capitalized terms and phraSes used in this Agreement shall have the
respective meanings set forth in Section 1.01 hereof, unless a different meaning clearly appears
from the context; and,

WHEREAS, there is a finite Capacity in the Treatment Plant; and,

WHEREAS, pursuant to the terms of the Sewage Treatment Service Agreement (the
“Service Agreement”), the Requested Capacity in the Treatment Plant allocated to the borough
and UPT, respectively, is 9.3616 mgd, and .5384 mgd; and,

WHEREAS, pursuant to the provisions of Section 4.02 of the Service Agreement, UPT
has requested to purchase from the Borough 238,000 gpd {maximum three month flow MTMF)
of its Requested Capacity, which equals 238,000 gpd of Annual Average Capacity; and,

WHEREAS, following the purchase from the Borough, as set forth herein, the Capacity
of UPT in the Treatment Plant will be 776,400 gpd of Requested Capacity, which equals 776,400
gpd of Annual Average Capacity, as noted on the Schedule attached hereto, made a part hereof
and marked as Attachment “A”; and,

WHEREAS, pursuant to the terms of this Agreement, the Borough is willing to assign,
sell and transfer to UPT 238,000 gpd of its Requested Capacity in the Treatment Plant.

ARTICLE [ — DEFINITIONS

SECTION 1.01 - Defined Terms. The terms defined in this Section 1.01, whenever used
or referred to in this Agreement, shall have the respective meanings indicated (including the
singular, plural or possessive thereof, if applicable or appropriate) unless a different meaning
clearly appears from the context. '

(a) “CAPACITY? shall mean the daily quantity of sewage flow measured in the
manner described in the Service Agreement.

(b) “DEP” shall mean the Pennsylvania Depariment of Environmental Protection.

{c) “REQUESTED CAPACITY?” shall mean Capacity in the Treatment Plant in
the quantities described in the Service Agreement.

(d) “SEWAGE TREATMENT SERVICE AGREEMENT?” (referred to herein
as the “Service Agreement”) shall mean the Agreement entered into between
the Borough of Pottstown, Pottstown Borough Authority and the Township of
Upper Pottsgrove, dated September 13, 2004, which served to amend a prior
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Agreement between the same parties dated February 28, 1989.

(¢} “TREATMENT PLANT” shall mean the séwage transportation, treatment
and disposal facilities owned by the Pottstown Borough Authority and
operated by the Borough.

(f) “CQUIVALENT DWELLING UNIT (EDU)” shall mean 300 gallons per
day (maximum three month flow — MTMFE ) for a typical residential dwelling,
The gallonage for an age restricted dwelling may be less provided that the
process for rating set forth in the Service Agreement is followed.

ARTICLE I -- TRANSFER OF REQUESTED CAPACITY

SECTION 2.01 — Consideration. Upon written request from UPT, the Borough shall
transfer and assign to UPT the amount of capacity requested. The consideration shall be
calculated based on the amount of capacity purchased on a per gallon basis as of the date the
Borough approves a Planning Module associated with the purchase of the capacity.

SECTION 2.02 — Warranty of Borough, The Borough represents and warrants that it has
unused Requested Capacity to the extent of the Requested Capacity being transferred and
assigned to UPT.

SECTION 2.03 — Settlement. Upon execution of the Planning Module by the Borough,
Settlement on the transfer of Capacity shall be held within sixty (60) days subject to extension if
mutuaily agreed to by the parties.

ARTICLE Il - AMENDMENT TO SERVICE AGREEMENT

SECTION 3.01 — Amendment to Service Agreement. The parties acknowledge that the
Borough, by this Agreement, is relinquishing a portion of its Requested Capacity as allocated
under the Service Agreement so that UPT can obtain additional Requested Capacity in the
Treatment Plant. The parties agree that, in accordance with the provisions of Section 4.02 of the
Service Agreement, Exhibit “A” of the Service Agreement shall be amended to reflect the
changes in the aliocation of Requested Capacity.

SECTION 3.02 — Township Flow Limits. The Township shall maintain the Township
Sewage Collection System Upgrades to limit the Instantaneous Flow usage at the Farmington
Avenue meter so as not to exceed a flow of 2,237 GPM, or such other amount as shall be set in
the future as the limit for the Township’s Instantaneous Flow. The term “Instantaneous Flow”
expressed in gallons per minute (“GPM”) shall mean the total flow during any one (1) hour
period divided by sixty (60) minutes. Should the meter calculating the flow not be in working
order, the flow will be estimated based on Section 4.03 (Measurement of Flow) of the New
Sewer Service Agreement. In the event an Instantaneous Flow in the F armington Avenue meter
shall exceed the Township’s Instantaneoys F low limit, the Authority shall notify the Township
within forty-five (45) days at the time when such Instantaneous Flow in excess of the then
applicable limit is recorded. For the Authority to have the right to impose the monetary penalties
set forth herein for violations of the Instantaneous flow limitations, the written notice must have
been given within the preceding time limits. From the time the Township is notified, the
Township shall have thirty (30) days to investigate the matter and to develop a plan, with an
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implementation schedule, which is reasonably expected to prevent further events of
Instantaneous Flows in excess of the then applicable limits. At the end of the thirty (30) days, the

developed and is being diligently implemented, further penalties for Instantaneous Flows sha]l
not accrue or be collected,

The present Instantaneous Flow limit of 2,237 GPM shall be increased whenever a
planning module is accepted by Pottstown,

An increase in the permitted Instantaneous Flow limit shall be calculated as follows: for
every 100 GPD increase in the Township Treatment Capacity under the MTMF, the
Instantaneous Flow limits shall increase by 0.3472 GPM. (This amount represents the

month average method, divided by 1,440 (representing the number of minutes in a day),
multiplied by 5 (representing a peaking factor as to the permitted ratio between the peak known
flow and the maximum three (3) month average flow rate that would occur if the flow was
completely uniform throughout the day).

ACTICLE IV -~ DEP APPROVAL

SECTION 4.01 — Approval. The transfer of Capacity herein is under and subject to the
approval of the DEP. UPT shall make application for approval from DEP within ten (10)
working days from the date of execution of this Agreement by the Borough.

ARTICLE V - MISCELLANEOUS

SECTION 5.01 — Recitals. The recitals herein are acknowledged to be true and
correct and are a part of this Agreement.

SECTION 5.02 ~ Time of The Essence. Time is of the essence in the
performance of the obligations under this Agreement.

SECTION 5.03 — Headings. The headings of this Agreement are solely for
convenience, and shall have no effect in the legal interpretation of any provision hereof’,

SECTION 5.04 — Modification. This Agreement may not be modified or
amended except in writing signed by the affected parties hereto.

SECTION 5.05 - Recording. This Agreement shall not be recorded by any part

hereunder.

SECTION 5.06 — Effective Date. The effective date of this Agreement shall be
the date signed by the last party.
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IN WITNESS WHEREOF, The parties have caused this Agreement to be

exccuted and attested by their respective duly authorized officers, and their respective seals to be
hereunto affixed.

BOROUGH: BOROUG

BY: (SEAL)

ATTE :MX’/ %Sé:&)

UPT: :
UPPER POTTSGROVE TOWNSH?IP

BY: /////%’i%%/ Z/ m (SEAL)

(SEAL)
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ECEIVE
0CT 2 4 203

AGREEMENT AMENDING THE
SEWAGE TREAMENT SERVICE AGREEMENT BY:
DATED JULY 14,2003 tTTRETTeenees S

THIS AGREEMENT, DATED _ October 18 | %8&51 by and among the BOROUGH OF
POTTSTOWN (the “Borough”) and the POTTSTOWN BOROUGH AUTHORITY {the "PBA”), on the one
hand; and, the TOWNSHIP OF UPPER POTTSGROVE (the “Township”) on the other hand.

