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WHEREAS, it is necessary that the indebtedness of the City of DuBais, Clearfield County,
Pennsvlvania (the “Local Government Unit”) be increased for the purpose of (2) funding the design and
construction of capital improvements including, but not limited to, a new 5.4 MGD AADF Water Resource
Recovery Facility, consisting of a new influent pump station, septage receiving, screening, grit removal,
SBR biological treatment, tertiary filtration, ultraviolet (UV) disinfection, aerobic digestion, sludge
dewatering. a new administration building, a new access road and bridge, the replacement or rehabilitation
of sanitary sewer pipes and interceptors and demaolition of certain existing facilities, (b) the refunding, in
order to reduce debt service over the life of the issue (88241(b) 1) of the Act) and substitute bonds for notes
(§824 1{b)Y5) of the Act), of the City"s General Obligation Note, Series A of 2021 (the “Prior Mote™) and
(c) paying the costs of issuing the PENNVEST Guaranteed Revenue Bond, hereinafter described,
(collectively, the “Project™);

WHEREAS, the Local Government Unit has received preliminary realistic cost estimates from a
professional consultant, Herbert, Rowland & Grubic, Inc., indicating a sum not to exceed $83,883,897.00
will be needed to complete the Project;

WHEREAS, the Pennsylvania Infrastructure Investment Authority (“PENNVEST™) has approved
funding for the Project. subject to the approval of debt proceedings;

WHEREAS, the Local Government Unit shall file debt proceedings with the Department of
Community and Economic Development to qualify the indebtedness hereafter authorized as self-liquidating
debt; and

WHEREAS, provided the debt related to the project qualifies as self-liquidating, as aforesaid, the
proposed increase of debt, together with the Local Governmental Unit’s nonelectoral indebtedness and its
lease rental indebtedness presently outstanding, will not cause the limitations of the Local Governmental
Unit"s debt incurming power, pursuant to constitutional and statutory authority, to be exceeded.

WOW  THEREFORE. BE IT ORDAINED AND  ENACTED by the
City of DuBois, Clearfield County, Pennsylvania, and it is hereby ordained and enacted by the authority of

same &5 follows:

SECTION 1. It is necessary that the indebtedness of the Local Government Unit be increased for
the purpose of constructing the Project;

SECTION 2. The period of useful life of the improvements for which this obligation is to be issued
{including that portion subject to the short-term financing evidenced by the Prior Mote) is estimated to be
in excess of forty (40) years.

SECTION 3. Said indebtedness shall be incurred as nonelectoral debt and shall be evidenced by
one Guaranteed Revenue Bond, in fully registered form, in a sum not to exceed 583.883,897.00 (the
“PENNVEST Guaranteed Revenue Bond™) bearing interest at a rate of 1.00% for the duration of the thirty-
vear term. The form of the PENNVEST Guaranteed Revenue Bond is set forth in EXHIBIT A.

SECTION 4. The PENNVEST Guaranteed Revenue Bond is being issued as pravided in the Local
2



Government Unit Debt Act, 53 Pa. C.5.A. §8001 et. seq., as amended (the “Act™). The Local Government
Unit shall begin principal amortization of the PENNVEST Guaranteed Revenue Bond on the earlier of: (i)
three (3) months after the estimated date of completion of the Project, (i) the first day of the calendar month
following actual completion of the Project, or (iii) three (3) vears from the date of settlement,
Motwithstanding the foregoing, principal amortization on the PENNVEST Bond shall not be deferred
bevond the later of two (2) years from the date of settlement or one (1) year after completion of the Project
in accordance with §8142(c) of the Act. As of the date of this Ordinance, the projected estimated date of
completion of the Project is April 1, 2025,

The Local Government Unit reserves the right o anticipate any or all installments of principal or
any payment of interest at any time prior to the respective payments dates thereof, withowt notice or penalty.

The principal and interest of the PENNVEST Guaranteed Revenue Bond shall be payable at the
office of the sinking fund depository selected for the PENNVEST Guaranteed Revenue Bond as hereinafier
provided,

SECTION 5. The PENNVEST Guaranteed Revenue Bond is hereby declared to be a general
obligation of the Local Government Unit. The Local Government Unit hereby covenants that it shall
include the amount of debt service on the PENNVEST Guaranteed Revenue Bond for each fiscal year in
which such sums are payable in its budget for that vear; shall appropriate such amounts to the payment of
such debt service; and shall duly and punctually pay or cause to be paid the principal of the PENNVEST
Guaranteed Revenue Bond and the interest thereon at the dates and places and in the manner stated in the
PENNVEST Guaranteed Revenue Bond according to the true intent and meaning thereof, and for such
proper budgeting, appropriation, and payment, the full faith, credit and taxing power of the Local
Government Unit is hereby irrevocably pledged.

In addition, the Local Government Unit grants to PENINVEST a lien and security interest in all
gross revenues or receipts of the Local Government Unit generated or produced from the Local Government
Uinit"s wastewater treatment system (the “System™) as it now exits and upon completion of the Project,
including but not limited to, 2 security interest in all existing and future accounts, contract rights and general
intangibles arising out its operation of the System. The grant of a lien and security interest created hereby
shall be evidenced in the Loan Documents entered into between the Local Government Unit and
PENNVEST, as the registered owner of the PENNVEST Guaranteed Revenue Bond.

Further, the Local Government Unit hereby covenants to pay in each fiscal vear in respect to the
PENNVEST Guaranteed Revenue Bond, the estimated principal and interest amounts as set forth in
EXHIBIT B attached hereto and incorporated herein by reference thereto.

SECTION 6. The PENNVEST Guaranteed Revenue Bond shall be execured in the name and under
the corporate seal of the Local Government Unit by the Presidemt of City Council and
attested to by the City Secretary. Each of the President of City Council, the Vice President of City Council
and the City Secretary are hereby authorized and directed to deliver the PENNVEST Guaranteed Revenue
Bond to PENNVEST, and receive payment therefor on behalf of the Local Government Unit. The President
of City Council, the Vice President of City Council and the City Secretary of the Local Government Unit
are authorized and directed o prepare, verify and file the debt statement required by §8110 of the Act and
to take other necessary action, including filing any statements required to qualify any portion of the debt
from the appropriate debt limit as self-liquidating or subsidized debt. [t is expected that the Cin's
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professional consultant, Herbert, Rowland & Grubic, Inc.. will prepare a “Report on Self-Liquidating. Non-
Electoral Debt of the City of DuBois" in accordance with the requirements of $8026 of the AcL

SECTION 7. S&T Bank is hereby designated as the Sinking Fund Depository for the obligation
herein authorized. and there is hereby created and established a Sinking Fund, to be known as “City of
DuBois PENNVEST Guaranteed Revenue Bond 2023 Sinking Fund” for the pavment of the principal and
interest thereon which shall be deposited into the Sinking Fund no later than the date upon which the same
becomes due and payable. The City Manager or a designated officer of City Council shall deposit into the
Sinking Fund, which shall be maintained until such obligation is paid in full, sufficient amounts for payment
of principal and interest on the obligation no later than the date upon which such payments shall become
due. PENNVEST shall, as and when said payments are due. without further action by the Local Government
Unit. withdraw available monies in the Sinking Fund and apply said monies to payment of principal and
interest on the obligation.

SECTION 8. The President of City Council, the Vice President of City Council and the City
Manager of the Local Government Unit are hereby authorized to contract with S&T Bank for its services
as Sinking Fund Depository for the PENNVEST Guaranteed Revenue Bond and paying agent for the same.
The President of City Council, the Vice President of City Council and the City Manager of the Local
Government Unit are hereby further authorized and directed to undertake and perform. or cause to be
undertaken or performed, all actions on behalf of the City necessary and propér to the expeditious settlement
of the sale of the Bond which may be required under, or reasonably contemplated by, the PENNVEST
Funding Offer (hereinafter described), including without limitation, the execution and delivery of any
certificates, orders, security agreements and other similar documents and agréements that may be necessary,
in the opinion of PENNVEST, Special Counsel or Solicitor, for settlement of the sale of the Bond.

SECTION 9. In compliance with §8161 of the Act, the members of the City Council have
determined that a private sale by negotiation rather than public sale is in the best financial interest of the
Local Government Unit. Therefore, the PENNVEST Guaranteed Revenue Bond in the amount not to
exceed $83.883,897.00. herein authorized to be issued and sold is hereby awarded and sold to PENNVEST
in accordance with its proposal to purchase the PENNVEST Guaranieed Revenue Bond at par; provided it
is dated the delivery thereof to PENMNYEST and is in the form set forth in this Ordinance as EXHIBIT A:
and further provided that the proceedings have been approved by the Depantment of Community and
Economic Development if such approval is required under the provisions of the Act, and subject to such
further terms and conditions set forth in the PENNVEST Funding Offer attached hereto as EXHIBIT C
and made a part hereof by reference.

SECTION 10. The action of the proper officers and the advertising of a summary of this Ordinance
as required by law in the Courier Express, a newspaper of general circulation, is ratified and confirmed.
The advertisement in said paper of the enactment of the ordinance is hereby directed within fifteen (15)
days following the day of final enactment.

SECTION 11. All ordinances or parts of ordinances not in accord with this Ordinance are hereby
repealed insofar as they conflict herewith.

SECTION 12. The Local Government Unit hereby directs Special Counsel w0 file a Statement of



Noncompletion of Sale with the Department pursuant to §8202 of the Debt Act for any portion of the
PENNVEST Guaranteed Revenue Bond that is approved by the Department but not issued.

DULY ENACTED by the City Council of the Local Government Unit, in lawful session assembled,
on December 28, 2022,

[SEAL] CITY OF DUBOIS

Mavor & President of City Council

Antest:
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FUNDING AGREEMENT

This AGREEMENT is made this 28th day of February, 2023, by and between the City of DuBois,
organized and existing under the laws of the Commonwealth of Pennsylvania or duly authorized to do
business in the Commonwealth of Pennsylvania, with an address of P.O. Box 408, DuBois, PA-15801-
408 (the “Funding Recipient™), and the Pennsylvania Infrastructure Investment Authority, 2 body
corporate and politic organized and existing under the laws of the Commonwealth of Pennsylvania, with
an office at 333 Market Street, 18th Floor, Harrisburg, Pennsylvania 17101-2210 (the “Authority™).

WHEREAS, the Funding Recipient has applied for funds from the Authority for a project eligible for
financing by the Authority;

WHEREAS, the Authority has approved funding for Funding Recipient’s project; and

NOW, THEREFORE, the Authority and the Funding Fecipient, with the intention of being legally
bound, hereby agree as follows:

A. DEFINITIONS

The following words and phrases shall have the meanings given to them in this Section when used tn this
Agreement. Cerfain terms are defined elsewhere in the Agreement,

“ACT" shall mean the Pennsylvania Infrastructure Investment Authority Act, act of March 1, 1588, P.L.
82, No. 16, as amended (35 P.5. § 751.1 et seq.).

“ATTORNEY™ shall mean an attorney, licensed to practice law in the Commonwealth, retained by the
Funding Recipient to provide legal assistance and advice with regard to the Funding Offer and Project
Funding and to provide the requisite opinions of counsel at Setlement.

“AUTHORITY REGULATIONS" shall mean all regulations of the Autherity, including 25 Pa. Code
££963 and 965, as may be amended or supplemented from time to time.

“BOARD" shall mean the Authority Board of Directors.

“BOARD APPROVAL DATE" shall mean the date that the Board approved the funding request
application for the Project.

“COMMONWEALTH"” shall mean the Commonwealth of Pennsylvania.

“COMPLETION DATE" shall mean the date when the Project is expected 1o be completed as set forth in
the Project Management Plan for the Project, attached hereto as Exhibit E.

“CONTRACTORS" shall mean the Persons retained by the Funding Recipient to provide the services or
materials required to complets the Project in accordance with Project Plans, including any
gubcontractors, materialmen, or other parties employed by the Contractors to fulfill their obligations 1o
the Funding Recipient.
“COST SHEETS AND BREAKDOWN™ shall mean the summary of total Project costs as of the
5066 FAITR38072110-C8  December 19, 2022 03:32 PM



Settlement Date, broken down by cost eategory, as established by the Funding Recipient under the
Authority"s Funds Disbursement Website and appearing as a portion of the Project Cost
Shests/Breakdown, attached hereto as Exhibit [

“DEBT OBLIGATION" shall mean the form of the obligation for the indebtedness of the Funding
Recipient to the Authority under this Funding Agreement, issued by the Funding Recipient in an amount
approved by the Authority, all as more specifically identified in the Project Specific Terms, attached
hereto as Exhibit A.

“DEP” shall mean the Pennsylvania Department of Eavironmental Protection.

“EASEMENTS™ shall mean all easements, rights-of-way or similar interests in real property, other than
fiee simple ownership interests or leasehold interests, which are required to construct, operate and/or
maintain the Project.

“ELIGIBLE COSTS" shall mean the Project costs which the Authonity has determined can be paid using
the proceeds of the Project Funding in accordance with the Act and the Authority Regulations,

“ENGINEER" shall mean the professional engineer(s) and'er geologist{s) licensed to provide
engineering or geological services in the Commonwealth, or such other qualified technical person as may
be approved by the Authority, or the firm employing such persons, retained by the Funding Recipient
under the Engincer's Agreement 1o plan, design, implement and/or oversee the Project.

“ENGINEER'S AGREEMENT" shall mean the professional services agreement for the Project entered
into by the Funding Recipient with the Engineer.

“EVENT OF DEFAULT" shall mean any of the events set forth in Paragraph 1.1, herein.

“FUNDING DOCUMENTS" shall mean the Funding Offer, this Agreement, together with all other
documents, certifications and other instruments executed and delivered to the Authority by the Funding
Recipient, any of its professionals, any Guarantor, or any other entity involved in the transaction,
pursuant to this Agreement.

“FUNDING OFFER" shall mean the memorialized commitment for funding issued by the Authority
issued upon the approval of the award by the Board.

“FUNDS DISBURSEMENT™ shall mean the Authority's Funds Disbursement Website, which can be
found at hips://www._pvportal state.pa. us/pyloginportal login.aspx, through which the Funding Recipient
will submit all requests for payment and change orders, and track and manage the Project's budget.

“LEASES” shall mean all leases, subleases, lettings, occupancy agreements, tenancies and licenses, or
other similar agreements, now or hereafier entered into by the Funding Recipient which relate to the
System, the Project Collateral or the Real Property, or any part thereof.

“ORGANIZATIONAL DOCUMENTS" shall mean all documents which provide evidence of the

organizational status of the Funding Recipient (e.g,, articles of incorporation, bylaws, operating
agreements, partnership sgresments, efc.)
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“OTHER FUNDING" shall mean any loan, or the proceeds of any other form of debe, or grant, other
than the Project Funding, which the Funding Recipient intends to use to finance a portion of the cost of
the Project.

“PERSON" shall mean & municipality, municipal authority, or other form of government, including a
governmental subdivision, agency or other instrumentality, an individual, any form of corporation or
partnership, a business trust, an estate, a trust, a cooperative, an association, two or more individuals or
entities having a joint or common interest, or any other legal or commercial entity.

“PROJECT" shall mean the design, acquisition, construction, improvement, expansion, extension,
remediation, repair or rehabilitation of all or part of the System as further deseribed in the Description of
System/Project, attached hereto as Exhibit C.

“PROJECT COLLATERAL” shall mean the collateral provided by the Funding Recipient to the
Authority to secure the Debt Obligation, as more particularly set forth in Section E hereof and the Project
Specific Terms, attached hereto as Exhibit A,

“PROJECT CONTRACTS" shall mean the agreements executed by the Funding Recipient and the
Contractors for the performance of the work required to complete the Project.

“PROJECT COST SHEETS" shall mean the description of contract line items and inveice amounts that
will be submitted to the Authority for reimbursement, as built by the Funding Recipient in the
Authority's Funds Disbursement Website and appearing as a portion of the Project Cost
Sheets/Breakdown, attached hereto as Exhibit 1.

“PROJECT FUNDING" shall mean any repayment and/or non-repayment amount, if applicable,
provided by the Authority to the Funding Recipient through this Agreement to finance Eligible Costs
associated with the Project, in an amount oot to exceed the repayment and’or non-repavment amounts set
forth in the Project Specific Terms, attached hereto as Exhubat A.

“PROJECT MANAGEMENT PLAN" shall mean the document preparsd by or on behalf of the Funding
Eecipient identifyving all major tasks necessary o complete the Project, including, but not lirnited to,
obtaining all required permits and approvals, awarding contracts, starting and completing construction,
the person(s) responsible for each task, and the date upon which each task is expected to be commenced
and complated, as more particularly identified in the Project Management Plan, attached hereto as
Exhibit E.

“PROJECT PLAMGE" shall mean the plans, scope of work, designs, specifications, Act 2 Clean-up Plan
or other similar documents, as may be applicable, reviewed and approved by the Pennsylvania
Department of Environmental Protection that descnibe the work to be performed to complete the Project.

“PUIC" shall mean the Pennsylvania Public Lility Commission,

“REAL PROPERTY™ shall mean all interests in real property, including, but not limited to, fee simple
interests, leasehold interests and the Easements, required to lawfully construct, operate and maintain the

Project.

“REIMBURSEMENT REGULATIONS" shall mean Secticn 1.150-2 of the United States Treasury
Regulations, 26 C.F.R. § 1.150-2.
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“REQUIRED EQUITY CONTRIBUTION" shall mean (1) the difference between the total cost of the
Project and the Project Funding and the amount funded by any Other Funding, or (2) at any particular
time in the future, the difference between the amount necessary o complete the Project and the amount
of the Project Funding remaining to be advanced to the Funding Recipient by the Authority hereunder
and the amount remaining 1o be advanced to the Funding Recipient by any third party providing any
Other Funding,

“SCHEDULED AMORTIZATION DATE" shall mean the date upon which the Funding Recipient shall
initiate principal and interest payments as set forth in the Project Managernent Plan, amached hereto as
Exhibit E,

“SETTLEMENT™ shall mean the closing of the funding transaction betwesn the Funding Recipient and
the Authority, including execution of the Funding Documents.

“CETTLEMENT DATE™ shall mean the effective date of this Agreement.

“SYSTEM” shall mean the public dnu.hngmtr.r sanitary sewage disposal or storm water management
systemn; acid mine drainage or Brownfield site; real property affected by non-point source pollution; or

any other facility or site mnmh::hm:ltgibl:prm:ttmbﬂ performed, as more specifically described
in the Description of SystemyProject, attached hereto as Exhibit C, including all Real Property, all
personal property of the Funding Recipient located therson or used or useful in connection therewnth, all
pipes, conduits, lines, equipment and structures located on or in the Easements, or located on other
property leased or controlled by the Funding Recipient for such purpose, as may be now or hereinafter
owned or held by the Funding Recipient.

“SYSTEM AUTHORIZATIONS" shall mean any and all licenses, permits, contracts and agreements
with or from all boards, public utilities, agencies, departments, governmental or otherwise, required by
law or applicable contract to construct the Project or operate the System, whether heretofore or hereafier
issued or executed, together with all amendments, modifications or addenda thereto.

VS TEM REVENUES™ shall mean all accounts, accounts receivable, contract rights and general
intangibles related to or arising from the ownership or operation of the System, including without
limitation the proceeds of such accounts, contracts and general intangibles.

B. FINANCIAL ASSISTANCE

1. APPROVED FINANCIAL ASSISTANCE

The Authority has approved funding for the Project in the amount set forth in the Project Specific Terms,
attached hereto as Exhibit A. The Authority shall disburse the approved funding to the Funding
Recipient for the Project, in accordance with the terms and conditions set forth herein.

2. FUNDING OFFER SURVIVAL

The terms and conditions of the Funding Offer are incorporated herein by reference and made a part
hereof. The Funding Recipient hereby agrees that the obligations set forth in the Funding Offer shall
survive Settlement on the finding being provided by the Authority and shall be continuing obligations of
the Funding Recipient until all required payments, including applicable interest and fees, have been made
in full and all other obligations of the Funding Recipient under the Funding Documents have been fully
completed and discharged.
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3. FUNDING DOCUMENTS

In addition to this Agreement, the Funding Recipient shall execute or cause to be executed the following
documents, as appropriate, prior to the disbursement of funds approved for the Project:

a. Debt Obligation

The Debt Obligation, in a form satisfactory to the Authority and in the form and principal amount set
forth m Exhabit A, dated as of the Settlement Date. The Debi Obligation shall provide for the payment of
principal, together with interest therson at the rate set forth in the Project Specific Terms, attached hereto
a3 Exhibit A, in such installments, at such times, and according to such further terms as set forth therein.
The terms of the Debt Obligation are incorporated herein by reference.

b, Project Collateral

As security for the Debt Obligation and all of the Funding Recipient’s obligations thercunder and
hereunder, the Funding Recipient agrees to execute and deliver or cause to be executed and delivered to
the Authority the Project Collateral identified in the Project Specific Terms, attached hereto as Exhibit A.

¢ Additional Documents

The Funding Recipient shall execute and deliver such additional decuments, certifications and other
instruments as the Authority shall reasonably require.

C. REFRESENTATIONS AND WARRANTIES

The Funding Recipient represents, warrants and certifies the following to the Authority, which
representations and warranties shall survive until the Debt Obligation has been paid in full and shall be
deemed to be made as of the Settlement Date and the date of cach request for disbursement:

1. FORMATION; EXISTENCE; COMPOSITION

The Funding R.u-l::rpllml:ls duly organized and :ns'h.nglmdu'th: lawrs of the Commonweaith of
Pennsylvania or is duly suthorized to do business in the Commonwealth of Pennsylvania; has the power
and authority to carry on its business as now conducted; has furnished correct and complete copies of its
Crganizational Documents to the Authority, or provided evidence of the applicable Peansylvania statute
under which the Funding Recipient operates; and has provided a comrect and complete list of its directors
and officers, shareholders, or other management strocture, a5 may be applicable, in the List of Officer
and Directors, attached hereto as Exhibit D and incorporated herein by reference.

2. POWER AND AUTHORITY; AUTHORIZATION; ENFORCEABILITY

The Funding Recipient has the full power, authority and lsgal right to execute, deliver and comply with
the Funding Documents and has taken all actions necessary or appropriate for the execution and delivery
of and compliance with the Funding Documents. The Funding Documents constitute valid and legally
binding obligations of the Funding Recipient enforceable against the Funding Recipient in accordance
with their respective terms.

3. GOVERNMENTAL AFPPROVAL OF FUNDING DOCUMENTS
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No consent, approval or other authorization of or by any court, administrative agency or other
governmental authority is required in connection with the execution and delivery of or the performance
of the Funding Recipient’s obligations under this Agresment or any of the Funding Documents, except as
disclosed on the Project Management Plan and the List of Permits/Approvals, attached hereto as Exhibits
E and F, respectively, and incorporated hersin by reference.

4. CONFLICT; BREACH

The execution and delivery of and compliznce with the Funding Documents and any other documents
and instruments related to the Project will not conflict with or result in a breach of any applicable law,
judgment, order, writ, injunction, decres, rule or regulation of any court, administrative agency or other
governmental authority, or the Organizational Documents, or of any agreement or other document or
instrument to which the Funding Recipient is a party or by which it or its properties are bound, and such
action by the Funding Recipient will not result in the creation or imposition of any lien, charge or
encumbrance upon any property of the Funding Recipient in favor of anyone other than the Authonty.

5. LITIGATION

No action, sait or proceeding is pending or, to the knowledge of the Funding Recipient, is threatened,
against or affecting the Funding Recipient, the Project, the Project Collateral or the System, before or by
any court, administrative agency or other governmental authority, which questions the validity of the
Project contemplated hereby, or which could result in 4 material adverse change in the financial
condition or business of the Funding Recipient or the Project Collateral, except as disclosed in the List of
Litigation, attached hereto as Exhibit G and incorporated herein by reference.

&, FINANCIAL STATEMENTS

The most recent audited annual financial statements of the Funding Becipient, a copy of which has been
furnished to the Authority, have been prepared in accordance with generally accepted accounting
principles and practices, or generally accepted governmental accounting principles and practices,
consistently applied, as applicable, and fairly and accurately presents the financial condition of the
Funding Recipient in all material respects as of the date thereof and for the fiscal period then ended. No
material adverse change in the financial condition or business of the Funding Recipient has occurred
between the end of the fiscal year covered by such financial statements and the Settlement Date, except
as disclosed by the Funding Recipient in the List of Liens, attached hereto as Exhibit B and incorporated
herein by reference.  The timeliness of the financial statements submitted to the Authority shall comply
with the requirements set forth in the Subsection entitled “Financial Statements” in Section D herein.

7. REQUIRED GOVERNMENTAL FILINGS

Any and all filings, reports or other documents required by any federal, state or local government that
affect, either directly or indirectly, the completion of the Project in conformity with the Funding
Docurnents, including the completion of major milestones in accordance with the Project Management
Plan set forth in Exhibit E herein, have been filed or submitted, and all fiees or assessments required upon
making any such filings or submission, as well as any interest or penalties due thereon, have been paid.

5. REAL PROPERTY INTERESTS
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The Funding Recipient has acquired sufficient interest in all Real Property to complete the Project. No
real property interest pledged as part of the Project Collateral under the Project Specific Terms, attached
hereto as Exhibit A, is subject to any lien, charge or encumbrance, other than those identified in the List
of Liens, attached hereto as Exhibit B. All Easements necessary to complete the Project have been
obtained and recorded in the applicable County Recorder of Deeds Office. All valid and binding
leasehold interests necessary to complete the Project have been obtained for terms that exceed the term of
the Debt Obligation. A complete list of all Real Property, including recording information and adequate
information to demonstrate that all condemnation actions and preliminary objections to such action have
been resolved, if applicable, has been provided by the Funding Recipient in the List of Real Property,
attached hereto as Exhibit H.

9. STATUS OF PERSONAL FROPERTY

All personal property pledged as part of the Project Collateral is free and clear of all liens, encumbrances,
security interests and other equitable charges, except as identified in the List of Liens, attached hereto as
Exhibit B.

10. STATUS OF PRIOR, AUTHORITY FUNDING

To the extent that the Funding Recipient has previcusly received any financing from the Authority, the
Funding Recipient is in compliance with all obligations under the prior funding documents and is not
delinquent oa its repayment obligations.

11. REFINANCING; OTHER FINANCING

The Funding Recipient has not been offered or received a commitment from anyone other than the
Authority to provide long-term financing, as defined by Authority regulations, for the costs of the Project
being funded by the Authority under this Agrecment.

12. GOVERNMENTAL APFROVAL OF CONSTRUCTION OF THE PROJECT

All necessary permits, approvals and licenses from governmental or quasi-governmental authorities
having jurisdiction over the construction of the Project or operation of the Project upon completion,
including but not limited to wastewater discharge permits, water supply permuts, water obstruction and
encroachment permits, erosion and sedimentation control permits, highway occupancy permits, zoning or
use permits, variances or special exceptions, zoning reclassifications, foundation permits, building
permits, subdivision approvals, earth moving permits, water allocation permits and other environmental
permits, have been obtained and such permits, approvals and licenses are final and in full force and
effiect, and the time for filing all appeals has expired with no appeals having been taken therefrom, except
as otherwise disclosed to the Authority. Exhibit F contains a correct and complete list of all permits,
approvals and licenses required for completion and operation of the Project, the date each permit,
approval or license was issued, the date any appeal period expired, and the status of any appeals filed.

13. UTILITY SERVICES

All wtility services which may be needed to adequately serve the Project, inchuding water, electric, gas
and telephone, and all storm and sanitary sewer drainage facilities are available on or at the boundary of
the Project, or will be available upon completion of the same as part of the Project, for use at competitive
rates and are of sufficient capacity to adequately serve the Project.

14. PROFESSIONAL ENGINEER
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The Funding Recipient has retained the Engineer and executed the Engineer’s Agreement for the Project,
in form and substance satisfactory to the Authority, to develop the Praject Plans and Project Management
Plan, input the Project Cost Sheets and Cost Sheets and Breakdown, monitor implementation of the
Project and provide necessary sipgn-offs and certifications at Settlernent and upon completion of the
Project. The Engineer’s Agreement shall include an agreed upon estimate of the costs for such services
ag of the date of Settlement. The costs attributed to each of the services provided by the Engineer shall
be provided as part of the Project Cost Sheets, as set forth in the Project Cost SheetsBreakdown,
attached hereto as Exhibit . The Funding Recipient has provided to the Authority an executed copy of
the Engineer’s Agresment and hereby certifies that the Engineer's Agreement is in fll force and effect
and no party thereto is in default thereunder.

15. PROJECT PLANS

The Funding Recipient shall construct the Project in accordance with the Project Plans, copies of which
have been made available to the Authority and are hereby made a part of this Agreement. The Project
Plans are identical in all material respects to those cn which all approvals from governmental and quasi-
governmental authorities having jurisdiction over implementation of the Project were based, and all final
Project Plans have been provided to the Autharity.

