IN THE COMMONWEALTH COURT OF PENNSYLVANIA

C. Alan Walker, in his capacity as
Secretary for the Department of
Community and Economic No. 569 M.D. 2011
Development,
Petitioner,

V.

City of Harrisburg,

Respondent

NOTICE OF FILING OF CERTAIN ADDITIONAL SUPPLEMENTAL
EXHIBITS TO MODIFIED RECOVERY PLAN AND REQUEST FOR
APPROVAL AND FINDING OF EFFICACY OF PLAN DOCUMENTS

On August 26, 2013, William B. Lynch, in his capacity as the receiver for
the City of Harrisburg, Pennsylvania (together with any predecessor or successor
thereof, the “Receiver”), caused to be filed with the Court in the above-styled
action the modified recovery plan for the City of Harrisburg (the “Harrisburg
Strong Plan” or “Plan”) and also caused to be filed certain exhibits to the Plan
(collectively referred to as the “Strong Plan Exhibit Book”). Thereafter, on
September 19, 2013, the Receiver filed certain amended and supplemental exhibits

to the Plan (the “First Supplemental Plan Documents”). On December 18, 2013,
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the Receiver filed certain additional supplemental exhibits to the Plan (the “Second
Supplemental Plan Documents”). Thereafter, the Receiver caused to be filed
certain additional supplemental exhibits to the Harrisburg Strong Plan (the “Third
Supplemental Plan Documents”).

NOTICE IS HEREBY GIVEN that, through counsel, the Receiver hereby
causes to be filed certain further additional supplemental exhibits to the Harrisburg
Strong Plan, more fully identified below (the “Fourth Supplemental Plan
Documents”). The documents and agreements submitted as part of the Strong
Plan Exhibit Book, the First Supplemental Plan Documents, the Second
Supplemental Plan Documents, the Third Supplemental Plan Documents and the
Fourth Supplemental Plan Documents may collectively be referred to herein as the
“Plan Documents.”

In addition, in recognition and furtherance of this Court’s September 23,
2013 Order (“Plan Approval Order”) confirming the Plan, which approves the
various key components of the Plan and provides, among other things, that the

Receiver and/or the City of Harrisburg (“City”), including all elected and

appointed officials, as applicable, are “authorized and required to take action

"Additional agreements in furtherance of the Plan will be submitted to the Court in the near
term.
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necessary to effectuate” the various key components of the Plan, “including,

without limitation and as applicable, finalizing and executing any relevant

agreements, resolutions, ordinances and any other necessary documentation”, Plan

Approval Order at e.g. pp. 7-8, 9 C-F, the Receiver respectfully asks the Court to

approve the Fourth Supplemental Plan Documents, as executed and submitted to

the Court, as compliant with and in furtherance of the Plan and to affirm the force

and effect of the Fourth Supplemental Plan Documents as executed. A proposed

form of order approving this request is attached hereto as Exhibit A.

The Fourth Supplemental Plan Documents are more specifically identified as

" follows:

A.

Jordan Contracting Settlement Agreement. Jordan Contracting
(“Jordan”) has asserted a claim for certain contractual services in
conjunction with the completion of the retrofit of the Incinerator.” A
settlement of this claim has been reached, the terms of which are
memorialized in a written settlement agreement (the “Jordan Settlement
Agreement”). The Jordan Settlement Agreement is attached hereto as
Exhibit 26. It shall be incorporated as Exhibit 26 to the Harrisburg Strong

Plan and included as Exhibit 26 to the Strong Plan Exhibit Book. The

2 Capitalized terms not defined herein shall have the meaning ascribed to such terms in the Plan.
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Jordan Contracting Settlement Agreement is submitted pursuant to Part Six,
Section C.2.c of the Plan.

Bradley-Scocchetti Settlement Agreement. Bradley-Scocchetti, Inc.
(“Bradley-Scocchetti”’) has asserted a claim for certain contractual services
in conjunction with the completion of the retrofit of the Incinerator. A
settlement of this claim has been reached, the terms of which are
memorialized in a written settlement agreement (the “Bradley-Scocchetti
Settlement Agreement”). The Bradley-Scocchetti Settlement Agreement is
attached hereto as Exhibit 27. It shall be incorporated as Exhibit 27 to the
Harrisburg Strong Plan and included as Exhibit 27 to the Strong Plan
Exhibit Book. The Bradley-Scocchetti Settlement Agreement is submitted
pursuant to Part Six, Section C.2.c of the Plan.

MSC Industrial Supply Settlement Agreement. MSC Industrial Supply
(“MSC Industrial”) has asserted a claim for certain contractual services in
conjunction with the completion of the retrofit of the Incinerator. A
settlement of this claim has been reached, the terms of which are
memorialized in a written settlement agreement (the “MSC Industrial
Settlement Agreement”). The MSC Industrial Settlement Agreement is

attached hereto as Exhibit 28. It shall be incorporated as Exhibit 28 to the
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Harrisburg Strong Plan and included as Exhibit 28 to the Strong Plan
Exhibit Book. The MSC Industrial Settlement Agreement is submitted
pursuant to Part Six, Section C.2.c of the Plan.

Rogele, Inc. Settlement Agreement. Rogele, Inc. (“Rogele”) has asserted
a claim for certain contractual services in conjunction with the completion of
the retrofit of the Incinerator. A settlement of this claim has been reached,
the terms of which are memorialized in a written settlement agreement (the
“Rogele Settlement Agreement”). The Rogele Settlement Agreement is
attached hereto as Exhibit 29. It shall be incorporated as Exhibit 29 to the
Harrisburg Strong Plan and included as Exhibit 29 to the Strong Plan
Exhibit Book. The Rogele Settlement Agreement is submitted pursuant to
Part Six, Section C.2.c of the Plan.

JEM Group, LLC Settlement Agreement. JEM Group, LLC (“JEM”)
has asserted a claim for certain contractual services in conjunction with the
completion of the retrofit of the Incinerator. A settlement of this claim has
been reached, the terms of which are memorialized in a written settlement
agreement (the “JEM Settlement Agreement”). The JEM Settlement
Agreement is attached hereto as Exhibit 30. It shall be incorporéted as

Exhibit 30 to the Harrisburg Strong Plan and included as Exhibit 30 to the
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Strong Plan Exhibit Book. The JEM Settlement Agreement is submitted
pursuant to Part Six, Section C.2.c of the Plan.

Greiner Industries, Inc. Settlement Agreement. Greiner Industries, Inc.
(“Greiner”) has asserted a claim for certain contractual services in
conjunction with the completion of the retrofit of the Incinerator. A
settlement of those claims has been reached, the terms of which are
memorialized in a written settlement agreement (the “Greiner Settlement
Agreement”). The Greiner Settlement Agreement is attached hereto as
Exhibit 31. It shall be incorporated as Exhibit 31 to the Harrisburg Strong
Plan and included as Exhibit 31 to the Strong Plan Exhibit Book. The
Greiner Settlement Agreement is submitted pursuant to Part Six, Section
C.2.c of the Plan.

Covanta Harrisburg, Inc. Settlement Agreement. Covanta Harrisburg,
Inc. (“Covanta”) has asserted a claim for certain funds advanced in
conjunction with the completion of the retrofit of the Incinerator. A
settlement of those claims has been reached, the terms of which are
memorialized in a written settlement agreement (the “Covanta Settlement
Agreement”). The Covanta Settlement Agreement is attached hereto as

Exhibit 32. It shall be incorporated as Exhibit 32 to the Harrisburg Strong
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Plan and included as Exhibit 32 to the Strong Plan Exhibit Book. The
Covanta Settlement Agreement is submitted pursuant to Part Six, Section
C.2.b of the Plan.

CIT Capital USA Inc. Settlement Agreement. CIT Capital USA Inc.
(“CIT”) has asserted claims for certain financings advanced in conjunction
with certain aspects of the retrofit of the Incinerator. A settlement of those
claims has been reached, the terms of which are memorialized in a written
settlement agreement (the “CIT Settlement Agreement”). The CIT
Settlement Agreement is attached hereto as Exhibit 33. It shall be
incorporated as Exhibit 33 to the Harrisburg Strong Plan and included as
Exhibit 33 to the Strong Plan Exhibit Book. The Covanta Settlement
Agreement is submitted pursuant to Part Six, Section C.2.a of the Plan.
Comprehensive Settlement Agreement. The “Comprehensive
AGM/Daughin County Settlement Agreement” is discussed in Part Six,
Section C.4 of the Plan. The Comprehensive AGM/Dauphin County
Settlement Agreement memorializes the understandings set forth in the Plan
among the Receiver, the City by the Receiver, THA, AGM, and the County.
The Comprehensive AGM/Dauphin County Settlement Agreement also

provides for mutual releases of the parties to the Comprehensive
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AGM/Dauphin County Settlement Agreement. This Agreement is attached

hereto as Exhibit 34, and shall be incorporated as Exhibit 34 to the

Harrisburg Strong Plan and included as Exhibit 34 to the Strong Plan

Exhibit Book. The Comprehensive AGM/Dauphin County Settlement

Agreement is submitted pursuant to Part Six, Section C.4 of the Plan.
Respectfully submitted,

McKenna Long & Aldridge, LLP

Date: December 20, 2013 By: %%/ %V//x/s u»’% ) ﬂ%‘x))
JoSeph Krolikowski, Esq. T
Pennsylvania Bar No. 26300
303 Peachtree Street, NE, Suite 5300
Atlanta, Georgia 30308
Tel: (404) 527-4000
Fax: (404) 527-4198
jkrolikowski@mckennalong.com

Mark Kaufman, Esq.