WITNESSETH:

WHEREAS, the parties hereto entered into a Sewage Treatment Service Agreement {the "Service
Agreement”), dated July 14, 2003; and,

WHEREAS, the parties desire to amend the service agreement.

NOW, THEREFORE, the parties hereto, intending to be legally bound hereby, agree to the
following amendments to the service agreement:

1. The following new paragraph shall be added to Section 3.04:

“Income received by the Borough with respect to the operation of the Treatment Plant,
including, but not limited to, grants, septage disposal fees and sludge disposal fees, shall be
applied against operational and maintenance expenses at the Treatment Plant prior to the
net cost of operation and maintenance being allocated among the various parties.”

2. The second paragraph of Section 4.02 shall be amended to provide as follows:

“If there has been a capital contribution by the lessee Municipality as permitted by Section
5.02, then the above formula shall be applied, but the Average Annual Debt Service shall be
used in substitution for the applicable annual debt service and no coverage shall be
included. The Capacity thus rented shall be deemed to be rented annually by such
Municipality until the lessor Municipality determines, in its sole discretion, that it no longer
desires to rent capacity, at which time the lessee Municipality shall surrender such Capacity
rented by it and shall, at its sole expense, replace the capacity rented by it by the purchase
or construction of Capacity, or otherwise as may be permitted hereunder, so that the lessor
Municipality will have access to its total Requested Capacity. In no event shall any rental of
Capacity be construed to increase the Requested Capacity of the lessee Municipality unless
such capacity is sald to the lessee Municipality by the lessor Municipality, in writing, which
writing shall be furnished to all Municipalities. Any sale of Requested Capacity shall result in
and appropriate readjustment of the Debt Service Charges, if any, payable by the purchaser
and seller Municipalities and an amendment to Exhibit “A” hereof to reflect the increased
share of debt service payable by the purchaser and a decrease in the future debt service
payable by the seller.”

A hypothetical of the formula to be followed is attached hereto and made a part hereof as Exhibit No. 1.
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Section 6.02 shall be amended to include the following example demonstrating the
calculation method for indirect costs allocated through the WWTP:

“administrative Costs will be shown on future allocations in detail. Allocation of all
administrative costs will be based upon the same adjusted flow basis as the WWTP
Operating Costs. Determination of the portion of administrative costs that are allocated
1o the Sewer Fund will be based on the following method:

(a) General Government — All costs within General Government, with the exception of
the Mayor's salary, are allocated 33.4% - General, 33.3% - Water, and 33.3% -
Sewer. The Mayor’s salary is allocated 100% to General Fund.

(b) Executive — Cost of the Executive Department will be allocated to the Sewer Fund
based upon the results of an analysis of the Borough's Personnel Budget conducted
every five (5) years. Based upon the analysis of the 2001 Personnel Budget for the
Borough, the current allocation of salary dollars for both the Borough Manager and
the Executive Secretary is 33.3% - General, 33.3% - Water, 16.7% - Other and 16.7%
Sewer.

{c) Financial Administration ~ Cost of Financial Administration will be allocated to the
Sewer Fund based upon the results of the most recent analysis of the Personnel
Budget for the Borough. Financial Administration costs will be allocated to the
Sewer Fund based upon the percentage of total salary dolars of the Sewage
Disposal Department employees (direct costs) and any other departments salary
dollars allocated to the Sewer Department {indirect costs) as compared to the total
salary dollars for the Borough, excluding the Police Department. Additional
adjustments will be made to specific line items of the Finance Department budget
allocations to reflect items where the Borough provides no service to the
Townships.

(d) Personnel Administration — Cost of Personnel Administration will be allocated to
the Sewer Fund based upon the results of the most recent analysis of the Personnel
Budget for the Borough. Personnel Administration costs will be allocated to the
Sewer fund based upon the percentage of total salary dollars of the Sewage
Disposal Department employees (direct costs) and any other departments salary
doliars allocated to the Sewer Department {indirect costs) as compared to the total
salary dotlars for the Borough, excluding the Police Department.

(e) General Government Bullding Maintenance — Cost of General Government Building
Maintenance will be allocated to the Sewer fund based upon the salary dollars
allocation for all employees located within the Borough Hall.

(f) Public Works - General Services — Cost of Public Works — General Services will be
divided into two (2) categories, Borough Hall Electric and Other Costs.

1) Cost of Borough Hall Electric will be allocated to the Sewer Fund based upon
the salary dollars allocation for all employees located within the Borough
Hall as reflected in the most recent analysis of the Personnel Budget.

2) Costs associated with the salaries and other costs of public works will be
allocated based upon the salary cost allocations for the Department as
reflected in the most recent analysis of the Personnel Budget

(g) Insurance —The allocation of insurance costs to sewage treatment is based upon
the capital cost of the facilities as well as the likelihood that the facilities will be
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damaged. These factors have been reflected in determining the cost of insurance
for all facilities.

(h) Employee Benefits - Cost of Employee Benefits will be allocated to the Sewer Fund
based upon the percentage of total salary dollars of the Sewage Disposal
Department employees (direct costs) and any other departments salary dollars
allocated to the Sewer Department (indirect costs) as compared to the total salary
dollars for the Borough, excluding positions that do not receive benefits or cost of
benefits are applied directly. Positions in the Police Civilians, Police and Economic
Development have been removed from the calculations because benefits are shown
directly within these departments.

The supporting documentation for the allocation of indirect costs is attached hereto and made a part
hereof as Exhibit No. 2.

4.

Section 7.03 shall be amended to provide as follows:

“SECTION 7.03. Payments on Estimates. The Township agrees to pay to the Borough its
estimated annual Debt Service Charge, O&M Charge and Transportation Charge, in the
amounts set forth in the statement described in Section 7.01, in four (4) equal quarterly
installments to be paid on or before February 15", May 15, August 15" and November 15"
of the applicable calendar year.”

Section 7.06 shall be amended to provide the following additional provisions:

“Beginning July 1% of each year, the Borough shall pay the Township interest on any credit
due the Township as a result of the audit of the Debt Service and Operating and
Maintenance Costs of the Treatment Plant and Common Transportation Facilities paid
during the preceding year. Interest shall be at a rate equal to the prevailing national prime
rate of interest per annum, as published in the Wall Street Journal, or similar publication if
not so published, evidencing the base rate on corporate loans at large United States money
center commercial banks, or the net interest costs attributable to the Bonds, whichever is
greater, determined on and from the due date of such credit to the date on which the credit
is applied to the Service Charge, 0&M Charge and transportation Charge due from the
Township.”

In all other respects, the provisions of the Service Agreement shall remain in full force and
effect.

This Agreement Amending the Sewage Treatment Service Agreement Dated July 14, 2003
may be executed using one {1) or more counterparts which together shall be deemed to be
an executed original. The parties may exchange the facsimile and /or original signatures of
this Agreement Amending the Sewage Treatment Service Agreement dated July 14, 2003,
and a facsimile or other copy of this Agreement Amending the Sewage Treatment Service
Agreement dated July 14, 2003 shall be effective as an original for enforcement and any
other purposes.
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IN WITNESS THEROF, the parties hereto have caused this Agreement to be executed by their
duly authorized officers, and their respective seals to be hereunto affixed.