16, PROJECT CONTRACTS

Project Contracts have been executed in form and substance satisfactory to the Authority and copies have
been provided the Authority. The Project Contracts provide for performance of the work required to
complete the Project in a good and workmanlike manner and in strict accordance with the Project Plans.
Implementation of the Project Contracts shall proceed with due diligence to completion. The Funding
Recipient hereby certifies that the Project Contracts are in full force and effect and no party thereto is in
default thereunder.

17. PROJECT MANAGEMENT PLAN

The information provided in the Project Management Plan, attached hereto as Exhibit E, is complete and
accurate and the projected date for completion of the Project is reasonable.

18. COST SHEETS AND BREAKDOWN
The Cost Sheets and Breakdown, as set forth in Exhibit [, provides the following:

4. The best available estimate of the costs to be incurred to perform the various categorics of work
required to complete the Project;

b. An accurate estimate of Eligible Costs to be funded by the Authority and those Project costs which
will be funded by sources of Other Funding; and

c. Completed Praject Cost Sheets for all Contractors and Project Contracts.

Adfustments may be made to the Cost Sheets and Breakdown as the Project is implemented and the
acteal costs in the various categories are determined.

19. BANKRUPTCY,; INSOLVENCY
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The Funding Recipient has not applied for or consented to the appointment of a receiver, conservator,
trastes or liquidator for itself or any of its property; admitted in writing its inability to pay its debis as
they mature; made a general assignment for the benefit of creditors; been adjudicated a bankrupt or
insolvent or filed a voluntary petition in bankruptcy, or a petition or an answer seeking reorganization or
an arrangement with ereditors or to take advantage of any bankruptcy, reorganization, insolvency,
readjustment of debt, dissolution or liquidation law or statute, or an answer admitting the marterial
allegations of a petition filed against it in any proceeding under any sech law; and no action has been
taken by it for the purpose of effecting any of the foregoing. Nuuﬂiurjuﬂgmmtnrdmm:hashtm
entered by any court of competent jurisdiction approving a petition seeking reorganization of the Funding
Recipient or all or a substantial part of the assets of the Funding Recipient, or appointing a receiver,
conservator, sequestrator, trustee or liquidater of it or any of its property.

20. PUC APPROVAL OF RATES

The Lizt of Liens, antached hereto as Exhibit B, correctly states the extent to which the PUC regulates the
rates used to generate Project Collateral. To the extent the PUC regulates any such rates, then:

a. the Funding Recipient has requested or caused to be requested approval of rates that will provide
revenue sufficient to pay the principal and interest on the Debt Obligation, to amortize all other
indebtedness secured by such revenues and to fund all operational expenses associated with the System;
and

b. the PUC has granted final and unappealable approval of such rates or can be reasonably expected to
grant final approval upon completion of the Project pursuant to Section 7518 of the Water Facilities
Restoration Act, 32 Pa.C.5. § 7518; and

¢. acopy of the PUC mate request, together with copies of the requestor’s most recent annual PUC

filing, have been provided to the Authority,

21. RESPONSIBILITY PROVISIONS

a. Neither the Funding Recipient, nor any contractor or subcontractor receiving any Project Funding, is
under suspension or debarment by the Commonwealth or any governmental entity, instrumentality, or
aathority, or if the Funding Fecipient cannot so certify, then it has disclosed on the Project Management
Plan, anached hereto as Exhibit E, 2 written explanation of why such certification cannot be made.

b. The Funding Recipient is not delinquent in the payment of any tax liabilities or other obligations to
the Commonwealth, or has timely filed an administrative or judicial appeal if such lizbilities or
obligations exist, or is subject 1o & duly approved deferred payment plan if such liabilities exist.

2. INTEGRITY PROVISIONS
a. For purposes of this Paragraph only, the following terms shall have the meanings set forth below:

(1) “Confidential Information” shall mean information that is not public knowledge, or available to
the public on request, disclosure of which would give an unfair, unethical, or illegal advantage to another
desiring to contract with the Authority or the Commonwealth.

{ii) “Consent” shall mean written permission signed by a duly authorized officer or employee of the
Authority, provided that where the material facts have been disclosed, in writing, by prequalification, bid,
proposal, or contractual terms, the Authority shall be deemed to have consented by virtue of execution of
this Agresment.

(iif) “Financial Interest” shall mean ownership of more than a five percent interest in a business, or
holding a position in the business as an officer, director, trustee, partner, emploves, or the like, or holding
any position of management,
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{iv) “Gratuity™ shall mean any payment of more than nominal monetary valoe in the form of cash,
travel, entertainment, gifts, meals, lodging, loans, subscriptions, advances, deposits of money, services,
employment, or contracts of any kind.

b. The highest standards of integrity in the performance of this Agreement have been maintained and
oo action has been taken in violation of state or federal laws, regulations, or other requirements that
govern contracting with the Commonwealth.

¢. Mo Confidential Information gained by virtue of this Agreement has been disclosed to others.

d. No pecuniary benefit has been conferred in connection with this Agreement or any other agreement
with the Authority, directly or indirectly, on anyone as consideration for the decision, opinion,
recommendation, vote, other exercise of discretion, or violation of a known legal duty by any officer or
emplovee of the Commonwealth.

e. No Gratuity has been offered, given or promised to anyone in connection with this Agreement or
any other agreement with the Authority, directly or indirectly, for the benefit of or at the direction or
request of any officer or employee of the Commonwealth.

f. Wo Gratuity has been accepied from or given to anyone in connection with the performance of work
under the Agreement.

g Except with the Consent of the Authority, the Funding Recipient does not currently have and agrees
not to obtain a financial interast in any other contractor, subcontractor, or supplier providing services,
labor, or material on a Project.

h. The Funding Recipient, upon being informed that any vielation of these provisions has occurred or
may occur, has immediately notified the Authority in writing.

i. The Funding Recipient, upon the inquiry or request of the Inspector General of the Commonwealth
ar any of that official’s agents or representatives, has provided, or if appropriate, has made promptly
available for inspection or copying, any information of any type or form deemed relevant by the
Inspector General to the Funding Recipient's integrity or responsibility, as those terms are defined by the
Commonwealth's statutes, regulations, or management directives. Such information may include, but
shall not be limited to, the Funding Recipient's business or financial records, documents or files of any
type or form, which refer to or concern the Agreement. Such information shall be retained by the
Funding Recipient for a period of three years beyond the termination of the Agreement unless otherwise
provided by law.

j. For violation of any of the above provisions, the Authority may terminate this Agreement and any
other agreement with the Funding Recipient, claim liquidated damages in an amount equal to the value of
anything received in breach of these provisions, claim damages for all expenses incurred in cbtaining
complete performance hereunder, and debar and suspend the Funding Recipient from doing business
with the Commonwealth. These rights and remedies are cumulative, and the use or nonuse of any cne
shall not preclude the use of all or any other. These rights and remedies are in addition to those the
Authority may have under law, statute, regulation, or otherwise set forth in this Agresment.

3. CONFIDENTIAL INFORMATION
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The Funding Recipient has made every effort not to include confidential or proprietary information or
trade secrets as part of any submission to the Authority, If the Funding Recipient has determined that it
must divulge such information as part of any submission to the Authority, the Funding Recipient has
submitted to the Authority a signed written statement to that effect in accordance with 65 P.S. § §7.707
(b), and additionally has provided a redacted version of its submission, which has removed only the
confidential or proprietary information and trade secrets for public disclosure purposes.

24, RIGHT-TO-ENOW LAW

4. The Pennsylvania Right-to-Enow Law (hereinafter referred to as the “RTEL"), 65 P.5. §§ 67.101-
3104, applies to this Agreement. For the purpose of administering the matters relating to the RTEL set
forth in this Section, the applicable “Commonwealth agency™ as provided in the RTKL shall be the
Authority. Capitalized terms used but not otherwise defined herein shall have the same meaning as set
forth n the RTEL.

b. If the Authority needs the Funding Recipient’s assistance in any matter arising out of the RTKL, the
Authority shall notify the Funding Recipient using the legal contact information provided in this
Agreement. The Funding Recipient, at any time, may designate a different contact for such purpose upon
reasonable prior written notice to the Awthority.

¢. Upon written notification from the Authority that it requires the Funding Recipient’s assistance in
responding to a request under the RTEL for information that may be in the Funding Recipient’s
possession, constituting, or alleged to constitute, a Public Record in accordance with the RTKL, Funding
Recipient shall:

(i} Provide the Authority, within ten (10) calendar days after receipt of such notification, access to,
and copies of, any document or information in the Funding Recipient's possession anising out of this
Agreement that the Authority reasonably believes may be a Public Becord under the RTEL ["Requested
Information™), to permit the Authority to evaluate whether such Requested Information is, in fact, a
Public Record within the scope of the subject RTKL information request; provided, however, that
providing such Requested Information not previously in the Authority’s possession shall not be
considered an admission by the Funding Recipient that such records are Public Records under the RTEL,
and

(i1} Prowvide such other assistance as the Authonty reasonably may request, in order to comply with
the RTEL.

If the Funding Recipient fails to provide the Requested Information within ten (10) calendar days after
receipt of such request, the Funding Eecipient shall indemnify and hold the Authority harmiess for any
damages, penalties, detriment or harm that the Authority may incur under the RTEL as a result of the
Funding Recipient’s failure, inchuding any statutory damages assessed against the Authority.

d. Ifthe Funding Recipient considers the Requested Information oot 1o be a Poblic Record, or exempt
from production due to the inclusion of trade secret, confidential proprietary information, or any other
reason for exemption from production as a Public Record under the RTKL, the Funding Recipient shall
provide a written statement o the Authority within seven (7) days of receipt of the Authority”s reguest
for the Bequested Information. This statement shall be signed by a representative of the Funding
Recipient, explaining why the Funding Recipient considers the Requested Information exempt from
public disclosure,

e, If such a written staterment is tmely provided, the Authority will rely upon it in denying a RTEL
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request for the information. However, if the Authority reasonably determines that such written statement
is patently flawed or the Requested Information is, on its face, clearly not protected from disclosure
under the RTKL, the Funding Recipient shall, subject to its rights of appeal, provide the Requested
Information within five (5) business days of notification of the Authority's decision.

If the Funding Recipient fails to provide the Requested Information within the five (5) business days, the
Funding Recipient shall indemnify and hold the Authority harmless from any damages, legal fees,
penalties, detriment or harm, including statutory damages assessed against the Authority that the
Authority may incur under the RTKL as a result of the Funding Recipient's failure to provide the
records.

f. The Funding Recipient shall be entitled to challenge or appeal any decision of the Authority, the
Commonwealth Office of Open Records (“O0R™) or any applicable court mandating the release of any
record to the public which the Funding Recipient believes is not properly subject to disclosure under the
RTKL; provided, however, that

(i) the Funding Recipient shall be solely responsible for all costs related to such action; and

(ii) the Funding Recipient shall indemnify and hold harmless the Authority from and against any and
all legal fiees, damages, penalties, detriment or harm that the Authority may incur under the RTKL as a
result of such action, including any statutory damages assessed against the Authority, regardless of the
putcome of such legal challenge. 1f the Funding Recipient does not appeal or is not successful after final
appeal from a determination by the OOR. or Pennsylvania courts, the Funding Recipient agrees to waive
all rights or remedies that may be available to it as a result of the Authority’s subsequent disclosure of
Requested Information pursuant to such a decision by the OOR or Pennsylvania courts. The Authority
will reimburse the Funding Recipient for any costs associated with complying with this provision, but
only to the extent allowed under the fee schedule established by the OOR, or as otherwise provided by
the RTKL, if the fee schedule is inapplicable.

g. Wotwithstanding the foregoing, nothing set forth herein is imtended, nor shall it be construed, to
expand the Funding Recipient’s obligations, or the Authority's authority, beyond these obligations and
autharity, respectively, as are set forth in the RTKL, and the sole remedy for any failure by the Funding
Recipient to perform any obligation arising hereunder, or under the RTKL, shall be limited to those
specifically provided for pursuant to the RTEL, and the failure of the Funding Recipient to comply with
the provisions of this Section shall not constitute a default or Event of Default under the Agreement.

25. USE OF PROCEEDS TO REIMBURSE

To the extent that Project Funding is used to reimburse the Funding Recipient for costs previously paid o
expended, the requirements of the Reimbursement Regulations have been met, and if applicable, a
declaration of official intent or reimbursement resolution hag been provided to the Authority.

26. LOCAL GOVERNMENT UNIT DEBT ACT APPROVAL

The Funding Recipient has delivered to the Authority a copy of the proceedings submitted to, as well as
the approval from, the Pennsylvania Department of Comrnunity and Economic Development indicating
that the debt to be incurred by it, or any local government unit guarantesing its obligations, in connection
with the Project Funding is approved under the Local Govermnment Unit Debt Act ("LGUDA®), 33
Pa.C.5. § 8001 et s2q.

27. AUTHORIZATION TO INCUR DEBT
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The Funding Recipient has delivered to the Authority copies of documents demonstrating that the
incurrence of debt for the Project pursuant 1o this Agresment has been properly authorized, including any
such debt incurred as the result of the granting of 2 guaranty, if a guaranty is required under the Project
Specific Terms, attached hereto as Exhibit A.

25. PROPERTY, LIABILITY AND OTHER INSURANCE
The following documents have been delivered to the Authority by or on behalf of the Funding Recipient:

a. A certificate to the effect that the Contractor has procured insurance policies covering worker's
compensation, and comprehensive general liability, protecting the Funding Recipient and the Contractor
against any liability for loss or damage to persons or property in any way occurring during the process of
the construction of the Project or in any way ansing therefrom. The worker's compensation insurance
shall cover the Contractor’s full statutory liability as employer without mit, and the comprehensive
general Bability insurance shall be for amounts and with & company satisfactory to the Authority;

b. A certificate to the effect that the Funding Recipient has procured insurance policies covering
wiorker's compensation and comprehensive general liability, protecting the Funding Recipient against
any liability for loss or damage to persons or property in any way occurring during the process of the
construction of the Project or in any way arising therefrom. The worker's compensation insurance shall
cover the Funding Recipient’s full statutory liability as employer without limit, and the comprehensive
general lability msurance shall provide adequats business insurance coverage on the Funding
Recipient’s business assets. In the event that the Funding Recipient is self-insured, the Funding
Recipient alternatively shall deliver to the Authority a certificate to the effect that the Funding Recipient:

(i) self-insures with regard 1o its liability under Pennsylvania law for negligent acts or omissions of
its officers and employees and for physical loss to property,

(i1) has established an adequate mdemnity fund to provide for general Hability or worker's
compensation claims, and

(i) 15 a qualified self-insurer in the Commonwealth of Pennsylvania for general lability and
worker's compensation;

¢. An original policy of builder’s all risk insurance with extended coverage (with a standard mortgagee
clause in favor of the Authonity), in an amount and with a company satsfactory 1o the Authorty, and
containing & provision allowing the insured to complete the work provided for hereunder and in the
Project Contracts and covering the building materials for the Project during construction; and

d. An original policy of flood insurance, to the extent required by any applicable federal, state or local
law, inchuding without limitation the Flood Disaster Protection Act of 1973 (P.L. 93-234),

Receipt of the aforesaid policies or certificates of insurance shall not bar the Autherity from requirng
other or additional insurance, which the Authority may reasonably require based on the unique natre of
the Project.

29, ENGINEER'S CERTIFICATION
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The Funding Recipient has delivered to the Authority the written certification and professional opinion of
the Engineer with respect to the Project, including but not limited to, adequacy and compliance of the
Project design as it relates 1o a construction project, specifications, rates, stormwater management plan,
Steel Products Procurement Act, Act of March 3, 1978, P.L. 6, No. 3, 73 P.5. § 1881 &t seq,, Davis
Bacon wage rate requirements, Pennsylvania Prevailing Wage requirements, Act 2, American Irom and
Steel, and adequacy and compliance of design plans and specifications as it relates to a design and
engineering project, as may be applicable, and as more particularly described in the Engineer’s Omnibus
Certification, provided to the Funding Recipient in connection with thiz Settlement.

0. FUNDING RECIPIENT'S CERTIFICATION
The Funding Recipient has delivered to the Authority a written certificate of the Funding Recipient
stating that:

a. The Funding Fecipient will comply with the Steel Products Procurement Act, Act of March 3, 1978,
P.L. 6 Mo. 3, 73 P.5. § 1881 et seq., in connestion with the Project and the Project Contracts require
compliance with the samse;

b. There has been no adverse change in the financial condition of the Funding Recipient as disclosed to
the Authority in its application for funding, which was relied upon by the Board in making its Funding
Offer, except as disclosed by the Funding Recipient in the List of Liens, attached hereto as Exhibit B, or
otherwise disclosed to the Authority in writing;

c. The Funding Recipient will periodically apply for rate increases from the PUC and will atternpt to
receive approval for such increases, if necessary;

d. To the extent that the Project Collateral includes a lien on the System Revenues, or a guaranty
secured by a lien on the revenues of a guarantor, the rates established to generate the revenuves that have
been pledged as Project Collateral have been reviewed by the Engineer, or other qualified professional
{(which may include an emplovee of the Funding Recipient with the requisite skill and expenience), and
the Funding Recipient, and such rates are sufficient to amortize the Project Funding and afl other
indebtedness secured by such revenues and to fund any operational expenses to be paid from such
pledged revenues; and

e. The name, title and signature of the officers provided by Funding Recipient are the duly elected
officers as of the Settlement Date,

31. SURETY BONDS

The Funding Recipient has delivered to the Authority performance bonds with respect to implementation
of the Project in an amount totaling not less than the total amount due under II'I.!:P:I’I:I-_]GET Contracts, as
identified on the Costs Sheets and Breakdown, and labor and material payment bonds in an amount
totaling not less than the total amount due under the Project Contracts, with such corporate surety of
sureties as are acceptable to the Authority and in form and substance satisfactory to the Authority. The
Funding Recipient has required bid guarantees and performance and payment bonds from each
Contractor in accordance with 40 C.F.R. § 31.36(h) and provided the Authority with evidence thereof.

32. OPINIONS OF COUNSEL
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The Funding Recipient has delivered to the Autherity 2 written opinion of counsel from its Attomey
directed to the Authority, which shall be satisfactory in form and substance to the Authority and its
counsel, with respect to the matters set forth in the Subsections entitled “Formation; Existence;
Composition”, “Power and Authority; Authorization; Enforceability”, “Governmental Approval of
Funding Documents”, “Conflict; Breach”, “Governmental Approval of Construction of the P'rq]etf and
“Uze of Proceeds to Reimburse™ in Section C of this Agreement and (o the effect that the Atiomey 1s not
aware of any matters contrary to the representations and warranties of the Funding Recipient contained in
this Agreement.

33. FEES, CHARGES AND PREMIUMS

The Funding Recipient has paid all premiums on insurance policies and bonds and, if applicable, all
recording and convevancing costs assessed against the Funding Recipient in connection with the Froject,
incloding, without limitation, transfer taxes and title insurance prefmiums.

34, REQUIRED EQUITY CONTRIBUTION

The Funding Recipient has delivered to the Authority evidence that the current amount of the Required
Equity Contribution, as indicated on the Cost Sheets and Breakdown, has been disbursed or will be
available for disbursement in accordance with the Project Management Plan, attached hereto as Exhibit
E

35. DAVIS-BACON ACT WAGE RATES

Funding Recipient has taken and will continue to take all necessary affirmative steps to assure that all
laborers and mechanics employed by Contractors shall be paid wages at rates not less than those
prevailing on projects of a character similar in the locality as determined by the United State Secretary of
Labor in accordance with Title 40, Chapter 31, Subchapter IV of the United States Code for all
construction activities performed afier October 30, 2009,

36 AMERICAN TRON AND STEEL

If Project Plans were reviewed and approved by DEP after January 17, 2014, Funding Recipient has
taken and will continue to take all necessary affirmative steps to assure that all construction conwacts
awarded for this Project will comply with the requirements for the purchase of American Iron and Steel
{“AIS™) set forth in the Federal Consolidated Appropriations Act, Jammary 17, 2014, P.L. 113, No. 76,
§436.

37. STEEL PRODUCTS PROCUREMENT

Funding Recipient has taken and will continue to take all necessary and affirmative stéps to assure that
the Project complies with the provisions of the Steel Products Procurement Act, March 3, 1978, P.L. 6,
No. 3, 73 P.5. § 1881 et seq., in every construction contract awarded for this Project.

38. DEBARMENT/SUSPENSION

The Funding Recipient has taken and will continue to take all necessary affirmative steps to assure that it
15 in compliance with 2 C.F.R. Part 150, Subpart C and that no contractor or subcontractor retained to
perform work on this project has been debamred or suspended by the United States Environmental
Protection Agency. The Funding Recipient may access the federal suspension and debarment
information at http//www.sam.gov.

39. FISCAL SUSTAINABILITY PLAN
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If the Funding Recipient submitted its application for the Project to PENNVEST on or after October 1,
2014 and the Funding Recipient is issuing to PENNVEST a debt obligation in the form of & note or the
Funding Recipient has received a principal forgiveness loan, the Funding Recipient has taken and will
continue to take all necessary affirmative steps to assure that it is in compliance with all requirements for
the development, implementation and certification of a fiscal sustainability plan pursuant to Section 603
(d)(1)(E) of the Federal Water Pollution Control Act, January 4, 2011, P.L. 111-378, 33 U.S.C. §1383, as
amended.

D. COVENANTS

All representations and warranties stated in Section C that continue to apply to the Project, or are
attributable to the Funding Recipient’s ability or pledge toward repayment of the Project Funding, are
incorporated into this Section as if restated in their entirety. In addition, the Funding Recipient covenants
and agrees to the following until the Project has been completed and the Debt Obligation has been paid i
full:

1. COMPLETION OF PROJECT

The Funding Recipient shall cause its Contractors to commence construction of the Project in accordance
with the Project Management Plan, promptly after the execution of this Agresment, or prior to the
execcution of this Agreement, if applicable under a letter of no prejudice issued by the Authority and
identified in the Project Management Plan. The Authority shall have no obligation to disburse funds
hereunder if the Project is not commenced promptly. Further, Contractors shall be required to proceed
diligently, employing sufficient workmen and supplying sufficient materials for that purpose, in
acgordance with the Project Management Plan and the Cost Sheets and Breakdown, so that the Project
shall be completed ne later than the Completion Date, which date is of the essence for purposes of this
Agreement. Construction of the Project shall be deemed completed only when:

a. The Engineer has cenified to the Authority in writing that the Project has been completed in
accordance with the Project Plans, as the same may have been amended and supplemented from time to
time with the prior written approval of the Authority, and any other governmental authonities having
jurisdiction over the Project, and that the Project is ready for use and occupancy for the purposes for
which designed;

b. DEP shall have inspected and approved completion of the Project;

c. All change orders, changes of scope and advices of change have been submitted, reviewed and
approved by the Authority as applicable; and

d, The most recent annual audited financial statements of the Funding Recipient have been timely
provided to the Authority in accordance with the Subsection entitled “Financial Statements”™ under
Section D of this Agreement,
If the progress of the wark is delayed at any time by labor disputes, fire, unusual delay in transporation,
extraordinary and unusual weather conditions not reasonably anticipated, unavoidable casnalties, war,

acts of God or similar causes beyond its control, then at the option of the Authority, the Completion Date
may be extended for such reasonable time as the Authority may determine.

2. IMPLEMENTATION IN ACCORDANCE WITH PROJECT FLANS
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The Project shall be performed in accordance with the Project Plans, all stamtes, laws, ordinances, rales,
regulations and other governmental requirements applicable to the Project, the requirements of fire
underwriters and the requirements of any Other Funding. If requested by the Authority, the Funding
Recipient shall provide a list of all contractors and subcontractors the Contractors have engaged or intend
to engage to provide services or materials for the Project, together with fully executed copies of the
agreements between the Contractors and their contractors or subcontractors.

3. ELIGIBLE COSTS
The proceeds of the Project Funding shall be used solely to finance Eligible Costs,

4. PUBLIC RELATIONS, LOBBYING, LITIGATION

The proceeds of the Project Funding shall not be used to fund public relations, outreach not directly
related to project implementation, communications, lobbying or litigation cosis.

5. REMOVAL OF NONCONFORMING MATERIALS

All materials that fail to substantally conform (o the Project Plans shall be removed from the Project
prompily after notice is provided by the Authority. The cost of replacing such materials, and any part of
the Project damaged by the removal of such materials, shall not be an Eligible Cost under this
Agreement.

6. AS-BUILT SURVEY

If requested by the Authority on or before the Completion Date, an as-built survey prepared by a
registered surveyor or engineer shall be provided showing that all improvements constructed as part of
the Project are entirely on the Real Property (in accordance with the terms thereof), are located in
conformance with all governmental requirements and do aot encroach upon or overhang any property of
others,

7. AMENDMENT OF DOCUMENTS

The Project Plans, Project Contracts, Engincer’'s Agreement or documents related to any Other Funding
shall not be amended without the prior written approval of the Authonty, as well as the prior writtén
approval of each of the governmental authorities having jurisdiction over the Project. A copy of any
amended document shall be provided to the Avthority within thirty (30} days of its execution.

& AMERICANS WITH DISABILITIES ACT

a. Pursuant to federal regulations promulgated under the authority of the Americans With Disabilities
Act, 28 CF.R. § 35.101 et seq., no individual with a disability shall, on the hasis of the disability, be
excluded from participation in this Agreement or from activities provided for under this Agreement, and
the Funding Recipient agrees (o comply with the General Prohibitions Against Discrimination, 28 C.F.E.
§ 35.130, and all other regulations promulgated under Title I of the Americans With Disabilities Act
which are applicable to the benefits, services, programs, and activities provided by the Authority as an
agency of the Commonwealth through this Agreement

b. The Commonwealth and the Authority shall be indemnified and held harmless from all losses,
damages, expenses, claims, demands, suits and actions brought by any party against the Commonwealth
or the Authority as a result of the Fonding Recipient’s failure to comply with its obligations under the
provisions of Subsection (a) above.

8. NONDISCRIMINATION; SEXUAL HARASSMENT CLAUSE
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The Funding Recipient shall comply, or cause its Contractors, or other agents or representatives to
comply, with the following requirements:

a. Inthe hiring of any employees for the manufacture of supplies, performance of work, or any other
activity required under this Agreement or any Project Contract, no person who is qualified and available
to perform the work to which the employment relates shall be discriminated against by reason of gender,
race, creed of color,

b. No employee involved in the manufacture of supplies, the performance of work or any other activity
required under the Agreement shall be discriminated against in any manner or intimidated on account of
gender, race, creed, or color.

e. A written sexual harassment policy providing that sexual harassment will not be tolerated and
employess who practice it will be disciplined shall be established and maintained and employees shall be
informed of the policy.

d. Mo Contractor who is qualified to perform the work relating to this Agreement shall discriminate
against any other Contractor by reason of gender, race, creed, or color,

e. All necessary employment documents and records shall be provided and access shall be granted to
the Authority and the Department of General Services' Burcau of Contract Administration and Business
Development 10 books, records, and accounts for purposes of investigation to ascertain compliance with
the provisions of this Nondiscrimination/Sexual Harassment Clause. If documents or records reflecting
the necessary information requested are not available, such information shall be furnished on reporting
forms supplied by the Authonity or the Burean of Contract Administration and Business Development.

f. This Nondiscrimination/Sexual Harassrnent Clause shall be included in each of the Project Contracts
so that such provigions will be binding upon the Contractors.

g. The Authority may cancel or terminate the Agreement and all money due or to become due under
the Agreement may be forfeited for a violation of the terms and conditions of this
Nondiscrimination/Sexual Harassment Clause, In addition, the Authority may proceed with debarment
or suspension and may place the party not in compliance in the Contractor Responsibility File, a
repository of information on contractors,

10. RESPONSIBILITY PROVISIONS
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2. The Funding Recipient shall inform the Authority of any delinquency in the payment of taxes, or
other Commonwealth obligations, or of any suspension or debarment by the Commonwealth, the federal
government, or any other state or governmental entity of the Funding Recipient, or its contractors or
subcontractors receiving any Project Funding of which it is aware, within 15 days of the date of the
delinguency, suspension or debarment. The Funding Recipient may obtain a current list of suspended
and debarred Commonwealth contractors by sither searching the internet at hitp:sww.dgs.state.pa.us or
contacting the following:

of General Services
Office of Chief Counsel
603 North Office Building
Hamsburg, PA 17125
Telephone No: (717) 783-6472
FAX No: (717) 787-9138

b. The Commornrwealth shall be reimbursed for the reasonable costs of investigation incurred by the
Office of Inspector General for investigations of the compliance with the terms of this Agreement that
results in the suspension or debarment. Such costs shall include, but shall not be limited to, salaries of
investigators, including overtime; travel and lodging expenses; and expert witness and documentary fess.
Investigative costs for investigations that do not result in suspension or debarment shall not be
reimbursed.

11. LEASES
The Funding Recipient is not a party to any Leases, except as identified in the Description of
System/Project, attached hereto as Exhibit C. After the Settlement Date, the Funding Recipient shall not
enter into any Leases which relate to all or part of the Svstem upon which the Project was performed and
which has a material adverse effect on the Project Collateral, without in each case obtaining the prior
written consent of the Authority of all terms and conditions thereof and, once approved, the Funding
Recipient shall not amend, modify or cancel such Leases without obtaining the Authority's prior written
. After Settlement, a copy of any Leasez, which relate to all or part of the System upon which
the Project was performed and which materially adversely affect the Project Collateral, and any
amendments thereto, shall be provided to the Authority within thirty (30) days of its execution.