Georgia Bar No. 409194

B. Summer Chandler

Georgia Bar No. 120521

303 Peachtree Street, Suite 5300
Atlanta, GA 30308

Phone: 404.527.4000

Fax: 404.527.4198
mkaufman@mckennalong.com
schandler@mckennalong.com

~Attorneys for William B. Lynch, in his

official capacity as Receiver for the City
of Harrisburg
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IN THE COMMONWEALTH COURT OF PENNSYLVANIA

C. Alan Walker, in his capacity as
Secretary for the Department of
Community and Economic No. 569 M.D. 2011
Development,

Petitioner,
V.
City of Harrisburg,

Respondent

CERTIFICATE OF SERVICE

The undersigned hereby certifies that, through counsel, William B. Lynch, in
his capacity as Receiver for the City of Harrisburg, caused true and correct copies

of the NOTICE OF FILING OF CERTAIN SUPPLEMENTAL EXHIBITS

TO MODIFIED RECOVERY PLAN AND REQUEST FOR APPROVAL

AND FINDING OF EFFICACY OF PLAN DOCUMENTS to be served, via

first class mail, postage prepaid upon the individuals identified on Exhibit A hereto

at the addressees indicated on Exhibit A.
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Dated: December 20, 2013

Respectfully submitted,
McKenna Long & Aldridge LLP

7 , /
: ﬁ% / / % ' V?jmanu" b, [t /
By: 2l Rl nsol) e,

J6/seph/Krolikowski, Esq.
Pennsylvania Bar No. 26300

303 Peachtree Street, NE, Suite 5300
Atlanta, GA 30308

Phone: (404) 527-4000

Fax: (404) 527-4198
jkrolikowski@mckennalong.com

Attorneys for William B. Lynch, in his official
capacity as Receiver for the City of Harrisburg
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EXHIBIT A

The Honorable C. Alan Walker
Department of Community and Economic
Development

Commonwealth Keystone Building

400 North Street, 4th Floor

Harrisburg, PA 17120

(866) 466-3972

The Honorable Linda Thompson
Mayor of the City of Harrisburg
Dr. Martin Luther King, Jr.
Government Center

10 North 2nd Street

Harrisburg, PA 17101

(717) 255-3040

The Harrisburg City Council

c/o Kirk Petroski, Chief City Clerk
Office of City Clerk/City Council

Dr. Martin Luther King, Jr. Government
Center

10 North Second Street, Suite 1 Lower
Level ‘

Harrisburg, PA 17101

(717) 258-6500

Neil Anthony Grover

Attorney at Law

2201 N 2nd St

Harrisburg, PA 17110

(717) 260-9651

(Attorney for the Harrisburg City
Council)

Kenneth W. Lee

Post & Schell, P.C.

17 North Second Street

12th Floor

Harrisburg, PA 17101

(717) 612-6035

(Attorneys for the Mayor of the City of
Harrisburg)

Brian Allen Kint

Cozen O’Connor

1900 Market St

Philadelphia, PA 19103

(215) 665-4686

(Attorneys for C. Alan Walker, DCED
Secretary)

Scott T. Wyland

Salzmann Hughes PC

105 N. Front Street, Suite 205
Harrisburg, PA 17101

(717) 249-6333

(Attorneys for certain Suburban
Municipalities)

Eric Louis Scherling

Cozen O’Connor

1900 Market St

Philadelphia, PA 19103

(215) 665-2042

(Attorneys for C. Alan Walker, DCED
Secretary)
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Jeffrey G. Weil

Neal David Colton

Stephen Aaron Miller

Cozen O’Connor

1900 Market St

Philadelphia, PA 19103

(215) 665-2060

(Attorneys for C. Alan Walker, DCED
Secretary)

Edward Lee Stinnett, II
Salzmann Hughes PC

105 N. Front Street, Suite 205
Harrisburg, PA 17101

(717) 249-6333

(Attorneys for certain Suburban
Mupnicipalities)

Nevin J. Mindlin

2550 N. 3rd Street
Harrisburg, PA 17110
(717) 238-8705

(Debt Watch Harrisburg)

Lee E. Morrison

420 Lamp Post Lane

Camp Hill, PA 17011

(717) 761-9090

(Attorney for Harrisburg City Council)

Markian Roman Slobodian

Law Offices of Markian R. Slobodian
801 N 2nd St

Harrisburg, PA 17102—3213

(717) 232-5180

(Attorneys for Ambac Assurance
Corporation)

Marck Joachim

Arent Fox LLP

1050 Connecticut Ave., NW
Washington, DC 20036

(202) 857-6018

(Attorneys for Ambac Assurance
Corporation)

Howard B. Klein

Law Office of Howard Bruce Klein, P.C.
1700 Market Street, Suite 3025
Philadelphia, PA 19103

(215) 972-1411

(Attorneys for David Unkovic)

Geoffrey R. Johnson

Sprague & Sprague

1110 Wellington Road
Jenkintown, PA 19046

(215) 490-7436

(Attorneys for Mark D. Schwartz)
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Daniel L. Sullivan

Saidis, Flower & Lindsay

Saidis Sullivan & Rogers

26 W High St

Carlisle, PA 17013

(717) 243-6222

(Attorneys for County of Dauphin)

Charles B. Zwally

Ronald L. Finck

Mette, Evans & Woodside

3401 N Front St

PO Box 5950

Harrisburg, PA 17110

(717) 232-5000

(Attorneys for County of Dauphin)

Paul M. Hummer

Matthew M. Haar

Saul Ewing LLP

Centre Square West

1500 Market Street, 38th Floor
Philadelphia, PA 19102-2186
(215) 972-7777

(Attorneys for Assured Guaranty
Municipal Corp.)

James S. Gkonos

Saul Ewing LLP

Centre Square West

1500 Market Street, 38"™ Floor
Philadelphia, PA 19102-2186
(215) 972-8667

(Attorneys for Assured Guaranty
Municipal Corp.)

Daniel C. Miller

Harrisburg City Controller
City of Harrisburg

10 N. 2nd Street — Suite 403
Harrisburg, PA 17101

(717) 234-2250

(Pro se)
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IN THE COMMONWEALTH COURT OF PENNSYLVANIA

C. Alan Walker, in his capacity as
Secretary for the Department of
Community and Economic No. 569 M.D. 2011
Development,

Petitioner,
v.

City of Harrisburg,

Respondent.

[PROPOSED] ORDER APPROVING PLAN DOCUMENTS AND
AFFIRMING EFFICACY OF PLAN DOCUMENTS

AND NOW, this day of December, 2013, upon

consideration of the request by William B. Lynch, the Receiver for the City of
Harrisburg (“Receiver”) in his Notice of Filing of Certain Amended and
Supplemental Exhibits to Modified Recovery Plan and Request for Approval and
Finding of Efficacy of Plan Documents (the “December 20 Notice of Filing”) in

connection with which the Receiver submitted to the Court certain Fourth
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Supplemental Plan Documents’, the Court hereby FINDS and CONCLUDES as
follows:

A. The relief requested in the December 20 Notice of Filing is GRANTED.

B. In recognition and furtherance of this Court’s September 23, 2013 Order
(“Plan Approval Order”) confirming the Harrisburg Strong Plan (“Plan”), which
approves the various components of the Plan and provides, among other things that
the Receiver and/or the City of Harrisburg (“City”) are “authorized and required to
take action necessary to effectuate” the various key components of the Plan,
“including, without limitation and as applicable, finalizing and executing any
relevant agreements, resolutions, ordinances and aﬁy other necessary
documentation”, Plan Approval Order at e.g. pp. 7-8, { C-F, the Court hereby
CONCLUDES and ORDERS:

1. in recognition and furtherénce of the Plan Approval Order, the Fourth
Supplemental‘Plan Documents are hereby APPROVED as compliant
with and in furtherance of the Plan and the Plan Approval Order; and

2. in recognition and furtherance of the Plan and the Plan Approval

Order, the Court hereby affirms the force and effect of the Fourth

! Capitalized terms not defined herein shall have the meaning of such terms set
forth in the December 20 Notice of Filing.
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Supplemental Plan Documents, as executed and submitted to the

Court.

BONNIE BRIGANCE LEADBETTER,
Judge
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Ex.d¢
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SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT is made 1hisiﬁt duy af Precember, 2013 by and
among Jordan Centracting (*Jordan™), The Harvishurg Autharity “THA™, the County of
Dagphin (“County™}, Assured Guarsnty Muaicipal Corp. (" Assured Guaranty™) the City
of Harrisburg (*City™), and Major General Witliam Lynch, solely in his capacily as
Receiver for and on behall of the City of Harrishurg (including any predecessor or
sueeessor thereof, the “Reeetver™ (eollectively, the *Parties™).

WIERIEAS. Jordan entered into g contract with THA o perfurm ccrtain services
regarding the yerrofit of the Harrishurg Resouree Recovery Facitity ("RR¥7) and

WHEREAS. Jordan asseris that THA failed 1o pay Jordan the tull amount ol the charges
far its services: and

WHEREAS. Jordan assarts 11}5& THA is required to pay it in excess ol $48.764.0(:

WHEREAS. the City of Harrisburg (~Cii™) has been placed under receivership pursuanl
wr 53 P.S. $11701. 703, and the Reesiver wishes to resotve all claims that could impede a global
settfement with the City's creditors:

WHEREAS. Assured Guaranty and the County are among a group of major creditors of
the City (eelleetively. the “Major Creditors”} that have agreed with the Receiver on a straclure
for a elobal setitement. the general terms of which are deseribed in the Harrisburg Strong Plan
filed by the Receiver on August 26. 2013 with the Pennsytvania Commonwealth Court presiding
over the City Reeeivership proceedings (the ~Plan™:

WHERTEAS. the Receiver, THAL Assured Guaranty. and the County have agreed to the

tetms and conditions of a sale by THA ol the RRF 1o the Lancaster County Solid Waste

1006987772
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Management Authority ("LOSWMA™) pursuant to the teroms sel Borth in lh.u Plan {the ~RRY
Transaction™); ‘

WHEREAS, ,Lhe«Rm:'::iwr. Assurcd Guaranty and the County huve ulso negotived and
agreed 1o the mrx‘m and vonditions of a lease and asset tansfor agreement {the “Lease™) by the
Harrisburg Parking Authority and the City of eertain parking pamges and rights relating to on-
street parking (the ~Parking Assets™) ta the Pennsylvania Feonomie Development Financing
Authority ("PEDFA™ and the anthorization by the City ta PEDFA of certain rights to maintain
and enforce on-street parking. pursuant to the terms set lorth in the Plan (the "Parking
Transaction): and

WIHEREAS. the Parties wish to seitfe and resolve the claims made by Jordan as part of
the global setttement and resofutivn of the {inancial distress of the iy

NOW THEREFORE. the Parties sighatory hercta. intending to be fegally bound. amd for
other good and valuable consideration agree. as follows:

I This Agreement is costingent upon the closing ausd distribution of tunds of both
the RRF Transaction and the Parking Transaction:

2, Upen the closing and disuibution of funds from the RRE fransaction and the
Parking Transaction described above. Jordan shall reccive the sum of Nincieen Thousand Five
Hundred Six Dollars (§19.506.00 }‘{thc ~Setifermnent Amount”™ )