BOROUGH OF POTTSTOWN

BY: %ﬁ&pxﬁ_ 2/7 7
Ptesident of Council

Y ; __J’ p
Attest: (/Ww.-M c)zu v/ 6’4&'-#/;-

" |Secretary

POTTSTOWN BOROUGH AUTHORITY

Chairman

ATTEST: O/ﬂ'“* & &L\

Secretary

TOWNSHIP OF UPPER POTTSGROVE

.

President of Board of Corﬂuss-oners

Attest:
Secretary
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CALCULATION BASED ON FiMAL PROJECT COSTS

LM = Lessee Municipality

Average Daily Sewage Discharge by

1M During Calendar Month 3981  MGD
Less: Requested Capacity of LM 3.600 MGD
Capacity Rented by LM for Entire Year 0.381 MGD

Amnual Debt Service and Coverage for

Upgraded Treatment Plant : ' $ 1,457,419 *
Divide: Total Requested Capacity of all

Mumnicipalities in Upgraded Treatment Plant _ 10.05 MGD
Debt Service Per MGD $ 145,017
Debt Service Per MGD $ 145,017
Multiply: Capacity Rented by LM for Entire Ye.gg.r 0.381
Debt Service Aftributable to Rented Capacity § 55251

* Apnual debt service of $1,457,419 without co_fverage of 10 percent
reflects Pottstown's average annual debt service for treatment plant.
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Page 1 of 2
EXHIBIT NO. 1
POTTSTOWN BOROUGH AUTHORITY
WWTPR DEBT SERVICE
YEAR DEBT PERCENT 1996 BONDS 1991 BONDS 1991 & 1295 WWTP % WIWTER
SERVICE RESTRUCT. | DEBT SERVICE | PRINCIPAL | DEBT SERVICE| OF DEBT DEBT SERVICE
(1) (RESTRUCTURING) | (OUTSTANDING) (SUMMATION) (2) {ACTUAL)
1 {$) (%) {$) (%) ($) {$)

19892 BOMD ISSUE: ' ’ i - o
1989 $996,058 0,69936 $696,605
1990 $1,992,115 0.69936 $1,393,210
1991 $996,057 0.69936 $696,605

1021 BOND ISSUE

I 1991 $095,583 069936 $696,273
1992 $2,056,562. 0.62936 $1,438,282 -
1983 $2,058,451 | R - I T N 0.69936 $1.439,603
1094 $2,013,650 ) o e 0:69936 | .$1,408,271 -
1995 $2,257,584 0.69936 | $1,578,869
1996 $2,260,059 0.65936 \ $1,580,600

1996 BOMD ISSUE \

- 1997 $2,397,987 0.814972 51,954,292 $1,954,292 0.69936 1 $4,366,758
1998 $2,452,908 0.814972 $1,998,051 $1,999,051 0.69936 $1,398,061
1999 %$1,861,507 0.814972 $1,517,076 $580,000 $2,107,076 0.69936 $1,473,609
2000 $1,470,678 0.814972 $1,198,561 $990,000 $2,188,5661 0.69936 $1,530,597
2001 $1,469,928 0.814972 $1,197,950 $990,000 $2,187,850 (.69936 $1,530,170
2002 §1,473,488 0.814972 $1,200,851 $990,000 $2,190,851 0.69936 51,632,199

. 2003 $1,661,113 0.814972 $1,353,761 $990,000 . $2,343,761 0.69936 $1,639,138 1

b_2004 $1,668,500 0.814972 %1,360,596 $990,000 $2,350,596 0.69938 $1,643,918 ]
2005 $1,666,018 0.814972 $1,357,758 $995,000 $2,352,758 0.69936 $1,645,430

| 2006 $1,661,080 0.814972 $1,353,734 $995,000 42,348,734 0.68938 51,642,616
2007 $1,669,648 0.814972 $1,360,716 $990,000 $2,350,716 0.69936 $1.,644,002
2008 %$1,670,648 0.814872 $1,361,531 $9895,000 $2,356,531 0.69938 %1,648,069
2009 $1.670,148 0.814972 $1,361,124 $990,000 $2,351,124 0.69936 $1,644 287
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Page 2 of2
EXHIBIT NO. 1
POTTSTOWN BORCUGH AUTHORITY
WWTP DEBT SERVICE
lEAlR DEBY PERCENT 1996 BONDS 1991 BONDS | 1991 & 1996 WHWTP % YWWTR
SERVICE RESTRUCT. | DEBT SERVICE | PRINCIPAL | DEBT SERVICE| OF DEBT DEBT SERVICE
1) - - (RESTRUQTURlNG) {OUTSTANDING)| (SUMMATION) 2) (ACTUAL)
5y (%) | (5 { %) (%3 S )
2010 $1,667,188 0.814972 $1,358,712 $990,000 |7 52,348,712 -0.69936. .. $1,642,600
2011 $1,665,673 0.814972 $1,357,477 $980,000 $2,347 477 0.69936 $1,641,737
2012 $1,672,250 0.814972 $1,362,837 $995,000 $2,357,837 0.69236 $1,648,582
2013 $1,666,375 0.8149872 51,358,049 $995,000 $2,353,048 0.69936 $1,645,633
2014 $2,658,200 0.814972 $2,166,359 $2,166,359 0.69936 %1,515,069
2015 $2,658,100 0.814972 $2,166,277 $2,166,277 0.69936 $1,515,012
2016 $2,482,500 0.814972 $2.023,168 52,023,168 0.69936 $1,414,027
2017 47280750 | -~ 0-814972.. . { . .§1,842,448 $1,842 448 0.60836 $1,288,538
2018 $2.265,600 0.814972 $1,846,401 ~ $1,846,401... ...0.69936 51,291,303
2019 $2,259,950 0.814972 $1,841,796 $1,841,796 0.69936 1,288,082
2020 $2,254,075 0.814972 $1,837,008 $1,837,008 0.69936 $1,284,734
2021 $2,257,700 0.814972 $1,839,962 $1,839,962 0.69936 $1,286,800
_ TOTAL $48,730,58%
LIFE OF BOND {(YEARS) 32.5 i
AVG. ANNUAL DEBT SERVICE 64,499,403
POTTSTOWN SHARE (0.972) 51,457,419
NOTES
)

@)

PERCENT RESTRUCTURING FROM 1896 BOND SOURCES AND USES ($21,120,000/$25,915,000) = 0.814972
FROM TABLE - 1989 WWTP BOND AMOUNT, PERCENT USED FOR WWTP = 0.69936
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EXHIBIT NO. 2
BOROUGH OF POTTSTOWN
FINAL WASTEWATER SYSTEM COST ALLOCATION TO COMMUNITILS
FTOR THE YEAR BNDING DECEMBER 31,