12. ADDITIONAL DEBT; REFINANCING
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Except as otherwise provided in this Paragraph, the Funding Recipient shall be required to obtain the
prior written approval of the Authority to incur additional debt or refinance n:is.ﬁn.;g debt.
Motwithstanding the foregoing, the Funding Rﬁ:lp:mtshallhpﬂmuudtu incur the following types of
additional debt, or refinance existing debt, without the prior written consent of the Authority, provided
MFundngmpaentsausﬁmnmnrmnfﬂwmmsuﬁnnhhﬂwandprmﬂtsmmﬂ:mn}r
with written notification of the new issuance, or refinancing, including an identification of the applicable
category below:

a, BAN's, TAN's, TRAN's, RANS,

All bond anticipation notes, tax anticipation notes, tax and revenue anticipation notes, and revenue
anticipation notes involving & short-term pledge of the taxes and/or revenues of the Funding Recipient fiol
a term up 1o one-year,

b. Subordinate Debt.

To the extent that the Project Collateral includes a lien on the System Revenues, as set forth in the
Project Specific Terms, attached hereto as Exhibit A, all additional debt incurred by the Funding
Recipient, which is secured by 2 lien on the System Revenues subordinate to the lien on the System
Revenues held by, or anticipated to be held by the Authority, on the condition that the incurrence of debt
of such is approved by the Department of Community and Economic Development, in accordance with
the Local Government Unit Debt Act or is sufficiently provided for under the existing rate structure
approved by the PUC or is provided for pursuant to a rate increase approved by the PUC, as may be
applicable.

c. Debt Unrelated to the Project Collateral.

All additional debt secured by collateral which is unrelated to the Project Collateral as set forth in the
Project Specific Terms, attached hereto as Exhibit A,

d. Refinancings/Refundings.

Additional debt incurred by the Funding Recipient to refinance or refund debt that was disclosed by the
Funding Recipient on the List of Liens, attached hereto as Exhibit B, or previously consented to in
writing by the Authority, on the condition that the total amount of the refinancing or refunding is equal o
or less than the original amount of the debt disclosed or consented to by the Authority and the annual
debt service does nol increase.

13, INTERIM FINANCING FOR THE PROJECT
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a.  All short-term financing (as defined in 35 P.8. §751.10 (m) and 25 Pa. Code §963.17 (a)(3))
incurred by the Funding Recipient to interim finance the cost of the Project until all of the proceeds of the
Project Funding are received shall be permitted on the following conditions:

(i} The combined total outstanding balance of the interim financing and the Debt Obligation shall
never exceed the total amount of the Project Funding;

{(if} The interim financing shall be paid in full immediately upon the final disbursement of the
Project Funding or upon the expiration of the initial term of the interim loan, whichever is earlier, and

(iii) If the interim financing is secured by a lien on the System Revenues, the Authority and the
provider of the short-term interim financing shall enter into an Intercreditor

Agreement on terms and conditions acceptable to both parties simultanecusly with the execution of this
Agresment, under which the provider of the short-term interim financing shall acknowledge that the
Authority will assume a superior lien position on the System Revenues upon the conditions set forth
above.

b. In the event there is Other Funding, the Funding Recipient shall be permitted to interim finance the
cost of the Project until the proceeds of all of the Project Funding and Other Funding are received on the
following conditions:

(i) The combined total outstanding balance of the interim financing, the Cither Funding and the
Debt Obligation shall never exceed the total amount of the sum of the Project Funding and the Other
Funding;

(i1} The interim financing shall be paid in full immediately upon the final disbursement of the
Project Funding and the Other Funding, or upon the expiration of the inital term of the inferim loan,
whichever is carlier, and

(iii) If the interim financing is secured by a lien on the System Revenues, the Authority and the
provider of the short-term interim financing shall enter into an Intercreditor Agreement on terms and
conditions acceptable to both parties simultaneously with the execution of this Agreement, under which
the provider of the short-term interim financing shall acknowledge that the Authority and the provider of
the Other Funding shall assume a superior lien position on the System Fevenuves upon the conditions set
forth above,

14. CONTROL; OWNERSHIP
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The Funding Fecipient shall remain the owner or operator of the Project, with legal and financial
responsibility for the Project, for the greater of the term of the financial assistance provided, or the vseful
life of the Project, limited 1o the total amount of the Project Funding provided by the Authonity. Control
or ownership of the Project, or all or any portion of the System which would result in & material adverse
impact on the Project Collateral, shall not be transferred, directly or indirectly, voluntarily or
involuntarily, without the prior written approval of the Auvthority, except as may otherwise be required by
court order. Except as otherwise permitted hereby, no lien, encumbrance or security interest shall be
ereated or permitted to exist in favor of any third party with respect 1o the Project Collateral, other than
{a) liens in connection with workers’ compensation, unemployment insurance or other social security
obligations, (b) the liens of taxes not yet due and payable, and (c) liens of mechanics, materialmen,
warchousemen, carriers and other similar liens, securing obligations incurred in the ordinary course of
business, which are not yet due and payable, d) liens of taxes, if the validity or amount thereof 18 bemg
contested in good faith by appropriate and lavfil pm:vudmgs, 5o long as any a.pphr::al:nluudgmmt is
discharged within ten (10) days of entry and e) liens disclosed to the Authority in the List of Liens,
attached hereto as Exhibit B .

15. MECHANIC'S LIENS AND OTHER. ENCUMBRANCES

Any mechanic's liens or other encumbrances that may be filed or recorded against the Project or the Real
Property shall be paid or discharged (by bonding or otherwise) within ten (10) days after notice thereof
from the Authority. hﬂ:umﬂ:atmym:hmhmn’s!:nunmﬂlﬂtncumbranﬂnmm':p:idw
discharged, the Autherity, in addition to such other rights as may be available to it, may pay and
discharge such mechanic's lien or other encumbrance or deposit in escrow an amount sufficient to do so
and the amounts so paid or deposited shall be treated as advances of the Project Funding from the
Authority to the Funding Recipient. Nothing in this Paragraph may be construed to obligate the
Authority to pay or discharge any such mechanic’s lien or other encumbrance.

16. FINANCIAL STATEMENTS

Within one hundred eighty (180) days after the end of each fiscal year, or such other nime period as may
be accepizble to the Authority, until the Debt Obligation is paid in full, the Funding Recipient shall
transmit a copy of its financial statements for such fiscal year to the Authority using the Authority’s
facsimile procedure on the Authority’s website under the Annual Financial Statement/Audit Report
Submission link. The Funding Recipient's financial statements shall consist of a balance sheet, income
statement and statement of source and application of funds. Such financial statements:

. Shall be prepared by an independent public accounting firm, or such other entity, as may be
acceptable to the Authority;

b. Shall be prepared in accordance with generally accepted accounting principles and practices
consistently applied or generally accepted governmental accounting principles and practices comsistently
applied, as may be applicable;

¢. Shall be in a form satisfactory to the Authority; and

d, Shall be certified as true and correct by the chief financial officer of the Funding Recipient.

17. REQUIRED FILINGS
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The Funding Recipient, or its authorized representatives, shall file any and all documents required by any
federal, state or local government, either directly or indirectly, for the completion of the Project in
conformity with the Funding Documents, which documents shall be filed or submitted in a timely
manner, and the Funding Recipient shall pay all fees or assesements required for any such filings or
submissions.

18. PROPERTY, LIABILITY AND OTHER INSURANCE

The Funding Recipient shall maintain insurance policies covering worker's compensation and
comprehensive general liability protecting the Funding Recipient against any liability for loss or damage
10 persons arp,-qp¢rt:,-1.mul the Project has been completed and the Debt Obligation has been paid in full.
The worker's compensation insurance shall cover the Funding Recipient's full statutory liability as
emplover without limit, and the comprehengive general liability insurance shall provide adequate
business insurance coverage on the Funding Recipient’s business assets. The policies shall contain the
agreement of the insurer to give not less than thirty (30) days notice to the Authority prior to cancellation
of such policies or a material change in the coverage thereof. In the event that the Funding Recipient is
self-insured, the Funding Recipient alternatively shall maintain an adequate indemnity fund to provide
far gmen]: liability and worker’s compensation claims, and shall maintain its status as a qualified self-
insurer in the Commonweilth of Pennsylvania for peneral liability and worker’s compensation.

19. MAINTENANCE OF EXISTENCE

All actions required to maintain the Funding Recipient's existence as an entity duly organized and
existing under the laws of the Commonwealth of Pennsylvania shall be taken. The Authority shall be
advised of the nature of any changes in Organizational Documents promptly after any such changes are
made, and neither the Organizational Documents nor the Funding Recipient's fiscal vear shall be
changed in any manner that would adversely effect performance of any obligation under the Funding
Documents, without in each case obtaining the prior written approval of the Authority.

20. PRINCIPAL OFFICE

The Funding Recipient shall maintain its principal office and the office where it kesps its books and
records in the same [ocation unless it gives the Authority prior written notice of any proposed change n
the location thereof,

21. BOOKS AND RECORDS

Gm‘wlﬂmﬂw‘tﬁbﬂhﬂh and records shall be maintained in accordance with generally accepted
accoumtmg pu-mn:rp]-:.s and practices consistently applied, or genenally accepted govemmental accounting
principles and practices consistently applied, as may be applicable, including without limitation, records
that substantiate all activities shown on the Project Management Plan and all expenditures incurred to
complete the Project. To the extent requested from time to time by the Authority, all written information
relating to obligations under any of the Funding Documents and Project expenditures shall be promptly
provided to the Authority.

22 AUDIT

The Authority shall have the right at any time and from time to time to audit the books and records of the
Funding Recipient and the Funding Recipient shall make available for any such audit all books, records
and other information that the Authority may request for such purposes and cooperate fully with the
Authority in connection therswith.

23. MERGER; DISSOLUTION
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The Funding Recipient shall not be a party to any merger or consolidation or sell all or substantially all of
its asseis without the prior written consent of the Autherity. The Funding Recipient shall not enter into
any dissolution or liquidation procesdings.

24 PROJECT STATUS REPORT

For any six month period during the course of Project implementation in which no written application for
payment has been submitted to the Authority pursuant to Section F of this Agreement, a written project

status report, certified as correct and complete by the Funding Recipient, shall be submitted to the
Authority at the conclusion of such period and shall:

a, Describe the status of all work (construction and otherwise) with respect to the Project (relating the
same to the Project and the Project Management Plan),

b. Certify that no Event of Default has occurred and no known event or condition exists which with the
passage of time or the giving of notice or both would constitute an Event of Default under any of the
Funding Documents; and

¢, Contain swch other information, i such detail, as the Authorty may reasonably require.

Such written status reports will continue to be submitied every six months until an application for
payment is submitted to the Authority,

25 COMPLIANCE WITH LAWS AND REGULATIONS
'I'El:Fmd.inngipieut‘smmmummmmmmmwinmdmu
with the requirements of all applicable laws, ordinances, rules, regulations, judgments, injunctions, orders
and decrees (federal, state or local, judicial, governmental or administrative).

26. COMPLIANCE WITH OTHER FUNDING

Agreements and other documents shall be executed and other action as may be required by the Authority
ar any third party providing Other Funding shall be taken to comply with the provisions of the Other
Funding. In the event that such actions are not taken, the Authority may do so on behalf of the Funding
Recipient, and the Funding Recipient hereby irrevocably appoints the Authority or any officer of the
Authority its attormey-in-fact for such purposes.

27. USE OF PROCEEDS
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a. The proceeds of the Project Funding and all other funding received from the Authority or any part
thereof have not been used and will not be used, either directly or indirectly, for any purpose that would
cause the obligations of the Commonwealth of Pennsylvania, or the revenue bonds of the Authority,
which may have been issued, inter alia, to provide the proceeds of the Project Funding to be considered
“arbitrage bonds™ as that term is defined in Section 148 of the Internal Revenue Code of 1986, as
amended;

b. The proceeds of the Project Funding will be deposited in a separate general construction account
maintained by the Funding Recipient for capital improvement projects. The Funding Recipient shall use
adequate accounting procedures to scparately track the expenditure of funds for all capital improvements
projects for auditing purposes and the Funding Recipient specifically agrees to track the receipt and
expenditure of all funds as it relates to this Project;

¢. The proceeds of the Project Funding will be expended immediately and any proceeds not so spent

due to unforeseen events or delavs shall be immediately retarned to the Authority with explanation as to
the same;

d. To the extent that the procesds of any Project Funding are usad to retire or redeem any prior
indebtedness (interim or temporary financing as provided for in Section 963.17(a) of the Authority
Regulations) on the Project or reimburse costs previously paid, it must be done immediately upon receipt
of proceeds from the Authority and in compliance with the Reimbursement Regulations,

e. All of the proceeds of the Project Funding shall be used for “government use,” as defined in Section
141{b)}7) of the Internal Revenue Code of 1986, as amended, or any successor gection theneto;

f. During the term of any Project Funding, the procesds of any other borrowing or Other Funding shall
not be used to pay principal or interest on the Project Funding; and

. The procesds of the Project Funding shall only be used for Eligible Costs. In the event the Funding
Recipient receives a grant or other funds, at any time for Eligible Costs previously funded by the
Authority, the Funding Recipient shall immediately reimburse the Authority for such costs.

28. USE OF PROJECT
The Project shall not be used or operated in such a manner as to contravene any of the rules or
regulations governing the use or operation of the Project.

29. RATES AND CHARGES
The Funding Fecipient covenants as follows with respect to any revenues pledged as Project Collateral;

a. Definitions

For purposes of this Paragraph only, the terms “financial consultant™, “net revennes™ and “operating
expenses shall have the following definitions:

(i) Financial Consultant shall mean a person who (1) is qualified to analyze the financial affairs of the
owner of the System Revenues pledged as Project Collateral, (2) has a faverable reputation for skill and
experience in conducting such financial analyses, and (3) is acceptable to the Authority;

(i) Met Fevenues shall mean the System Fevenues, afier deduction of Operating Expenses, other
contractual allowances, and reasonable allowances for bad debts;
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(iii) Operating Expenses shall mean all expenses required in the operation and maintenance of the
System determined in conformity with generally accepted accounting principles, including, in each case,
without intending to limit the generality of the foregoing: expenses of operation (including all utilities),
maintenance, repair, alteration, insurance and inspections; salaries and expenses of professional,
managerial, sopervisory, administrative, engineering, architectural, legal, financial, auditing and
consulting services; sums payable to any person which sums constitute expenses of operation and
maintenance; and all taxes or contrbutions or payments in lisu thereof, assessments and charges,
inchuding without limitation income, profits, property, franchise, payroll and excise tax.

b. Coverage Requirements

Beginning three (3) months prior to the Scheduled Amortization Date, and in each fiscal year thereafter,
Funding Recipient shall fix, charge and collect or cause to be fixed, charged and collected rates, fees and
charges associated with the System Revenues sufficient to provide Net Revenues at least equal to:

(i) The principal and interest due and payable under the terms of the Debt Obligation for the Project
Funding in such fiscal year;

{ii} The principal and interest due and payable on any Other Funding secured by a lien on the System
Revenues in such fiscal vear (i.e., loans senior to the Project Funding); and

{tii) The payment of all amounts due under any other debt obligation secured by the System
Revenues and coming due in such fizcal year.

o. Deficiencies

If, a1 any fiscal year end, Net Revenues are less than the coverage requirements set forth above
(Coverage Requirements), the sufficiency of the System Revenues shall be reviewed by the Funding
Recipient and steps shall be taken as deemed necessary to correct any deficiencies. If after six (6)
months following such fiscal year end, Net Revenues for such six (6) month period are not at least equal
to one-half of the Coverage Requirements then due, Funding Recipient shall immediately employ or
cause to be employed a Financial Consultant to analyze the deficiency and recommend by the then
current fiscal year-end a revised schedule of rates, fees and charges, which Funding Recipient
immediately shafl implement and enforce or cause to be implemented and enforced to the extent
authorized by the PUC, if required, and otherwise permitted by the law. If, at the end of the fiscal year
next succeeding such Financial Consultant's recommendation, Net Revenues are still not sufficient to
mezt the Coverage Requirements, Funding Recipient shall immediately transfer or cause to be transferred
management of the System Revenues to a Financial Consultant, subject to the rights of existing
lienholders as set forth in the List of Liens, attached hereto as Exhibit B, and such future superior
lienholders as may be approved by the Authority pursuant to the Subsection entitled Additional Debt;
Refinancing in Section D of this Agreement, until there has been a period of twelve (12) consecutive
months during which the Net Revenues satisfy the Coverage Requirements; and provided, however, that
if the Financial Consultant or the Authority determines that the failure to meet the Coverage
Reguirements is caused primarily by factors outside the control of management, the Financial Consultant
shall not assume management.

30. AUTOMATIC CLEARING HOUSE PROCEDURES
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The Funding Recipient hereby unconditionally agrees and consents to participate and follow any
automatic clearing house procedures implemented, or to be implemented, by the Authority in order to
facilitate disbursements of the Project Funding, monitor the Funding Recipient's expenditures of Project
Funding disbursements or facilitate the collection of Project Funding repayments. The Funding
Recipient will provide any necessary information or written consent requested by the Authority upon
receiving written notification that the Authority is implementing new or revised automatic clearing house
procodures.

31. TAX STATUS OF DEBT OBLIGATION

The Debt Obligation shall not be reported as a tax-exempt obligation under the information reporting
requirements of Section 149(2) of the Internal Revenue Code of 1986, as amended.

32. FEDERAL REQUIREMENTS
The Funding Recipient shall comply with the following federal requirements:

a. Federal State Revolving Loan Requirements
Subchapter VI of the Federal Water Pollution Control Act, 33 UL5.C. §138] et seq., a5 amended.
b. Discrimination

(1)} Pursuant to Title V1 of the Civil Rights Act of 1964, 42 U1.5.C, § 20004, the requirement not to
discriminate on the basis or race, color or national origin in any activity funded through this Agreement.

{fi) Pursuant to the Age Discrimination Act, 42 U.S.C. § 6101 et seq., the requirement not to
diseriminate on the bazis of age in any activity funded through this Agresment

{iii} Pursuant to Section 504 of the Rehabilitation Act of 1973, 29 U.S.C. § 794, the requirement not
to diseriminate on the basis of disability in any activity funded through this Agreement.

{iv) Pursuant to Section 13 of the Federal Water Pollution Control Act Amendments of 1972, Oct.
18, 1972, P.L. 92-500, § 13, and Title IX of the Education Amendments of 1972, 20 U.S.C. & 168] et
geq., as amended, the requirement not to discriminate on the basis of sex in any activity funded through
thiz Agresment.

{+) Pursuant to Executive Order 11246, dated September 24, 1965, as amended by Executive Order
11375, dated October 13, 1967, and as supplemented by U.S. Department of Labor regulations set forth
at 41 C.F.R. Ch. 60, the requirement to provide an equal opportunity for employment in all Project
Contracts and subcontracts funded through this Agreement.

(vi)} Pursuant to Executive Order 12898, dated February 11, 1994, the requirement not to fund any
action through this Agreement that will have disproportionately high and adverse effects on minority or
low-income populations.

¢ DebarmentSuspension

2 C.F.E. Part 180, Subpart C. The Funding Fecipient may access the federal suspension and debarment
information at bifp:/'www. sam.gov.,

d. Project Accounts
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Generally accepted government accounting standards, as it relates 10 the maintenance of project accounts.
including standards relating to the reporting of infrastructure assets pursuant to Section S02(b)9) of the
Federal Water Pollution Control Act, January 4, 2011, P.L. 111-378, 33 UL5.C. §1382, as amended.

e. Fiscal Sustainability Plan

All requirements for the development, implementation and certification of a fiscal sustainability plan
pursuant to Section 603(d)(1)(E) of the Federal Water Pollution Control Act, January 4, 2011, P.L. 111-
378,33 U.5.C. §1383, as amended. This requirement is only applicable if.

(1) the Project is a treatment works project,

{ii}) the Funding Recipient submitted its application for the Project to PENNVEST on or after October
1, 2014, and

{iii} the Funding Recipient is issuing to PENNVEST a debt obligation in the form of 2 note or the
Funding Recipient has received a principal forgiveness loan,

f. Additional Federal Requirements

The Funding Recipient shall comply with additional federal requirements that become applicable to the
Project Funding after the date of this Agreement, upon written notice from the Authority, in accordance
with Subsection K5 (Notice).

13, CONTINUING EDUCATION

To the extent that the Project involves operation of & water supply, wastewater or sewer system, the
operators of the system shall participate during the term of the Funding Documents in continuing
education programs developed by DEP,

34. RECORDING OR FILING OF FUNDING DOCUMENTS

The Funding Documents, where applicable, shall be recorded or filed by the Funding Recipient in the
appropriate public office and evidence of the filing shall be provided to the Authority.

35. DAVIS-BACON ACT WAGE BEATES

The Funding Recipient shall comply and cause its Contractors to comply with the requirement that all
laborers and mechanies employed by Contractors shall be paid wages at rates not less than those
prevailing on projects of a character similar in the locality as determined by the United State Secretary of
Labar in accordance with Title 40, Chapter 31, Subchapter IV of the United States Code for all
construction activities performed after October 30, 2009,

36, AMERICAN IRON AND STEEL

If Project Plans were reviewed and approved by DEP after January 17, 2014, the Funding Recipient shall
comply and cause its Contractars to comply with the requirements for the purchase of American Iron and
Steel (“AIS™) set forth in the Federal Consalidated Appropriations Act, January 17, 2014, P.L. 113, No.
76, §436, for all construction contracts awarded for this Project.

37. STEEL PRODUCTS
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Funding Recipient shall comply and cause its Contractors to comply with the requirements of the Steel
Products Procurement Act, March 3, 1978, P.L. §, No. 3, T3 P.S. § 1381 et seq., in every construction
contract awarded for this Project.

E. PLEDGE OF PROJECT COLLATERAL
1. FULL FAITH, CREDIT AND TAXING POWER
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The Funding Recipient agrees as follows:

4. The Funding Recipient pledges its full faith, credit and taxing power to the payment of all sums due
under all of the terms and conditions of the Funding Documents pursuant to and in accordance with 53
Pa.C.5. § 8104 and 53 Pa.C5. § B105.

b. In fulfilling its general obligation to pay the debt incurred pursuant to the terms and conditions of the
Funding Documents, the Funding Recipient covenants to:

(i) Include the amount of the debt service on the Debt Obligation, and any other debts incurred
in the construction or improvement of the System, for each fiscal year in which sums are payable, in its
budget for that vear;

{ii) Appropriate such sums from its general and specially pledged revenues for the payments of
such debd service;

(iii) Promptly pay or cause to be paid from any sinking fund, or any other of its revenues or
funds, the principal and interest on the Debt Obligation and any other obligation of the Funding Recipient
in the amounts payable under the Funding Documents or any other loan documents and at the dates and
places and in the manner stated in the Funding Documents or other loan documents, according to the true
intent and meaning thereof. For such budgeting, appropriation and payment with respect to the Debt
Obligation, the Funding Recipient shall pledge its full faith and credit and taxing power, to the extent that
Funding Recipient possesses such power, but nothing in the covenant shall in any way obligate the
Funding Recipient to budget, appropriate or make any payments beyond the stated terms of its obligation.
The covenant shall be strictly enforceable;

{iv) Pay the amounts due under the terms and conditions of the Funding Documents from any
pledged revenues generated from the use, eperation or sale of the System. Any deficiency in the pledged
revenues to pay all sums due under the Funding Documents will become a geneéral obligation of the
Issuer, and the Issuer pledges its full faith, credit and taxing power, to the extent the Funding Recipient
possesses such power, to the payment thereof and guarantees the payment of any and all sums due under
any of the Funding Documents;

(v} Not pledge, sell, lease or otherwise encurnber the gross revenues or receipts of the Funding
Recipient or incur additional debt from which repayment is planned from the Funding Recipient's gross
revenues or receipts unless prior written approval is obtained from the Authority or the additional debt is
otherwise permissible under Section D.11 (Additional Debt; Refinancing) of this Agreement. Any liens
of judgrnents placed against the gross revenues of the Funding Recipient, or on any part thereof, will be
promptly paid by the Funding Recipient unless, but only so long as, the validity thereof is being contested
in good faith in proceedings diligently pursued; and

{vi) Pay out of its gross revenues or receipts, all taxes and assessments, including income,
profits, property or excise taxes, if any, or other municipal or governmental charges lawfully imposed
upon the Funding Recipient or the System or upon any part thereof or upon any rents or charges or gross
mmwdmﬁmmmmmmﬂhﬂyﬂmmummyﬁmmbﬂmﬁsﬁmr
transactions in connection with the System for the payvment or collection of which the Funding Rmpnmt
may be liable or accountable under any lawful authority whatsoever by reason of its ownership of, or its
earnings, profits or receipts from, the System, and will abserve and comply with all valid requirements of
any municipal or other governmental authority relative to the System.

2. 5YSTEM REVENUES
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The Funding Recipient agrees as follows:
a. Definitions.
For purposes of this Paragraph only, the following terms shall have the meanings set forth below:

(T} Account means any right of the Funding Recipient to payment related to the operation of the
System for goods sold or to be sold, leased or to be leased or for services rendered or 1o be rendered
{whether or not yet earned by performance), which is not evidenced by an instrument or chattel paper.

(ii) Account Collateral means:

{a) All of the Funding Recipient’s Accounts now existing or hereafter arising;

{b) All guaranties relating to the Funding Recipient’s existing and future Accounts and all other
security held by the Funding Recipient for the payment or satisfaction thereof

(c) The services, the sale or lease or performance of which gave rise to any Account of the Funding
Recipient, including any return goods or other goods the sale or lease of which gave rise to any Account,

(d) All property of any nature whatsoever of the Funding Recipient now or hereafter in the possession
of or assigned or hypothecated to the Authority for the purpose of securing the Liabilities; and

(2) All Proceeds of all of the foregoing, including all Proceeds of other Procesds.
(it} Account Debtor means the Person who is obligated on an Account.

{iv) Liabilities means all existing and future liabilities, whether abselute or contingent, of the Funding
Recipient to the Authority of any nature and arising out of any transactions, including liabilities of the
Funding Becipient to others which the Authority may have oblained by assignment, subrogation of
otherwise, and liabilities to subsidiaries and affiliates of the Authority.