1. Uipon the closing o both the Parking Transaction and the RRF Transaction,
Jordan shall release THA. the County. the City, the Receiver and Assured Guaranty as sei forth
in this paragraph 3. Fffective uvpon Jordan™s receipt of the Seulemenm Amount pursuant to the
terms of this Agreement. and strictly conditioned thereupon. Jordan, on behalf of itsell and. as

applicable, affilates. successors-in-interest. assigns. mombers. directors officers. enmployees.
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agents and representatives do hereby forever, fully. and completely release. aeguit and disclurge
THA, Assured Guaranty. the City. the Receiver and the Coundy. and their respective clected and
appoimied officials. directots, officers, em ployees, agepts, represenlatives, successors. heirs and
assigns. and their respective heirs. executors. adininistrators and suceessors-in-interest, axt cach
and every one of them. of and {rom all. and all manner of! claims. actions. and causes ol action,
suilz. debts. obligations. promises. expenses. bills, interest, Bens, Hinbilities. dues, aecounts,
bonds. covenants. coptracts. pgreements, cosis, judgiments. claims and demancds whatsoever. in
law or in equity, or otherwise. whclhér known or unknown. acertied or unacerued. which Jordun
and its respeetive affiffates, successors-in-interest and assigns over had. now has. or can. shall or
may in the fattre have against THAL Assured Guaranty. the City. the Reeciver and the County.
and their respective elected wd appointed officials, dircctors. officers. craployees, agents.
FOPICSCRIAtVEeR. servants. successors. heivs and assigns, and their yespeetive hedrs, executors.
administirators and suceessors-in-interest. and cach and every one of them. {or, or by reason of.
or in connection with the RRE. Withow limiting the generafity of the furegoing. Jordan
acknawledges and agrees that reccipt of the Settlement Amount satisfies all payment obligations,
whether prineipal. interest. costs or otherwisc. which may be due 10 it from THA or the City— |
past. present and future — atising from or related 1o the work performed by Jordan on the RRF
and that Jordan will have no Hens. claims or other rights against the RRF. LCSWMA ar
olherwise arising {rom mauwrs prior .{o the RRF Transactivn,

4, Upon e closing of hoth the Parking Transaction and the RRF Transaction. cach
of THA. the Coumy. the City. the Receiver and Assured Guaranty shalt release Fordan as set
forth in this paragraph 4. Effective upon pa¥ment and reccipt of the Settlomem Amount pursuant

ta the wrims of this Agrecment. and sirietly condijoned thereupon. THA, Assured Guaranty. the

83
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City. the Receiver and the County, cach on belalf ol themselvex and. as applicable, their
respective affiliates, successors-in-inlerest, assigos. members. directors officers, employecs.
agents and representatives do hereby forever, fullvoand completely release, acyuit and discharge.
Jordan and its respective afTiiates. dircctors, nfticers. cmployees. agents. reprosematives,
xuccessors, heirs and assigas. and 1heiy respeetive beirs. executors, administrators and
successors-in-interest. and cach and every one of them. o and Prom alll and alt manner of)
claims, actions. and causes of action. suits. dehis. obligations. promises. expenses. bills, interest.
Hiens, liabilities. ducs, sccounts. honds. ovenams. CONIFCIS. ArCCments. Costs, judgments,

claims and demands whatsoover. in law or in cguity. or otherwise. whether known or imknovn,

aceruad or unacerued. which TIHA, Assured Guaranty, the Cha the Recciver and the County and

their respective alfiliates. sueccssons-in-interest and assigns ever had. now has. or can. shail or
may in the (e have against Jordan and its respective directors. officers. employees. agents.
representatives, servants. successors. heirs and assigns. armd their respective heirs. executors. -
administrators and successors-in-interest. and cach andd every ane of them. for, or by reason ofl
or in connection with the RRF,

5. The Partics vach warrant that they have not assigned, wansferred, conveyed or
otherwise disposed ol any claim. demand. cause of action. ebligation or Hability set forth in'this

Agreement,

6. The parties each represent and warrant. on their own behalfl that they are

authorized and empowered to execuie this Agreemoent and that such execution Iy sufficient.

Pursiant o the rerms hereotl o seule. compromise and relcase the claims and interests souled.

comprontised andfor released hereby,

e
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7. Uvless extended i writing by the partics herele, this Agreement shall worminate
on the carlicer of (1} almnd&uncnt by the Receiver, or failure of the Reeciver to obiain court
approval of the Plan. (i} the filing of bankruptey by the City prior to the payment o the
Settiement Amount. or (iii) the failure 1o constmmate the wrms of ;.\:—u‘z’,gmph:{ [and 2 of this
Agreement by March 1. 2014, Upon termination. the Parties shall have alf elaims and defenses
as il this Agrecment had not been execuwed.

8. This Sctlement Agreement imay be sigaed in counterparts. all of which shall

. constituie one agreement binding on all Partics,

9. | This Agreement and all matters arising out of vur relating to this Agreement shall
ba governed by and construed in accordance wilh the laws of the Commonwealth of
Pennsyivania.

1. Should any provision of this Agreement require interpretation. no party shatl be
considered the drafler of this Agreement. nor of any provision contiined herein. for the purposes
of any statute, ease law. or rule of interprelation or construction. that would. or might cause. any
provision to be construed or interpreled as against the drafter. The Parties acknowledge and
agree that this Agreement is voluntarily entered into by the Parties as a result of arm s-length
negotiations and that the Parties wore represenied by competent counsel in deciding o enter o
this Agreement.

P, Nothing in this Agreement shall be constried against any party as an admission of
Hability. or of the admissiou of any fact, or as & concession of any matters relating (o the disputes

resobved hereby,
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IN WITNESS WHERLEOF, and intemling 10 be fegally hound bereby. the Parties have

voluntarily set their hands and scals by their authorized represen

above,
THIE HARRISBURG ALUTHORITY
By

Name;
Title:

WILLIAM LYNCIH, SOLELY IN HIS
CAPACITY AS RECEIVER FOR THE CITY
OF HARRISBURG

pee LW [b Xwiq

Namer William Lynch
Fitle:  Recetver for the City of Hamisburg

FORDAN CONTRACTING

By: ﬁw%/

Name: ochic . Sovhan. M
“d Odnes—

G-

tatives as of the date writlen

THE COUNTY OF DAUPHIN,

PENNSYLVANIA

By
Nanwe:
Titde:

ASSLIRFD GUARANTY MUNICIPAL
CORP.

i3y
Nanw:
Tide:

86
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(;\f WATNESS WHEREOR, aifd imengiigadb egally. Tiantl ﬁ‘e?cli\“ ahe i have

¥ o{unmnl\ sortheir bl ity hastisteavithoioed wo pmunn: fepgenlithe date wiilllen

abdnig,

By: e ) Byt

Nuame: “Nanmi:
’I'itlc: “Fide:

ANTY MURICIPAL

- vl HGLLYHDRN
g e RV R = ‘ . = GHIEFSURVEIM&CEG’FFWER

J zﬂlk. Reesiver ic:i' 1h\.‘C m aFteeisbueg

IORDAN CONTRACTING : .

-G




.,.._.,_._.
v

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

voluntarily set their hands and seals by their authorized representatives as of the date written .

above.

WILLIAM LYNCH, SOLELY IN HIS
CAPACITY AS RECEIVER FOR THE CITY
OF HARRISBURG

By:
Name: William Lynch
Title: Receiver for the City of Harrisburg

JORDAN CONTRACTING

By: .
Name:
Title:

-6-

THE COUNTY OF DAUPHIN,
PENNSYLVANIA

ASSURED GUARANTY MUNICIPAL
CORP.

By:
Neame:
Title:
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BN WITNESS WHEREOF, aid intending to e fegally hotmed bierehy, the Parties have

voluntarily set their hands and séols by their authorized represeniatives as of the date writlen

above,

THEHARRISBURG AUTHORITY

Bar
Wapmrer
Title:

WILTIAM LYNCIL SOLELY IN HIS

CAPACITY AS RECEIVER FOR THE (ITY

OF HARRISBURG
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Namer Witlfam L> nieh a N

Fitte: Recelver forthe (xl\-ol 1Harrisburg

IORDAN CONTRACTING
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Ti: tonen
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llll C‘OU\H\ ()i PALPTIN,
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.Ex. a7

SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT is made this _____ day of November, 2013 by and
among Bradley-Sciocchetti, Inc. (“Bradley-Scocchetti”), The Harrisburg Authority
(“THA”), the County of Dauphin (“County”), Assured Guaranty Municipal Corp.
(“Assured Guaranty”), the City of Harrisburg (“City”), and Major General William Lynch,
solely in his capacity as Receiver for and on behalf of the City of Harrisburg (including any
predecessor or successor thereof, the “Receiver”) (collectively, the “Parties™).

WHEREAS, Bradley-Scocchetti entered into a contract with THA to perform certain
services regarding the retrofit of the Harrisburg Resource Recovery Facility (“RRF™); and

WHEREAS, Bradley-Scocchetti asserts that THA failed to pay Bradley-Scocchetti the
full amount of the cha;gés for its services; and

WHEREAS, Bradley-Scocchetti asserts that THA is required to pay it in excess of
$1960.00;

WHEREAS, the City of Harrisburg (“City”) has been placed under receivérship pursuént
to 53 P.S. §11701. 703, and the Receiver wishes to resolve all claims that could impede a global
settlement with the City’s creditors;

‘WHEREAS, Assured Guaranty and the County are among a group of major qreditors of
the City (collectively, the “Major Creditors™) that have agreed with the Receiver on a structure
for a global settlement, the general terms of which are described in the Harrisburg Strong Plan
filed by the Receiver on August 26, 2013 with the Pennsylvania Commonwealth Court presiding
over the City Receivership proceedings (the “Plan”);

WHEREAS, the Receiver, THA, Assured Guaranty, and the County have agreed to the

terms and conditions of a sale by THA of the RRF to the Lancaster County Solid Waste
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'Management Authority (“LCSWMA™), pursuant to the terms set forth in the Plan (the “RRF
Transaction™);

WHEREAS, the Receiver, Assured Guaranty and the County have also negotiated and
agreed to the terms and conditions of a lease and asset transfer agreement (the “Lease™) by the
Harrisburg Parking Authority and the City of certain parking garages and rights relating to on-
street parking (the “Parking Assets™) to the Pennsylvania Economic Development Financing
Authority (“PEDFA”) and the authorization by the City to PEDFA of certain rights to maintain
and enforce on-street parking, pursuant to the terms set forth in the Plan (the “Parking
Transaction”); and

WHEREAS, the Parties wish to settle and resolve the claims made by Bradley-Scocchetti
as part of the global settlement and resolution of the financial distress of the City;

NOW THEREFORE, the Parties signatory hereto, intending to be legally bound, and for
other good and valuable consideration agree, as follows:

1. This Agreement is contingent upon the closing and distribution of funds of both
the RRF Transaction and the Parking Transaction;.