LTESS:
BASIS OF ANNUAL LOWIER NET UPPLER WHST
ALLOC, COST POTTSGROVE COST POTTSGROYE POLTSGROVE POTYSTOWN
1) (%) 3) )] &) Q) (N
1 ANNUAL SYSTEM COSTS
2 WWTP AB $2,047,254 $611,635 $1,435,619 $85,397 $336,441 $1,013,781
3 ADMINISTRATION - #
a. General Government AD 22,565 6,741 15,824 041 - 3,708 11,174
b. Executive A/B 14,620 4,368 10,252 610 2,403 7,239
c. Financial Administration AB 206,303 52,672 %* 153,631 8,605 33,903 111,122
d. Meter Reading C 20,026 0 20,026 0 3,210 16,816
c. Personnel Administration AB 9,994 2,986 7,008 417 1,642 4,949
L. General Government Bldg, Maint. AlB 10,570 3,158 7,412 441 1,737 5,234
. Public Works - Gen. Service AlB 11,887 3,551 8,336 496 1,953 5,887
h. Insurance AB 76,503 22,856 53,647 3,191 12,572 37,884
- _._1 _ Employce Benefits AD 208,124 62,179 145,945 8,681 34,203 103,061
4 SEWER LINES T == momm oo
a.  Sewer Lines B 31234 T 33 e e e 1303 5,133 24,798
b.  General Bxpenses B 125,834 0 125,834 5,249 20,679 99906
c. Maintenance & Repairs / Sewer Lines B 51,148 0 51,148 2,134 8,406 .40,609
S TOTAL SYSTEM COSTS $2,836,061 $770,146 32,065,915 $117.465 $465,991 51,482,459
6  DEDUCTIONS:
7 MIPTP A/B 510,385 $3,103 $7,282 $304 $1,197 $5,782
8 BULK SEWAGE COLLECTION AR 855,522 255,595 599,027 25,025 98,591 476,312
9 LEACHATE AMB 66,234 19,788 46,446 1,937 7,633 36,876
10 SEWAGR HAULED AR 8,000 2,390 5,610 234 922 4,454
11 TOTAL DEDUCTIONS $940,142 $280,876 $659,266 $27,500 108,342 $523,424
12 NET SYSTEM COSTS $1,895,920 $489,270 $1,406,650 389,965 $357,649 $959,036
13 WIMAL ALILOCATION % 106.0% 25.81% 4.75% 18.86% 50.58%

ES

= Allocation of Financial Adny

BASIS FOR ALLOCATION: (from exhibit 2)
*3 A METERED FLOW - LOWER POTTSGROVE
B METERED FLOW -POTTSTOWN,UPPER AND WEST POTTSGROVES
. C CUST MERS; WEST POTTSGROVE AND POTTSTOWN

Administration costs reflect only wastewater treatment portion of costs and exclude collection system and general fund expenses.
inistration reflects the exclusion of billing services costs for LPTA. (Exclusion Lias been eslimated at $30,000 for the purpose of this cxample.)
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EXHIBIT NO. 2
BOROUGH OF TOTTSTOWN

Basis of Final Allocalions

A. THE LOWER FOTTSGROVE TWP. ALLOCATION IS BASED ON METERED FLOW

PLANT FLOWS (January 1, -December 31, ) . 3,282,417,390 GALS.
LOWER POTTSGROVE FLOWS (January 1, - December 31, ) 980,650,378 GALS.
BASIS OF ALLOCATIONS 29.88%

B. POTTSTOWN, UPPER POTTSGROVE, AND WRST POTTSGROVE FLOW ALLOCATION

oo FLOW.. % ALLOC.
BOROUGH OF POTTSTOWN 1,827,486,769 T TTTI9.39Y
UPPER POTTSGROVE _ 96,013,212 4.17%
WEST POTTSGROVE 378,267,031 16.43%
TOTAL 2,301,767,012 100.00%

C. POTTSTOWN, AND WEST POTTSGROVE CUSTOMER EDU ALLOCATION

e e EDN'S % ALLOC.
BOROUGH OF POTTSTOWN 10,063 T T W e e -
WEST POTTSGROVE 2,093 16.03% '
TOTAL 13,056 100.00%
D. NORTII END EDU'S
EDU'S . % ALLOC.
BOROUGH OF POTTSTOWN 304 80.64%
UPPER POTTSGROVE 45 11.94%
LOWER POTTSGROVE 28 7.43%
TOTAL 377 100.00%

. POTTSTOWN, UPPER POTTSGROVE, AND WEST POTTSGROVE FOOTAGE ALOCATION

FOOTAGE %o ALLOC. % ALLOC. Y% ALLOC.
BOROUGH OF POTTSTOWN 311,201 84.11% 793%% -
UPPER POTTSGROVE -32,578 8.80% 4.17% 0.37%
WEST POTTSGROVE 26,221 7.09% 16.43% 1.16%
TOTAL 370,000 100.00% 100.00% 1.53%

Source: Borough of Pottstown
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EXMIBIT NO. 2

FOTISTOWN ROROUGH AUTHORITY

SEWER FLOWS VU____- 1203/ _
ADIUSTED FORRONMETERED

Tutal Toirt
Alj. Melered Bulk (7} Anlusied
¥eb Diar Aqr Mny Jun Jul Aus Sep Ort Nny Uec Ulows Adlusiment Flows
WAYTE EMnent 136455000 236304000 JE48Y7.000  251.007.000 199072000 390.910,000 189526250 197433.830 162,525,515 267,149,395 254,444,000 321,751,000 3.202,417,390 - 3,282,412,300_ 100.000%
West Pattsgrave # 3 24840076 23JEIABS  IS00BG6) 25366425 17,510,017 MRTORTIZ 17032728 1SS 38865733 27014178 27,843,156 34,708,204 332,501,832 337,501,832
West Pousgrove d 2 3,962.847 3,194 698 5,545,836 3,441,501 2,263,328 5,361,614 2,171,369 2,334,570 5,524,374 3,833,492 3826817 4,872,657 45,123,396 45,723,396
Adjusiment Tar Sludge Havleo, Bull, 2 Leachale - 6,611,103 6,611,803
Metoting Adjustaseut / EDU Desis (1) {547,500 (547,500} (547,500} (547,500} 547,560) (547,500) 1541,500) (547.500) (547,500 (547,500) {547,500) (s47,500) (6.570,h0m) {6,570,000)
“Total West l'oltsgrove TIGSSAI3 | 26110613 44007000 28,154,337 19223547 611,236 1B.GELSYT 19,010,873 42,842,607 31,200,170 35,132,471 32,034,361 371,655,228 6,613,403 31636,038 11.514%
1313%
Upper Pultsprove (Famingiton) 5,408,322 4,481,409 6,586,135 5,751,360 363,007 £,637.539 2,884,960 3.258,327 6,264,119 4,684,643 5,147,784 6,096,220 66,843,865 60,843,865
Upper Pulisgtove (Turnbenry) B74,004 655,075 903,252 859,245 964,680 YOR.248 715,994 749,853 939,948 078,577 931,458 933,608 10,445,976 14,445,976
Uppet Polisgrove {Hsnover) (2) RUY,085 866,754 13285M 2,415 610071 1,089,008 512,142 696,090 1,068,237 412,139 762,244 1,067,255 10,315,023 1,15,023
Uppizr Pousgrove {Willow) ) 428,992 613,264 787,188 430,323 382,738 581,654 269,647 279,048 538,100 442,189 433275 502,612 5,683,030 5,693,030
Uppier Potisprove (Poplar) (2) 352,850 357,246 £04,351 459,233 263,028 649,503 153,037 220,218 567,090 165,176 437,002 476,815 5,146,629 5,146,628
Upper Palisgirove (Apntebec's) [3) 220,426 235,100 190,458 138,638 135,743 194,214 107,228 96,495 102,561 110,652 147,446 211,530 1,890,453 1,890,493
Adjustmiens fur Studge Laulers, Bulk end 1.cachaie - 1,678,195 1,676,195
Melering Adjustment / EDU Lasis (4) - - = = = = - S - L - - o P
Tuta) Upper Dolisgrove 8,093,682 724CHB9 14,599,959 8,461,364 5909,267 10,066,660 4,684,007 5,210,048 9,430,055 7,393,376 7,842,109 9,288,067 94,335,817 1,678195 96013212 2915%
2.074%
Lower Pottsprove & 1 50,773,428 <B997,940  10R,7aN3T6  61SISATT SL979.699 99,658,301 38612204 4177197 80,600,011 59,202,631  65,674,42)  B4,642,863 794,602,292 754,602,292
Lower Pottsgiove # 2 336,125 1,372,970 2,137.970 425,751 520313 5,200,566 54,688 3TN0 4,132,004 2.658,034 1,182,782 2,810,054 21,768,956 21,768,956
Lower Pottsgrove 3 (Hame Depot) 52,218 72,378 2,056 23,468 194,808 153,717 97,869 100,642 199,826 178273 126,425 135275 1356955 1,356,955
Lower Poitsprove # 4 {Ind. Hwy.) 887,408 96G9,1B5 993,012 785,287 46,798 22,693 912,798 1,002,682 671,437 848219 791,583 703,585 10,425,045 10,425,045
Laver Vailsgrove (hetlon) — 32 9,534 12,689 9,507 6,419 4,063 4,48 S35 6.519 10308 6997 90,320 90520
Lonwer Potlsgrave {Oceidentaly 15,203,600 1SIOLI0S 16754 — 15251 BE2, .15 01 15240840 127m242 14106618 138810 134 IOES 12,048,653 173,870,447 173,870,447
Nurth Eod {Deduct) (2246,811)  (2974459)  {4225,783)  (1,972,636)  (LSI4,572)  (4.102,585) TBSEABY (RIARAE2) {3,858, 680) . (RTRGISD, (1,948,055} (£98L207) 42,173,770) 32,173,778)
Turntieny (Deduct) {1174,004) (695.075) (903,252) (859,245) (963,660) (903,248) (735.954) {749,891) 939,948y OIRSTH QIZESH) 7 (933605) ™ - (10:4458V6) . 10,645
Adjusiment for Studge 1aulers, Bulk and Teachale - 17,141,117 11,141 s =
Metering Adjustment { LY Dasis (5) 334.583 234,583 334,583 334,583 334,583 334,583 334,533 334,583 334,583 334,583 334,583 334.583 4,015,000 4,015,000
“Fulal Lower Pallsgihve 71,561,740 GLEAZIZ0 121,756,508 71093338 51648018 L16B7193%  $2,669,1H 56207801 95261133 7305589 8,697,268 9GH3T.178 963,509,261 17,341,117 DBD,GS0IT0_  I9.B16%
29.354%
"ol Peltstown (6} TIO04L HI4UITIE 206443613 117,008,902 117,080873 121183659  113.470,907 116105139 203,941,721 155,190,660 136772451  176,573.3%4  1.851917A85 25431106 1MITAIGTEY  S5.GT5Y
. 56.450%