(v} Proceeds means whatever 15 received when Account Collateral 15 sold, exchanged, collected or
otherwize disposed of. The term alzo means the account arising in connection therewith.

b. Pledge of System Revenues

Motwithstanding anything to the contrary berein, as security for its obligation to make all payments and
to perform all other obligations under the Funding Documents and as security for all other Liabilities, the
Funding Recipient hereby pledges and grants to the Authority a presently existing and continuing lien on
and security mterest o the System Fevenues to the extent permitted by law, subject only to the prior liens
set forth in the List of Liens, attached hereto as Exhibit B, In the furtherance thereof, this Agreement
shall constitute a security agreement as that term is defined under the Pennsylvania Uniform Commercial
Code. This incluedes a pledgs, a lien, and secunty interest in all System Revenues, but the existence of
such security interest shall not prevent the expenditere, deposit or commingling of gross revenwes and
receipts by the Funding Recipient, 5o long as all required payments under the Funding Documents are
made when due. The security interest created hercby attaches upon execution of this Agreement. Upon
the occurrence of an Event of Default hereunder and the continuation thereof after any applicable notice
and'or grace peripds, any System Revenues subject to this security interest which are then on hand, not
yet commingled with other funds of the Funding Recipient and not yet deposited in a bank account of the
Funding Fecipient, and any System Bevenues thereafter received, shall not be commingled or deposited,
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but shall immediately, or upon receipt, be transferred to the Authority to the extent needed to make the
debt obligation current, considering all termns and conditions in the Funding Documents.

e. Assignment and Collection of Accounts

The Funding Recipient hereby assigns its interest in the Account Collateral to the Authority 1o further
sacure its obligations under the Funding Documents and to secure all other Liabilities. The Authority
hereby authorizes the Funding Recipient to collect all Accounts from the Account Debtors until the
occurrence of an Event of Default hereunder. Upon the occurrence of an Event of Default hereunder or
under any of the Funding Documents and the continuation thercof after any applicable notice and/or
grace periods, the Authority shall have the right, acting if it so chooses in the Funding Recipient’s name,
to collect the Funding Recipient’s Accounts, to sell, assign, compromise, discharge or extend the time of
payment of any Account, to institute legal action for the collection of any Account, and to do all acts and
things necessary or incidental thereto, and the Funding Recipient hereby ratifies all that the Authority
shall do by virtue hereof. After such default, the Authority may, without notice to the Funding Recipient,
notify any Account Debtor that the account payable by such Aceount Debtor is to be paid directly to the
Authority. At the Authority's request, the Funding Recipient shall so notify Account Debtors and shall
indicate on all billings to Account Debtors that payments therzon are to be made 1o the Authority.

d. Books and Reconds

The Funding Recipient shall keep complate and accurate books and records and make all necessary
entries therein to reflect the transactions and facts giving rise 1o its inventory, Accounts and all payments,
credits and adjustments applicable thereto, The Funding Recipient shall keep the Authority fully and
accurately informed as to the location of all such books and records pertaining to its Accounts and shall
permit the Authority's agents to have access to all such books and records and any other records
pertaining to the Funding Recipient’s business which the Authority may request and to remove them
from the Funding Recipient’s place of business or any other place where the same may be found for the
purpose of examining, suditing and copying the same. Such right shall be enforceable by law or in
equity, and to the extent permitted by law, the Funding Recipient consents to the entry of orders or
injunctions enforcing such right without any notice to the Funding Recipient.

e. Other Account Lizbilities

In the event that any lien, assessment or tax lisbility against the Project Collateral shall arise, whether or
not entitled to priority over the security interest of the Authority in the System Revenues, the Funding
Recipient shall give prompt notice thereof in writing to the Authority. The Authority shall have the right
(but shall be under no obligation) to pay any tx or other liability of the Funding Recipient decmed by the
Authority to affect its interests. The Funding Recipient shall repay to the Autherity any sums that the
Authority shall have so paid, together with interest thereon at the rate then due and payable pursuant to
the terms of the Debt Obligation. The term of such repayment shall not exceed the remaming term of
principal and interest due and payable on the Debt Obligation and the Funding Recipient's liability to the
Authority for such repayment with interest shall be included in the Liabilities. In addition, the Authority
ghall be subrogated to the extent of the payment made by it to all rights of the party receiving such
payment against the assets of the Funding Recipient. The Funding Recipient shall furnish to the
Authority, at such time as the Authority may require, proof satisfactory to the Authority of the making of
payments or deposits required by applicable law with respect to amounts withheld by the Funding
Recipient from wages and salaries of employees and amounts contributed by the Funding Recipient an
aceount of federal and other income or wage taxes and amounts due under the Federal Insurance
Contribution Act and any state or federal program of unemployment compensation.
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f. Federal Accounts

If any of the Funding Recipient’s Accounts arises out of & contract with the United States or any
department, agency or instrumentality thereof, the Funding Recipient will immediately notify the
Authority (prior to the Settlement Date if any are then in effect) in writing and execute any instraments
and take any actions required by the Authority to perfect the security interest of the Authority with
respect thereto.

g Account Instruments

If any of the Funding Recipient’s Accounts is or becomes evidenced by a promissory note, a trade
acceptance or any other instrument for the payment of money or evidencing the indebtedness therefer,
the Funding Recipient shall upon the sccurrénce of any default hereunder or under any of the Funding
Docurnents (subject to any applicable notice and/or grace periods), assign and deliver such instrument to
the Authority appropriately endorsed to the Authority”s order. Regardiess of the form of such
endorsement, the Funding Recipient hereby waives presentment, demand, notice of dishonor, protest and
notice of protest and all other notices with respect thereto,

h. Account Diocumentation

The Funding Recipient shall submit at such intervals as the Authority may require, a schedule listing in
form and detail satisfactory to the Authority of all its outstanding Accounts including the parties, nature
and value of all Aceounts not vet earned by performance, and as to all other Accounts, the names and
addresses of the Account Debtors and the amounts of each account, The Authority may require the
Funding Recipient to submit to the Authority copies of the invoices pertaining to all or any of its
Accounts,

1. Authority Motification
The Funding Recipient shall promptly notify the Authority:

(i) Of any material adverse change in the financial condition of the Funding Fecipient, or any material
adverse change in the financial condition of Account Debtor(s) or the collectability of any of its
Accounts, which may result in a material adverse change in the financial condition of the Funding
Recipient, and

(i1} Of all claims and adjustments which may result in a reduction of the Lability of any Account
Debtor on an Account, which will bave a material adverse impact on the financial condition of the
Funding Recipient.

J. Location of Account Records

The Funding Fecipient warranis that it keeps its records concerning Accounts a1 P.O. Box 408, DuBois,
PA-15801-408 . The Funding Recipient shall promptly notify the Authority in writing of any change in
the location of those records, of any change in the location of any place of business and of the
establishment of any new place of business.

k. Prior Liens

Mo liens, encumbrances, assignments or security inferest exist with respect to the Funding Recipient's
Accounts except those listed in the List of Liens, attached hereto as Exhibit B. The Funding Recipient
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shall not transfer, assign, convey or further encumber any of the Account Collateral in any manner
without the prior written consent of the Authority, except as otherwise permitted in the Subsection
entitled “Additional Debt; Refinancing™ in Section D of this Agreement.

1. Authority Expenses

The Funding Recipient shall pay on demand all reasonable expenses incurred by the Authority as a result
of the following (including reasonable attormeys’ fees and legal expenses), with interest at the rate due
and payable on outstanding amounts under the Debt Obligation for a term not to exceed the remaining
term on the Debt Obligation:

(i) Enforcing payment or other rights under any Account or enforcing any of the Liabilitics, whether
against an Account Debtor, the Funding Recipient or any guarantor or surety of any Account Debtor or
the Funding Recipient; and/or

{ii) Prosecuting or defending any action growing out of or connected with the subject matter of this
Agreement, the Liabilities, the Account Collateral or any of the Authority's rights therein or therets;

and/or

(iii) Managing the custody, preservation, use, operation, preparation for sale or sale of any Account
Collateral,

The Funding Recipient's liability to the Authority for such repayment with interest shall be included in
the Liabilities.

m. Application of Collateral

The Proceeds of any Account Collateral received by the Authority at any time before or after default,
whether from sale of Account Collateral or otherwise, may be applied to the payment in full or in part of
such of the Liabilities and in such order as the Authority may elect. The Funding Recipient, to the extent
that it has any right, title or interest in any of the Account Collateral, waives and releases any right 1o
require the Authority to collect any of the Liabilities from any other of the Account Collateral under any
theory of marshalling of assets, or otherwise, and specifically authorizes the Awthority to apply any of the
Aceount Collateral in which the Funding Recipient has a right, title or interest against any of the
Liabilities in any manner that the Authority may determine,

n. Power of Attorney

The Funding Recipient, to the extent it may lawfully do so, does bercby appoint any officer or agent of
the Authority as the Funding Recipient's true and lawful attorney-in-fact, with power, after the
occurrence of any Event of Default;

(i) Te endorse the name of the Funding Recipient upon any notes, checks, drafts, money orders, or other
instruments for payment of money or Account Collateral that may come into possession of the Authority;

{ii) To take all of the actions set forth in Section E.1.c above and to do all other acts and things
incidental thereto including signing the name of the Funding Recipient to any documents incidental
thereta;

(iii) To sign and endorse the name of the Funding Recipient upon any invoices, drafis against Account
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Debtors, assignments, verifications and notices in connection with Accounts, and any instruments or
documents relating thereto or o the Funding Recipient's rights therein; and

(iv) To give written notice to the United States Postal Service so that all mail addressed to the Funding
Recipient may be delivered directly to the Authority (the Authority will return all mail not related to the
Liasbalities or the Account Collateral).

The Funding Recipient grants unto the Funding Recipient’s said attormey full power to do any and all
things necessary to be done with respect to the above transactions as fully and effecally as the Funding
Recipient might or could do, and hereby ratifies all that said attomey shall lawfolly do or cause to be
done by virtue hereof. This power of attorney shall be irrevocable for the term of this Agreement.

3. SYSTEM AUTHORIZATIONS
The Funding Recipient agrees as follows:

& Assignment of Systemn Authorizations

For the purpose of securing payment of the obligations and indebtedness of the Funding Recipient to the
Authority pursuant to the Funding Documents, including any amendments, extensions and renewals
thereof, and any supplemental Debt Obligation increasing any indebtedness to the Authority, as well as
the payment, observance, performance and discharge of all other obligations, covenants, conditions and
warranties contamed in the Funding Documents, the Funding Fecipient hereby asgigns, transfers and sets
over to the Authority all of the Funding Recipient’s right, title and interest to System Authorizations to
the extent the Funding Recipient is authorized to do so.

b. Representations and Warranties Relating to Svstem Auvthorizations
The Funding Recipient represents and warrants that:

(i) Except as otherwise indicated in the List of Liens, attached hereto as Exhibit B, the Funding
Recipient has the right to assign all of the System Authorizations hereby assigned, and no other person,
firm or corporation has any right, title or interest therein;

{ii) The Funding Recipient has duly and timely performed to date all of the obligations, terms,
covenants, conditions and warranties of the System Authorizations on the Funding Recipient's part to be
kept, observed and performed,;

{iif} The Funding Recipient has not previously sold, assigned, transferred, mortgaged, pledged or
otherwise cocumbered the System Authorizations or any of them, or any other rght or nterest granted
therein, except as may be indicated in the List of Liens, attached bereto as Exhibit B; and

{iv) All System Authorizations are in full force and effect on the date hereof, subject to no defenses,
setoffs, claims or counterclaims whatsoever.

2. Covenants Felating to Syatem Authorizations
The Funding Eecipient covenants and agrees as follows:

(i) To duly and timely observe, perform and discharge all the obligations, terms, covenants,
-::u-ndlt:uusmdwmmumﬁth:FmdngmmmmMathymﬂuﬂmnmhmm:hepmnflhe
Funding Recipient to be kept, obseérved and performed; and 10 give immediate written notice o the
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Authority of any failure on its part under any System Authorization and of any notice received from the
issuer of any System Authorization (together with a copy of any such notice);

{ii} To eoforce and secure the performance of each and every obligation, term, covenant, condition
and agreement in each System Authorization on the part of the issuer of such anthorization to be kept,
obsarved, and pecfosmned;

{iii) To appear in and defend any action or proceeding arising under or in any manner connected with
any System Authorization, and upon request by the Authority, to do so in the name and behalf of the
Authority, but at the expense of the Funding Recipient, and to pay all costs and expenses of the Authority
including reasonable attorneys’ fiees, incurred with respect to any such action or proceeding;

{iv) To deliver to the Authority, at its request, executed copies of any and all System Authorizations
and amendments or modifications thereof; and

(v} Except with the prior written consent of the Authonty:

(&) Not to sell, pledge, transfer, mortgage or otherwise encumber or assign (except as hereby
assigned) any System Authorization or any other right or interest granted therein;

{b) Not 1o waive, excuss, condone, discount, set off, compromise, or in any manner release or
discharge the issuer of any System Authorization of and from any obligations, covenants, conditions and
agresment by that issuer to be kept, observed and performed; and

(e) Not to amend, modify, cancel, terminate or consent to any surrender of any System

Authorization.

d. Use of System Authorizations
So long as the Funding Recipient is not in default under any of the Funding Documents or any System
Authorization, the Funding Recipient shall have the right to retain, use and enjoy the benefits of the
System Authorizations, subject at all times to the assignment of the System Authorizations pursuant to
this Agresment.
4, OTHER DOCUMENTS

The Funding Recipient agrees to executs such documents as may be required by the Authority to
adequately provide for any other Project Collateral identified in Exhibit A.

F. DISBURSEMENT OF FUNDS
1. DEPOSITS OF REQUIRED EQUITY CONTRIBUTION
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If at any time during the term of this Agreement the Authority determines that the Required Equity
Contribution has increased, the Funding Recipient shall immediately provide, or canse to be provided,
evidence to the Authority that sufficient funds are available to satisfy the increase in the Required Equity
Contribution and shall disburss such funds as approved by the Authority prior to any further
disbursement of funds under this Agreement. The Required Equity Contribution will increase if, at any
time during the term of this Agreement, the total cost to complete the Project exceeds the sum of the

following:
. The Required Equity Contribution yet to be disbursed by the Funding Recipient;
b. The proceeds of the Other Funding vet to be advanced;

c. Any equity contribution of the Funding Recipient held for disbursement by the third party providing
the Other Funding; and

d. The proceeds of the Project Funding yet to be advanced by the Authority under this Agreement.

As to the amounts in the foregoing clauses (b) and (¢), the Funding Recipient shall be entitled to rely on
written certification from the third party providing the Other Funding.

2. REQUEST FOR. DISBURSEMENT OF PROJECT FUNDING
a. Payment Requests

The disbursement of finds from the Authority shall be made to the Funding Recipient in increments as
progress payments upon the completion of work and the submission of both the pay request through
Funds Disbursement and the coincident submission of a complete and fully executed application form fo
the Authority.

The request for funds shall be made under the “Request™ tab of the Funds Disbursement site, and may
include any pay estimates previously reviewed and approved by the Authority. An application will
automatically generate from the requested information in the payment regquest web form and can be
obtained by clicking on the “Print” button. The Funding Recipient must print the application and canse
the anthorized signatories for the Funding Recipient and the Engineer to sign the document and mail the
fully executed application to the Autherity.

The Funding Recipient shall retain all invoices along with a copy of the executed application, a paper
version of the electronic payment request and a printed copy of the pay estimates in a file placed in date
order of the application.

The Funding Recipient may submit a payment request and application anytime after the approval by the
Authority of any previously submitted pavment request and application.

All amounts requisitioned through the payment request and application shall be for Project costs incurred
to date. The payment requests and application shall indicate the value of the work completed to date, net
of retainage (the amount held back or retained from disbursement by the Engineer or the Funding
Recipient).

b. Funding Recipient and Engineer Representations
With the submission of each payment request and application to the Authority for the Project, the
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Funding Recipient and Engineer warrant and represent that:
(i) The work performed and materials provided to date are in substantial accordance with the Project

{ii) The work and materials for which payment is requested have been physically incorporated into
the Project or suitably stored on the Project site with the Authority®s prior approval;

(iii) The value of the work performed and materials provided for the Project is as stated,;

(iv) With respect to each category of work for which payment is being sought, the amount of such
payment together with all prior payments for such category represents a percentage of the total payments
to be made for such category, as shown on the Cost Sheets and Breakdown, which is no greater than the
percentage of the total work for such category which has been performed as of the date of the payment
request and application, unless approved and revised as a change onder after Sentlement; and

(¥} The work performed and materdals provided generally conform to all applicable mles and
regulations of the governmental authorities having jurisdiction over the Project.

The foregoing certification by the Funding Recipient applies to all eategories of the Project for which
payment is being requested. The foregoing certification by the Engineer applies only to those costs
related to services and Project oversight responsibilities contracted to be performed by the Engineer
under the Enginesr’s Agreement.

¢. Funding Recipient Representations

{i} Payment for the work and materials described in the payment request and application has been
made and will be retmbursed by the proceeds of the disbursernent made as a result of the submitted
payment request and application, or will be made with the proceeds of the disbursement;

{ii}) No event has occurred which is, or with the passage of time or giving of notice, or both, would
become, an Event of Default under any of the Funding Documents;

(iii} All representations and warranties set forth in this Agresment continue o be true and correct in
all materizl respects, as though separately and independently made on and as of the date of each payment
request, or the Funding Recipient has promptly notified the Authority of any change that causes any
representation or warranty to no longer be true and correct in any material respect;

{iv) All covenants set forth in this Agreement have been performed and complied with in all material
respects as of the date of each payment request, or the Funding Recipient has promptly notified the
Authority of any covenant that has not been performed or complied with in all material respects;

(v} All Other Funding continues to be in full force and effect and no defaults have oceurred
thereunder;

{vi) The Funding Recipient has promptly paid Project costs that are to be paid from sources of funds
other than the Project Funding, including the Funding Recipient's Required Equity Contribution, in
amounts identified in each payment request and application; and

(vii) The Funding Recipient has not received and does not expect to receive any funds from any
other sources, other than thoss disclosed at Settlement or later disclosed to the Authority in writing, to
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pay for Project costs otherwise approved for funding by the Authority. Any funds so received will
obligate the Funding Recipient to return funds to the Authority in an equivalent amount.

The Authority reserves the right to verify the above representations by requiring an audit or inspection of
the Project. The Authority can withhold the disbursement of funds requested in a payment request if the
payment request, application, or the certifications or representations associated therewith do not conform
to the requitements of this Agreement. '

3. DISBURSEMENT PROCEDURES
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a. The Funding Recipient shall submit payment requests to the Authority for the costs of work
performed and materials provided not more than once monthly.

b. As soon as practicable after the receipt of a payment request, the Authority will disburse the amount
requested in the payment request, provided that any sudit or inspections conducted by the Authority or its
representatives verifies that the payment request, application and the certifications and representations
associated therewith satisfy the requirements of this Agreement. The Authority will make all
disbursements of the Project Funding directly to the Funding Recipient by check or other appropriate
credit transfer to the order of the Funding Recipient. To the extent that Project Funding includes both
grant and loan funds, disbursement of such fands will be on a pro-rata basis,

e. If the Project is being funded solely by the Authority, the Authority will disburse Project Funding
based on the submitted payment requests until the total disbursements reach 95% of the Project Funding,
less the amount identified as the contingency balance in the Authority's Funds Disbursement website, as
of the date of the payment request. If the Project is being funded by the Authority, and Other Funding
and'or Required Equity Contribution, the Authority will disburse Project Funding based on the submitted
payment requests until the total disbursements reach 80% of the Project Funding, at which time the
Funding Recipient must apply all Other Funding and Required Equity Contribution sources to the Project
before the Authority will disburse additional funds, unless there are extennating circumstances that, m the
Authority’s sole discretion, justify the disbursement of Project Funding in excess of 80% prior to Other
Funding and'or Required Equity Contribution sources being applied to the Project. Once all Other
Funding and’or Required Equity Contribution sources are applied, the Authority will then continue to
disburse Project Funding until the total disbursements reach 5% of the Project Funding, less the amount
identified as the contingency balance in the Authority’s Funds Disbursement website, as of the date of
the payment request. If the Project comes in under the budgeted costs set forth in the Project Cost
Breakdown, sei forth in Exhibit I hereto, and is deemed 100% complete prior 10 the Funding Recipient
receiving 95% of the Project Funding, 5% of the Project Funding shall be retzined as holdback, and
disbursed in accordance with Section F.4 herein. To the extent the Project comes in under the budgered
costs set forth in Exhibit I hereto, the Funding Recipient shall be required to apply all Other Funding
and/or Required Equity Contribution sources to the Project, and the Project Funding shall be reduced
accordingly, unless there are extenuating circumstances that, in the Authority’s sole discretion, justify the
reduction of the Other Funding and/or the Required Equity Contribution, which reductions shall be
allocated by the Authority in its sole discretion. If the Project comes in on or over the total amount of the
Project Cost Breakdown, set forth in Exhibit I hereto, the final 5% of the Project Funding shall be
disbursed in accordance with Section F.4 hersin.

d. Notwithstanding anything to the contrary herein, if the actual cost to construct the Project is less
than the estimated costs provided 1o the Authority, the Authority may in its sole discretion reduce the

amount of the Project Funding accondingly.
e, Notwithstanding anything to the contrary herein, if the Project contains costs which are ieligible for

Authority financing, the Authority in its sole discretion shall require the Funding Recipient o pay for the
ineligible costs with its own funds or other sources of funds.

f. If it becomes necessary for a surcty company 1o arrange for completion of the Project and
construction of the Project is continued, the Authority may make disbursements under this Agreement to
reimburse the surety company for eligible costs,

4. RELEASE OF HOLDBACK
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Any remaining balance of the amounts paid or payable to the Funding Recipient under Section F.3.c
herein, shall not be deemed due and payable until:

4. The Funding Recipient submits to the Authority its final payment request;

b. The Funding Recipient delivers to the Authority a final release of liens or releases of liens, or other
proof satisfactory to the Authonty that final payment has been made for all materials and labor furnished
in connection with the Project;

c. All of the conditions necessary for the Project to be deemed completed under this Agreement have
been satisfied, inchuding, but not limited to, the conditions set forth in Section D.1 herein;

d. The Funding Recipient submits to the Authority its most recent audited annupal financial statements,

¢, All change orders submitted by the Funding Recipient have been submitted, reviewed and approved
by the Authority or its designated representatives;

f. The Funding Recipient delivers an acceptable continuing education plan for the system operators, if
applicable; and

g. The Funding Recipient agress to participate in the ACH process for repayment of the Debt
Obligation.
Norwithstanding the date of payment of any holdback as set forth in this Section F.4, the Funding

Recipient shall commence monthly installments of principal and interest under the Debt Obligation in
accordance with the terms of the Debt Obligation.

G. FROJECT MANAGEMENT

1. INSPECTIONS

The Funding Recipient shall provide adequate facilities for inspection of the Project by the Authority,
and itz authorized representatives, af reasonable times,

2. AUTHORITY OVERSIGHT

The Authority may at any time place at the Project site a manager or inspector who shall require that the
Project be constructed in accordance with the Project Plans. If such manager or inspector 15 placed ata
Project at any time after an Event of Default under this Agreement, the cost of providing such manager o1
inspector shall be paid by the Avthority and deemed to be a disbursement from the Project Funding for
the benefit of the Funding Recipient. Although the Authority or its representatives may review, approve
or inspect the Project Plans, the Cost Sheets and Breakdown and implementation of the Project, such
reviews, approvals or inspections are solely for the profection of the Authority as a lender for the Project,
and the Authority is not making and will not be deemed to make any representations or wWarranties as to
any matters pertaining to the Project by reason of such reviews, approvals or inspections.

3. CHANGE ORDERS; CHANGE OF SCOFE

45 of 66 FA17838072110-CS  December 19, 2022 03:32 PM



All change orders and changes of scope for the Project shall be processed as follows:

2. The Funding Recipient shall submit or cause to be submitted to the Authority in writing all change
orders and documentation to support such change orders, The Authority and DEP will review the change
orders for funding eligibility based on the criteria described in Section 10 of the Aet, 35 P.5. § 73110
and 25 Pa. Code § 963.18;

b. If any single change order exceeds the lesser of $25,000 or two percent (2%%) of the amount of the
Project’s total construction cost, of the aggregate cost of the proposed and previous change orders for the
Project exceed ten percent (10%) of the Project's total construction cost, the Authority and DEP must
provide written approval of the change order prior to the disbursement of fiunds;

c. The Funding Recipient shall submit or cause to be submitted 10 the Authority in writing all changes in
scope, as defined by Authority regulations, 25 Pa. Code § 963.18(c)(1 i), including changes in scope
that do not result in a change ordar. The Authority will review the changes in scope for eligibility based
on the criteria described in 25 Pa. Code §963.18(c){1)(iii) and Section 10 of the Act, 35 F. 5. § 751.10;

d. No consent of the Authority to any change in scope or change order shall be deemed to increase the
amount of Project Funding; and

¢. Notwithstanding any provision to the contrary in this Agreement, the Authority reserves the right to
request a refund for any cost paid by the Authority that is subsequently determined to be ineligible,
including but not limited to any cost associated with the Project, any change order or change of scope.
The Funding Recipient hereby unconditionally agrees to refund or cause to be refunded any such amount
requested by the Authority pursuant to this section.

4. RETENTION OF PROJECT RECORDS

The Funding Recipient shall maintain and retain, or cause to be maintained and retained, all records in
connection with the Project for at least five (5) years after final approval of the Project by DEP, For this
paragraph, records shall mean all plans, specifications, invoices, vouchers and other documents executed
in connection with the completion of this Project.

H. LIMITATION OF LIABILITY

1. AUTHORITY'S LIABILITY TO FUNDING RECIPIENT

The Funding Recipient has selected or caused to be sclected the Contractors, Engineer and all others
providing services or materials to or for implementation of the Project. The Authority has not had and
shall not have any responsibility whatseever for their selection or for the quality of their materials or
workmanship, it being understood and agreed that the Authority's sole function is that of a lender and the
only consideration passing from the Authority to the Funding Recipient is the financial assistance
provided in accordance with and subject to the terms of this Agreement. Neither the Funding Recipient
nor any other person shall have any right to rely on any procedures required by the Authority herein, such
procedures being solely for the protection of the Authority.

2. AUTHORITY'S LIABILITY TO THIRD PARTIES

46 of 66 FA17838072110-C5  December 19, 2022 03:32 PM



The rights and benefits of this Agreement shall not imure to the benefit of any third party except as
provided in Paragraph K.4 (Successors and Assigns) of this Agreement. Notwithstanding anything to the
contrary contained in this Agreement or in any of the other Funding Documents or any conduct or course
of conduct by the Funding Recipient or the Authority or their respective affiliates, agents or employees,
neither this Agreement nor any Funding Documents shall be construed as creating any rights, claims or
causes of action against the Authority in favor of any subrecipient, Contractors, Engineer or any other
persons providing services or materials to or for the implementation of the Project or their respective
creditors or any other person or entity other than the Funding Recipient.

L INDEMNITY

The Funding Recipient, for itself and all those claiming under or through it, agrees to protect, indemmnify,
defend and hold harmless the Authority, its officers and emplovees, and any operator or consultant
retained by the Authority to implement the Project, from and against any and all liability, expense, or
damage of any kind or natore and from any suits, claims or demands, incloding reasonable legal fees and
expenses, arising out of this Agreement or in connection therewith including, but without limitation, any
disputes arising between the Funding Recipient, Contractors, Engineer, Guarantor(s), if applicable, or
any subcontractors, materialmen or suppliers that provided services or materials for the Project, or on
account of any act, or omission to act, or negligence of the Authority. This obligation specifically
survives the completion of the Project and the repayment of the Project Funding.

J. DEFAULTS

1. EVENTS OF DEFAULT

a. The ccourrence of any of the following events shall constitute an Event of Default hereunder,
provided that the default bas not been cured within thirty (30) days after notice of its occurrence, The
Authority may extend the period to cure such default at its sole discretion. Events in subsections (ii)-(ix)
shall constitute an Event of Default only if it materially impairs the Project Collateral, the Funding
Recipient's ability to satisfy its obligations under the Funding Documents or the Funding Recipient’s
ability to complete the Project by the Completion Date, or would otherwize have impacted the
Authority’s initial decision to fund the Project.

(i} Failure to pay any instaliment of principal or interest under the Project Funding when and
where the same is doe and pavable;

(if) Failure by the Funding Recipient to observe or perform any of the covenants or agreements
required to be observed or performed under this Agreement or under any of the other Funding
Documents;

(iii) Work or implementation of the Project is discontinued for twenty (20) consecutive working
days for any reason whatsoever, except for the following: (A) a delay which is caused by conditions
beyond the reasonable control of the Funding Recipient, including, but not limited to, Acts of God,
natural disasters, wars, riots or other major upheavals, (B) as otherwise set forth in the Project
Management Plan, or (C) as otherwise approved by the Authority in writing;

(iv) A default occurs under any of the Project Contracts or the Engineer’s Agreement, which the

Authority in its sole discretion deems to be substantial default, and any resulting right or remedy has not
been exercised in a manner acceptable to the Authority;

47 of 66 FALTE38072110-CS5  December 19, 2022 03:32 PM



(v} The Project is materially damaged or destroyed by fire or other casualty for which the cost of
restoration is not fully nsured;

(vi) Any requirements of 2 governmental or quasi-governmental authority having jurisdiction of
the Project is not met within thirty (30) days after notice of such requirement has been given;

{vii) Any permit or approval necessary for implementation of the Project is revoked;

(viii) Funding Recipicnt fails to complete design or construction of the Project by the
Completion Date for any reason whatsoever, except when such failure to complete the Project is caused
by conditions bevond the reasonable control of the Funding Recipicnt, including, but not limited to, Acts
of God, narural disasters, wars, riots or other major upheavals; or

{ix) If the Project Collateral inchudes a lien on the System Revenues, or a guaranty secured by a
lien on the revenues of a guarantor, as set forth in the Project Specific Terms, attached hereto as Exhibit
A, and a rate is not established in a timely manner to generate revenues pledged as Project Collateral,
which are sufficient to amortize the Project Funding, pay all of the Funding Recipient’s indebtedness
secured by such revenues and fund the operation and maintenance of the Project.

b. The occurrence of any of the following events shall constitute an Event of Default hereunder
immediately upon the occurrence of such event. Events in this subsection shall constitute an Event of
Default only if it materially impairs the Project Collateral, the Funding Recipient's ability to satisfy its
obligations under the Funding Documents or the Funding Recipient’s ability to complate the Project by
the Completion Date, or would otherwise have impacted the Authority's initial decision to fund the
Project.