2. Upon the closing and distribution of funds from the RRF Transaction and the
Parldﬁg Transaction described above, Bradley-Scocchetti shall receive the sum of Seven
Hundred Eighty Four Dollars ($784.00) (the “Settlement Amount™);

3. Upon the closing of both the Parking Transaction and the RRF Transaction,
Bradley-Scocchetti shall release THA, the County, the City, the Receiver and Assured Guaranty
as set forth in this paragraph 3. Effective upon Bradley-Scocchetti’s receipt of the Settlement
Amount pursuant to the terms of this Agreement, and strictly conditioned thereupon, Bradley-

Scocchetti, on behalf of itself and, as applicable, affiliates, successors-in-interest, assigns,




members, directors officers, ei:nployees, agents and representatives do hereby forever, fully, and
completely release, acquit and discharge THA, Assured Guaranty, the City, the Receiver and the
County, and their respective elected and appointed officials, directors, officers, employees,
agents, representatives, successors, heirs and assigns, and their respective heirs, executors,
administrators and successors-in-interest, and each and every one of them, of and from all, and
all manner of], claims, actions, and causes of action, suits, debts, obligations, promises, expenses,
bills, interest, liens, Iiabilities, dues, accounts, bonds, .covenants, contracts, agreements, costs,
judgments, claims and demands whatsoever, in law or in equity, or otherwise, whether known or
“unknown, accrued or unaccrued, which Bradley-Scocchetti and its respective affiliates,

successors-in-interest and assigns ever had, now has, or can, shall or may in the future have
against THA, Assured Guaranty, the City, the Receiver and the County, and their respective
elected and appointed officials, directors, officers, employees, agents, representatives, servants,
successors, heirs and assigns, and their respective heirs, executors, administrators and
successors-in-interest, and each and every one of them, for, or by reason of, or in connection
with the RRF. Without limiting the generality of the foregoing, Bradley-Scocchetti
acknowledges and agrees that receipt of the Settlement Amount satisfies all payment obligations,
whether principal, interest, costs or otherwise, which may be due to it from THA or the City—
past, present and future — arising from or related to the work performed by Bradley-Scocchetti on
the RRF and that Bradley-Scocchetti will have no liens, claims or other rights against the RRF,
LCSWMA or otherwise arising from matters prior to the RRF Transaction.

4, Upon the closing of both the Parking Transaction and the RRF Transaction, each
of THA, the County, the City, the Receiver and Assured Guaranty shall release Bradley-

Scocchetti as set forth in this paragraph 4. Effective upon payment and receipt of the Settlement




Amount pursuant to the terms of this Agreement, and sh‘icfcly' conditioned thereupon, THA,
Assured Guaranty, the City, the Receiver and the County, each on behalf of themselves and, as
applicable, their respective affiliates, successors-in-interest, assigns, members, directors officers,
employees, agents and representatives do hereby forever, fully, and completely release, acquit
and discharge, Bradley-Scocchetti and its respective affiliates, directors, officers, employees,
agents, representatives, successors, heirs and assigns, and their respective heirs, executors,
administrators and successors-in-interest, and each and every one of them, of and from all, and
all manner of, claims, actions, and causes of action, suits, debts, obligations, promises, expenses,
bills, interest, Hens, liabilities, dues, accounts, bonds, c'ovenants, contracts, agreements, costs,
judgments, claims and demands whatsoever, in law or in equity, or otherwise, whether known or
unknown, acerued or unaccrued, which THA, Assured Guaranty, the City, the Receiver and the
County and their respective affiliates, successors-in-interest and assigns ever had, now has, or

" can, shall or may in the future have against Bradley-Scocchetti and its respective directors,
officers, employees, agents, representatives, servants, successors, heirs and assigns, and their
tespective heirs, executors, administrators and successors-in-interest, and each and every one of
them, for, or by reason of, or in connection with the RRF.

5. The Parties each warrant that they have not assigned, transferred, conveyed or
otherwise disposed of any claim, demand, cause of action, obligation or liability set forth in this
Agreement.

6. The parties each represent and warrant, on their own behalf, that they are
authorized and empowered to execute this Agreement and that such execution is sufficient,
pursuant to the terms hereof, to settle, compromise and release the claims and interests settled,

compromised and/or released hereby.
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7. "Unless extended in writing by the parties hereto, this Agreement shall terminate
on the earlier of (i) abandonment by the Receiver, or failure of the Receiver to obtain court
approval of the Plan, (ii) the filing of bankruptcy by the City prior to the payment of the
Settlement Amount, or (iii) the failure to consummate the terms of paragraphs 1 and 2 of this
Agreement by March 1, 2014. Upon termination, the Parties shall have all claims and defenses
as if this Agreement had not been executed.

8. This Settlement Agreement may be signed in counterparts, all of which shall
constitute one agreeinent binding on all Parties.

9. This Agreement and all matters arising out of our relating to this Agreement shall
be governed by and construed in accordance with the laws of the Commonwealth of
Pennsylvania.

10.  Should any provision of this Agreement require interpretation, no party shall be
considered the drafter of this Agreement, nor of any provision contained herein, for the purposes
of any statute, case law, or rule of interpretation or construction, that would, or might cause, any
provision to be construed or interpreted as against the drafter. The Parties acknowledge and
agree that this Agreement is voluntarily entered into by the Parties as a result of arm’s-length
negotiations and that the Parties were represented by competent counsel in deciding to enter into
this Agreement.

11.  Nothing in this Agreement shall be construed against any party as an admission of
liability, or of the admission of any fact, or as a concession of any matters relating to the disputes

resolved hereby.
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IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have

voluntarily set their hands and seals by their authorized representatives as of the date written

above.
THE HARRISBURG AUTHORITY
By:

Name:
Title:

WILLIAM LYNCH, SOLELY IN HIS

CAPACITY AS RECEIVER FOR THE CITY

OF HARRISBURG

il oY L

Name: William Lynch —b
Title: Receiver for the City of Harrisburg

BRADLEY-SCOCCHETTI, INC.

By:
Name:
Title:

THE COUNTY OF DAUPHIN,
PENNSYLVANIA

By:
Name:
Title:

ASSURED GUARANTY MUNICIPAL
CORP.

By:
Name:
Title:




IN WITNESS WHEREOF, and intending to be legally bound hercby, the Parties have

voluntarily set their hands and seals by their authorized representatives as of the date written

above.

Title:  Emoutive Birector

WILLIAM LYNCH, SOLELY IN HIS
CAPACITY AS RECEIVER FOR THE CITY

OF HARRISBURG

By:.
Name: William Lynch
Title: Recetver for the City of Harrisburg

BRADLEY-SCOCCHETTI/NC!
ot pa

gV

Narhe: - i M. North
Titley Vice President
7

-
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THE COUNTY OF DAUPHIN,
PENNSYLVANIA

By:
Name:
Title:

ASSURED GUARANTY MUNICIPAL
CORP.

By:
Name:
Title:




IN 'WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have

voluritarily set their hands and seals by their anthorized representatives as of the date wiitten

above,
THE HARRISBURG AUTHORITY
.By:»

Name:
Title;

WILLIAM LYNCH, SOLELY IN'HIS
CAPACITY AS RECEIVER FOR THE CITY
OF HARRISBURG

By: . —
Name: William Lynch
Tifle: Regeiver for the City of Harrisburg

BRADLEY-SCOCCHETTIL, INC.

.B_y:.
Name:
Title:

- 6‘..'

JOLINTY OF DAUPHIN,

ASSURED GUARANTY MUNICIPAL
CORP.

By;
Name;
Title:
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TN WERNESS WHEREOP. i tufercling. forbif ibgally-ouiid Hereby, thie Patticy have

sroluntarily-sef fheii hiids drid seals iy thcxrauthmzed Teprésinitives aval the date Wriken

-bové:

THE HARRISBURG AUTHORITY

WIELIAM LYNCH, SOLEEYINHIS
HEGITY

OF HARRISBURG

By, . e
Phame: Willlamlyneh
Tte:. Recsiver forthe City-of Havisburg

ame; AR M. Norkh
Tﬂlt;_:—" Vige Bresident

N GELH i

THE COUNTY OF DAUPHIN,

PENNSYLVANIA

ASSURED GUARANTY MUNICIPAL.

By:
Hame:
Title:

HELLY How
RHIEF &iipy t‘%mc}sa

2h 2 J .,
PURLIS fisdaer




SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT is maac this  day of December, 2013 by and
among MSC Industrial Supply (“MSC”), The Harrisburg Authority (“THA”), the County
of Dauphin (“County”), Assured Guaranty Municipal Corp. (“Assured Guaranty™), the
City of Harrisburg (“City”), and Major General William Lynch, solely in his capacity as
Receiver for and on behalf of the City of Harrisburg (including any predecessor ar
successor thereof, the “Receiver™) (collectively, the “Parties™).

WHEREAS, MSC entered into a contract with THA to pefform certain services regarding
the retrofit of the Harrisburg Resource Recovery Facility (“RRF”); and

WHEREAS, MSC asserts that THA failed to pay MSC the full amount of the charges for
its services; and |

WHEREAS, MSC asserts that THA is recjuired to pay it in excess of $59,668.07;

WHEREAS, the City of Hatrisburg (“City™) has been pléced under receivership pursuant
to 53 P.S. §11701. 703, and the Receiver wishes to resolve all claims that could impede a global
settlement with the City’s creditors;

WHEREAS, Assured Guaranty and the County are among a group of major creditors of
the City (collcctively, the “Major Creditors™) that have agreed with the Receiver on a structure
for a global settlement, the general terms of which are described in the Harrisburg Strong Plan
filed by the Receiver on August 26, 2013 with the Pennsylvania Commonwealth Court presiding
over the City Receivership proceedings (the “Plan™);

WHEREAS, the Receiver, THA, Assured Guaranty, and the County have agreed to the

terms and coniditions of a sale by THA of the RRF to the Lancaster County Solid Waste

{00674937:v1}

PR L




Management Authority (‘.‘LCSWMA”), ‘pursuant to the terms set forth in the Plan (the “RRF
Transaction™); .

WHEREAS, the Receiver, Assured Guaranty and the County have also negotiated and
agreed to the terms and conditions of a lease and asset transfer agreement (the “Lease™) by the
Hatrisburg Parking Authority and the City of certain parking garages and rights relating to on-
street parking (the “Parking Assets”) to the Pennsylvania Economic Development Financing
Authority (“PEDFA”) and the authorization by the City to PEDFA of certain rights to maintain
and enforce on-street parking, pursuant to the terms set forth in the Plan (the “Parking
Transaction”); and

WHERFEAS, the Parties wish to settle and resolve the claims made by MSC as ﬁart of the
global settlement and resolution of the financial distress of the City;

NOW THEREFORE, the Parties signatory heteto, intending to be legally bound, and for
other good and valuable considetation agree, as follows:

1. This Agteement is contingent upon the closing and distribution of funds of bc'>th
the RRF Transaction and the Parking Transaction;.