{1y Wes: Polisgtove flows have beet adfusizd downward sq reflzas the 72 BPOU's 1hat 202 ioctad In Poustowns tae Jow (kiosgli the West Polisgiove ncien at 159 yatlous pex duy pes DU
(2) Metets lotated al Hznover, Willow, sed Poplic exme culine bn October 2600,
3) Meta Jocated L Applebices canis onliue in Dewbes 2000, Property did pat exlst prior.
(6) Al fiows fem Uipper Potsgrove are now pictezed.
{5) Lower Paltsgrove flow baye been sdjusted wgward o fcflect 28 BDV's in the Nouk Bnd, 2 BDU's o Kosedale Drive aod 14 DL contiecied to the Keim Streey ntezeepioc
a1 250 patlons per day per EDU.
(6} Putistewn flow is calculated Gown the WY TP elffuzat jess townslips.
(7} Flow from Shudpe Hauters, Bulk and Lesclate Fave beca disufbuted to cach mpniciality based upon adiuted mistered flows.
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PURCHASE OF ADDITIONAL CAPACITY AGREEMENT
PURSUANT TO TRANSFER OF CAPACITY RIGHTS AGREEMENT-MARCH 26, 2009

THIS PURCHASE OF ADDITIONAL CAPACITY AGREEMENT PURSUANT TO
TRANSFER OF CAPACITY RIGHTS AGREEMENT-MARCH 26, 2009, effective as provided
herein, by and between the BOROUGH OF POTTSTOWN and THE POTTSTOWN
BOROUGH AUTHORITY (collectively referred to as “Borough”) and UPPER
POTTSGROVE TOWNSHIP (“UPT”).

WHEREAS, the parties entered into a Transfer of Capacity Rights Agreement dated
March 26, 2009 (“Transfer Agreement™).

WHEREAS, consistent with the provisions of the Transfer Agreement, UPT has
purchased Additional Capacity on two different dates.

WHEREAS, in accordance with the Sewage Treatment Service Agreement between the
parties, dated September 13, 2004, as amended (“Service Agreement”), UPT adopted a
Corrective Action Plan (“CAP”) dated October 17, 2011, which was subsequently accepted by
the Borough on October 18, 2011 (“2011 CAP”).

WHEREAS, UPT has requested to purchase the Additional Capacity which is available
under the Transfer Agreement.

WHEREAS, under the terms of the Service Agreement, because of the 2011 CAP, UPT
would have to purchase sewer capacity far in excess of the Additional Capacity available under

the Transfer Agreement.

WHEREAS, the Borough has determined that based on specific circumstances that the
Borough will allow UPT to purchase just the amount of Additional Capacity desired by UPT as a
one-time exception to the limitations otherwise applicable under the terms of the Service

Agreement.

WHEREAS, the parties agree that this Purchase Agreement shall reflect the agreement of
the parties on the issues herein.

1. The Transfer Agreement and the Service Agreement are incorporated herein by
reference. Definitions of terms as used in the Service Agreement shall control unless superseded
or redefined in the Transfer Agreement or in this Purchase Agreement.

2. UPT purchased 188,400 gallons per day Max Three Month Capacity in April
2005.

3. Pursuant to the provisions of the Transfer Agreement, UPT has the right to
purchase up to 238,000 gallons per day of Max Three Month Capacity for 60 months from the
date of the Transfer Agreement which was March 26, 2009 (“Additional Capacity™).

1
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4. As of the date of this Purchase Agreement, UPT has purchased a total of 58,200
gallons per day of Max Three Month Capacity under the Transfer Agreement by purchasing
53,700 gallons per day in June 2010 (First Purchase™) and 4,500 gallons per day in May 2011
(“Second Purchase”).

5. As of the date of this Purchase Agreement, UPT has 179,800 gallons per day of
Additional Capacity available for purchase under the Transfer Agreement.

6. Because of sewer flows generated in Upper Pottsgrove Township (“Township”),
in accordance with the provisions of the Service Agreement, UPT approved a CAP on October
17,2011, which was reviewed and accepted by the Borough on October 18, 2011. The Borough
has determined that the Flow of Record from UPT is 781,000 gallons per day.

7. UPT has followed the provisions of the 2011 CAP and has provided the Borough
with documentation concerning these efforts.

8. The Borough has determined that UPT is making a good-faith effort to fulfill all
of its obligations under the 2011 CAP.

9. UPT has requested to purchase 6,000 gallons per day of Max Three Month
Capacity from the Additional Capacity available for purchase under the Transfer Agreement
(“Third Purchase™). The record of all sewer capacity purchased by UPT since 1990, including
the amount of the Third Purchase, is shown on Exhibit A which is attached to and incorporated

herein.

10.  Both parties agree that pursuant to the terms of the Service Agreement, UPT
would first have to purchase sewer capacity sufficient to handle the Flow of Record of 781,000
gallons per day. This would require UPT to purchase 184,400 gallons of Max Three Month
Capacity before it could exercise the Third Purchase.