(i) A representation or warranty made by the Funding Recipient o the Authority pursuant to this
Agreement or under any of the Funding Documents is untrue in any material respect, as of the date made;

(i) Any event of default occurs under any of the documents evidencing Other Funding, subject
to all applicable notice and cure periods;

(iiiy The Funding Recipient applies for or consents to the appointment of & receiver, trustes,
liquidator, or conservator of itself or any of its property; admits in writing its inability to pay its debts as
they mature; makes a general assignment for the benefit of creditors; is adjudicated as bankrupt or
insolvent; files a voluntary petition in bankruptcy; files a petition or an answer seeking réorganization or
an arrangement with creditors or to take advantage of any bankrupley, reorganization, insolvency,
readjustment of debt, das.whm-nuurhqmdnhm law or statute; files an answer admitting the material
allegations of a petition filed against it in any proceeding under any such law; or takes any other action

for the purpose of effecting any of the foregoing; or

{iv} Any order, judgment or decree is entered by any court of competent jurisdiction, approving
apwun:rnmhngmnrgammumnf&ehmdmgﬂmpmﬂuraﬂwammﬂuﬂpmufmmﬁms
Funding Recipient or appointing a receiver, sequestrator, trustee or liquidater of the Funding Recipient or
amry of its property, and such order, judgment or decres continues unstayed and in effect for any period of

sixty (60) days.
2. RIGHTS AND REEMEDIES
& Availability
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Upon the occurrence of any Event of Default hereunder, madﬁnmmmyﬂﬂ::: ns]:ts or remedies
available to it hereunder or under any other Funding Documents or at law or in equity, the Authority may
exercise any or all of the following rights and remedies, as it deems necessary or appropriate:

(1) Declare the outstanding principal balance of the Project Funding, together with all
accrued and unpaid interest therson and all other sums due hereunder or under any of the other Funding
Documents, to be immediately due and payable in full;

(i1} Cease making any further disbursements hereunder;

{111} Subject to the nights of existing lienholders, as dizclosed w the Authority in the List
of Liens, attached hereto as Exhibit B, enter the Project and take possession thereof, or retain or appoint
an operator or consultant to take possession thereof, together with all materials, supplies, tools,
equipment and construction facilities and appliances located thereon. The Authority may proceed either
in its own name of in the name of the Funding Recipient, as the atomey-in-fact of the Funding Recipient
{which authority is coupled with an interest and is irrevocable by the Funding Recipient), as the
Authority shall elect, to complete the Project at the cost and expense of the Funding Recipient. 1f the
Authority elects to complete or cause the Project to be so completed, it may do so according to the terms
of the Project Contracts and the Project Plans or according to such changes, alteration or modification in
and to the Project Plans as the Authority shall deem expedient or necessary; provided however, that the
Authority will obtain all necessary approvals of governmental authorities or third parties to change, alter
or modify the Project Plans. The Authority may enforee or cance] all contracts entered into as aforesaid
or make other contracts which the Authority, in its sole discretion, may deem advisable, and the Funding
Recipient shall be liable to pay the Authority upon demand any amounts expended by the Authority or its
representatives for such performance, together with any costs, charges or expenses incident thereto or
otherwise incurred or expended by the Authority or its representatives on behalf of the Funding Recipient
in connection with the Project, and the amounts so expended shall bear interest at the rate set forth in the
Debt Obligation for the Project and shall be considered part of the indebtedness evidenced by the Debt
Obligation and secured by the Project Collateral;

{iv) To the extent that the Project Collateral includes a lien on the System Revenues,
or a guaranty secured by a lien on the revenues of a guarantor, as set forth in the Project Specific Terms,
attached hereto as Exhibit A, exercise any and all rights in the security interest in the Project Collateral,
to the fullest extent provided by the Uniform Commercial Code, inchuding the right to collect, receive,
settle, compromise, adjust, sue for, foreclose or otherwise realize any of the Account Collateral pledged
pursuant to Section E of this Agreement and to dispose of any such Account Collateral at public or
privaie sale(s) or other procesdings, and the Funding Becipient agrees that the Authority or its nomines
may become the purchaser at amy such sale(s).

(V) Exercise any and all fights granted to the Authority o appoint a receiver for the
Project under Section 10(f) of the Act, 35 P.5, § 751.10(f);

{vi) To the extent that the Project Collateral includes an assignment of leases and rents,
or & guaranty secured by an assignment of leases and rents, as set forth in the Project Specific Terms,
attached hereto as Exhibit A, revoke any license granted to the Funding Recipient pursuant o Section E
of this Agreement to collect the Rents under any Assigned Leases, and then and thereafter, without taking
possession, i the Authority’s own name, to demand, collect, receive, sue for, attach and levy the Rents,
fo give proper receipls; releases and acquittances therefor, and after deducting all necessary and proper
costs and expenses of operation and collection, as determined by the Authority, including reasonable
attorneys’ fees, to apply the net procesds thereof, to any indebtedness secured by the Assignment Leases
and Rents hereunder or by the Funding Documents and in such order as the Authority may delermine;
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To make, modify, enforce, cancel or accept surrender of any Assigned Leases, remove and evict any
lasses, increase or decrease Rents, maintain or repair, and otherwise do any act or incur any costs or
expenses as the Authority may deem proper to protect the security of this Agreement, as fully and to the
same extent as Funding Recipient could do if in possession, and in any such event 1o apply the Rents so
collected to such costs and expenses in such order as the Authority may determine, including without
limitation to the payment of reasonable management, brokerage and attorneys’ fees, the costs of
maintenance, repair or replacement of the System or the Project, and the indebtedness secured by this
Agreement.

Provided, however, that the acceptance by the Authority of the assignment of any leases pursuant to
Section E, with all of the rights and powers created by the assignment, shall not, prior to entry upon and
taking of possession of the System or Project by the Authority, be desmed to constitute the Authority a
mortgagee in possession nor thereafter or in any event obligate the Authority to appear in or defend any
action or proceeding relating to any of the Leases or the System or Project, or to take any action under
the Assignment of Leases and Rents or to expend any money or incur any expenss or perform or
discharge any obligation or liahility under any Lease, nor shall the Authority be liable in any way for any
injury or damage to person or property sustained by any person, firm or corporation in or about the
System or Project.

And provided further that the collection of Rents and application as aforesaid and/or the taking of
possession of the System or Project or the taking by the Authority of any other remedial action shall not
cure or waive any defanlt or waive, modify or affect any notice of default under any of the Funding
Docurnents or invalidate any act done pursuant to such notice, and the enforcement of any such night or
remedy by the Authority, once exercised, shall continue for so long as the Authority shall eleet,
notwithstandmg that the collection and application as aforesaid of such Rents may have cured the
original defiult. If the Authority thereafter elects to discontinue the exercise of any such right or remedy,
that or any other right or remedy hereunder may be reasserted at any time and from time to time
following any subsequent default; and

(vii) Place the Funding Recipient on any available debarment list of the Commonwealth,
the faderal government, or any other state or governmental entity, as may be applicable.

b. Timing

Mo right or remedy conferred upon or reserved to the Authority under any of the Funding Documents, or
with respect to any guaranty of payment of the Project Funding or of performance of any of the
obligations under any of the Funding Documents, is intended to be or shall be deemed exclusive of any
other such right or remedy, and cach and every such right or remedy shall be cumulative and concurrent,
and shall be in addition to every other such right or remedy, and may be pursued singularly, concurrently,
successively or otherwise, at the sole discretion of the Authority, and shall not be exhausted by any one
exercise thereof but may be exercised as often as occasion therefor shall ocour. No act of the Authority
shall be deemed or construcd as an election to proceed under any one such right or remedy to the
exclusion of any other such right or remedy; furthermore, each such right or remedy of the Authority
shall be separate, distinet and cumulative and none shall be given effect to the exclusion of any other.
The failure to exercise or delay in exercising any such right or remedy, or the failure to insist upon strict
performance of any term of any of the Funding Documents, shall not be construed as a waiver or release
of the same, or of any Event of Default thereunder, or of any obligation or liability of the Funding
Recipient thereunder. Nothing herein, however, shall be construed to prevent Anthority from waiving
any condition, obligation or default it should so elect. In the event of such election by the Authority, any
waiver, in order to be effective, must be in writing and signed by the Authority, and any such waiver
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ghall be strictly limited in its effect to the condition, obligation or default specified therein and shall not
extend any subsequent condition, obligation or default or impair any right of the Authority with respect
thereto.

<. Effect of Judgment

The recovery of any judgment by the Authority or the levy of execution under any judgrment shall not
affect in any manner or (o any extent, liens, pledges, or any rights, remedies or powers of the Autherity
under any of the Funding Documents or with respect to any guaranty or any pledge, but such liens and
pledges, and such rights, remedies and powers of the Authority shall continue unimpaired as before.
Further, the entry of any judgment by the Authority shall not affect in any way the interest rate payable
under any of the Funding Documents on any amounts due to the Authority, but interest shall continue 1o
accrue on such amounts at the rate specified in such Funding Documents.

d. Waiver of Notice

Presentment, demand, notice of nonpayment, protest, notice of protest, or other notice of dishonor, and
any and all other notices in connection with any default in or enforcement of the payment of the Project
Funding are hereby waived, except for the notices of default and opportunities to cure expressly provided
in Section J.1 herein, and all procedural errors, defects and imperfections in any proceedings instituted by
the Authority under the terms of any of the Funding Documents or with respect to any guaranty, or any
pledies are further waived and released.

. Effect of Authority Action

The Authority may take any of the following actions without such actions in any way being construed as
a waiver or release of any right or remedy of the Authority, or of any Event of Default, or of any liability
or obligation of the Funding Recipient, under any of the Funding Documents;

(i} Release, compromise, forebear with respect to, waive, suspend, extend or renew any of the terms
of the Funding Documents (notice of any of the foregoing 15 bereby waived);

{ii) Amend, supplement or modify the Funding Documents with the consent of the other signatory
parties;

(iii) Resort to any Project Collateral in such order and manner ag the Aunthority deems appropriate; and

(i) Accept the assipnment, substitution, exchange or pladge of any other collateral or puaranty in place
of the Project Collateral or release any portion of the Project Collateral, without in any way affecting the
validity of any liens over or other security interest in the remainder of the Project Collateral (or the
priarity thereof or the position of any subordinate holder of any lien or other sécurity interest with respect
thereof), or any rights which the Authority may have with respect to any other guaranty.

. Costs and Expenses

Following the occurrence of any Event of Default, all costs and expenses incurred by the Authority in the
exercise of any of its rights, remedies or powers under any of the Funding Documents with respect o
such Event of Default shall be paid upon demand (including all amounts paid to attorneys, accountants,
real estate brokers, consultants, and other advisors and consultants emploved by the Authority and'or to
any contractors for labor and materials). Any amount oot paid promptly upon demand, and intenest
accrued thereom at the rate specified in the Debt Obligation from the date of such demand, shall become
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part of the Project Funding and shall be secured by the Project Collateral. In connection with and as part
of the foregoing, in the event that any of the Funding Documents is placed in the hands of an mumq.rﬁ:r
the collection of any sum payable thereunder, the Funding Recipient agrees to pay reasonable attomeys'
fees for the collection of the amount being claimed under such Funding Documents as well as all costs,
disbursements and aflowances provided by law, the payment of which sums shall be secured by the
Project Collateral.

K. MISCELLANEOUS

1. TIME OF THE ESSEMCE

All dates and times for the performance of obligations set forth herein shall be deemed w be of the
essence of this Agreement. Without Hmiting the generality of the foregoing and notwithstanding
anything to the contrary contained herein or in any of the Funding Documents, the Praject shall be
completed by the Completion Date and failure to complete design or construction of the Project by the
Completion Date for any reason whatsoever shall constitute a default hereunder.

2. BROEER'S AND FINDER'S FEES

The Funding Recipient represents and warrants that it has not dealt with or through any broker or other
intermediary in connection with the Project Funding and agrees to indemnify, defend and hold the
Authority harmless from and against any loss, liability or damage (including reasonable attomeys’ fees
and expenses) arising from any claim for a brokerage fee or finder’s fee in connection with the Project
Funding.

3. BEVERABILITY

In the event that for any reason one or more of the provisions of this Agreement or their application to
any person or circumstancse shall be held to be invalid, illegal or unenforceable in amy respect or to any
extent, such provisions shall nevertheless remain valid, legal and enforceable in all other respects and to
such extent as may be permissible. In addition, amy such invalidity, illegality or unenforceability shall
not affect any other provision hereaf, but this Agreement shall be construed as if such invalid, illegal or
unenforceable provision had never been contained herein.

4. SUCCESS0ORS AND ASSIGNS

This Agreement inures to the benefit of and binds the parties hereto and their respective successors and
assigns, and the words “Funding Recipient”, and “Authority™ whenever ocourring herein shall be deemed
to include such respective successors and assigns. However, the Funding Recipient shall not voluntarily,
or by operation of law, assign or transfer any interest which it may have under this Agreement or convey
the Project, or any part thereof, without the prier written approval of the Authority.

5. NOTICES
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All notices required or desired to be given to either of the parties hereunder shall be in writing and shall
be deemed to have been sufficiently given for all purposes when presented personally to such party or
sent by receipted mail via overnight courier, certified or registered mail, retum receipt requested, or
electronic delivery or mailed through the United States Post Office to such party at its address set forth
below:

Funding Recipient: P.O. Box 408, DuBois, PA-15801-408

Authority: Pennsylvania Infrastructure Investment Authority

333 Market Street, 15th Floor

Harrisburg, Pennsylvania 17101-2210

Attention: Executive Director
Such notice shall be deemed to be given when received if delivered personally, or two (2) days after the
date mailed if sent by certified/registered mail or regular mail through the United States Post Office.
Any notice of any change in such address shall also be given in the manner set forth above, Whenever
notice is required, the party entitled to receive such notice may waive the requirement by notifying the
party required to give the notice in writing,

6. DEFINITIONS: NUMBER. AND GENDER

In the event the Funding Recipient consists of more than one person or entity, the obligations and
liabilities hereunder of each of such persons and entities shall be joint and several, and the term “Funding
Recipient” shall mean all or some or any of them. For purposes of this Agreement, the simgular shall be
deemed to include the plural and the neuter shall be deemed o inciude the masculine and feminine, 25 the

context may require.

7. CONFLICT BETWEEN INSTRUMENTS
In the event of any conflict betwesn the provisions of this Agreement and the provisions of any of the
other Funding Documents, the provisions of this Agreement shall prevail,

B. CAPTIONS

The captions or beadings of the paragraphs of this Agreement are for convenience only and shall not
control or affect the meaning or construction of any of the terms or provisions of this Agreement.

9. FUNDING SOURCE

It is anticipated that all or part of the funding source for the Project Funding will be the Authority Fool
Loan Program, as more particularly identified in the Project Specific Terms, attached hereto as Exhibit
A.

10. CFDA NUMBER

This Project will be funded in whole or in part with federal monies obtained by the Authority from the
U.S. Environmental Protection Agency, awarded by the Aunthority to the Funding Recipient through the
Clean Water State Revolving Fund carrying a Catalog of Federal Domestic Assistance (CFDA) number
of 66.438,

11. COUNTERPARTS
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This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an
ariginal, but all of which together shall constitate but one and the same instrument. All signatures need
not appear on the same copy hareof.

12. AMENDMENT; ERRORS AND OMISSIONS

This Agreement may not be modified or amended except by an agresment in writing and signed by the
parties hereto. Notwithstanding the foregoing, if the Authority is made aware of any inadvertent error or
omission in the terms and conditions of this Agreement, the Authority may unilaterally amend the
Funding Agreement in order to cure the error or omission, provided the Authority provides written
notification to the Funding Recipient, in accordance with Subsection E.5 (Notice).

13. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth
of Pennsylvania,

14. TERM

The term of this Agreement shall commence with the date hereof and end on the date that all Project
Funding have been paid in full and all obligations under the Funding Documents have been satisfied in
full.

[THE BALANCE OF THIS PAGE IS INTENTIONALLY BLANK]
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IN WITNESS WHEEREOF, the Funding Recipient and the Authority have executed this Funding
Agreement effective on the date first above written.

FUNDING RECIPIENT

Authorized Signatory

MName

Title

PENNSYLVANIA INFRASTRUCTURE INVESTMENT
AUTHORITY

Authorized Signatory

MWName

Title
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EXHIBIT A
PROJECT SPECIFIC TERMS

Loan Number; 73388 Project Number: 1TRIB0T2110-C5 Current Status: Loan Closing
Project Title: Ciry of DuBois - Wastewater Recovery Facility Project
Recipient: City of DuBois
This praject has been amended. The information below reflects the latest amendnient,
Date Amended: 12192022 Amendment Mumber: 3795
Settlement Amoung:
Repayment Amount:  $83,883 897.00 Won-Fepayment Amount;  $4,433,103.00

Funds Available for  $0.00 Remaining Balance: $90,551,000.00
Disbursement:

Interest and Term:

Years 1-5: 1000 % Interest Only Period not to exceed: 36 months
Years 5+ 1.000 % Amortization Period not to exceed: 36 months
Funding Sources:

Repayment: CWSRF-212-NE - Federal Clean Water State Revolving Fund Non-Equivalency Project
(treatment works (212))
CWSRF Recycled Funds

Non-Repayment: CWSRF-212-NE-PF - Clean Water State Revolving Fund Non-Equivalency Project (Treatment
Warks 212) - Principal Forgivene
CWSRF Recycled Funds

Project Collateral:
1 The guaranteed revenue bond of the City of DuBois secured by a lien on its sewer revenues.
z The guaranteed revenue bond of the City of DuBois shall also be secured by a pledge of its taxing authority.
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1, Enactment of an ordinance prior to settlement providing that the City of DuBois has sufficient rates in place or has provided
for the implementation of such rates within three months of the scheduled amortization date as defined at settlement, where
such rates shall cover all operational and maintenance costs, the debt senvice oo the PENNVEST sewer construction loan and
the debt service on all other outstanding debi of the funding recipient.

4. Receipt of the annual andited financial statements of the City of DuBaois for the term of the PENNVEST sewer construction
loan, Said financial statements shall not combine the operations of the City of DuBois' sewer system with any other system(s)
operated by the City of DuBois now or in the future, without prior approval from PENNVEST.

Special Conditions:
Full Deseription of the Project Collateral Subject to a Lien as Identified Above:

PENNVEST is5 taking a lien on all sewer revenues of the City of DuBois, including all receipts and revenues generated from all
sanitary sewage collection, transportation, treatment and disposal system facilities now or hereafter owned, operated or
maintained by the City.
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EXHIBIT B

LIST OF LIENS
Loan Number: 75388 Project Number: 17838072110-CS Current Status: Loan Closing
Project Title: City of DuBois - Wastewater Recovery Facility Project
Recipient: Ciry of DuBois
Background Information

Fiscal Year End date for Financial Statements (MM/DIY 12731

Is the Recipent regulated by the Public Utility Commission Mo
(PUC)?

Has or does the Recipient intend to interim finance the Yoz
costs of the Project using funds borrowed from an entity
other than PENNYEST?

Has or does the Recipient intend fo use the proceeds of the HNo
FENNVEST funding to reimburse its own funds which

have been or will be used to pay for eligible construction

c0sts associated with the Project?

List of Liens

The Funding Recipient represents and warrants that the Project Collateral and the System Authorizations are free and clear of all
liens, encumbrances, security interests and other equitable charges as of the date of Semiement.
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EXHIBIT C
DESCRIPTION OF SYSTEM /PROJECT

Loan Number: 75338 Project Number: 17838072110-C5 Current Status: Loan Clesing
Project Title: City of DuBois - Wastewater Recovery Facility Project
Recipient: City of DuBois
Jwner [ Operator Status
Does Recipient own the System? Yes
Dioes Recipient operate the System? Yes
Deseription of System

The City of DuBais (City) owns and operates a collection, conveyance and treatment system that provides
wastewater service to the City and to portions of Sandy Township, Clearfield County, as well as Falls
Creak Borough

and Washington Township, Jefferson County. The system serves 3,321 residential EDUs, resulting in a
residential population of approximately 7,339,

Description of Project

Description of Project at Board Approval

The existing sewage treatment plant will be demolished and replaced with a new facility that will provide a
new influent pump station, septage receiving, screening, grit removal, sequencing batch reactor bislogical
treatment, tertiary filtration, ultraviolet disinfection, aerobic digestion, and sludge dewatering. A new
administration building will be constructed, along with a new sccess road and bridge leading to the site. Also
during the project, 8,000 feet of sanitary sewer and 4,500 feet of sewer interceptor will be replaced, and

1,600 fieet of sewer interceptor will be rehabilitated.

The system currently serves 3,321 households among four municipalities within Clearfield and Jefferson
Counties, which have a median household income level below the state median bousehold income level,
User rates are expected to morease by 14.3 percent. 'Without the PENNVEST grant of 54,433,103.00, it is
anticipated that user rates would increase by 19,4 percent,

Changes to Description of Project at Settlement, If any
MNIA
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EXHIBIT D
AUTHORIZED SIGNATORIES

Loan Number: 75388 Project Number: 1T838072110-CS Current Status: Loan Closing
Project Title: City of DuBois - Wastewater Recovery Facility Project

Funding Recipient:  City of DuBois

Authorized Signatories - Funding Recipient

NAME TITLE EMAIL FHONE PAYMENT REQUEST
SIGNATORY AUTH.
Christopher Nasuti City Engineer chris nasuti@duboispa.  §14-371-2000 NA
gov
Edward Walsh Mayor / City Council  eddie.walsh@duboispa. 814-371-2000 Primary
President gov
John Suplizio Manager hermsuplizio@hotmail. 814-371-2000 Secondary

com

Authorized Signatories - Guarantor

Mo guarantor information has been added for this Project.

% GUARANTOR
GUARANTOR NAME GUARANTOR ADDRESS PERCENTAGE
Anthorized Signatories - Other Signers
TYFE COMPANY MNAME TITLE PE OF CERTIFICATION #
Engineer Herbert, Rowland Jeffrey Garrigan Assistant Viee PEOS23T4E

& Gruhbic, Inc. President, Water
& Wastewater
Email jgarrigan@hrg-inc.com Sertlement Authorized Signatory Yes
Phone 214.360.1244 Payment Reguest Anthorized Primary
Sgatory
Engineer Herbert, Rowland Dounglas E. Weiloel Practice Area FED52154E
& Grubic, Tnec. Leadsr |
Construction
Services
Email dweikelEhrg-inc.com Settlement Authorized Signatory No
FPhone 514-238-T117 Payment Request Authorized Secondary
Slematory

60 of 66 FA17838072110-CS  December 19, 2022 03:32 PM



EXHIBIT E

PROJECT MANAGEMENT PLAN

Loan Number: 75388 Project Number: 17538072110-C5 Current Status: Loan Closing
Project Title: City of DuBaois - Wastewater Recovery Facility Project

Recipient: City of DuBois
Project Management Plan

Task

Pre-Construction Planning Dates
Bid Date

Bid Opening

Pre-consultation Conference

Obtained all neadad permits

Awarded contracts

Scheduled settlement date

Drate must be scheduled through the Online
Settlernent Date Scheduler and confirmed by
the PENNVEST Legal Office.

Letter of Mo-Prejudice or Pre-Close Lefter issued
if required)

Date is entered by PENNVEST Project
Mangement Office upon request and issue of
letter.

Start Construction

End Construction

Request Final Payvment for Project Close-Out
Initiate Principal and Interest Payment

Phased Projects

61 of 66

Date Responsible

&62022

82022
11772022
11/3/2021

9/12/2022

22872023
Confirmed

Yes

11/1/2022

1171452022
4172025
T/2025
10/1/2025
No

FA17838072110-C5  December 19, 2022 03:32 FM



Project Plan Major Milestones
Date Description

Other / Comments

The project was criginally bid in February 2022 with 2 bid opening date of April 14, 2022, The original bid
included six construction contracts- 22-01: General Construction (Water Resource and Recovery Facility), 22-
02: Electrical Construction {Water Resource and Recovery Facility), 22-03: HVAC Construction (Water
Resource and Recovery Facility), 22-04: Plumbing Construction (Water Resource and Recovery Facility), 22-
05; General Construction (Bridge and Access Road), and 22-06: General Construction (Coke Hill Sanitary
Sewer Rehabilitation). After numerous conversations and considerations, the City decided to reject all
construction bids received for Contract No.'s 22-01 through 22-05. The construction bids received for
Contract No, 22-06 were not rejected. The Bridge and Access Road Construction Contract was then combined
with the General Construction Contract for the Water Resource and Recovery Facility, The revised four
construction contracts (22-01 through 22-04) were then bid in June 2022 with 2 bid opening date of July 18,
2023,

62 of 66 FA17838072110-C8  December 19, 2022 03:32 PM



Loan Mumber; TEIRE

EXHIBIT F

LIST OF PERMITS / APPROVALS

Project Number: 17838072110-C5
Project Tithe: City of DuBois - Wastewater Recovery Facility Project

Current Status: Loan Closing

Recipient: City of DuBais
Lizt of Permits / Approvals
Type of Permit’Approval Permit/Approval Date Issued Appeal Period Appeal Filed
Permit/Approval Number Expiration Date
Water Quality Management 1720406 4/3/2021 33200 No
NPDES Permit (PAG-02 General =~ PACIT0045-1 11/20/2021 1272002021 No
Permit)
Building Permit PS 5TB 27-22C 4/22/2022 N/A
WQM Permit Amendment 1787409 A-3 117672021 12/6/2021 No
NPDES Permit PAC 170048 11/°20/2021 1272002021 No
Flood Control 404 & 408 Approvals LRP-2021-414 1172072021 1272002021 Mo
RR Crossing Approval BPRR2I0] 16484 228/2022 N/A
Highway Occupancy Permit 02028364 392022 N/A
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EXHIBIT G

LIST OF LITIGATION
Loan Number: 75388 Project Number: 17838072110-C8 Current Status: Loan Closing
Project Title: City of DuBois - Wastewater Recovery Facility Project
Recipient: City of DuBois
List of Litigation

The Funding Recipient represents and warrants that there are no actions, suits or proceedings pending against or
adversely affecting the Funding Recipient, the Project, the Project Collateral or the System,
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EXHIBIT H
LIST OF REAL PROPERTY

Loan Number: 75388 Project Number: 17838072110-C5 Current Status: Loan Closing
Project Title: City of DuBois - Wastewater Recovery Facility Project

Recipient: City of DuBois

Real Property Interests

Real property interests have been entened for thiz Project

List of Real Property Acguired by Purchase

Location of Person(s) From Type of Property  Porchase Recording Book  Page Instrument
Property Required Whom Property  Interest Acquired Date Location No. No. No.
for Project Interest Was (e.g. gee simple

Acquired easement)
450 and 460 Osbomn Buffalo and fee simple 2172021  Clearfield Co 202119343
Avenue, DuBoiz, PA Pittsburgh Railroad Rec of Deed

Inc
114 Fuller Avenue, James J Patterson  fee simple 10v25/2021 Clearfield Co 202119347
DuBois, PA Pozt Mo 813 VFW Bec of Deed

of the 1S

List of Real Property Acquired by Condemnation

"Location of Person(s) From Type of Property Date Filed Preliminary PO FILED
Property Required Whom Property Interest Acquired Objections (PO
for Project Interest Was (e.g. Tee simple Deadline Date
Aeguoired easement)
NQ
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EXHIBIT 1
PROJECT COST BREAKDOWN
Loan Number: 75338 Project Number: 17838072110-CS Current Status: Loan Closing
Project Title:  City of DuBois - Wastewater Recovery Facility Project
Recipient: City of DuBois

Project Cost Breakdown
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MAXIMUM AMORTIZATION SCHEDULE
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PENNVEST Funding Offer

This Funding Offer is based upon the information submitted for consideration. This offer includes the amount of
PEMNVEST funding, interast rate, repayment term, as well as the standard terms and conditions that accompany
the offer. You must review the offer in order to continue on to the settiement checklist and information collection

process.
Deseription
Contact: CHRIS NASUTI
Project Mumber: 17838072110-C5
Project Tite: City of DuBais - Wastewater Recovery Facility Project
Company: City of DuBols

Funding Cffer
Board Approval Date: ez
Loan Amount: 583 883.597.00
Mon-Repayment Amount: 84,433 103.00
Credit Enhancement Amount: S0.00
Estimated Monthly Payments for Years 1 through 5: $269,803.76
Estimated Monthly Payments for Years 6 through Maturity: $269,803.76
Amartization Period in Months: 560
Interast Only Period: {up to) 36
Interest Rate of Loan for Years 1 through 5 1.000
Interest Rate of Loan for Years G through Maturty: 1.000
Credit Enhancement Type: MNona
credit Enhancement Fee: 0.00
Cost Break Down
PHASE PENNVEST LOCAL TOTAL
Administrative §25,500.00 $0.00 §25,500.00
Legal $49,500.00 50.00 £49.50:0,00
FinancialAccounting $25,000.00 $0.00 $25,000.00
Interest S767,609.30 $0.00 $TE67,609.30
Engineering $6,342,500.00 $0.00 $6,342,500.00
Permits $377,799.50 $0.00 2377, 799,50
Lands 5100,000.00 $0.00 $100,000.00
Construction $74.912,944 00 $0.00 574,912,944.00
Contingency $3,716,147.20 $0.00 £3,718,147.20
Other £0.00 $0.00 $0.00
TOTAL 538,317,000.00 $0.00 $88,317,000.00
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Callateral

Collataral

1, The guaranteed revenue bond of the City of DuBols secured by a lien on is sewer ravenues.

2. The guaranteed revenue bond of the City of DuBois shall also be secured by & pledge of its taxing authority.
Special Conditions
3. Enzciment of an ordinance prior to setilement providing that the City of DuBois has sufficient rales in place
or has provided for the implementation of such rates within three months of the scheduled amortization date
as defined at settlement, where such rates shall cover all operational and mainienance costs, the debt servica
on the PENNVEST sewer construction loan and the debt service on all other outsianding debt of the funding
recipient
4. Recaipt of the annual audited financial statements of the City of DuBois for the term of the PENNVEST
sawer construction loan, Said financial statements shall not combine the operations of the City of DuBois”

sewer system with any other systemis) operated by the City of DuBois now or in the future, without prior
approval from PENNVEST.