2, Upon the closing and distribution of funds from the RRT Transaction and the
Parking. Transaction described above, MSC shall receive the sum of Twenty Three Thousand
Eight Hundred Sixty Seven and Twenty Three Cents ($23,867.23) (the “Settlement Amount”);

3. Upon the closing of both the Parking Transaction and the RRF Transaction, MSC
shall release THA, the County, the City, the Receiver and Assured Guaranty as set forth in this
paragraph 3. Effective upon MSC’s receipt of the Settlement Amount pursuant to the terms of
this Agreement, and strictly conditioned thereupon, MSC, on behalf of itself and, as applicable,

affiliates, successors-in-interest, assigns, members, directors officers, employees, agents and
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representatives do hereby forever, fully, and completely release, acquit and discharge THA,
Assured Guatanty, the City, the Receiver and the County, and their respective elected and
appointed officials, ditectors, officers, employees, agents, representatives, successors, heirs and
 assigns, and their respective heirs, executors, administrators and successors-in-interest, and each
and every one of them, of and from all, and all manner of, claims, actions, and causes of action,
suits, debts, obligations, promises, expenses, bills, interest, Hens, labilities, dues, accoutits,
bonds, covenants, contracts, agreements, costs, judgments, claims and demands whatsoever, in
law or in equity, or otherwise, whether known or unknown, accrued ot unacctued, which MSC
and its respective affiliates, successots-in-interest and assigns ever had, now has, or can, shall or
may in the future have against THA, Assured Guaranty, the City, the Receiver and the County,
and their respective elected and appointed officials, directors, officers, employees, agents,
representatives, servants, succe;ssors, heirs and assigns, and their respective heirs, executors,
administrators and succéssdrs—in—interest, and each and every one of them, for, or by reason of,
or in connection with the RRF, Without limiting the generality of the foregoing, MSC
acknowledges and agrees that receipt of the Settlement Amount satisfiés all payment obligations,
whether principal, interest, costs or othem;ise, which may be due to it from THA or the City—
past, present and future — arising from or related to the work performed by MSC on the RRF and
that MSC will have no liens, claims or other rights against the RRF, LCSWMA or otherwise
arising from matters prior to the RRF Transaction.

4, Upon the closing of both the Parking Transaction and the RRF Transaction, each
of THA, the County, the City, the Receiver and Assured Guaranty shall release MSC as set forth
in this paragraph 4. Effective upon payment and receipt of the Settlement Amount pursuant to

the terms of this Agreement, and strictly conditioned thereupon, THA, Assured Guaranty, the
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City, the Receiver and the County, each on behalf of themselves and, as applicable, theit
respective afﬁliétcs, successors-in-interest, assigns, members, directors officers, employees,
agents and represenfatives do hereby forever, fuily, and completely release, acquit and discharge,
MSC and its respective affiliates, directots, officers, employees, agents, representatives,
successors, heirs and assigns, and their respective heirs, executors, administrators and
successors-in-interest, and each and every one of them, of and from all, and all manner of,
claims, actions, and causes of action, suits, debfs, obligations, promises, expenses, bills, interest,
liens, liz;biliﬁes, dues, accounts, bonds, covenants, contracts, agreements, costs, judgments,
claims and demands whatsoever, in law or in equity, or otherwise, whether known or unknown,
accrued or unacerued, which THA, Assured Guaranty, the City, the Receiver and the County and
their respectivé afﬁli'ates, snccessors-in-interest and assigns ever had, now has, or can, shall or
may in the future have against MSC and its respective ditectors, officers, employees, agents,
representatives, servants, successors, heirs and assigns, and their respective heirs, executors,
administrators and successors-in-interest, and each and every one of them, for, or by reason of,
ot in connection with the RRF.

5 .. The Parties each warrant that they have not assigned, transferred, conveyed or
otherwise disposed of any claim, demand, cause of action, obligation or liability set fotth in this
Agreement.

6. The parties each represent and warrant, on their own behalf, that they are
authorized and empowered to execute this Agreement and that such execution is sufficient,
pursuant to the terms hereof, o settle, compromise and release the claims and interests seftled,

compromised and/or released hereby.
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7. Unless extended in writing by the parties hereto, this Agreement shall terminate
on the eatlier of (i) abandonment by the Receiver, ot failure of the Receiver to obtain court
approval of the Plan, (ii) the filing of bmhuptcy by the City prior to the payment of the
Settlement Amount, or (iii) the failure to consummate the terms of paragraphs 1 and 2 of this
Agreement by March 1, 2014, Upon termination, the Parties shall have all claims and defenses
as if this Agreement had not been executed.

8, This Settlement Agreement may be signhed in counterparts, all of which shall
constitute one agreement binding on all Parties.

9. This Agreement and all matters arising out of our relating to this Agreement shall
be govcrneci by and construed in accordance with the laws of the Commonwealth of
Pennsylvania.

10.  Should any provision of this Agreement require interpretation, no party shall be
considered the drafter of this Agteement, nor of any provision contained herein, for the purposes
of any statute, case law, or rule of interpretation or construction, that would, or might cause, any
provision to be construed or interpreted as against the drafter. The Parties acknowledge and
agree that this Agreement is voluntarily entered into by the Parties as a result of arm’s-length
negotiations and that the Parties were represented by competent counsel in deciding to enter into
this Agreement.

11.  Nothing in this Agreement shall be construed against any party as an admission of
liability, or of the admission of any fact, or as a concession of any matters relating to the disputes

resolved hereby,
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~ IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have

voluntarily set their hands and seals by their authorized representatives as of the date written

above,
THE HARRISBURG AUTHORITY
By:

" Name:
Title:

WILLIAM LYNCH, SOLELY IN HIS
CAPACITY AS RECEIVER FOR THE CITY
OF HARRISBURG

o2 G

S~

Name: William Lynch )
Title: Receiver for the City of Harrisburg

MSC INDUSTRIAL SUPPLY

By:
Name:;
Title;

{00674937;v1) «6e

THE COUNTY OF DAUPHIN,
PENNSYLVANIA

By:
Name:
Title:

ASSURED GUARANTY MUNICIPAL
CORP.

By:
Name:
Title:




IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have

voluntatily set their hands and seals by their authorized representatives as of the date written

above.
THE COUNTY OF DAUPHIN,
PENNSYLVANIA
By:
Name:
Title:
WILLIAM LYNCH, SOLELY IN HIS ASSURED GUARANTY MUNICIPAL
CAPACITY AS RECEIVER FOR THE CITY CORP.
OF HARRISBURG
. By:
Name:
By: : Title:

Name: William Lynch
Title: Receiver for the City of Harrisburg

MSC INDUSTRIAL SUPPLY

By:
Name:
Title:
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IN WITNESS WHEREOQF, and intending {0 be legally bound Lereby, the Parties have
voluntarily sef theit hands-and seals by their suthorized representatives as of the date written
above.

THE HARRISBURG AUTHORITY
By:

Name:
Tifle;

WILLIAM LYNCH, SOLELY IN HIS ASSURED GUARANTY MUNICIPAL
CAPACITY AS:RECEIVER FOR THE CITY GORP.
OF HARRISBURG
By:
Namie:
By: Title:
Name: ‘William Lynch
Title: Redeiver for the City of Harrisburg

MSC INDUSTRIAL.SUPPLY

By:
Name:
Title:

[00674937;v1} -6-




IN WITNESS: WHEREOGF, and:intendiiig:to:be legilly bound hereb ¥, 1he Parties have

Voluntarily sef thelr hands:isd sedis byl iisie.

dhave:
THEHARRISBURG: AUTHORITY
By:

Name:
Title:

WILLIAML" CH, SOLELY IN § 3

OFHARRISBURG' o

B}l
N Wllham Lyﬂch
Title: Receiver for the City ol Harrigbuig

MSC INDUSTRIAL SUPRLY

SR TRt g

CH'Y  CORP.

authorized represéiitarives.as af the date Wity

THECOUNTY. ORDAUPHMN,

By:
Narie:
Tiile:

ASSURED: GUARANTY MUNICIPAL




Ex. 29

SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT is made as of the 1,.6“‘ day of December, 2013 by

and among Rogele, Inc. (“Rogele”), The Harrisburg Authority (“THAY), the Coumty of

Dauphin (“County”), Assured Guaranty Municipal Corp. (“Assured Guaranty”), the City
of Harrisburg (“City”), and Major General William Lyncl, solély in his capacity as
Recceiver for and on behalf of the City of Harrisbarg (including any predecessor or
suceessor thereof, the “Receiver”) (collectively, the “Parties”).

WHEREAS, Rogele eniered into a contract with THA to perform certain services
regarding the retrofit of the Harrisburg Resource Recovery Facility (“RRF”); and

WHEREAS, Rogele asserts that THA failed to pay Rogele the full amount of the charges
for its services; and

WHEREAS, Rogele brought suit against THA in an action captioned Rogele, Inc. v, The
Harrisburg Authority, 2011 CV-2245-CV; -

WHEREAS, Rogele asserts that THA is required to pay it in excess of $105,000.00;

WHEREAS, the City of Harxisburg (“City™) has been placed under receivership pursuant
to 53 P.S. §11701. 703, and the Receiver wishes to resolve all claims that could impede a global
settlement with the City’s creditors;

‘WHEREAS, Assured Guaranty and the County are émong a group of major creditors of
the City (collectively, the “Major Creditors™) that have agreed with the Recefver on a structure
for a global settlement, the general terms of which are described in the Harrisburg Strong Plan
filed by the Receiver on August 26, 2013 with the Pennsylvania Commonwealth Court presiding

over the City Receivership proceedings (the “Plan”);
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WHEREAS, the Receiver, THA, Assured Guaranty, and the County have agreed fo the
terms and conditions of a sale by THA of the RRF to the Laﬁcaster County Solid Waste
Management Authority (“LCSWMA™), putsuant to the terms set foyth in the Plan (the “RRF
Transaction™); . .