11.  Because of the efforts made by UPT under the 2011 CAP the sewer flows since
the adoption of the 2011 CAP, the Borough agrees to grant a one-time exemption to UPT so it is
not required to purchase 184,400 gallons of Max Three Month Capacity before exercising the
Third Purchase. This exemption is based on the circumstances which exist at the time of this
agreement and is solely within the province of the Borough to grant. No precedent is created, no
requirements are waived and no rights are vested beyond the specific exemption granted herein.

12. The price for the Third Purchase is based on $4.71 / gallon and totals $28,267.
The calculations to support the price are shown on Exhibit B which is attached to and
incorporated herein. UPT shall pay this full amount to the Borough within 30 days of the date of
this Purchase Agreement. Failure to make full payment shall result in the forfeiture of the right
to proceed with the Third Purchase on the terms set forth herein without any further action
required on the part of the Borough.
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13. The 20 EDU obtained by UPT in the Third Purchase are subject to the following
conditions: 1) UPT shall disclose to the Borough in advance all properties and/or projects
presently known which could seek to tie into the public sewer, which has occurred; 2) UPT will
disclose to the Borough in writing the address of each property, the date of connection and the
number of EDU allocated to each property as properties are tied in to the public sewer within 15
days of connection and 3) UPT will not utilize any of this capacity for the Coddington View
development. Failure of UPT to abide by these conditions shall lead to a forfeiture of all
capacity acquired in the Third Purchase. UPT’s right to utilize the capacity from the Third
Purchase shall continue, indefinitely, until the 20 EDU have been consumed or exhausted by
connection to the sanitary sewer system, PROVIDED UPT fulfills all of the conditions and
obligations under this Agreement.

14.  The foregoing represents the entire agreement and understanding of the parties on
the subject matter and may only be modified or amended in writing signed by the parties. The
effective date of this agreement shall be the date signed by the last party.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and
attested by their respective duly authorized officers, and their respective seals to be hereunto
affixed.

BOROUGH: BOROUGH OF POTTSTOWN
’ By: g&?{(\,ﬂ 7?«{7;@%% ‘

Attest: yUMW OKO ﬁ_/
Date: ﬂ 62// Jo /3

PBA: POTTSTOWN BOROUGH AUTHORITY
by NI Z
Attest: OAM Cf{ &'4”\
Date: Q wﬁg 2, 2013

d

UPT: UPPER POTTSGROVE TOWNSHIP

wwwwww

Attest: M @QZMW%
Date: C\/{;J/W / ’7%’1)
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Upper Pottsgrove Township

History of Purchased Flow

1990 original purchase with WWTP 350,000 gallons (MTMF)
April 2005 purchase 188,400 gallons (MTMF)

 June 2010 purchase 53,700 gallons (MTMF)
May 2011 purchase 4,500 gallons (MTMF)
June 2013 purchase 6,000 gallons (MTMF)
TOTAL PURCHASED 602,600 gallons

Remaining to be purchased as of 2013 under Transfer Agreement

776,400 gallons — 602,600 gallons = 173,800 gallons (MTMF)

Exhibit “A”
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PURCHASE OF ADDITIONAL CAPACITY AGREEMENT
PURSUANT TO TRANSFER OF CAPACITY RIGHTS AGREEMENT
MARCH 26, 2609

THIS PURCHASE OF ADDITIONAL CAPACITY AGREEMENT PURSUANT TO
TRANSFER OF CAPACITY RIGHTS AGREEMENT-MARCH 26, 2009, effective as provided
herein, by and between the BOROUGH OF POTTSTOWN and THE POTTSTOWN
BOROUGH AUTHORITY (collectively referred to as "Borough") and UPPER
POTTSGROVE TOWNSHIP ("UPT").

WHEREAS, the parties entered into a Transfer of Capacity Rights Agreement dated
March 26, 2009 ("Transfer Agreement").

WHEREAS, consistent with the provisions of the Transfer Agreement, UPT has
purchased Additional Capacity on three different dates (2010, 2011 and 2013).

WHEREAS, UPT has requested to purchase the Additional Capacity which is available
under the Transfer Agreement.

WHEREAS, the Borough will allow UPT to purchase the amount of Additional Capacity
desired by UPT as set forth herein notwithstanding the limitations otherwise applicable under
the terms of the Sewage Treatment Service Agreement between the parties, dated September
13, 2004, as amended (“Service Agreement”),

WHEREAS, the parties agree that this Purchase Agreement shall reflect the agreement of
the parties on the issues herein,

1. The Transfer Agreement and the Service Agreement are incorporated herein by
reference.  Definitions of terms as used in the Service Agreement shall control unless
superseded or redefined in the Transfer Agreement or in this Purchase Agreement.

2. UPT purchased 188,400 gallons per day Max Three Month Capacity in April
2005.

3 Pursuant to the provisions of the Transfer Agreement, UPT had the right to
purchase up to 238,000 gallons per day of Max Three Month Capacity for 60 months from the
date of the Transfer Agreement which was March 26, 2009 ("Additional Capacity").
Notwithstanding the expiration of the 60 month period, the Borough is willing to allow UPT to
make an additional purchase of capacity under the Transfer Agreement,

4, As of the date of this Purchase Agreement, UPT has purchased a total of 64,200
gallons per day of Max Three Month Capacity under the Transfer Agreement by purchasing

1
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53,700 gallons per day in June 2010 (“First Purchase"), 4,500 gallons per day in May 2011
("Second Purchase") and 6,000 gallons per day in June 2013 (“Third Purchase”).

5. As of the date of this Purchase Agreement, UPT has 173,800 gallons per day of
Additional Capacity potentially available for purchase under the Transfer Agreement.

6. UPT has requested to purchase 6,000 gallons per day of Max Three Month
Capacity from the Additional Capacity potentially available for purchase under the Transfer
Agreement ("Fourth Purchase"). The record of all sewer capacity purchased by UPT since 1990,
including the amount of the Fourth Purchase, is shown on Exhibit A which is attached to and
incorporated herein.

7. The price for the Fourth Purchase is based on $5.43/gallon and totals $32,592. The
calculations to support the price are shown on Exhibit B which is attached to and incorporated
herein. UPT shall pay this full amount to the Borough within 30 days of the date of this Purchase
Agreement. Failure to make full payment shall result in the forfeiture of the right to proceed with
the Fourth Purchase on the terms set forth herein without any further action required on the part of
the Borough.

8. The 20 EDUs obtained by UPT in the Fourth Purchase are subject to the
following conditions: 1) UPT shall disclose to the Borough in advance all properties and/or
projects presently known which could seek to tie into the public sewer, which has occurred;
2) UPT will disclose to the Borough in writing the address of each property, the date of
connection and the number of EDU allocated to each property as properties are tied in to the
public sewer within 15 days of connection and 3) UPT will not utilize any of this capacity for
the Coddington View development. Failure of UPT to abide by these conditions shall lead
to a forfeiture of all capacity acquired in the Fourth Purchase. UPT's right to utilize the
capacity from the Fourth Purchase shall continue, indefinitely, until the 20 EDUs have been
consumed or exhausted by connection to the sanitary sewer system, PROVIDED UPT fulfills
all of the conditions and obligations under this Agreement.

9. The foregoing represents the entire agreement and understanding of the parties

on the subject matter and may only be modified or amended in writing signed by the parties.
The effective date of this agreement shall be the date signed by the last party.