Terms And Conditions

: Fi 8l T & Conditi
Funding Recipient

For purpases of this Funding Offer, Company may be referred to herein as Funding Recipient.

Eunds Availability

Funding Recipient agrees that this Funding Offer is subject to the availability of PENNVEST funds.

Repayment

Funding Recipient agrees to repay PENNVEST in accordance with the terms set forth in this Funding
Offer.

Seftlement Date

Funding Recipient agrees to make every effort to confirm the confractusl obligations with PENNVEST and
to provide consideration for this Funding Offer (*Settlernent”) within one hundred eighty-twa (182) days
from the date the Board approved the original funding for this project ("Settlement Date”). In any event, ifa
Seflement Date does not occur within two hundred seventy-six (276) days from the date the Board
approved the original funding for this project, this Funding Offer will terminate on the last day of the month
in which the funding offer reaches two hundred seventy-six days after Board approval, unless there are
extenuating circumstances which in PENNVEST's sole discretion require an extension,
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. | Financial T % Condit
Collateral

Funding Recipient agrees, if applicable, to secure repayment by providing the collateral set forth in this
Funding Offer. Any change to the collateral set forth in the Funding Offer shall require a written request
from the Funding Recipient and the consent of PENNVEST.

Revenue Stream

If applicable, Funding Reciplent agrees to provide, in a form satisfactory to PENNVEST, evidence that
Funding Recipient has a revenue stream sufficient to repay the debt service on the financial assistance
provided by PENNVEST, unless PENNVEST has approved the use of other collateral independent of the
revenue stream 1o secure repayment. In addition, the Funding Recipient shall enact an ordinance, adopt a
resolution, or take other such official action as may be appropriate, prior to Satflement, which provides for
the implementation of sufficient rates or revenuses to cover all operational and maintenance costs, the debt
gervice on any PENNVEST loan and the debt service on all other outstanding debt of the Funding
Recipient at least three (3) months prior to the scheduled amorization date (a5 defined in the Funding
Agreement). In any event, Funding Recipient shall provide, in a form satisfactory to PENNVEST, a plan
for repayment of any PENNVEST loan. If Funding Recipient is regulated by the Public Lility Commissian
{*PUIC™), Funding Recipient agrees to take all necessary actions to abtain PUC approval of revenue siream
rafes.

Payment of Costs

Funding Recipient agrees, withcut condition, to pay all reasonable fees, expenses, taxes, costs and
charges associated with the financial assistance being provided by PENNVEST, including but not limited
to, tithe insurance premiums and search fees, survey costs, and recording and filing fees, if any.

Additional Information

Funding Recipient agrees that PENMNVEST can require additional information or documentation and
impose further conditions if PENMVEST deems necessany based upon review of the information submitted
by the Funding Recipiant

Assignment

Funding Recipien agrees not to assign the proceeds from the financial assistance provided by
PENNWVEST without the pricr written consent of PEMNVEST. Any attemnpt at assignment without consent
shall be void.

Modification

Funding Recipient agrees that no change or modification to this Funding Offer shall be valid unless and
until PENNVEST initistes an amended Funding Offer and the Funding Recipient views the changes or
modifications and alects to procead with Setlemeant on the Funding Offer.
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Entire Agresement

Funding Recipient further agrees that this Funding Offer represents the entire funding offer agreement
between the parties. To the extent this offer represents an incresase funding approval this offer integrates
and includes any and all prior or contemporaneous agreements betweean the parties relating to this project.

Survival

Funding Recipient agrees that the abligations set forth in this Funding Offer shall survive Settlement on the
financial assistance and shall be continuing obligations until all required payments, inciuding applicable
interest and fees, have been mada in full and all other obBgations have been fully completed and
discharged.

OQutstanding Financial Assistance

Funding Recipient agrees that, to the extent that financial assistance requiring repayment was previously
provided 1o funding recipient by PENNVEST and has not been fully repaid, Funding Recipient is in
compliance with obligations under the prior funding documents and is not delinquant on repayment.

Refinancing

Funding Recipient shall not use PENNVEST funds to replace long-term financing that has been offered or
committed to the Funding Recipient at reasonable rates as of the date of this Funding Offer.

Independent Audits

Funding Recipient agreas, if required by PENNVEST, to obtain independent audits of its financial
documents and condition and to submit certified coples of such audits to PENNVEST.

Cther Obligations

Funding Recipient agrees that accepting funding from PENNVEST will not result in a default by Funding
Reciplent on any other obligation of Funding Recipient, including but not limited to, a default pursuant to
the terms of any bond offering, indenture, morgage, restriction, lease, or other agreement. Funding
Recipient agrees to provide PEMNVEST with evidence that no such default will occur, in & form
satisfactory to PENNVEST, prior to the Settlement Date.
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General Financial Terms & Conditions
Insurance

Funding Recipient agrees to mainiain, or cause to be maintained, adequate business insurance coverage
on its business assets for the term of the financial assistance including the construction period and to
provide PENNVEST with evidence of such insurance, in a form satisfactary to PENNVEST, prior to the
Setlement Date. In the event of a Brownfields project, Funding Recipient also agrees to obtain and cause
to be maintained environmental cost cap and remediation liability insurance until such fime that Funding
Recipient receives a letter frormn DEP releasing the Funding Recipient from liability of known contaminants
under Act 2, a later defined term, In the event PENMNVEST oblains a mortgage as collateral, Funding
Recipient also agrees to obtain a lenders title insurance policy and endorsements on terms and conditions
acceptable to PENNVEST.

Tax-Exempt Financing

Funding Recipient agrees not to report any funding received from PENNVEST as a tax-exempt financing.

Automatic Debit/Credit

Funding Recipient agrees to comply with any autormated debit or credit system that PENNVEST may
institute.

Altorney

Funding Recipient agrees, if applicable, to refain an attorney, licensed to practice kaw in the
Commonwealth of Pennsylvania, to provide legal assistance and advice to the Funding Reciphent with
regard to the terms and conditions of this Funding Offer and to provide the requisite opinions of counsel at
Selttement. Funding Recipient agrees to provide PEMNVEST with a copy of its engagement fetter, which
shall include the atiomey's total anticipated fee with respect to the project, in a form satisfactory to
FEMMWVEST, prior to the Seftiement Date. Al Seitlement, the Funding Recipient shall furmish to
FENNWVEST an opimion of the Funding Recipient’s counsel, in a form satisfactory 1o PENNWVEST, that,
among other things, the Funding Recipient is duly organized and authorized to enter into the transaction;
that the transaction and its terms do not viclate any rules, regulations, laws, orders or agreements by
which the Funding Reciplent (s bound; that there is no Bigation threatened or pending that will affect the
Furding Recipient's ability to enter into the transaction or complete this project; and that the Funding
Recipient has acquired, and has good and marketabile title to, all real property interests necassary to
complate this project. The opinion letter will also address any other mattars to which PENNVEST wishes
the Funding Recipient's counsel to opine.

Conference Calls

As a condition of this Funding Offer, Funding Recipient, its Beensed engineer and Hs attorney, i applicable,
shall be available fo parficipate in conference calis with PENNVEST fo work through the Setilement
procass affective immeadiately after approval of this Funding Offer, unless such condition is exprassly
waived by PENNVEST. All conference call attendeas should have slectronic acoess to the PENNVEST
Cnline Funding Request website during all scheduled conference calls,
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Eunds Disbursement Process

As a condition of this Funding Offer, Funding Recipient understands that it will be required to participate in
PEMMVEST's funds disbursement process.

Financial Statements

If applicable, within one hundred eighty (180) days after the and of each fiscal year, the Funding Recipient
shall transmit to PENNVEST its financal statements using PENNVEST's DocuSign uplead procedure on
the PENNVEST website under Services/Loan Servicing/Annual Financial Reporting. The financial
statarnents shall consist of a balance sheet, income statement and statement of source and application of
funds. Such financial staterments:

&. Shall be preparad by an independent public accounting firm approved by the Authority;

b. Shall be prepared in accordance with genarally accepted accounting principles and practices
consistently appied or generally accepted governmental accounting principles and practices consistentiy
applied, as applicable,

¢. Shall be in a form satisfactory to PENNVEST; and
d. Shall be certified as true and comact by the chief financial officer of the Funding Recipient.

Confidential Information

The Funding Recipient agrees not to include confidential or proprietary information or trade secrets as part
of any submission to PENNVEST in response to this Funding Offer or in preparation for Settlement. If the
Funding Reciplent determines that it must divulge such information as part of its submissions, the Funding
Recipient agrees to submit a signed written statemnent to that effect in accordance with 85 P.S. § 67.707 (k)
and agrees to additionally provide a redacted version of its proposal, which removes only the confidential
of proprietary information and trade secrets for public disclosure purposes.

Right-to-Know Law

a. The Pennsylvania Right-to-Know Law (hereinafier referred to as the *RTKL"), 65 P.S. §§ 67.101-3104,
applies 1o this Funding Offer and all documents provided to PENNVEST in connection with Settlement (the
*Funding Documents®™). For the purpese of administering the matiers relating io the RTEL sef forth in this
Saction, the applicable “Commonwealth agency” as provided in the RTKL shall be PENNVEST.
Capitalized terms used but not otherwisa defined herein shall have the same meaning as set forth in the
RTKL.

b. If PEMMVEST needs the Funding Recipient's assistance in any matter arising out of the RTKL,
PEMNVEST shall notify the Funding Recipient in writing.

¢. Upon written notification from PENMNVEST that it requires the Funding Recipient's assistance in
responding to a request under the RTKL for information that may be in the Funding Recipent's

, constituting, or alleged to constitute, a Public Record in accordance with the RTKL, Funding
Redplent shall:

1. Provide PENNVEST, within ten {10) calendar days after receipt of such notification, access o, and

copies of, any document or information in the Funding Reciplent's possession arising out of this Funding
Offer or the Funding Documaents that PENNVEST reasonably believes may be a Public Record under the
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RTKL (*Requested Information”), to permit PENNVEST to evaluate whether such Requested Information
is, in fact, a Public Record within the scope of the subject RTKL information request; provided, however,
that providing such Requested Information not previgusly in PENNVEST's possession shall not be
considered an admission by the Funding Recipient that such records are Public Records under the RTKL:
and

2, Provide such ather assistance as PENNVEST reasonably may request, in order to comply with the
RTEL.

If the Funding Recipient fails to provide the Requested Information within ten (10) calendar days afler
receipt of such reguest, the Funding Recipient shall indemnify and hold PENNVEST harmiess for any
damages, penalties, detriment or harm that PENNVEST may incur under the RTKL as a result of the
Funding Recipient's failure, including any statutory damages assessed against PENNVEST.

d. If the Funding Recipient considers the Requested Information not to be a Public Record, or exempt
from production due to the inclusion of trade secret, confidential proprietary information, or any other
reason for exemption from production as a Public Record under the RTEL, the Funding Recipient shall
provide a written statement to PENNVEST within seven (7) days of receipt of PENNVEST s request for the
Requested Information, This statement shall be signed by a representative of the Funding Recipient,
explaining why the Funding Recipient considers the Requested Infarmation exempt from public disclosurs.

&, W such a written statement ks timely provided, PENNVEST will rely upon if in denying a RTEL request
for the information. Howewver, if PENNVEST reascnably determines that such written statement is patently
flawed or the Requested Information is, on its face, clearly not protectad from disclosure under the RTKL,
the Funding Recipient shall, subject to its rights of appeal, provide the Requested Information within five
(5) business days of notification of PENNVEST s decision,

If the Funding Recipient fails to provide the Requested Information within the five [5) business days, the
Funding Recipient shall indemnify and hold PENNVEST harmiess from any damages, legal fees, penalties,
detrimant or harm, including statutory damages assessed againgt FENNVEST that PEMNVEST may incur
undar the RTEL as a result of the Funding Recipient's failure to provide the records.

f. The Funding Recipient shall be entited to challenge or appeal any decision of PEMNVEST, the
Commomnwealth Cffice of Open Records ("ODR") or any applicable court mandating the refease of any
record to the pubdic which the Funding Recipient believes is not properly subject to disclosure under the
RTEL; providad, howaver, that (i) the Funding Recipient shall be soliely responsible for all costs related to
such action; and (i) the Funding Recipient shall indemnify and hold harmiess PENNVEST from and
against amy and all legal fees, damages, penalties, detriment or harm that PENNVEST may incur under
the RTKL as a result of such action, including any statutory damages assessed against PENNVEST,

m regardliess of the outcome of such legal challenge. If the Funding Recipient does not appeal or is not
successful atter final appeal from a determination by the OOR or Pannsylvania courts, the Funding
Recipient agrees o waive all rights or remedies that may be available to it as a result of PENNVEST's
subsaquent disclosure of Requested Information pursuant fo such a decision by the COR or Pennsylvania
courts. PENNVEST will reimburse the Funding Recipient for any costs associated with complying with this
pravision, but only to the extent allowed under the fee schedule established by the DOR, or as otherwise
provided by the RTKL, if the fee schedule is inapplicable,

g. Motwithstanding the foregoing, nothing set forth herein is intended, nor shall it be construed, to
expand the Funding Recipient’s obligations, or PENNVEST s autherity, bevond those obligations and
authority, respectively, as are sei forth in the RTEL, and the sole remedy for any fallure by the Funding
Recipiant to perform any obligation arising hereunder, or under the RTEL, shall be imited to those
specifically provided for pursuant to the RTKL, and the failure of the Funding Recipient to compiy with the
provisions of this Section shall not constitute a defaull or Event of Default under the Funding Offer or the
Funding Documents.
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Funding Reciplent agrees that construction shall not ba initiated prior to the Settlement Date unless
Funding Recipient has obtained prior written authorization from PENNVEST.

Engineering

Funding Reciplent agrees, if applicable, to retain a licensed engineer competant to design andfor
implement the project and provide construction oversight. Funding Recipient agrees to provide
PENMVEST with evidence of such engineer's agreement, including the engineer’s total fee to complete the
project, In a form satisfactory to PENNVEST, prior to the Settlement Date.

Continuing Education

Funding Recipient agrees to comply with the continuing education requirements sat farth in the
Pennsyivania Infrastructure Investrment Authority Act, March 1, 1988, P.L.82, Ne. 16, as amended, 35 P.3.
& T51.10().

Steel Products

Funding Recipient agrees to comply with the provisions of the Steel Products Procurement Act. March 3,
1978, P.L. 6, No. 3, T3 P.S. § 1881 et seq., in every construction contract awarded for this project.

Beal Estate

Prior to Settlernant on this Funding Offer, Funding Recipient agrees to acquire all easements, rights-of-
way, or other interests in real property needed for the construction of the project, and to have its attomey
opine that all real proparty interests are free and clear of all iens and encumbrances other than those lhens
and encumbrances which will not adversely interfere with the project. If property interests are being
acguired through condemnation and appeal rights have not been waived, PENNVEST will not conduct
Seftlement until the appeal pericd has expired and any prefiminary objections have been satisfactorily
resoived. if PENNWVEST assumes an interest in real estate as a part of its collateral secuning the
PEMNVEST funding, Funding Reciphent agrees to cbtain an appraisal and survey of the real estate and
title insurance on the real estate on terms and conditions satisfactory o PENNVEST.

Parmits

Funding Recipient agrees to obtain all parmits needed for the construction of the project pricr lo Settlement
on this Funding Offer. PENNVEST will not conduct Settlement until all appeal periods for such permits
have expired. If an appeal is filed, PENNVEST, In its sola discretion, may choese not lo conduct
Settlement on this Funding Offer until the appeal is satisfactorily resolved.
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Funding Recipient agrees o comply with all local, stale and federal statutes, regulations, and permiit
requirements applicable to the construction of the project and the operation of the project or system of
which the project is a component part,

Bid Requirement

Funding Recipient agrees that no specification for bids in conneclion with the project financed by this
Funding Offer shall be written in such a manner as to contain proprietary, exclusionary, or discriminatory
requirements other than those based upon performance, unless such requirements are necessary to test
or demonstrate a specific thing or to provide for necessary interchangeability of parts and equipment and, if
available, Funding Recipient shall include at least two brand names or frade names of comparable quality
or utility followed by the words “or equal™. Molwithstanding the forgoing, the “or equal” requirement is
calegorically waived for supplies and equipment being purchased under the Commanwealth's Cooperative
Purchasing Program (COSTARS) or projects being constructed under the Guaranteed Energy Savings Act
(GESA).

Construction Contracts

Funding Reciplent agrees to enter into writien contracts with parties constructing the project and to require
insurance, performance bonds and payment bonds covering the work o be performed. Funding Recipient
agrees o provide PEMNWEST with evidence of such contracts, insuranca and bonds, in a form satisfactory
to PENNVEST, prior to the Settlement Date.

Performance Certification

On the one-vear anniversary of completion of the project, Funding Recipient agrees, if applicable, to
provide PENNVEST with certification from a licensed engineer or other designated professional that the
design, construction, maintenance and operation of the project system is consistent with the plans and
specifications, as approved by PENNVEST and DEP.

Fundina Additional Costs of Constructi

Prior o Setttenent on this Funding Offer, Funding Recipient agrees to provide evidenca fo PENNVEST of
all ather sources of funding which will be used to finance any portion of the construction costs for this
project. Funding Recipient further acknowledges that this Funding Offer does not obligate PENNVEST to
finance any increase in the cost of the construction for this project

Project Scope

Funding Fecipient agrees not to change the scope of the project as presented fo PENNVEST in its
application, and any associated plans and specifications, without the express written consani of
PENNWVEST. I prior o Settlement a change of scope affects the project prionty ranking previously
assigned to this project to the extent that it would not have been approved by the PENNVEST Board of
Directors, this Funding Offer, and any acceptance therecd, shall be null and waid,
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If prior 1o Setiement, PENNVEST determines that the nutrient discharge problem to be alleviated by the
project being funded by this Funding Offer can be more cost-effectively achieved through the purchase of
nutrient credits, then PENNVEST reserves the right, in its scle discretion, to modify the terms and
conditions of this Funding Offer to accommeodate the purchase of nutrient credits.

Land Acquisition Costs

Tao the extent this Project will be funded in whole or in par with monies oblained by PENMVEST from the
Unconventional Gas Well Fea Act, February 14, 2012, P.L. 87, No. 13, 58 Pa.C.5. 52301 el seq. and
Funding Recipiant is an authorized organization as defined in 27 Pa.C.8. §6103, the Funding Recipient
agrees not to use funds provided through this offer for land acquisiion unless the Funding Recipient has
ohtained the written consent of the county and municipality in which the land |3 siuated in accordance with
£ Pa.C.5, B2215(b)2).

Management Terms & Conditions
Discriminati

Funding Recipient agrees not to discriminate on the basis of race, color, refigious creed, ancesiry, age,
sex, natural arigin, non-job retated handicap or disability, or the use of a guide or support animal because
of the blindness, deafness or physical handicap against any individual or independent contractor in
activities funded by this Funding Offer, and shall be in compliance with the Pennsylvania Human Relations
Act, Oct. 27, 1955, P.L. 744, No. 222, as amended, 43 P.S. § 851 et seq.

Contractor Responsibility

Consistent with Commonwealth Management Directive 215.9, Contractor Responsibiity Program, dated
April 16, 1999, Funding Recipient cartifies that neither Funding Recipient nor any contractor ar supplier
providing services on this project are under suspension or debarment by the Commonwealth of
Pennsylvania, any other state, or the federal government. Funding Recipient further certifies that it has no
delinquent tax liabilities or other Commonwealth cbligations. If any suspension, debarment or delinquent
obligation arises during the term of the agreemant with PENNVEST for financial assistance, Funding
Reciplent agrees to notify PENNVEST within 15 days. Maoreover, Funding Recipient agrees that failure to
provide such notice shall constitute a default of the agreement. Funding Recipient agrees 1o be responsible
for all necassary and reasonable costs incurmed by the Office of Inspector General in investigating
compliance with this provision when such investigation results in suspension or debarment of Funding
Recipient or a contractor providing services an this project.

Contractor Integrity

Funding Recipient agrees ta comply, and to require compliance by any contractors providing services on
this project, with the contractor integrity provisions set forth in Management Directive 215.8, Cantractor
Irmtegrity Provisions for Commonwealth Contracts, dated December 20, 1581,
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Funding Recipient agrees that PENNVEST, or its agents and representatives, shall have the right to
inspect the project and audit the financial condition of Funding Recipient at any and all reasonable times.
Funding Recipient further agrees to allow PENNVEST, or its agents and representathves, to examine and
make copies of its drawing, plans, books, records, accounting data and other documents periaining fo the
project ar the financial condition of Funding Reciplent,

Default

Funding Recipient agrees that FENNVEST, upon the occurrence of any of the following events, may
dedlare Funding Recipient in default and exercise any avadable rights or remedies as PENNVEST deems

necessary and appropriate:

a. Material Change. A material adverse change in conditions represented to PENNVEST at or prior to
Sefflement on this Funding Offer relating to; (1) the financial condition of the Funding Reciplent or any
guarantor, {2} the Funding Recipient's ownership interest in or physical condition of the real property
required for the project, or (3) the nature/scope of the project;

b. Bankruptcy. The filing by or against the Funding Recipient or any guarantor of a petition in bankruptoy
ar inschvency, for recrganization or the appointment of a recaiver or tfrustee; or the making by the Funding
Recipient or any guarantor of an assignment for the benefit of creditors, or in the event of any similar act or
ordinance; or

¢. Suspension'Debarment. Failure to natify PENNVEST within 15 days of any suspension or debarment
of the Funding Recipient, its contractors or suppliers by the Commonwealth of Pennsylvania, any cther
state or the federal government, or failure to notify PENNVEST within 15 days of any delinquent tax liability
or other Commonwealth cbligation of the Funding Redipient.

This provision shall apply from the date of the issuance of this Funding Offer through the Settlement Date.

Public Relati Lobbyina, Litigat

Funding Recipient agrees not to use funds provided through this offer for the purposa of public relations,
cutreach not directly related to project implementation, communications, lobbying or litigation costs,

(aleiplw]yk: EATE & LOnoition ; SO = LIS 10| EeCT

Recycled Materials

Funding Reciplent agrees to comply with Section §002 of the Resource Conservation and Recovery Act,
42 U.5.C. § 6962, and regulations sat forth in 40 C.F.R. Part 247, which require that praference be given in
procurement programs o the purchase of specific products containing recyclad matesial.

Land Costs

Funding Recipiant agreas not 1o use PENNVEST funds for the acquisition of real property or infenasts
thenein, unless the acquisition is intregral to the project (i.e., is needed for the purpose of locating eligible
prodect components),
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Funding Recipient agrees to comply with 2 C.F.R. Part 180, Subpart C and shall certify thal no contracior
or subcontractor retained to perform work on this project has been debamed or suspended by the United
Simies Environmental Pratection Agency. The Funding Recipient may access the federal suspension and
debarment information at hitpiwww.sam.gov,

Funding Recipient agrees not to discriminate on the basis of race, color or national origin in any activity
funded by this Funding Offer in accordance with Title V1 of the Civil Rights Act of 1964, July 2, 1884, P.L.
88-352, Title VI, 42 U.S.C. § 20004,

i ikl

Funding Recipient agrees not to discriminate on the basis of age in any activity funded by this Funding
Offer in accordance with the Age Discrimination Act, Mowv, 28, 1975, P.L. 34-135, as amended, 42 U3.C. §
6101 et seq.

Disability Discriminati

Funding Recipient agrees not to discriminate on the basis of disability in any activity funded by this
Funding Offer in accordance with the Section 504 of the Rehabilitation Act of 1973, Sept. 26, 1973, P.L. 83
=112, Title V, § 504, 29 U.5.C. § TB4.

Funding Recipient agrees not to discriminate on the basis of disability in any activity funded by this
Funding Offer in accordance with the Americans With Disabilities Act of 1980, P.L. 101-336, 42 U.5.C. §
12101 et seq., 2 amended, and federal regulations set forth at 28 C.F.R. Part 35.

Sex Discrimination

Funding Reciplent agrees not to discriminate on the basts of sex in any activity funded by this Funding
Offer in accordance with Section 13 of the Federal Water Pollution Control Act Amendments of 1972, Oct.
18, 1872, Pub.L. $2-500, § 13, and Title IX of the Education Amendments of 1972, 20 U.5.C. § 1681 et
5eq., as amended.

Environmental Justice

In accondance with Executive Order 12888, dated February 11, 1884, Funding Recipient agrees not to fund
any action with this Funding Offer that will have disproportionately high and adverse human health or
emvircnmental effects on mingrty or low-income popudations.
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Funding Recipient agrees to provide an equal opportunity for employment in all contracts and subcontracts
funded by this Funding Offer in accordance with Executive Order 11246, dated Seplember 24, 1965, as
amended, and as supplemented in Department of Labor regulations set forth at 41 C.F.R. Part G0.

Federal Participati

Funding Recipient agrees to inform all parties that this project is being supported in part by Federal funding
when issuing statements, press releases, requests for proposals, bid solicitations and other dotuments
related to the project,

CFDA Number

This Project will be funded in whole or in part with federal monies obtained by PENNVEST from the LLS.
Environmental Protection Agency, awarded by PENNVEST fo the Funding Recipient throwgh the Clean
Water State Revolving Loan Fund camying a Catalog of Federal Dornestic Assistance (CFDA) number of
BE.458,

Davis-Bacon Act Wage Rates

All laborers and mechanics employed by contractors and subcontraciors providing services on this project
shall be paid wages at rates not less than those prevailing on projects of a character similar in the locality
as determined by the United State Secretary of Labor in accordance with Title 40, Chapler 31, Subchapler
IV of the United States Code. The Funding Recipient agrees o follow the requirements set forth in
Attachment |, found at the link below, in complying with Davis-Bacon Wage Rate requirements, which
terms and conditions are fully incorporated herein by reference.

Click the link or copy and paste URL below into browser:

hitps:fwww penmvest. pa.goviSiteCollectionDocumenisProject i 20Managementie200ocuments/Davis %20
Baconia20-%20Governmental % 20Entities, pdf
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If the plans and specifications for this project were reviewed and approved by DEP afler January 17, 2014,
the Funding Recipient agrees to comply with the requirements for the purchase of American lron and Steel
(“AlS") in accordanca with the provisions of the Federal Consolidated Appropriations Act, January 17,
2014, P.L. 113, No. 78, §436, in every construction contract awarded for this project.

(a) Definitons. As used in this term and condition—

(1) “won and steel products” means the following products made primarily of iron or steed; lined or unlined
pipes and fittings, manhole covers and other municipal castings, hydrants, tanks, flanges, pipe clamps and
restraints, valves, structural steel, reinforced precast concrete, and construction matarials.

(2) Steel means an alloy that includes at least 50 percent iron, batween .02 and 2 percent carbon, and may
include other elements,

(b Domestic preferancs.

{1) This term and condition implements the Water Resources Reform and Development Act of 2014
(WRRDA) by requiring that all iron and steel products used for a project for the construction, alteration,
maintenance or repair of a public water system or treatment work are produced in the United States except
as provided in paragraph (b}{2) and (b}{3) of this saction and condition.

(2) This requirement does not apply with respect to a project if 2 State agency approves the engineering
plans and specifications for the project, in that agency’s capacity to approve such plans and specifications
prior to a preject requesting bids, prior to January 17, 2014,

{3) This requirement shall not apply in any case or category of cases in which the Administrator of the
Enwvircnmenial Protection Agency finds that:—

(i) applving the requirement would be inconsistent with the public interest;

{if) iron and steel products are not produced in the United States in sufficient and reasonably avallable
quantities and of 2 satisfactory quality; or

{W} inclusion of iron and steel products produced in the United States will increase the cost of the overall
project by mora than 25 percent.

(¢} Request for a Waiver under (b)(3)

(1) Any Funding Recipient request o use foreign iron or steel products in accordance with paragraph (D)(3)
of this section shall include adeqguate information for Federal Government evaluation of the request,
imcluding—

{A) A deseription of the foreign and domestic iron, steel, andfor manufactured goods;

{E]) Linit of measure;

(C) Quantity;

{D) Cost;

(E} Time of dalivery or availlability;

{F) Location of the project;

(G) Mame and address of the proposed supplier; and

{H) A detailed justification of the reason for use of foreign inon or steel products cited in accordance with
paragraph (B)(3) of thiz section,

{2) If the Administrator receives a request for a waiver under this section, the waiver request shall be made
available to the public for at least 15 days prior to making a finding based on the request.