WHEREAS, the Receiver, Assured Guaranty and the County have also negotisted and
agreed to-the terms and conditions of a lease and asset transfer agreement (the “Lease™) by the
Harrisburg Parking Authority and the City of certain parking garages and rights relating to on-
street parking (the “Parking Assets”)‘ to the Pennsylvania Economic Development Financing
Authority (“PEDFA”) and the authorization by the City to PEDFA of certain rights to maintain
and enforce on-street parking, pursnant to the terms set forth in the Plan (the “Parking
Transaction™); and

WHEREAS, the Parties wish to settle and resolve the claims made by Rogele as part of
the global setilement and resolution of the financial distress of the City;

NOW THEREFORE, the Parties signatory hereto, intending to be legally bound, and for
other good and valuable consideration agree, és follows:

L. This Agreement is contingent upon the closing and distribution of funds of both
the RRF Transaction and the Parking Transaction.

2. Upon the closing and distribution of funds from the RRF Trensaction and the
Parking Transaction described above, Rogele shall receive the sum of Forty Two Thousand
Twenty-Four Dollars ($42,024.00) (the “Settlement Amount”); .

3. Upon receipt of the Settlement Amount, Rogele will mark as satisfied the
judgment obtained in the suit against captioned Rogele, Inc. v. The Harrisburg Authority, 2011

CV-2245-CV;




4. Upon the closing of both the Parking Transaction and the RRF Transaction,

Rogele shail release THA, the Courity, the City, the Receiver and Assured Guaranty as set forth
in this paragraph 4, Effective upon Rogele’s receipt of thé Settlement Amount pursuant to the
terms of this Agreement, and strictly conditioned therenpon, Rogele, on behalf of iiself and, as
applicable, affiliates, successors-in-intetest, assigns, members, directors officets, eﬁaployees,
agents and representatives do hereby forever, fully, and completely release, acquit and discharge
THA, Assured Guaranty, the City, the Receiver and the County, and their respective elected and
appointed officials, directors, officers, employees, agents, representatives, successors, heirs and
assigns, and their respective heirs, executors, administrators and successors-in-interest, and each
and every one of them, of and from all, and all manner of, claims, actions, and caunses of action,
suits, de;bts, obligations; promises, expenses, bills, interest, lens, liabilities, dues, accounts,
bonds, covenants, confracts, aéreements, costs, judgments, claims and demands whatsoevet, in
law or in equity, or otherwise, whether known or unknown, accrued ot unacerued, which Rogele
and its respective affiliates, successors-in-interest and assigns ever had, now has, or can, shall or
may in the future have against THA, Assured Guaranty, the City, the Receiver and the County,
and theit reépective elected and appointed officials, directors, officers, employees, agents,
representatives, servants, successors, heirs and assigns, and their respective heits, executors,
administrators and successors-in-interest, and each and every one of them, for, or by reason of,
or in connection with the RRF and/or those matters raised in the litigation styled Rogele, Inc. v.
The Harrisburg Authority, 2011 CV-2245-CV. Without limiting the generality of the foregoing,
Rogele acknowledges and agrees that receipt of the Settlement Amount satisfies all payment
_obligations, whether principal, interest, costs or otherwise, which may be due to it from THA or

the City~ past, present and future — arising from or related to the work performed by Rogele on
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the RRF and that Rogele will have no liens, claims or other rights against the RRF, LCSWMA or
otherwise arising from matiers prior to the RRF Sale,

5, Upon the closing of both the Parking Transaction and the RRF Transaction, each
of THA, the County, the City, the Receiver and Assured Guaranty shall release Rogele as set
forth in this patagraph 5. Effective upon payment and receipt of the Seftlement Amount pursuant
to the terms of this Agreement, and strictly conditioned thereupo'n, THA, Assured Guaranty, the
City, the Receiver and the County, each on behalf of themselves and, as applicable, their
respective affiliates, successors-in-interest, assigns, members, directors officers, employees,
agents and representatives do hercby forever, fully, and completely release, acquit and discharge,
Rogele and-its respective affiliates, directors, officers, employees, agents, representatives,
successors, hefrs and assigns, and their respective heits, executors, administrators and
successors-in-interest, and each and every one of them, of and from all, and all manner of,
claims, actions, and causes of action, suits, debts, obligations, promises, expenses, bills, interest,
liens, liabilities, dues, accounts, bonds, covenants, contracts, agreements, costs, judgments,
claims and demands whatsoever, in law or in equity, or otherwise, whether known or unknown,
accrued or unaccrued, which THA, Assured Guaranty, the City, the Receiver and the County and
their respective affiliates, successors-in-interest and assigns ever had, now has, or can, shall or
may in the future have against Rogele and its respective directors, officers, smployees, agents,
representatives, servants, successors, heirs and assigns, and their respective heirs, executors,
administrators and successors-in-interest, and each and every one of them, for, or by reason of,
or in connection with the RRF and/or those matters raised in the litigation styled Rogele, Inc. v.

The Harrisburg Authorily, 2011 CV-2245-CV,

-




6. The Parties each warrant that they have not assigned, transferred, conveyed or
otherwise disposed of any claim, demand, cause of action, obligation or liability set forth in this
Agreement.

7. The parties each rci)resent and warrant, .on their own behalf, that they are
authorized and empowered 1o execute this Agreement and that such execution is sufficient, .
pursuant to the terms hereof, to setfle, compromise and release the claims and interests settled,
compromised and/or released hereby.

8. Unleés extended in writing by the parties hereto, this Agteement shall terminate
on the earlier of (i) abandonmert by the Receiver, or faiture of the Receiver to obtain courtt
appl'ovai, of the Plan, (ii) the filing of bankruptcy by ;the City priot to the payment of the
Settlement Amount, or (iif) the failure to consummate the terms of paragraphs 1 and 2 of this
Agrecment by March 1, 2014. Upon texmination, the Parties shall have all claims and defenses
as if this Agreement had not been executed.

9. This Settlement Agreement may be signed in counterparts, atl of which shall
constitute one agreement binding on all Parties.

10.  This Agreement and all matters arising out of our relating to this Agreement shall
be governed by and construed in accordance with the laws of the Commonwealth of
Pennsylvania.

11, Should aﬁy provision of this Agreement require interpretation, no party shall be.
considered the drafter of this Agreement, nor of any prdvision contained herein, for the purposes
of any statute, case law, or rule 0f" interpretation or construction, that would, or might cause, any
provision to be construed or interpreted as against the drafter. The Parties acknowledge and

agree that this Agreement is voluntarily entered into by the Parties as a result of arm’s-length

-5




" negotiations and that the Parties were represented by competent counsel in deciding to enter into

this Agreement,

12.  Nothing in this Agreement shall be construed against any party as an admission of

Hability, or of the admission of any fact, or as a concession of any matters relating to the disputes

tesolved hereby,

IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have

voluntarily set their hands and seals by their authorized representatives as of the date written

above,
THE HARRISBURG AUTHORITY
By:

Name:
Title;

WILLIAM LYNCH, SOLELY IN HIS
CAPACITY AS RECEIVER FOR THE CITY
OF HARRISBURG

AT S ra,ﬂ \

Name; William Lynch
Title: Receiver for the City of Harrlsbut g

ROGELE, INC.

By:
Name:
Title:

THE COUNTY OF DAUPHIN,
PENNSYLVANIA

By:
Name:
Title:

ASSURED GUARANTY MUNICIPAL
CORP.
By:

Name:
Title:




negotiations and that the Parties were represented by competent counsel in deciding to enter into

this Agreement.

12.  Nothing in this Agreement shall be construed against any party as an admission of

liability, or of the admission of any fact, or as a concession of any matters relating to the disputes

resolved hereby.

IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have

voluntarily set their hands and seals by their anthorized representatives as of the dafe written

above,

WILLIAM LYNCH, SOLELY IN HIS
CAPACITY AS RECEIVER FOR THE CITY
OF HARRISBURG

By:
Name: William Lynch
Title: Receiver for the City of Harrisburg

ROGELE, INC.

By:
Namie:
Title:

TEE COUNTY OF DAUPHIN, =
PENNSYLVANIA :
By:

Name:

Title:

ASSURED GUARANTY MUNICIPAL
CORP.
By:

Name:
Title:




negotiations and that the Parties were represented by competent counsel in deciding to enter into

this Agreement,

12.  Nothing in this Agreement shall be construed against any party as an admission of

liability, or of the admission of any fact, or as a concession of any matters relating to the disputes

resolved hereby.

"IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have

voluntarily set their hands and seals by their authorized representatives as of the date written

above.
THE HARRISBURG AUTHORITY
By:

Name:
Title:

WILLIAM LYNCH, SOLELY IN HIS
CAPACITY AS RECEIVER FOR THE CITY
OF HARRISBURG

By:
Name: William Lynch
Title: Receiver for the City of Harrisburg

ROGELE, INC.

. o
By: O*‘-j:\"’

Name: CMRSTOPIER. T Mlwpe
Title: \Juss - PRESDENT

THE COUNTY OF DAUPHIN,
PENNSYLVANIA

By: -
Name;
Title:

ASSURED GUARANTY MUNICIPAL
CORP.
By:

Name:
Title:




A

12, NothmgmthrsAgxeementshampeconstmedagamstanypartyasartadrmssxonﬁf

Uability; or of the sdtnission of any: fact, or-as aconcession.of any matters relating to the.disputes
resolved hereby..
N WATNESS WHEREOR, and-fterifiigto be legally boutid heretiy, the Partieshave

voluntarily séf tigit lisinds ant Séals by ke auhorized xepresentatives a-of the date wiitien

above,

THE HARRISBURG AUTHORITY “FHE, COUN TY OF DAURHIN,
'PENNSYLVANLA

B

Title:

WILLIAM LYNCH, SOLELY INHIS
CAPACITY ASRECEIVER FOR THE CITY
OF HARRISBURG

ROGELE, INC,
oA
By O»La‘%\f‘“‘
Nmne S Srarie,, T [
Tille: \Juez - DREGUEENT™




negotiations and that the Parties were represented by competent counsel indeciding to enter into

this Agreement.

12.  Nothing inthis Agreemenf shall be construed against any party as an:admission of

linbility, or of the admission of any fact, or &s a conicession of any matters relating to the disputes

resolved hereby,

IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have

voluntarily set their hands and seals by their authorized 18piesentatives as of the date written

above.

THE HARRISBURG AUTHORITY

By:
Name:
Title:

WILLIAM LYNCH, SOLELY IN HIS
CAPACITY AS RECEIVER FOR THE CITY
OF HARRISBURG.

By,
Naime: William Lyrich
Title: Receiver for the City of Harrisburg

ROGELE, INC.