{Signatures appear on following page.]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and
attested by their respective duly authorized officers.

BOROUGH: BOROUGH P STOWN

2l
Auest/ywuu/u,g_/ J /7'/

Date: @C‘mﬂt_{ /é_éé/f
{

PBA: POTTSTOWN Bﬂ\ ( GH AUTHORITY

Attest \)M) &’-”’

Date: ' /0 )l(o /'2038

LR UPPER POT OVE TOWNSHAP
By; %

Date: MC(AaL 9( ,90’?
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Upper Pottsgrove Township

History of Purchased Flow
1990 original purchase with WWTP 350,000 gallons (MTME)
April 2005 purchage 188,400 gallons (MTMF)—
June 2010 purchase 53,700 gallons (MTMF)
May 2011 purchase " 4,500 gallons (MTMF)
June 2013 purchase 6,000 gallons (MTMF)
May 2018 purchase ' 6,000 gallons (MTMF)
TOTAL PURCHASED 608,600 gallons

Remaining to be purchased as of 2018 under Transfer Agreement

776,400 gallons - 608,600 gallons = 167,800 gallons (MTMF)

Exhibit "A"
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4/23/2018 -

EXHIBIT B
BOROUGH OF POTTSTOWN
WASTEWATER TREATMENT PLANT EXPANSION AND UPGRADE
ADJUSTMENT TO ALLOCATION OF CONSTRUCTION COSTS
UPPER POTTSGROVE PURCRASES ADDITIONAL 6,000 GALLONS
Total
Constraction Fotistown Borough Lower Pottserove Upper Pottserove West Pottsgrove

Costs Costs %o Share Costs %o Share Costs % Share Costs % Share
Orizinal Allocations . . :
Total Project Costs $25,075,000 $13,897.398 595.4% $7,729.374 30.8% $912.141 3.6% $2,535,687 10.1%
Adjusted Allocations
Total Project Costs $25,075,000  $13.885,149 55.4% 87,729,874 30.8% $924,290 3.7% $2,535,687 10.1%
Increased Cost (1989 Dollars) $0 ($12,149) $0 $12,149 - $0
Cost Escatated to Current Dollars s (528.384%) 50 $28.834 $0
Cost Escalated to Current Dollars - Price Per Gallon $0.841
Original Allocations
Sludge Drying Facilities $7,000,000 $4,171,910 59.6% $1,839,744 26.3% $270,397 3.9% $717,949 103%
Adjusted Allocations .
Sludge Drying Facilities $7.000,000  $4.169,218 59.6% 51,839,744 263% $273,090 3.9% $717,949 103%
Increased Cost (2087 Dollars) $0- 0 (52,692) 30 $2,692 50
Cost Escalated to Corrent Dollars $0 ($3,708) $0 53,708 %0
Cost Escalated to Carreat Dollars - Price Per Gallon ) $0.108
Totzl Cost of Purchased Capacity $0 (3$32,592) 30 £32592 $0

Price Per Gallon $543
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PURCHASE OF ADDITIONAL CAPACITY AGREEMENT
PURSUANT TO TRANSFER OF CAPACITY RIGHTS AGREEMENT
DATED MARCH 26, 2009

THIS PURCHASE OF ADDITIONAL CAPACITY AGREEMENT PURSUANT TO
TRANSFER OF CAPACITY RIGHTS AGREEMENT DATED MARCH 26, 2009, AS
AMENDED effective as provided herein, by and between the BOROUGH OF POTTSTOWN
and THE POTTSTOWN BOROUGH AUTHORITY (collectively referred to as "Borough")
and UPPER POTTSGROVE TOWNSHIP ("UPT").

WHEREAS, the parties entered into a Transfer of Capacity Rights Agreement dated March
26, 2009 ("Transfer Agreement").

WHEREAS, consistent with the provisions of the Transfer Agreement, UPT has purchased
Additional Capacity on four different dates (2010, 2011, 2013 and 2018).

WHEREAS, the parties entered into an Extension to the Transfer Agreement dated
October 21, 2019 extending UPT’s ability to purchase Additional Treatment Capacity to April 6,
2022,

WHEREAS, UPT has requested to purchase the Additional Treatment Capacity which is
available under the Transfer Agreement.

WHEREAS, the Borough will allow UPT to purchase the amount of Additional Treatment
Capacity desired by UPT as set forth herein notwithstanding the limitations otherwise applicable
under the terms of the Sewage Treatment Service Agreement between the parties, dated
September 13, 2004, as amended (“Service Agreement”).

WHEREAS, the parties agree that this Purchase Agreement shall reflect the agreement of
the parties on the issues herein.

NOW, THEREFORE, for and in consideration of the mutual promises herein contained, it
being further understood and agreed that the within Agreement is and shall incorporate and be
subject to the laws of the Commonwealth of Pennsylvania, and intending to be legally bound
hereby, it is agreed and covenanted to as follows:

1. The Transfer Agreement and the Service Agreement are incorporated herein by
reference. Definitions of terms as used in the Service Agreement shall control unless superseded
or redefined in the Transfer Agreement or in this Purchase Agreement.

2. Pursuant to the provisions of the Transfer Agreement, UPT had the right to purchase
up to 238,000 gallons per day of Max Three Month Capacity ("Additional Treatment Capacity™).
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3. As of the date of this Purchase Agreement, UPT has purchased a total of 70,200
gallons per day of Max Three Month Capacity under the Transfer Agreement by purchasing 53,700
gallons per day in June 2010 (“First Purchase"), 4,500 gallons per day in May 2011 ("Second
Purchase™), 6,000 gallons per day in June 2013 (“Third Purchase”) and 6,000 gallons per day in
2015 (“Fourth Purchase™).

4, As of the date of this Purchase Agreement, UPT has 167,800 gallons per day of
Additional Capacity potentially available for purchase under the Transfer Agreement.

5. UPT has requested to purchase 18,000 gallons per day of Max Three Month Capacity
{60 EDUs) from the Additional Capacity potentially available for purchase under the Transfer
Agreement ("Fifth Purchase"). The record of all sewer capacity purchased by UPT since 1990,
including the amount of the Fifth Purchase, is shown on Exhibit A which is attached to and
incorporated herein.

6. The price for the Fifth Purchase is based on $5.72/gallon and totals $102,960.00. The
calculations to support the price are shown on Exhibit B which is attached to and incorporated
herein. UPT shall pay this full amount to the Borough within 30 days of the date of this Purchase
Agreement. Failure to make full payment shall result in the forfeiture of the right to proceed with
the Fifth Purchase on the terms set forth herein without any further action required on the part of the
Borough.

7. The 60 EDUs obtained by UPT in the Fifth Purchase are subject to the following
conditions: 1) UPT shall disclose to the Borough in advance all properties and/or projects
presently known which could seek to tie into the public sewer; and 2) UPT will disclose to the
Borough in writing the address of each property, the date of connection and the number of
EDUs allocated to each property as properties are tied in to the public sewer within 15 days of
connection. Failure of UPT to abide by these conditions shall lead to a forfeiture of all capacity
acquired in the Fifth Purchase. UPT's right to utilize the capacity from the Fifth Purchase shall
continue, indefinitely, until the 60 EDUs have been consumed or exhausted by connection to
the sanitary sewer system, provided UPT fulfills all of the conditions and obligations under
this Agreement.

8. The foregoing represents the entire agreement and understanding of the parties

on the subject matter and may only be medified or amended in writing signed by the parties.
The effective date of this agreement shall be the date signed by the last party.

[Signatures appear on following page.]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and
attested by their respective duly authorized officers.