{3} Unless the Administrator issues a waiver of this term, use of foreign iron and steel products is
noncompliant with the FY 2015 Water Resource Reform and Development Azt

(d) This term and condition shall be applied in a manner consistent with United Stales obligations under
intemational agreements.
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If the project receiving PENNVEST funding is being performed on a Brownfelds site, then Funding
Recipient shall certify and provide evidence satisfactory io PENNVEST that the purpose of the Brownfields
project is to encourage the cleanup or reuse of contaminated property pursuant to Pennsyhvania's Land
Recycling and Emvironmental Remediation Standards Act ("Act 27), 35 P.5 § 6026.101 etseq., as
administerad under the Pennsylvania Department of Environmental Protection ("DEP™) Land Recycling
Program. Such evidence shall inciude, but not be Emited to, DEF review and approval of the project under
Act 2 standards and DEP review and approval of the means and metheds of remediation at the time of
application, DEP review and approval of any changes in the means and methods of remediation at the time
of Setlernent and DEP review of the completed remediation project and release of the Funding Recipient
fram liability at the time of project completion. For purposes of this Funding Offer, the term construction
includes remediation work on Brownfields sites,

If the project recaiving PENNVEST funding is a nonpoint source or estuary protection project, then Funding
Recipient shall construct or malntain the nonpoint source or estuary protection praject confemplated
herein, in order to comply with 25 Pa,. Code §965.3. In the event the Funding Recipient maintains the
project, or employs an agent to maintain the project on its behalf, such maintenance shall be for the useful
Efe of the equipment or assel, or the life of the loan (if applicable), whichever ks greater.

Fiscal Sustainability Plan

If the Funding Recipient is issuing to PENNVEST a debt cbligation in the form of a note or bond, or the
Funding Recipient has received a principal forgivenass loan, the Funding Recipient agrees to comply with
all requiremeants for the development, implamentation and cerification of a fiscal sustainabllity plan
pursuant 1o Section 603(d){1)}E) of the Federal Water Pollution Control Act, January 4, 2011, P.L. 111-
378, 33 U.5.C. §1383, as amended.

Project Accounts

Funding Recipient shall compdy with generally accapted govemment accounting standards, as it relates to
the matntenance of project accounts, including standards relating to the reporting of infrasiruciure assets
pursuant to Section 602(B)Y) of the Federal Water Podlution Control Act, January 4, 2011, P.L, 111-378,
33 U5.C. §1382, a5 amended.

It is further undersiood and agreed that all other terms and conditions of the Funding Offer accepted on
1182022 by the Funding Recipient, except a5 otherwise amended herein, shall remain in full force and effect.

On behalf of the PENNVEST Board, | Brion Johnson, am hereby authorized to make this Funding Offer.

sy,

Disclaimer
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PENNVEST recognizes that there may be aspects of this offer that the applicant may need to discuss
during the loan closing process. In particular, the applicant may wish to request modifications to some of
the terms and conditions contained in this offer, By signing this offar, the applicant is not preciuded from
raising such issues and making such requests during the loan closing process. FENNVEST will consider

the merits of any such issues that the applicant raises during this process.
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DEBT OBLIGATION

UNITED STATES OF AMERICA
COMMONWEALTH OF PENNSYLVANLA

City of DuBois
Loan Number 75388
£83,883,897.00
Harrisburg, PA
02/28/2023

FOR VALUE RECEIVED, City of DuBois, an entity organized and existing under the laws of the
Commonwealth of Pennsylvania or authorized to do business in the Commonwealth of Pennsylvania,
with an office at P.0. Box 408, DuBois, PA-15801-408 (“Maker™), is suthorized to issue this Debt
Obligation and promises to pay to the Peansylvania Infrastructure Investment Authority, a body

and politic, organized and existing under the laws of the Commonwealth of Pennsylvania, with
an office at 333 Market Street, 18th Floor, Harrisburg, Pennsylvania 17101-2210 (“Payee™), at such
office of Payee or at such other office of Payee or such other place as Payee may designate from time to
time in writing, the principal sum of the portion of the Debt Obligation that has been advanced by Payee
to or for the benefit of Maker pursuant to the Funding Agreement, in lawful money of the United States
of America, together with interest thercon from the date hereof at the rates herein provided, and both
pavable as hereinafter provided.

A. DEFINITIONS

The terms used herein shall have the meanings given to them under the Funding Agreement by and
between Maker and Payes of even date herewith with respect to the loan number set forth above, The
following additional words and phrases shall have the meanings given to them in this section when used
in this Debt Obligation:

“COMPTROLLER™ shall mean the Pennsylvania Public Protection and Recreation Compiroller’s Office,
which serves as the assigned comptroller for the Payee.

“PROPOSED AMORTIZATION SCHEDULE" shall mean the proposed schedule of principal and
interest payments provided to the Maker by the Payee on the date hereof, attached hereto as Exhibit A,
which schedule assumes the full amount of the Debt Obligation will be used by Maker to complete the
Project in accordance with the schedule set forth in the Project Management Plan, attached as Exhibit E
to the Funding Agreement.

*REVISED AMORTIZATION SCHEDULE" shall mean the final schedule of principal and interest
payments, provided to the Maker by the Comptroller upon completion of construction of the Project, as
defined under Paragraph D.1. of the Funding Agreement, including adjustments to the principal amount
necessary to complete the Project and the timeline for completion.
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“SCHEDULED AMORTIZATION DATE™ shall mean the date set forth in the Project Management
Plan, attached as Exhibit E to the Funding Agreement, as the scheduled date to complete the project and
initiate principal and interest payments.

B. INTEREST ONLY FERIOD

The Maker is obligated to pay interest only payments on the debt proceeds drawn down on the first day
of the moath following a loan advance at the approved loan interest rate established for Years 1-5 on the
Project Specific Terms, attached as Exhibit A to the Funding Agreement, until the earlier of:

a) the calendar month preceding the Scheduled Amortization Date, or

b} the calendar month during which all actions required to complete construction of the Project as
defined under Paragraph D.1. of the Funding Agreement have been completed.

In oo event shall the date extend bevond the Scheduled Amortization Date without the express writien
consent of the Payes.

C. PAYMENTS OF PRINCIPAL AND INTEREST
On the earlier of:
a) the Scheduled Amortization Date, or

b) the first day of the first calendar month following the completion of all actions required to complete
construction of the Project, as defined under Paragraph D.1. of the Funding Agreement, the Maker shall
make payments of principal and interest as follows:

If the Maker has completed all actions required to complete construction of the Project a3 defined under
Fasagraph D.1. of the Funding Agreement prior to the Scheduled Amortization Date, the unpaid principal
sum then outstanding and all accrued and wnpaid interest shall be pavable in consecutive monthly
installments on the first day of each month commencing with the first calendar month following
completion of the Project, as defined under Paragraph D.1. of the Funding Agreement, over the
amortization period and at the approved [oan interest rates s2t forth in the Project Specific Terms, st
forth in Exhibit A to the Funding Agreement, in accordance with the Revised Amortization Schedule to
be provided by the Comptroller to the Maker.

If the Maker has not completed all actions required fo complete construction of the Project as defined
under Paragraph D.1. of the Funding Agreement prior to the Scheduled Amortization Date, Maker shall
make payments of principal and interest commencing on the Scheduled Amortization Date in accordance
with the Proposed Amortization Schedule. Maker will pay interest only on the unpaid principal sum of
the loan then cutstanding, Any additional payment made in accordance with the Proposed Amortization
Schedule will be applied to the principal balance of the loan. Once the Maker has completed all actions
required to complete construction of the Project as defined under Paragraph D.1. of the Funding
Agreement, 4 Revised Amortization Schedule will be provided to the Maker by the Comptroller, if
NECESSATY,
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D. TERM OF REPAYMENT

The repayment of principal and interest shall continue in accordance with the Proposed Amortization
Schedule, or Revised Amortization Schedule, as may be applicable, at the approved loan interest rates
and term get forth in the Project Specific Terms, attached as Exhibit A to the Funding Agreement. Any
unpaid principal sum outstanding and any accrued and unpaid interest at the conclusion of the Proposed
Amortization Schedule, or Revised Ameortization Schedule, as may be applicable, shall become
immediately due and payvable to Payee,

E. PREPAYMENTS

Maker may not prepay at any time all or any portion of the unpaid principal sum hereunder without first
obtaining the prior written consent of the Payee, which shall not be unreasonably withheld or delayed.
The Maker shall submit a letter of intent to prepay to Payee no later than fifteen (15) days prior to the
first day of the month Maker intends to prepay. If the Payee consents to the Maker's prepayment, the
Maker may prepay, on the date that is mutually agresd upon by both the Payee and Maker, all or any
portion of the unpaid principal sum hereunder without penalty or premium; provided, however, that:

1. Any prepayment (whether voluntary or involuntary) shall be applied first to any accrued and unpaid
interest hereunder up to the date of such prepayment, then to any other sums which may be payable to
Payee under the Funding Documents up to the date of such prepayment and then to the principal sum
hereunder;

2, Any such prepayment shall be applied to installments due hereunder in the inverse order of their
makurity; and

3. The acceptance of any such prepayment when thers is an event of default in existence hereunder shall

not constitute 2 waiver, release or accord and satisfaction thereof or of any rights of Payee with respect
thereto,

F. COLLATERAL

This Debt Obligation, and the due performance by Maker of all of its cbligations hereunder, is secured by
the Project Collateral, and any documents necessary to provide for the same. It hereby is certified that-

1. All acts, conditions and things required o be done, to bappen or to be performed as conditions
precedent to and in issuance of this Debt Obligaticn, or in creation of the debt of which this is evidence,
or in the provision of the Project Collateral provided to secure the Debt Obligation have been done, have
happened or have been performed in due and regular form and manner, as required by law; and

2. The debt represented by this Debt Obligation, together with any other indebtedness of the Maker is
not in excess of any limitation imposed by law or agreement upon the incurring of debt by the Makes.

G. LATE CHARGE
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In the event that any payment of principal or interest due to Payee hereunder shall not be paid when due
and shall remain unpaid in excess of thirty (30) days after the due date, in addition to and not in
limitation of any other rights or remedies which Payce may have in respect thereof under any of the
Funding Documents, including but not limited to Payee's ights in and to the Project Collateral, Maker
shall pay Payee on demand a late charge computed at the rate of four cents ($.04) for each dollar (or part
thereof) of the amount not paid, to cover the extra expense and inconvenience to Payee in ensuring
payment of such delinquent amount. The amount of any such late charge not paid promptly following
demand therefor shall be deemed outstanding and payable pursuant to this Debt Obligation.

H. EVENTS OF DEFAULT

The occurrence of any one or more of the following events shall constitute an event of default hereunder,
provided that the default has not been cured within the applicable cure periods set forth in the Funding

Agreement:

1. Maker shall fail to make any pavment of principal and/or interest due (o Payvee under thiz Debt
Obligation or under any of the Funding Documents when the same shall become due and payable,
whether at maturity, by acceleration or otherwise; or

2. Any event of default shall occur under the terms of any of the Funding Documents.

. REMEDIES
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1. Upon the accurrence of an event of default hereunder, the entire unpaid principal sum hereof, phs all
interest accrued thereon, plus all other sums due and payable to Payee under the Funding Documnents
shall, at the option of Payee, became due and payable immediately upon written request.

2. No right or remedy conferred upen or reserved 1o Payee under any of the Funding Documents, or with
respect to any Project Collateral, or now or hereafier existing at law or in equity or by statute or other
legislative enactment, is intended to be exclusive of any other right or remedy, and each and every such
right or remedy shall be cumulative and concurrent, and shall be in addition to every other such right or
remedy, and may be pursued singly, concurrently, successively or otherwise, at the sole discretion of
Payee, and shall not be exhausted by any one exercise thereof but may be exercised as often as occasion
therefor shall occur. No act of Payee shall be deemed or construed as an ¢lection to proceed under any
one such right or remedy to the exclusion of any other such right or remedy; furthermore, each such right
or remedy of Payee shall be separate, distinct and cumulative and none shall be given effect to the
exclusion of any other. The failure to exercise or delay in exercising any such right or remedy, or the
failure to insist upon strict performance of any term of any of the Funding Documents, shall not be
construed as a waiver or release of the same or of any event of default thereunder, or of any obligation or
liability of Maker thercunder.

3. The recovery of any judgment by Payee and/or the levy of execution under any judgment upon any
Project Collateral shall not affect in any manner or to any extent the pledge of the System Revenues, to
the extent the Project Collateral includes a lien on the System Revenues, as set forth in the Project
Specific Terms, attached as Exhibit A to the Funding Agreement, or any security interest under the
Funding Documents in any Project Collateral, or any rights, remedies or powers of Payee under any of
the Funding Documents or with respect to any Project Collateral, but such pledge and such secunity
interest, and such rights, remedies and power of Payee shall continue unimpaired as before. Further, the
exercise by Payee of its rights and remedies and the entry of any judgment by Payee shall not affect in
any way the interest rate payable hereunder or under any of the other Funding Documents on any
amounts due to Payee but interest shall continue to acerue on such amounts at the rate specified herein or
in such Funding Document.

4. Maker hereby waives presentment, demand, notice of nonpayment, protest, notice of protest or other
notice of dishonor, and any and all other notices in connection with any default in the payment of, or any
enforcement of the payment of, all amounis due under the Funding Documents, except for notices of
defanlts and opportunities 1o cure expressly provided for in this Debt Obligation or the Funding
Documents. To the extent permitted by law, Maker waives the right to any stay of execution and the
benefit of all exemption laws now or hereafter in effect. Maker further waives and releases all
procedural errors, defects and imperfections in any proceedings instituted by Payee under the terms of
any Funding Documnent or with respect to any Project Collateral,

5. Maker agrees that Payee may release, compromise, forbear with respect to, waive, suspend, extend or
renew any of the terms of the Funding Documents and Maker hereby waives any notice of any of the
foregoing, and that the Funding Documents may be amended, supplemented or modified by Payee and
mth{ikcra.ndrhatr‘a}rmm:.rmﬂman}-ﬁngmcnuammlinmuhnrdﬁandmanmaaitmaylhiuk
fit, or accept the assignment, substitution, exchange or pledge of any other Project Collateral in place of,
or releases for such consideration, or none, as it may require, all or any portion of any Project Collateral,
without in any way affecting the validity of any lien or other security interest in the remainder of any
such Project Collateral {or the priority thereof or the position of any subordinate holder of any security
interest with respect thereto); and any action taken by Payee pursuant to the foregoing shall in no way be
construed as a waiver or release of any right or remedy of Payee, or of any event of default, ar of any
liakility or obligation of Maker, under any of the Funding Documents.
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J. COSTS AND EXPENSES

Following the occurrence of any event of default, Maker shall pay upon demand all costs and expenses
{including all amounts paid to attorneys, accountants and other advisors employed by Payee and to any
contractors for labor and materials), incurred by Payee in the exercise of any of its rights, remedies or
powers under any of the Funding Documents with respect to any Project Collateral as a result of such
event of default, and any amount thereof not paid on the first business day following demand therefor
shall be added to the principal sum hereunder and shall bear interest at the rate then applicable. Nothing
in thiz paragraph shall limit the Maker's obligation to pay costs and expenses for which Maker is already
liable under any other Fundimg Document.

K. TAXES

Maker shall pay the cost of any revenue, tax or other stamps now or hereafter required by the laws of the
Commonwealth or the United States to be affixed to this Debt Obligation and if any taxes are imposed
under the laws of the Commonwealth or the United States with respect to secured debts.

L. SEVERABILITY

In the event that for any reason one or more of the provisions of the Debt Obligation or the application of
the same to any person or circumstance shall be held to be mvalid, illegal or unenforceable in any respect
or to any extent, such provisions shall nevertheless remain valid, legal and enforceable in all such other
respects and to such extent as may be permissible. In addition, amy such invalidity, illegality or
unenforceability shall not affect any other provisions of the Debt Obligation, but the Debt Obligation
shall be construed as if such mvalid, illegal or unenforceable provision had never been contained herein.

M. SUCCESSORS AND ASSIGNS

The Debt Obligation inures to the benefit of Payee and binds Maker, and their respective successors and
assigns, and the words Payee and Maker whenever occurring herein shall be deemed and construed to
include such respective successors and assigns.

N. NOTICES
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All notices required or desired to be given to either of the parties hereunder shall be in writing and shall
be deemed to have been sufficiently given for all purposes when presented personally to such party or
sent by receipted mail via overnight courier, certified or registered mail, return receipt requested, or
electronic delivery or mailed through the United States Post Office to such party at its address set forth
below:

Maker: PO, Box 408, DuBois, PA-15801-408
Authority: Pennsylvania Infrastructure Investment Authority
333 Market Street, 18th Floor

Harrisburg, Pennsylvandia 17101-2210
Attention: Executive Director

Such notice shall be decmed to be given when received if delivered personally or two (2) days after the
date mailed if sent by certified/registered mail or regular mail through the United States Post Office.

Any notice of any change in such address shall also be given in the manner set forth above, Whenewver
notice is required, the party entitled to receive such notice may waive the requirement by notifying the
party required to give the notice in writing.

0. DEFINITIONS, NSUMBER AND GENDER

In the event Maker consists of more than one person or entity, the obligations and liabilities hereunder of
each of such persons and entities shall be joint and several and the word Maker shall mean all, some or
any of them. For purposes of this Debt Obligation, the singular shall be deemed to include the plural and
the newter shall be deemed to include the masculing and feminine, as the context may require. The

references herein to the Funding Documents or any one of them shall include any supplements to or any
amendments of or restatements of such Funding Diocuments or any one of them.

P. INCORPORATION BY REFERENCE

All of the terms and provisions of the Funding Documents, to the extent not inconsistent herewith, are
incorporated herein by reference.

Q. CAPTIONS

The captions or heading of the sections in the Debt Obligation are for convenience only and shall not
eontrol or affect the meaning or construction of any of the terms or provisions of this Debt Obligation,
R. GOVERNING LAW

This Debt Obligation shall be governed by and construed in accordance with the laws of the
Commonwealth,

[THE BALANCE OF THIS PAGE IS INTENTIONALLY BLANK]
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N WITWESS WHEREOQF, the Maker has executed this Debt Obligation effective on the date
first above writien.

Authorized Signatory

MName

Title
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EXHIBIT A

Loan Number: 75388 Project Number:  17838072110-CS Current Status: Loan Closing
Project Title:  City of DuBois
Recipient: City of DuBois

Principal Ameunt: $53,883,897.00

Years 1 - 5 Interest Rate: 1.000%

Years 5+ |nterest Rate: 1.000%

Term of Loar: 380 manths
Payment  Monthly "~ Principal Principal Interest Interest  Cumulative
Mumber Payment Paid Femaining Rate Paid Interest Paid
1 $269,803 76 $199,900.52 S83 66399648  1.000%  $69,903.25  $60,903.25
7 | §269,803.78 3200,067.10 58348392938  1.000% $69,736.66 513963991
3 $269.803.76  $200,233.82 $83,283,89556  1.000% 56056004  §209,200.85
4 $269,303.76 $200,400.68 5$83.083,20488  1.000% $68,403.08 527861293
5 $260,803.78 $200,567.69 $82,862727.19  1.000% $69,23608  $347.840.01
8 §$269,803.76 $200,734.82 $82,68199237  1.000% 58006884  $41B917.95
7 $289,803.76 £200,90210 S82.481,00026  1.000% §6BO01.66  S4B5.818.61
8 $269,803.76 $201.089.52 $82.280,020.74  1000% 6873424  5554,553.85
9 $269,803.76 $201237.08 5$82,078783.66  1.000% $60,56668  $623,120.54
10 $269,803.76 $201,40478 $B81,877,378.88  1.000% $66,305.98  §$601,518.52
1 $269,603.76 $20157262 S$61,675806.27  1.000% $68,231.15  5750,750.67
12 $269,803.76 520174058 $B1474,08568  1.000% $68,063.17 EB'ETFE.F
13 $269,803.76 §201.90871 $81.272,15687  1.000% $57,89505  $B95708.90
14 52860,808.78 S202.076.97 S61070,080.00  1.000%  $67,72680  $063,43570
15 5§268,803.76 520224536 S80,867,834.564  1.000% $67,558.40  $1,030,904.10
16 $260,803.76 $202,413.00 S80,865420.73  1.000% $67,389.86  §1,098,383.96
17 5269,803.76 $202.58258 $80,462.838.15  1.000% $67,221.18  §$1,165605.14
18 $269,803.76 $202751.40 $80,260.086.75  1.000% §67.052.37  $1,232.657.51
19 $269,803.76 $202,920.36 580,057, 166.40  1.000% $66,88341  §1,299,540.91
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20 $269,803.76 $203,08046 §79.854,076.94 1.000% 866,714,31 $1,386,25522

21 $269,803.76 $203.258.70 §79,650,818.24  1.000% $66,54506  $1,432,800.28
22 5269 803,76 520342808 570,447 380.16 1.000% 5656,375.68 $1,458,175.96
23 $269,803.76 520350761 57924379255  1.000% $66.206.16  §1.565,382.12
24 $269,803.76 §203,76727 (§79,040,02528  1.000%  $66,03648  $1,63141862
25 $269,803.76 §203,037.08 S78,836,088.20  1.000% $65,866.60  $1,697,285.30
26 $269,803.76 §204,107.02 S78,631,861.18  1.000% SE5.606.74  §1,762,082.04
37  §269,803.76  $204.277.11 §$78,427,704.07  1.000% $65528.65  §1,828,508.70
28 2269,203.78 L2304 44T 34 57R 22325672 1.000% 565, 2RE.42 51,893 868512
28 $268,803.76 $204,617.72 57801863001  1.000% $65166.05 51,858,051 18
30 $269,803.76 $204,788.23 S77,813.850.77  1.000% $65,015.53  $2,024.066.70
bE | §268,803.78 $204,958.88 §77.608.891.89 1.000% $84,844.88  52,088.811.57
3z $269,803.76 §205,129.60 §77.403,76220  1.000% $64.574.08  52,153,585.65
33 §260,805.76 $205300.63 $77,198,46157  1.000% $64,503.14  $2,218,088.78
34 '§269,803.76 $205471.71 576,992 080.56 1.000% $64,332.08  S2,282.420.83
35 $280,803.76 520584204 $76,787,34692  1.000% $64,160.82  $2,346,581.66
36 $269,808.76 820581431 S$76.58153261  1.000%  $63,08048  $2.410571.11
ar 5269, B03.T6 20588582 (57637554670 1.000% 253 817 .84 52474 38906
8 $269,803.76 520615748 576,169,389.31  1.000% $6364520  $2.538,035.35
39 $269,603.76 §206,329.27 $75963,060.04  1.000% $63,474.48  52,601,509.84
40 $269,803.76 $206,501.21 §$75756,558.83  1.000% §83,30255  52,664,812.39
41 $269,803.76 $206,673.30 57554988553  1.000% $63,13047  $2,727842.85
42 $269,803.76 §206,845.58 575343,040.00  1.000%  $62,958.24  $2,790,901.08
43 $269,803.76 $207,017.90 §75138022.10  1.000% $62,7B5.87  $2,853,806.08
44 $269,803.76 $207,190.41 §7492883160  1.000% $62,613.35  $2,916,300.31
45 $260,803.76  $207,363.07 $7472146862  1.000% $62,44069  §2,978,741.00
46 $260,803.76  $207,53587 S$7451383275  1.000% $62,267.80  53,041,008.88
47 $269,803.76 $207,708.82 $74,306,223.93  1.000% $62,09494  $3,103,100.84
48 $260,803.76 $207,881.91 §$74,098,342.02  1.000% $61,92185  $3,165025.69
48 $260,803.76 $208,055.15 S$7389028687  1.000% $61,74B.62  53,226,774.31
50 $280,803.76 §208,228.53 S$73682,05635  1.000%  $61,57524  $3,288,34955
51 $260,803.76  $208,40205 $7347365630  1.000% $61401.72  $3,348,751.25
52 $269,803.76 §208,575.72 $73,265080.58  1.000% $61,22805  $3,410,079.31
53 $268,803.76 §208,74D53 573,056331.05  1.000% §61,05423  $3,472,033.55
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54 $269,803.78 520892349 57284740756  1.000% $60,880.28  $3,532,913.82
55 $269,6803.76 $200,007.50 §$72,638,309.87  1.000% $60,706.17  $3593619.99
56 $268,803.76 $200.271.84 §7242903813  1.000%  $60,531.83  $3,654,151.82
57 §269,803.76 §209,446.23 7221958180  1.000% $60,357.53  $3.714,509.45
58 $260,803.76 5208,620.77 $72.008.87113  1.000% $60,182.09  $3,774,692.44
59 $258,803.76 $209,79545 §71800,17567  1.000%  $60,006.31  $3,834,700.75
60 §260,803.76 $209,970.28 §$71,590,20539  1.000% $59,833.48  §53,894,534.23
B1 $268,803.76 §$210,14528 §71,380,060.13  1.000% $50,658.50  $3,954,182.74
62 $268,803.76 §210,320.38 $71160.73075  1.000%  $50,483.38  S4,013676.12
63 $269,803.76 $210,49565 570,959,244.10  1.000% $50,308.12  $4,072,984.24
84 $269,803.76 $210,671.06 S70.748573.04  1.000% $50,13270  $4,132.116.94
85 $269,803.76 $210,846.62 §70,537,726.42  1.000%  S§58,857.14  54,191,074.08
66 $269,803.76 $211,02233 $70,326,704.10  1.000% $58,781.44  $4,249,855.52
&7 $269,803.76 $211,198.18 §70,115505.92  1.000% $58,60550  54,308.461.11
&8 $269,803.76 '$211,374.18  $60,804,131.74  1.000% §58,42950  54,368,890.70
69 $269,500.76 $211,550.32 $60,692,581.42  1.000% $56,253.44  $4,425144.14
70 $269,803.76 $211,726.61 S60,480,854.81  1.000% $508.077.15  $448322129
71 $269,603.76 $211,903.05 $69.28895176  1.000% §57.000.71  $4,541,122.01
72 $260,802.76 $212,079.64 S60.05687212  1.000% $57,724.13  54,508,846.13
73 $269,803.76 $212,256.37 $68,844,61575  1.000% $57.547.38  $4,856,393.53
74 $269,803.76 T$212,43325 $68.632.18250  1.000% $57,37051  $4,713,764.04
75 §260,803.76 $212,610.28 $68.41957222  1.000% $57,193.48  54,770,957.52
78 §269,803.76 $212.78745 $B8,206784.77  1.000% $57,016.31  $4,827,973.83
77 $269,803.76 $212,964.78 $67.903,819.88  1.000% | §56,838.09  54,884,812.82
78 5260,803.76 $213,142.25 $67,780,677.74  1.000% $56,561.52  54,941,474.34
79 $268,803.78 $213,310.87 §57,567,357.88  1.000% §56,4B3.30  54,997.958.24
&0 $269,803.76 §213497.63 S6735386024  1000%  556,30813  $5.054.284.37
81 $269,803.76 $213675.55 567,140,184.70  1.000% $66,12822  55,110,392.58
&2 $269,803.76 $213 85361 566826331.08  1.000% $55950.15  §5,166,342.74
23 $269,803.76 $214031.82 S$66712288268  1.000% 5577184  $5222,114.68
B4 $252,803.76 $214.210.18 $66,498,089.08  1.000% T §55,503568  §5,277,708.26
85 $2689,803.76 $21438869 $66,283,700.39  1.000% $5541507  $5333,123.34
86 §260,80376  $214,567.35 $66,069,133.05  1.000% $55236.42  $5,388,359.T6
87 © §269,603.76 $214746.15 $65.854,386.80  1.000%  $55.05761  $5443,417.37
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88 $269,803.76  §21492511 $B5639.46173  1.000% $54,876.66

89 $269,803.76 $215104.21 $6542435757  1.000% $54,699.55  $5,552,095.57

a0 $269.803.76 $21528347 $65,200074.11  1.000% $54,520.30  §5,807,515.87

a1 5269,803.76 $21546287 $64.993,611.24  1.000% $54,34080  $5.851.856.77

02 $260,803 76 $21564242 $64,777,96882  1.000% 185416134  $5,716,018.11

93 $269,803.76 $21582212 $64,562,14660  1.000% $5,760,090.75

4 $269,803.76 $216,001.98 $64,346,144.72  1.000% $5,823,801.54

g5 $260,803.76 $216181.98 $64,120,06274  1.000% $53,62178  $5,87742333
96 $260,808.76 1821636213 56391360061  1.000% $5,930,864.25

a7 $269,803.76 $216,542.43 $63,697,058.18  1.000% $53261.33 5508412830
48 $269,803.76 $216,722.68 $6348033530  1.000% $53,080.88  $6,037,207.18

89 $269,803.76 $216,003.48 563,263431.82  1.000% §52,900.28  $6,080,107.46

100 $269,803.76  $217.084.24 $63,046347.58  1.000% $52,719.53  $6,142,826.98

101 $269,803.76 §217,265.14 $82,829,082.44  1.000% $5253862  $6,195365.61
102 $260,803.76 $21744520 $62611,636.24  1.000% §52,357.57  $6,247,723.17

103 $269,803.76 $217,627.40 $62,304008.84  1.000% $52,176.36  $6,200,809.54

104 $269,803.76 §217.80876 S62,176,20008  1.000% ' M $6,351,894.55
105 §269,803.76 §217,99026 56195820082  1.000% $6,403,708.05

106 526980376  $218,171.82 $61,740,037.90  1.000% $51,631.84 5645533089

107 $269,803.76 $218,353.73 561,521,684.17 1.000% $51,450.03 §5,506,789.92

108 §260,803.75 $218,53569 $61,303,148.47  1.000% $51,268.07  $6,558,057.09

108 $269,803.76 §218,717.81 S61,084.430.66  1.000% $51,08506  56,609,143.95
110 §260,803.76 $218,900.07 $60,865530.58  1.000% $50,80368  58,860,047.64