By:
Name;
Title:

THE COUNTY OF DAUPHIN,
PENDISYLVANIA

ASSURED GUARANTY MUNICIPAL
CORP.
By:

Titles




Ex. 30

SETTLEMENT AGREEMENT
THIS SETTLEMENT AGREEMENT (“Agreement™) is 'made this  day of
, 2013 by and amoﬁg JEM Group, LLC (“JEM”j, The Harrisburg Authority
("THA”)TthCifuﬁtyﬁFDzmphjﬁ' (“County”), “Assured Guaranty Municipal Corp.
(“Assured Guaranty”), and the City of Harrisburg (“City”) through the Major General
William Lynch, solely in his capacity as Receiver of the City- and on behalf of thé City
(including and predecessors and' successors thereof, the “Receiver”), (collec'tively., the
“Parties”).
WHEREAS, JEM Group LLC entered into a contract with THA to perform certain
services regardiﬁg the retrofit of the Harrisbirrg Resource Recovery Facility (“RRF”); and |
WHEREAS, JEM asserts that TﬁA failed to pay JEM the full amount of the charges for
its services; and |
WHEREAS, JEM brought suit against THA and Covanta Harrisburg, Inc. for breach of
the contract in an action captioned “JEM Group, LLC. v. The Harrisburg Authority, et al., No.
2011 CV 1768 - CV (Ct. Comm. Pleas Dauphin County)”;
WHEREAS, judgment was entered against THA and iﬁconecﬂy docketed at 2011-CV-
2185~ NT (which was subsequently consolidated into 2011-CV~-1768-CV) (“Judgment™);
WHEREAS, JEM sought collection of'its judgment throngh a mandamus action docketed
at 2011-CV-6958-CV at which docket number THA joined Covanta Harrisburg, Inc.,
Bank Of' New York Mellon Trust Company, NA, TD Bank, NA, and Manufacturers and Traders
Trust Company as additional Defendants. (Covanta Harrisburg, Inc. was subsecjucntly diémissed
from the case)(the litigation at all three docket numbers (2011-CV-1768-CV, 2011-CV-2185-

NT, and 2011-CV-6958-CV) will hereinafter be collectively referred to as the “JEM Litigation.”




WHEREAS, JEM asserts that THA is required to pay it in excess of $1,000,000 in
satisfaction of its Judgment;

WHEREAS, JEM asserts that 3-T Masonry, Inc.,‘ Capitol Door & Hardware Co.,
Nicholas Evanpff Co., Forefront Construction, HL Bowman, Inc., Testing Services, Inc., and
GSM Industrial, Inc. (each individually a “Subéontractor” and collectively the “Subcontractors™)
have performed subcontractor services forh JEM as well as Maura Buildings, Inc. which has
ceased doing business; |

WHEREAS, the City has been placed under receivership pursuant to '53 P.S. §11701.
703, and-the Receiver wishes to resolve all claims that could impede a global settlement with the
City’s creditors;

WHEREAS, Assured Guaranty and the County are among a group of major creditors of
the City (collectively, the “Major Creditors™) that have agreed with the Receiver on a structure
for a global seitlement, the general terms of which are described in the Harrisburg Strong Plan
filed by the Receiver on August 26, 2013 with the Pennsylvania Commonwealth Court presiding
over the City Receivership proceedings (thé “Plan™);

WHEREAS, the Recei'vey, THA, Assured Guaranty, and the County have agreed to the
terms and conditions of a sale by THA of the RRF to the Lancaster County Solid Waste
Management Authority (“LCSWMA?), pursuant to the terms set-forth in the Plan (the “RRF
Transaction™);

WHEREAS, the Receiver, Assured Guaranty and the County have also negotiafed and
agreed to the terms and cpnd_itivons of ‘a lease and asset transfer agreement (the “Lease”) by thel
Harﬁsburgéark’ing Authority and the City of certain pmlﬁﬁg garages and rights ¥elating to on- <

street parking (the “Parking Assets”) to the Pennsylvania Economic Development Financing




Authority ("PEDFA™) and the authorization by the City to PEDFA of 'certai}l rights to maintain
and enforce on-street parking, pursuant to the terms set forth in the Plan (the “Parking
Transaction™); and

WHEREAS, the Parties wish to settle and resolve the claims made by JEM as part of the
global settlement and resolution of the financial distress of the City;

- NOW THEREFORE, the Parties signatory hereto, intending to be legally bound, and for
othér good and valuable consideration agree, as foilows:

1. This Agreement is contingent upon the closing and distribution of funds of both
the RRF Transaction and the Parking Transaction.

2. Within five (5) days following the closing and distribution of funds from both of
tile RRF Transaction and the Parking Tr.ansacﬁoﬁ descﬁbed above, JEM shall receive the sum of
Four Hundred Thousand Dollars ($400,000) (the “Settlement Amount™) by wire transfer in
accordance with instructions from counsel 'for JEM in consideration for JEM’S satisfaction of its
Judgment;

3. Contemporaneously with the receipt of the Settlement Amount, JEM will
discontinue the JEM Litigation and mark any judgments obtained as satisfied, and, in
anticipation of such satisfaction, upon execution of this Agreement, JEM shall deliver to Fidelity -
National Title Group a duly executed Praecipe and Satisfaction of Judgment, to be held in
escrow pending the payment to JEM of the required Setilement Amount;

4. Eff;ective upon JEM'’s receipt of the Settlement Amount pursuant to the terms of
this Agreement, and strictly conditioned thereupon, JEM on its own behalf and on behalf of its ,
affiliates, successors.-ip-interést and assigns, members, directors, 6fﬁéers, employees, agents and

representatives (the “JEM Releasing Parties”) do hereby forever, fully, and completely release,

3.




acquit and discharge THA, Assured Guaranty, the City, the Receiver, and the County, and their.
respective elected and appointed officials, members, directors, officers, employees, agents,
representatives, successors, heirs and assigns and their respective heirs, executors, administrators
and successors-in-interest, and each and every one of them (the “THA/City Released Parties”)-,
of and from all, and all manner of, claims, ac;tions, and causes of action, suits,.debts, obligations,
promises, expcnseé, bills, interest, liens, liabilities, dues, accounts, bonds, cqv«‘;nants, contracts,
agreements, ‘costs, judgments, claims and demands whatsoever, in law or in equity, or otherwise,
whether known or unknown, accrued or unaccruéd,, which the JEM Releasing Parties ever had,
now has, or can have through the date of execution hereof against the THA/City Released Parties
for, or by reason of, or in connection with the RRF, and/or those matters raised in the JEM
Litigation. Without limiting the generality of the foregoing, JEM acknowiedges and agrees that
receipt of the Settlement Amount satisfies all payment obligations, whether principal, interest,
costs or otherwise, which may be due to it from THA or the City— past and present — arising
from or related to the work performed by JEM on the RRF and that JEM will have no liens,
claims or other rights against the RRF or LCSWMA arising from matters prior to the RRF Sale.
5. Effective upon payment and receipt of the Settlement Amount ﬁursuant to the
terms of this Agreement, and strictly conditioned thereupon, THA, Assured Guaranty, the City,
the Receiver and tﬁe County on their own behalf and, as applicable, on behalf of their affiliates,
suceessors-in-interest and assigns, members, directors, | officers, employees, agents and
representatives (the “THA/City Releasing Parties”) do. heréby forever, filly, and completely
release, aéquit and discharge, JEM and its surety, National Américan Surety NA, membérs,
directors, officers, ’employees, agents, representatives, successors, heirs and assigns and their

respective heirs, execufors, administrators and successors-in-interest, ‘and each and every one of




them (the “JEM Released Parties”), of a‘nd“ from éﬁ, and all mamner of, clai1ﬁs, actions, and
causes of action, suits, deb.ts, obligations, promises, expenses, bills; interest, ISiens, liabilities,
dues, accounts, bonds, coveﬁants,- contracts, agreements, costs, judgments, claixﬁs and demands
whatsoevet, in law or in equity, or otherwise, _whether known or unknown, accrued or unacerued,
which the THA/City Released Parties ever had, now has, or can.have through the date of
exccution hereof against the JEM Released Parties, including all warranty obligations, for, or by
reason of, or in connection with the RRF, and/or those matters raised in the JEM Litigation. This
paragraph 5 shall expressly not apply to the Subcontractors. Notwithstanding the foregoing,
should National American Surety NA assert any claiz:.ns, actions, suits, or demands whatsoever
for, by reason of, or in connection with the RRF, and/or those'matters raised in the JEM
Litigation against the THA/City Releasing Parties then, in that event, the release granted herein
to National American Surety NA shall be void and of no effect.

6. Strictly conditioned upon and following: (i) the closing of the Parking
Transaction, (ii) the closing of the RRF Transaction, (iii) the payment of the Settlement Amount
to JEM, and (iv) the execution and delivery to the Receiver by a Subcontractor a release, in the
form attached hereto as Exhibit A, on or before March 1, 2014 (such Subcontractor a “Releasing
Subcontractor”), each of THA, the County , the City, the Receiver and Assured Guaranty shall
release the Releasing Subcontractor as follows: THA, Assured Guaranty , the City, the Receiver
and the County and their affiliates, successors-in-interest and assigns do hereby forever, fulty,
and completely release, acquit and discharge the Releasing Subcontractor and its directors,
officers, employees, successors, heirs and assigns, and their respective heirs, executors,
administrators and sucéessorsdn—int’erest, apd each a-nd every ;)'ne of them, of and from all, and

all manner of, claims; actions, and causes of action, suits, debts, obligations, promises, expenses,
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bills, interest, liens, labilities, dues, accounts, bonds, covenants, contracts, agreements, costs,
judgments, claims and demands whats.oevcr, in law or in equity, or otherwise, whether known or
unknown, accrued or unaccrued, which THA, Assured Guaranty, the City, the Receiver and the
County and their affiliates, successors-in-interest and éssigns ever had, oW has, or can have
through the date of execution hereof against the R‘éleaéi'n’g Subcontractor and their respective
directors, officers, employees, .agents, representatives, servants, successors, heirs and assigns,
~and their respective heirs, executors, administrators and successors-in-interest, and each and
every one of them, for, or by reason of, or in connecﬁ_on with the RRF and/or those matters
raised“in the JEM Litigation (the “Subcontractor Release™), including, but not limited to, all
warranty claims against and obligations of the Subcontractor. JEM represents and warrants that
it will utilize the Settlement Payment in compcnéa‘don to and for the benefit of the
Sﬁbcontractors in satisfaction of any claims and interests that are to be settled, compromised,
waived and/or released by such Subcontractors in any Subcontractor Release.
7. The Parties each warrant that they have not assigned, transferred, conveyed or
otherwise disposed of any claim, demand, cause of action, obligation or liability set forth in this
Agreement and that they are authorized and einpowered to execute this Agreement and that such

execution is sufficient, pursuant to the terms hereof, to settle, compromise, waive and release the

claims and interests waived and/or released hereby. JEM further represents and warrants that itis '

not aware of any action taken by its surety to attain or hold a claim against THA, Assured
Guaranty, the City, the Receiver, or the County for, or by reason of, or in connection with the
RRF, and/or those matters raised in the JEM Litigation.