BOROUGH:

PBA:

UPT:

BOROUGH OF POTTSTOWN

By: Justum . fefec

Attest:

Date: 6 -r0-10

POTTSTOWN BOROUGH AUTHORITY

By: \Jowstm A Keler

Attest:

Date:.  &-/ee-Lg

UPPER POTTSGROVE-FOWNSHIP

s T

Date: OF5 -7~ AORO
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EXHIBIT A
[Being the Upper Pottsgrove Township History of Purchased Flow]
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Exhihit “A”
Upper Pottsgrove Township

History of Purchased Flow

1990 Original purchase with WWTP 350,000 galions {MTMF)
April 2005 purchase 188,400 gailons (MTMF)
June 2010 purchase 53,700 gallons (MTMF)
May 2011 purchase 4,500 gallons {MTMF)
June 2013 purchase 6,000 gallons {MTMF)
May 2018 purchase 6,000 gallons {MTMF)
April 2020 purchase 18,000 gallons (MTMF)
TOTAL PURCHASED 626,600 gallons

Remaining to be purchased as of 2019 under Transfer Agreement

776,400 gallons — 626,600 gallons = 149,800 gallons (MTMF)
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EXHIBIT B
[Being the calculations to support the price]
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PURCHASE OF ADDITIONAL CAPACITY AGREEMENT
PURSUANT TO TRANSFER OF CAPACITY RIGHTS AGREEMENT
DATED MARCH 26, 2009

THIS PURCHASE OF ADDITIONAL CAPACITY AGREEMENT PURSUANT TO
TRANSFER OF CAPACITY RIGHTS AGREEMENT DATED MARCH 26, 2009, AS
AMENDED effective as provided herein, by and between the BOROUGH OF POTTSTOWN
and THE POTTSTOWN BOROUGH AUTHORITY (collectively referred to as "Borough")
and UPPER POTTSGROVE TOWNSHIP ("UPT").

WHEREAS, the parties entered into a Transfer of Capacity Rights Agreement dated March
26, 2009 ("Transfer Agreement").

WHEREAS, consistent with the provisions of the Transfer Agreement, UPT has purchased
Additional Capacity on five different dates (2010, 2011, 2013, 2018, and 2020).

WHEREAS, the parties entered into an Extension to the Transfer Agreement dated
October 21, 2019 extending UPT’s ability to purchase Additional Treatment Capacity to April 6,
2022.

WHEREAS, UPT has requested to purchase the Additional Treatment Capacity which is
available under the Transfer Agreement for the purpose of providing treatment capacity to the
Kummerer residential development.

WHEREAS, the Borough will allow UPT to purchase the amount of Additional Treatment
Capacity desired by UPT as set forth herein notwithstanding the limitations otherwise applicable
under the terms of the Sewage Treatment Service Agreement between the parties, dated
September 13, 2004, as amended (“Service Agreement”).

WHEREAS, the parties agree that this Purchase Agreement shall reflect the agreement of
the parties on the issues herein.

NOW, THEREFORE, for and in consideration of the mutual promises herein contained, it
being further understood and agreed that the within Agreement is and shall incorporate and be
subject to the laws of the Commonwealth of Pennsylvania, and intending to be legally bound
hereby, it is agreed and covenanted to as follows:

1. The Transfer Agreement and the Service Agreement are incorporated herein by
reference. Definitions of terms as used in the Service Agreement shall control unless superseded

or redefined in the Transfer Agreement or in this Purchase Agreement.

2. Pursuant to the provisions of the Transfer Agreement, UPT had the right to purchase
up to 238,000 gallons per day of Max Three Month Capacity ("Additional Treatment Capacity").

1



Amended Appendix A-25

3. As of the date of this Purchase Agreement, UPT has purchased a total of 88,200
gallons per day of Max Three Month Capacity under the Transfer Agreement by purchasing 53,700
gallons per day in June 2010 (“First Purchase"), 4,500 gallons per day in May 2011 ("Second
Purchase"), 6,000 gallons per day in June 2013 (“Third Purchase”), 6,000 gallons per day in 2015
(“Fourth Purchase”), and 18,000 gallons per day in May 2020 (“Fifth Purchase™).

4, As of the date of this Purchase Agreement, UPT has 149,800 gallons per day of
Additional Capacity potentially available for purchase under the Transfer Agreement.

5. UPT has requested to purchase 43,500 gallons per day of Max Three Month Capacity
(145 EDUs) from the Additional Capacity potentially available for purchase under the Transfer
Agreement ("Sixth Purchase”). The record of all sewer capacity purchased by UPT since 1990,
including the amount of the Sixth Purchase, is shown on Exhibit A which is attached to and
incorporated herein.

6. The price for the Sixth Purchase is based on $5.72/gallon and totals $248,820.00.
The calculations to support the price are shown on Exhibit B which is attached to and incorporated
herein. UPT shall pay this full amount to the Borough within 30 days of the date of this Purchase
Agreement. Failure to make full payment shall result in the forfeiture of the right to proceed with
the Sixth Purchase on the terms set forth herein without any further action required on the part of
the Borough.

7.  The 145 EDUs obtained by UPT in the Sixth Purchase are subject to the following
conditions: 1) UPT shall disclose to the Borough in advance all properties and/or projects
presently known which could seek to tie into the public sewer; and 2) UPT will disclose to the
Borough in writing the address of each property, the date of connection and the number of
EDUs allocated to each property as properties are tied in to the public sewer within 15 days of
connection. Failure of UPT to abide by these conditions shall lead to a forfeiture of all capacity
acquired in the Sixth Purchase. UPT's right to utilize the capacity from the Sixth Purchase shall
continue, indefinitely. until the 145 EDUs have been consumed or exhausted by connection to
the sanitary sewer system, provided UPT fulfills all of the conditions and obligations under
this Agreement.

8. The foregoing represents the entire agreement and understanding of the parties

on the subject matter and may only be modified or amended in writing signed by the partics.
The effective date of this agreement shall be the date signed by the last party.

[Signatures appear on following page.]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and
attested by their respective duly authorized officers.

BOROUGH:

PBA:

UPT:

BORQUGH OF POTTS}’OWN

=T . (V) B y
Attest: (/"\Ay e 2 SN S/ abme L

Date: (gr CcCro L8R/ 3} 4 el ¢

POTTSTJOWN BOROUGH AUTHORITY

By: J‘* ¢ (\' /%
atests_ (e LG Sor

Date: 5 £ F7Em BEL. 15 Joro
7

UPPER POTTS SHIP
By:

/ |
Attes(l/ié e =y g‘n{

Date: O 9’«;\’ /- HOR0
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EXHIBIT A
[Being the Upper Pottsgrove Township History of Purchased Flow]
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Exhibit “A”
Upper Pottsgrove Township

History of Purchased Flow

1990 Original purchase with WWTP 350,000 gallons (MTMF)
April 2005 purchase 188,400 gallons {MTMF)
June 2010 purchase 53,700 galions (MTMF)
May 2011 purchase 4,500 gallons (MTMF)
June 2013 purchase 6,000 gallons (MTMF)
May 2018 purchase 6,000 gallons (MTMF)
April 2020 purchase 18,000 gallons (MTMF)
September 2020 purchase 43,500 gallons (MTMF)
TOTAL PURCHASED 670,100 gallons

Remaining to be purchased as of 2020 under Transfer Agreement

776,400 gallons — 670,100 gallons = 106,300 galions (MTMF}
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EXHIBIT B
{Being the calculations to support the price]
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