111 5260,803.76 $210,082.49 5$60,645,445.10  1.000% $50,72128  $6,710,768.91

1z §269,803.76  $219,265.06 $60.427,18305  1.000% $6,761,307 62

113 $260 80376 $219,447.78  $80,207, 73527 1.000% SED.EEE.HQ $6,811,663.61

114 $260,803.76 $219,630.65 5088610452  1.000% $6.851.836.72

115 $269.803.76 '5219,813.68 $59,766290.84  1.000% $49,990.00  $6,911,826.81
118 $268,803.76 $219,996.85 $50,548284.08  1.000% $6,981,633.72

117 $260,B03.76 §220,180.19  §50,328,113.80  1.000% 57,011,257.29

118 $269,803.76 §220,363.67 $50,107,750.23  1.000% = $49.440080  $7,060,697.39
119 $268,803.76 §220,547.311 §5B,887,202.93  1.000% $4025648  57,109,053.85

120 $260,803.76 $220731.00 $5BE66471.83  1.000% $40.07267  §7,150,026.52

121 $269,803.76 §220,915.04 S$58445556.79  1.000%  S4B.8BBT3  §7,207,915.24
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122 $269,803.76 $22100013 S$58224 45786  1.000% $48,704.63  $7,256619.87
123 $260,803.78 $22128338 $58,003,174.28  1.000% $48,520.38  $7,305,140.25
124 $269,803.76 $221,467.78 S57.781,70648  1.000% $48,33598  $7,353478.25
125 $269,803.76 $271652.34 $57,560,054.15  1.000% $48,15142  ST.401,627.88
126 $269,803.76 §221.837.05 S57,338.217.10  1000%  $47,066.71 5744050437
127 $269,803.76 $222021.82 $57,116,195.18  1.000% S47,78185  STA9TITE21
128 $269,803.76 $222,206.03 S56803988.25  1.000% $47,506.83  S7,544,973.04
129 $269,803.76 $222,392.11 §56,671596.14  1.000% $47.41186  57,502,384.70
130 $269,803.76 $202,577.43 §56.449,018.70  1.000% $4722633  §7,639,611.03
131 $269,803.76 $222.76202 S$56,22625579  1.000% 547,040, 85  §7,886,651.88
132 $269,803.78 $222,048.55 S$56,003,307.24  1.000% ' §46,855.21  §7,733,507.08
133 $269,803.76 $223.134.34  §55780,17290  1.000% $46,669.42  $7,780,176.52
134 $269,803.76 522332029 S$5555685261  1.000% 54648348  57,826,650.99
135 $269,803.76 $223506.39 55533334622  1.000% $46,207.38  §7,872,957.37
138 $269.803.76 $22369284 §55109653.58  1.000% 84811112 $7,919,068.49
137 $269,803.76 $223870.05 554,885774.53  1.000% 34582471  $7.064,393.20
138 $269,803.76 $224.08562 55466170881  1.000% $45738.15  $8,010,731.35
138 $260,803.76 $22425234 35443745657  1.000% $4555142  $8,056,282.77
140 $289,803.76 $224,439.22 $54,213,017.35 1.000% $45364.55  $8,101,647.32
141 §260,803.76 $224,626.25 $53,988,301.10  1.000% $4517751  $8,146,824.83
142 $260,803.76 $224.813.44 $53763,577.67  1.000% $44,990.33  $8,191,815.16
143 $269.803.76  S22500078 S$53538576.88  1.000% $44,802.98  $8,236.618.14
144 $269,803.76 §225.186.28 553313,38860  1.000% 54451548  $8,28123382
145 $260,803.76 §225375.04 $53,088,012.66  1.000% 54442782  $8,325,661.45
148 $269,803.76 523556375 S52,862448.91  1.000% 54424001  $8,360,901.45
147 $269,803.78 $226751.72 $52,636,697.18  1.000% $44,05204  $8,413,853.50
148 $269,800.76 $225939.85 §62,410,757.33  1.000% $43.86391 88, 457,817.41
149 $269,803.76 §226,128.13  §52,184,52020  1.000% $43 67563  $8,501483.04
150 26980376 $226,316.57 §51,058,31263  1.000% $43487.19  58,544,980.23
151 $268,803.76 $226505.17 551,731,80746  1.000% | $4329859  55,588,278.83
152 $269.803.76 522660382 55150511353  1.000% $43,108.84  $5,631,380.67
183 $269,803.76 $226882.84 S51278230.70  1.000%  $42,82083  $B,674,300.60
154 $269,803.76 $227.071.91 $51,051,158.78  1.000% $42,731.86  $8,717,041.45
155 $260.803.76  S227,26113 $50,823 89766  1.000% $4254263  $B,759,584.00
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156 $260,603.76 $227450.52 S50,506447.14  1.000% $42.353.25  $8,801.837.33
167 $269,803.76 $227,640.06 $50,368,807.08  1.000% 54216371  58,844,101.04
158 $269,803.76 $227,829.76 $50140,977.33  1.000% '$41874.01  $8,886,075.05
159 $260,603.76 $228,019.62 S40012957.71  1.000% $41,784.15  $B,927,858.19
160 28080376 522820063 54068474308  1.000% $41,584.13  $8,989,453.33
161 | $269,803.76 5228,399.81 $49,456,34827  1.000% $4140396  $9,010,857.28
162 $269,803.76 $228.590.14 $48,227,758.13  1.000% 4121362  $9,052,070.91
163 $269,803.76 $228,780.63 S48,008877.50  1.000% $41,02313  $9,083,004.04
184  $269.803.76  §S228971.28 S48770,006.22  1.000% $40,83248  §9,13392652
165 $269,803.76 $220,182.09 S48,540,844.12  1.000% $40,841.87  $9,174,568.19
166 $268,803.76 $220,353.06 54831149106  1.000% $40,450.70  $9,215,018.89
167 | £268,803.76 $229544.19 S45081,84687  1.000%  S$40,25958  $9,255.278.47
168 $269,803.78 §228.73548 $47852,211.40 1.000% $40,0658.29  §9,2085345.78
168 $269,803.76 $22002802 $47,62228448  1.000% $30,876.84  §9,335,223.80
170 $269,803.76 $230,11853 547, 3-92 155 95 1.000% $30,685.24  58,374,008.84
171 $269,803.76 $230,310.28 $47,161,85566  1.000%  $39.49347  $9.41440231
172 $260,803.76 $230,502.22 $46,931,353.44  1.000% $30,301.55  $9,453.703.85
173 $260,80376  S230,604.30 $46,700,650.14  1.000% 53010848  $0.492.81332
174 $269.803.76 $230,8B6.55 $46.488,77259 1.000% $38917.22  $8.531,73053
175 $269,803 76 $231,078.95 54623869384  1.000% $38,724.81  $9,570.45535
176 $260,803.76 5231,271.52 546,007,.42212  1.000% $38,532.24  $9,608,987.59
177 $269,803.76 823148425 $45775957.87  1.000% $38,339.52  $9,647,327.11
178 $269,803.76 $231,B57.13  545,544,2300.74 1.000% 538,146,863  50,685473.74
178 $269,803.76 $231,850.18 54531245056  1.000% 53795358  §0,72342732
180  $269,803.76 §23204339 $45080,407.17  1.000% $37 76038  $0.761,187.70
181 $269,803.76 §232,23676 54484817041  1.000% $37,567.01  §9,798,754.71
182 $269,803.76 §232.43020 $4461574012  1.000% $37,37348  §9,836,128.18
183 $269,803.76 $232,62388 54438311614  1.000% $37179.78  59,873,307.96
184 $269,803.76 $232,817.83 544,150,288.31  1.000% $36,86503  $9,910,283.89
185 $269,803.76 $233,011.85 $43917.28646  1.000% $36.791.92  $9,947.08581
185 §260.805.76 $233,206.03 $43,684,080.44  1.000% $36,597.74  $9,983,683.55
187 §269,803.76 $233,400.36 $43.450,680.07  1.000% £36,403.40 gm.um.aaa.a
188 $269,803.76 $233,504.85 $43,217,08521  1.000% $36,208.90 giﬁ;ﬁﬁé.ﬁ'ﬁ'_i
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189 $2650,803.76 $233,789.53 $4208329568  1.000% $38,014.24 gm.mz.sm.n
190 $260,803.76 $233,984.35 S$42749,31133  1.000% $35819.41 'Em.lza.mﬂﬁ'
181 $269,803.76 T §234170.34 $42,5151318%  1.000% 535,624.43 Eiu,iﬁa,?ﬂs
192 $265,803.78 $234,374.48 54228075751  1.000% 535429.28 Eiuﬁiéﬁﬁa?
193 $269,803.76 $234,560.80 SAZ046187.71  1.000% $35,233.96 %’16.’23&.&%%._1_
194 $269,803.76 $234,765.27 54181142243  1.000% $35,038.49 :m,zw.nsas
195 $269,803.78 $234,960.91 $41576461.52  1.000% $34,842.85 ;s'{um
196 $269,803.76 $235156.71 4134130481  1.000% §34,647.05 '310.33-5.54!5.5'
187 $2850,803.76 $235352.68 $41,105852.13  1.000% $34,451.08 _Eﬁ.ﬁﬁ:ﬁiﬁ_
138 $269,803.76 §235548.50 S40B70403.33  1.000%  $34,254.96 E{dﬁﬁﬁéi:ﬁ'
189 $269,803.76 $23574508 4063465823  1.000% | §34,050.67 Eﬁﬁiﬁi.’fm:"
200 $269,803.76 $235.941.55 $40,398,71668  1.000% $33,862.22 $10475.572.4
201 $269,803.76 $236,138.17 $40,162,578.52  1.000% $33665.60 W
202 §289.80376 523633405 S$3092624357  1.000% §33,468.82 'ﬁﬁﬁiﬂ.mﬁ
203 $269,803.76 $236,531.80 $30,680,711.87  1.000% 53327187 gm.ﬁié;éiri:f
204 $262,803.76 $236,729.00 53045298267  1.000% $33,074.76 giﬁ:éﬁiﬁﬁs' '
205 $269,B03.76 $236,926.28 $39,216056.39  1.000% $32,87748 Eﬁuﬂfﬁﬁi
206 $289,803.76 $237,12372 $38.97893267  1.000%  $32,680.05 g-m,m.ﬁ 0
207 $2689,803.76 §23732132 $38.741611.35  1000%  $32,482.44 _Emm—m_
208 5269,803.76 T §23751900 $38504,002.27  1.000% $32,284.68 gﬁ.ma,aT
208 §269,803.76 $237.717.02 $38.266.37524  1.000% $32,086.74 'giﬁ[ﬁ'mm?
210 $260,803.76 $237.91512 $38028.460.13  1000%  $31,88885 fﬁ,ﬁﬁiﬁ'ﬁﬁj
211 526080376  §238113.38 S37790.14675  1.000%  §31,690.38 _Eiﬁ.ﬁém&_ﬁ
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212 $260,803.76 $238311.81 $37,552,03494  1.000% $31,491.96 ﬁm.aas.ﬁam
213 5260,803.76 $238,510.40 $37,313,52454  1.000% $31,293.36 Ei_ﬂ.&ET.BEEE
214 $260,80376  $238,709.16 §87.074,81538  1.000% $31,004.80 gw.sza.szaw
215 $260,803.76 $238008.08 53683590729  1.000% $30,89566 Eﬁéﬁﬁ.sﬁf&_
216 $260,803.76 $239,107.17  $36,506,800.12  1.000% $30,696.58 g'lﬂ.ﬂillir.ﬁiﬁj_
217 $269.803.76 §230,306.43 5$36,357,49360  1.000% $30,407.33 g11.uz1.ma,4
218 $269,803.76 $238,505.85 §36,117,987.83  1.000% $30297.91 5'11.031 3113
219 $269,803.76 §230,705.44 S35BTE28238  1.000% $30,008.32 :11,931.4:19.?
220 $269,803.76 $239,005.20 535638377.20  1.000% 5§29,808.57 :11.1 11,308.2
221 $268,803.76 $240,105.12  $35398,27208  1.000% 52069865 ET{,T 41,0069
222 $269,803.78 £240,30520 535,157 066.88 1.000% £29,408 .58 311,1?’1].505.4
223 526080376  S24050546 33491746142  1.000% $28,258.31 $11.190,8088
224 $269,803.76 $240,705.88 $34,676,75554  1.000% $29,097.88 En,ﬂt&,ﬂuta
225 §260,803.76 $240,906.47 $34,435,84907  1.000% $28,897.30 311.251.1'9&9
228 $260,805.76 $241,107.22 $34,194741.85  1.000% $26,606.54 gﬁ.zias.dsﬁ.'s'{
227  $26980376 | $241,30815 $33.85343370  1.000% $28,495 62 EH,EH,EB'H
228 5$269,802.76 $241,500.24 $33,711,924.47  1,000% $2620453  $11343.2855
229 $269,803.76 §241,71049 $33.47021397  1.000% $28,093.27 §'11.3?1,3TE.9
230 §269,803.76 $241,911.82 §33228302.05  1.000% $27 591,85 ;11.39?.2?1:,?
231 $269,803.76 §242,113.51 $32,086,188.54  1.000% $2780025  $11,426.961.0
232 $269,803.76 §242,31527 §32,743.87327  1.000% 527,488.48 ;11.454.445.5
233 $269,803.78 $242,51720 $32,501,356.08  1.000% $27,286.56 g11.¢51.?35.u
234 $269,803.76 $242,71930 $32,258636.76  1.000% $27.084.46  §11,508,8205

)
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235 $269,803.78 $242,82157 §32,01571520  1.000%  §26,882.20 g'IT.EEE,?DE.‘.F-
236 $269,603.76 5$243,124.00 $31,772591.20  1.000% $2667076  §11,562,3625
237 $260,803.76 T §24332660 $31,52928450  1000%  §$26.47T7.16 ?11.553.559.6
238 §260,803.76 $243529.38 $3128573521  1.000% $26,274.39 gﬁ'i’.’éi'ﬁ.ﬁal.ﬁ'
238 $268,803.76 $243732.32 $31,042,00250  1.000% S26.07145  $11641,2055
240 5§260,803.78 §243935.43 $30,796,067.47  1.000% $25,868.34 fﬁ 1,667.073.8
241 $269,803.76 §244,138.71 $30,553,928.76  1.000% 525 685.08 731 1,682,738.8
242 §268,803.76 $244,342.16 $30,209,58660  1.000% s2546161  $117182005
243 $269,803.76 $244,545.78 530,085,040.83  1.000% §25.257.99  §11,7434584
244 $269,803.76 24474356 52982029126  1.000%  §$25,054.20 31 1,768,512.6
245 $269,803.76 $244,953.52 S20,575337.74  1.000% $2485024  $11793,36280
246 $269,803.76 $245,157.65 $29,330,160.09  1.000% "§24,846.11 gim
247 $269,803.76 524536195 $29,084,81815  1.000% 524,441.82 7;’1?.5&2.-1_5%_
248 $269,803.76 $245,566.42 $28,839251.73  1.000% $2423735  $11,866,686.2
245 §260,803.76 $245,771.05 $28,59348088  1.000% $24.082.71 511,800,720
250  5280.803.76 $245975.86 $28,347,504.81  1.000% $23,827.90 gﬁ.’éﬁ;iﬂﬁ
251 §269.80276  5246,180.84 $28,10132397  1.000% $23,622.02 211.935.1?1.".5"
253 §280,803.78 §246,385.99 $27,854,0937.98  1.000% §23MTTT gﬂ.wmj
253 $269,803.76 $246,50132 $27,608,34666  1.000% 52321245 31’1.9&4.@1.9
254 $269,803.76 '3246.706.81 S27,381,548.85  1.000% §23,006.96 gﬁ.uﬁ?.ma_é'
255 $269,803.76 $247,00247 527,114,547.38  1.000% 522,801.29 $12,030,810.2
256 $269,803.76 §247,208.31 S§26,867,339.07  1.000% $22,50546 ?ﬁ.—ﬂ_ﬁ_ﬂhﬁ
257 $265,803.76 $247 41431 S26E19.92476  1.000%  $22,389.45 gﬁ&%&ﬁéﬁ.?
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258 §$260,803.76 $24762040 §26,372.30428  1000%  $22.18327 _gﬂTlﬁr.wia'
253 5250,803.76 $247,826.84 52612447742  1.000% $21.07692  $12,110,755.3
280 §269,802.76 $248,033.37 $25,876,444.05  1.000% 1$21,77040 Ei’z’.ih.’sé&.’f
261 $260,803.76 $248240.06 52562820388  1.000% §21,563.70 f'lz.iﬁz.ﬂﬂﬁ.d
262 $260,803.76 $248,446.93 2537975706  1.000% §21,356.84 $12,184.446.2
263 $269.803.76 $248,653.97 525,131,10310  1.000% 521,149,580 'fu.zns.saﬂ.n
264 $260 803.78 §248,881.18 524 882 24182 1.000% §20,942.58 212.225.53-3.5
265 $269,803.76  5240,066.56 524,833,173.36  1.000% §20,735.20 gm.w.m.a
266 $268,803.76 | 5249,276.12 524,383897.24  1.000% 520,527 .64 %ﬁiﬁﬁ?,ﬁﬂﬂ
267 $268,803.78 $24948385 §24,134413.39  1.000% $20,319.91 ?2.23:5.121 3
288 3260,803.78 §24069175 52388472184  1.000% $20.11201  $12.3082334
268 $269,800.76 $249,899.83 $23634,821.81  1.000%  $19.903.83 Eﬁ.ﬁi&fﬁ.&'
270 $268,803.78 $250,108.08 52338471273  1.000% $18,685.68 gm,an,mn
27 $269,803.76 $250,316.50 $23,134,387.22  1.000% 519,487 26 312.351.320,2
272 5260,803.76 $250,525.10 $22,883,67212  1.000%  S$19.278.66 gi’i.‘iﬂ&fﬁéﬁ.ﬁ'
273 $269,803.76 $250,733.87 $22,633,13825  1.000% $10,068.89 iiz,ms,mﬂ
274 $269,803.76 $250,042.82 522,382,195.44  1,000% $18,860.95 Emaa{“sﬁ'f
275  $269,803.76 $251,15183 $22,131,04350  1.000% §18,651.83 312.46,3.151.5
276 $269,803.76 §251,361.23 52187988228  1.000% §18,442.54 212.451.524,1
277 $269,803.75 §251,57070 52162811158  1.000%  $1823307 '212.4?9,55?.2
278 §269,803.76 $251,780.34 52137633124  1.000% §18,023.43 gusm.&m.a
278 $269,803.76 $251,890.15 $21,124,341.08  1.000% SITE1381  $12515,8042
280 §269,803.78 $252,200.15 520,872,14084  1.000% '7s1r.ani75'z"_"%_12_.5§é._£§ié"
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281 $260,803.78 $252,410.31 $20,618,730.63  1.000% $17,393.45 ;1:5&0,&91_3
282 $269,803.76 $252.62086 S§20,367,108.97  1.000% S17.18341  $125678744
283 $269,6803.76 $252,831.17 $20,114278.80  1.000% $16,072.50 ?W
284 $269,803.76 $253041.87 $19,86123654  1.000% $16,761.90 Eii.’éﬁﬁémﬂé
285 $269,803.76 $25325273 S$19,607,88420  1.000% $16.561.03  $12616,1599
288 $269,802.75 §253,463.76 $10,354,52043  1.000% $16,320.99 fu.asuae.s
287 $260,803.76 §253.675.00 $19,100,84543  1.000% $16,128.77 ﬁz.ssu,azé.?'
288 $269,803.76 $253.886.30 $18,84695804  1000%  $15917.37 $12,066,546.0
289 $260,803.76 §254,097.96 §18,502,861.07  1.000% $15,705.80 ﬁﬁﬁfﬁ_‘l.ﬂ_
290 $269,803.76 $254,308.71 §18,338,551.36  1.000% $15,404.05 gﬂrﬁﬂ?.ﬂi—&_
281 $269,803.76 $254,521.64 S518,084028.72  1000%  $15282.13 gﬂ.ﬂamm
202 $269,803.76 $254,733.74 51782929508  1.000% §15,070.02 giz.ﬁ.mﬁ'
293 $269,803.76 $254,946.02 S17,574340.96  1.000% $14,857.75 'g'ii?u,ss_ﬁ.a'
204  $269,803.76 $255158.47 §17,319,181.49  1.000% $14,645.20 ;12.?5,&11.1
295 $289,803.76 $25537110 S$17.08382039  1.000% 51443266 gﬁﬁﬁ
296 $269,603.76 $255583.91 $16,808,236.47  1.000% $14,219.85 'gﬁ;ﬁﬁﬁf
207 $260,803.76 525579690 S$16,552,43957  1.000%  $14,006.86 §1a.mn.zm,¢'
288 5§280,803.76 $256,010.06 $1629642851  1.000% $13.78370  $12,814,054.1
259 §269,808.76 §256.22341 $16,040,20610  1.000% $13,580.38 g'{z.m
300 §269,803.76 §256,436.93 $15783,769.18  1.000% $13,356.54 gw.aﬁ,mu
301 §259,803.76 $256,650.62 51552711855  1.000%  §13,153.14 212,354.1543'
302 §269,805.76 $256,864.50 $15270,254.05  1.000% $12,930.27 Efz.?siﬁﬁ
303 $269,803.76 $257,078.55 §15013,17550  1.000% §12,725.21 %Tiﬁ'm.ai'iu_
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304 $269,803.76 §257,20278 §14,75588272 1.000% $12,510.98 giz.aaz.ézaﬁé'
30s $269,803.76 $257,507.20 $14,49837552  1.000% $12,206.57 EE_ﬁTm,ézﬁ?
308 $269,803.76 $257,721.78  $14,240,653.74  1.000% $12,081.08 :12.915,?{1&5
307 $260,803.78 $25703655 $13882717.18  1.000%  S11867.21 ';21_27925.5?5.?
308 526980376  $255,151.50 $13,724,56569  1.000% $11,652.26 ?12,9:0.22&0_
208 '$269,803.76 $258,366.63 $13,466,199.06  1.000% $11,437.14 51'2.951 B65.1
310 '§260,803.76 $258,581983 $13.207,8617.13  1.000% $11,221.83 "Eﬁﬁﬂﬁ?ﬁi
3 $269,803.76 $258,797.42 $12048,819.71  1.000% $11,006.35 312.9?3.9513
32 526980576 $259,013.08 $12.68080653  1.000% $1070088  $12.964,684.0
313 $269,803.76 $25922883 S$12430577.71  1.000% §10,574.84 giﬁ?ﬁiﬁ&a'
314 $260,803.76 $250444.05 $12,171,13276  1.000% S103881  $13,0086176
315 $269,803.76 §259,661.15 §11,811,471.60  1.000% ﬁn.uz'.ﬁ_mgiib?&'}éd“f
316 $269,803.76 §258,877.54 $11,651,584.07  1.000% §9,526.23 313.025.55:5.5
37 $269,803.76 §260,084.10 $11,391,490.96  1.000% $9.70066 §13,035,306.
318 $269,803.76 $260,310.85 511,131,189.12  1.000% $9,492.92 gﬁ.m-t.ﬂas.a '
319 $269,803.76 $260,527.77 S10870,861.34  1.000% $9,275.99 ?13.1]54,155.0
30 $260,803.76 $260,744.88 $10,609,916.46  1.000% $9,055.88 213,053.223.9
321 §260.803.76  $260,962.17 $10,348.954.30  1.000%  $6,841.60 ?am.mﬁ
322 $269,803 76 $261,179.64 S10,087,774.66  1.000% $6,624.13 gﬂ,ﬂﬂﬂ,ﬁﬂ&ﬁ
323 §260,803.76 $261,307.20 S0,826,377.38  1.000% $8,406.48 Eis.nﬂa.m&.{
324 $269,803.76 $261,615.12  $9,564,762.26 1.000% $2,188.65 ?13,:;91,:::3;3
325 $268,803.76 §261,833.13 §0,302,9820.13  1.000% 57,970.64 Eﬁ.#_uéfzﬁ_ﬁi'
326 $269,603.76 $262,051.32  $9,040,877.81 1.000% 57,752.44 g13,113.m:-'.a
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327 $260,803.76  $262269.70 $8778,608.11 1.000% $7,534.06 21 3,120,541.9
328 $269,803.78 $262,488.26 $8516119.85 1.000% $7,315.51 '53'1'3112?,55?1'
328 $269,803.76 $262,707.00 $8,25341285  1.000% $7,006.77 21 3,134,954.2
330 $269,803.76 $262,92592 5709048683  1.000% $6,677.54 131418320
331 $260,803.76 §263.145.02  $7,727,341.91 1.000% $6,658.74 f13.1-'£a.49u.a
332 §269,803.76 $263,384.31 §7.483877.60  1.000% 5643945 213.154,9302
333 $269,803.76 $263,583.78  $7,200,303 81 1.000% "$6,219.08 $13,161,1502
334 526980376 526380344 $6,936,590.38 1.000% $6,000.33 ;13.1%.15&3-
335 $269,803.76 $264,023.27 SB672567.11  1.000% $5,760.49 gm,wz.sm.u
336 $269,803.76 $264,243.29 5640832381  1.000%  55,560.47 313.1?'3.491.5
337 $269,800.76 526446343 §6,143,860.32  1.000% $5,340.27 E{.a]'&éiéﬁié'
338 $269,803.76 $264,663.88 S5,879,17644  1.000% §5,110.88 $13,183,851.6
339 $269,803.76 $264,90445 $5614,271.89  1.000% $4,899.31 'W
340 $269,603.76 $265,12520 $5340,146.78  1.000% 3467856 Eﬁ.m.ﬁza.s
341 $269,803.76 §265,346.14 $5083,80084  1.000% $4,457 82 gﬁ'iﬁﬁ.ﬁﬁii
342 $269,803.76 $265,567.26 S4.81823338  1.000%  $4,236.50 :1320?.2&35
343 $269,803.76 SZE5.7BB.ST  $4.552,444.81 1.000% $4.015.19 'ﬁli'a'.'zm
344 §259,803.78 §266,010.06 54,286,434.75 1.000% $3,793.70 313.23?.1:&&;5_
345  §260.803.78 $266.23174 $402020302  1.000%  S$3.572.03 $13218,8048
346 $268,803.76 526645350 §3,753,749.42  1.000% 1§3,350.17 —'W
347 $269,803.76 $266,675.64 S3487.073.78  1.000% §3,128.12 'E’i:’iﬁiﬁ'.ﬁaﬁ
348 $289,803.76 $266,507.87 $3,220,175.91 1.000% 52,905.89 Eﬁiﬁﬁé&lé“
248 $269,803.76 $26712028 52,953,05563  1.000% | §2,683.48 Emmﬁmz
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350 $260,803.76 §26734288 $2,685712.74 1.000% 52 450,88 313.233.1 331
351 $260,803.76 2 S267565.57 $2,418,147.07 1.000% = 5223800 W
352 §269,803.76 $267,768.54  $2,150,358.43 1.000% §2,015.12 31323?.333.3
353 §5269.80376  $268,011.80 $1,882,34663  1.000% §1,791.67 213,239,113.':?
354  $260,803.76 $268,235.14 51,614,11148  1.000% §1,568.62 Eiii&ﬁ:?ﬁ._s_
355  $269.808.76 $268458.67 5134585282  1.000% $1,345 09 gﬂ.ﬂﬂjﬁé&ﬁ'
358 $269,803.76 $268,682.38 §107697043  1.000%  $1,121.38 213.243.21 34
357 5$269,803.76 $268,006.20  §808,084.14 1.000% $857.48 5’.13144.111::.9
358 $260,603.76 $269,130.38  §538,933.77 1.000% $673.39 213:244,?54.2
359 | $269,803.76 §260,354.65 $269,579.11 11.000% $449,11 ?3.7&15.2331
360  $289,803.78 $269,579.11  $0.00 1.000% $22465 gﬁ.ﬂiiﬂu
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CERTIFICATE

I, the undersigned City Secretary of the City of DuBois, Clearfield County, Pennsyvivania, do hereby
certify that the foregoing and attached is a true and correct copy of an Ordinance of said local government
unit, which was duly enacted by the affirmative vote of the members of the govemning body at a meeting
thereof duly called and held on the 28th day of December, 2022, after due notice to the members and to
the public and which was at all times open to the public, that the same was examined and approved by the
members of the governing body and was duly recorded in the Ordinance Book of said local government
unit and was published as required by law in the Courier Express, a newspaper of general circulation in said
local government unit.

I fusther certify that the total number of members of the governing body of the local government
unit is five; that the vote upon said Ordinance was called and duly recorded on the minutes of said meeting
and that the members voted in the manner following:

Mame Yes No Abstain Absent
Edward Walsh v

James Aughenbaugh v

Diane L. Bernardo Tak

Shane Dietz [l
Shannon Gabriel y"f

WITNESS my hand and seal of the Local Government Unit this ‘Eg dav of ‘Deceméaﬂmz.

[SEAL]
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