8.- Unless extended in writing by the parties hereto, this agreement shall terminate on

the earlier of the filing of _bahkruptcy by the City prior to the payment of the Settlement Amount, '




or the failure to pay the Settlement Amount by March 1, 2014. Upon termination the Parties
shall have all claims and defenses as if the agreement had ﬁot been executed.

9.| This Settlement Agreement may be signed in counterparts, all of which shall
constitute one agreement binding o.n all Parties and the signature pages from any counterpart
may be appended to any other counterpart to assemble fully executed coumterparts.

10,  Should any prpvision of this Agreement require interpretation, no party hereto
shall be considered the drafier of this Agreement, nor of any proviéion contained herein, for the
purposes of any statute, case law, or rule of interpretation or construction, that would, or might
cause, any provision to be construed or interpreted as against the drafler. The Parties
ac‘:knoﬁzledge and agree that this Agreement is voluntarily entered into by the Parties as a result
of arm’s-length negotiations and that the Parties were represented by competent counse] in
deciding to enter into this Agreement.

11.  This Agreement and all matters arising out of or relating to this Agreement shall

be governed by and construed in accordance with the laws of the Commonwealth of

Pennsylvania.




IN WITNESS WHEREOF, and intending to be legally bound heteby, the Parties have

voluntatily set their hands and seals by their authorized representatives as of the date written

above,

THE HARRISBURG AUTHORITY

By:

Name:

Title:

WILLIAM LYNCH, AS RECEIVER FOR
THE CITY OF HARRISBURG

By: ! (
Name; William Lynch
Title: Receiver for the City of Harrisburg

JEM GROUP LLC

By:

Name:

Title:

THE COUNTY OF DAUPHIN,
PENNSYLVANIA

By:
Narmne:
Title:

ASSURED GUARANTY MUNICIPAL
CORP.

By:
Name:
Title:




IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have

voluntarily set their hands and. seals by their authorized representatives as of the date written

above.

THE HARRISBURG AUTHORITY

By:

Name:

Title:

WILLIAM LYNCH, AS RECEIVER FOR
THE CITY OF HARRISBURG

By:
Name: William Lynch
Title: Receiver for the City of Harrisburg

JEM GROUP LLC

By:

Name:

Title:

THE COUNTY OF DAUPHIN,
PENNSYLVANIA

By: | ,
Name: W/ /

Title:

ASSURED GUARANTY MUNICIPAL
CORP.,

By:
Namie:
Title:




IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have

‘voluntarily set their hands and seals by their authorized representatives as of the date written

above.

THE HARRISBURG AUTHORITY

By:

Name:

Title:

WILLIAM LYNCH, AS RECEIVER FOR
THE CITY OF HARRISBURG

By:.
Name: William Lynch
Title: Receiver for the City of Harrisburg

JEM GROUP LLC

%W

Name Vdecdea ©- pliders

Title; P reSigdes + 7

THE COUNTY OF DAUPHIN,
PENNSYLVANIA

By:
Name:
Title:

ASSURED GUARANTY MUNICIPAL
CORP.

By:
Name:
Title:




IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have

voluntarily set their hands and seals by their authorized representatives as of the date written

above.

THE HARRISBURG AUTHORITY

Shannon G. Williams, P.E.

Title: Executive Director

WILLIAM LYNCH, AS RECEIVER FOR
THE CITY OF HARRISBURG

By:
Name: William Lynch
Title: Receiver for the City of Harrisburg

JEM GROUP LLC

By:

Name:

Title:

THE COUNTY OF DAUPHIN,
PENNSYLVANIA

By:
Name:
Title:

ASSURED GUARANTY MUNICIPAL
CORP.

By:
Name:
Title:




Title:

IN WITNESS WHEREQF, and infending to be legally bound hereby, the Parties have

above,

THE HARRISBURG AUTHORITY

By

Name:

Title: .

WILLIAM LYNCH, AS RECEIVER FOR
THE CITY OF HARRISBURG

By:

«

Name: William Lynch

Title: Receiver for the City of Harrisburg

JEM GROUP LLC

By:

-

Name: |

voluniarily set their hands and seals by their authorized representatives as of the dafe wiitten

THE COUNTY OF DAUPHIN,
PENNSYLVANIA.

By
Name:
Title:

ASSURED GUARANTY MUNICIPAL
CORP,

"
it o w7 L
{/ - / A y
A F o B ot o
B¥7 .’A‘“" Lugt™” W/‘““";" & bwé? Lt S,

Name:
Title:




Exhibit A




RELEASE .

In consideration of the Subcontractor Release (as such term is defined in that certain
Settlement Agreement by and among fEM Group, LLC. (“JEM™), The Harrisburg Authority
(“THA™), 't,hé County of Dauphin (“County”), Assured Guaranty Municipal Corp. (“Assured
Guaranty™), the City of Harrisburg (“City”), and the Major Geﬁeral Willia;n Lynch, solely in his
capacity as Receiver of the City of Harrisburg on behalf of the City of Harrisburg (including and
predecessors and successors thereof, the “Receiver”) (collectively, the “Parties”) to which the
form of this Release was appended (the “JEM Settlement Agreemerit”)! and other good and
valuable 'consideration, the receipt and sufficiency of which is hereby acknowledged by
[RELEASING SUBCONTRACTOR] and in consideration for the receipt of payment by JEM of
the amount set forth on Exhibit A-1 hereof, the [RELEASING SUBCONTRACTOR] does
ﬁereby release JEM, National American Surety, MA, THA, the County, the City, the Receiver
and Assured Guaranty as follows: [RELEASING SUBCONTRACTOR], on its own behalf and
on behalf its affiliates, successors-in-interest and assigns, members, directérs officers,
employees, agents and representative do hereby forever, fully, and'completel'y release, acquit and
discharge JEM, National American Suretfy NA, THA, Assured Guaranty, the City, the Receiver
and the County, and their respective elected and appointed officials, directors, officers,
employees, agents, representatives, successors, heirs and assigns, and their respective heirs,
executors, administrators, sureties and.successors-in-interest, and each and every one of thém, of

and from all, and all manner of, claims, actions, and oauses.of action, suits, debts, obligaﬁons,

! Capitalized terms not defined herein shall have the meaning ascribed to such terms in the JEM
Settlement Agreement, S
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promises, expenses, bills, interest, liens, liabilities, dues, accounts, bonds, covenants, contracts,

agreements, costs, judgments, claims and demands whatsoever, in law or in equity, or otherwise,’

whether known or unknown, accrued or unaccrued, which [RELEASING SUBCONTRACTOR]
and its affiliates, sﬁccessors—in—interest and assigns .ever had, now has, or can, shall or may in the
future have against JEM, National American Surety, NA, THA, Assured Guaranty, the City, the
Receiver and the County, and their respective elected and appointed officials, directors, officers,
. employees, agents, representatives, seﬁants, successors, heirs and assigns, and their respective
heirs, executors, administrators, sureties and successors-in-interest, and each and every one of
them, for, or by reason of, or in connection with the RRF, and/or thdse matters raised in the
following litigations: JEM Group, LLC. v. The Harrisburg Authority, et al., No. 2010 CV 6958 -
CV (Ct. Comm. Pleas Dauphin County); ); JEM Group, LLC v. The Harrisburg Authority, 2011
CV 1768 —CV; and JEM Group, LLC v, The Harrisburg Autherity, 2011 CV 2185 - NT.
Without limiting the generality of the foregoing, [RELEASING SUBCONTRACTOR]
acknowledges and agrees that it will have no liens, claims or other rights against the RRF or
LCSWMA arising from matters prior to the RRF Sale.
[RELEASING SUBCONTRACTOR] warrants to each of the Parties that it has not
assigned, transferred, conveyed or otherwise disposed of any claim, demand, cause of action,
* obligation or liability released hereby and it is authorized and empowered to executé this Release
and that such execution is sufficient, pursuant to the terms hereof, to seitle, compromise, waive
and release the claims and interests waived and/or released hereby.
[RELEAS ING SUBCONTRACTOR]

By:
Name:

-11-
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Title:
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Ex. 3¢

SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT is made this __!‘_Qj_ day of December, 2013 by and
among Greiner Industries, Inc. (“Gr;ainer”), The Harrisburg Authority (“THA”), the
County of Dauphin (“County”), Assured Guaranty Municipal Cofp. (“Assured
Guaranty”), the City of Harrisburg (“City”), and Major General William Lynch, solely in
his capacity as Receiver for and on behalf of the City of Harrisburg (including ansr
predecessor or successor thereof, the “Receiver”) (collectively, the “Parties™),

VWHEREAS, GREINER entered into a contract with THA to perform certain services
regarding the retroﬁt of the Harrisburg Resource Recovery Facility (“RRF*); and

WHEREAS, GREINER asserts that THA failed to pay GREINER the full amount of the
charges for its services; and

WHEREAS, GREINER asserts that THA is required to pay it in excess of $23,946.97,

WHEREAS, the City of Harrisburg (“City”) has been placed under receivership pursuant
to 53 P.S. §11701. 703, and the Receiver wishes to resolve all claims that could impede a global
settlement with the City’s creditors;

WHEREAS, Assured Guaranty and the County are among a group of major creditors of
the City (collectively, the “Major Creditors™) that have agreed with the Receiver on a structure
for a global settlement, the general terms of which are described in the Harrisburg Strong Plan
filed by the Receiver on August 26, 2013 with the Pennsylvania Commonwealth Court presiding
over the City Receivership proceedings (the “Plan”);

WHEREAS, the Receiver, THA, Assured Guaranty, and the County have agreed to the

terms and conditions of a sale by THA of the RRF to the Lancaster County Solid Waste
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Management Authority (“LCSWMA?), pursuant to the terms set forth in the Plan (the “RRF
Transaction™);

WHEREAS, the Receiver, Assured Guaranty and the County have also negotiated and
agreed to the terms and conditions of a lease and asset transfer agreement (the “Lease”) by the
Harrisburg Parking Authority and the City of certain parking garages and rights relating to on-
street parking (the “Parking Assets”) to the Pennsylvania Economic Development Financing
Authority (“PEDFA”) and the authorization by the City to PEDFA of certain rights to maintain
and enforce on-street parking, pursuant to the terms set forth in the Plan (the “Parking
Transaction™); and

WHEREAS, the Parties wish to settle and resolve the claims made by GREINER as part
of the global settlement and resolution of the financial distress of the City;

NOW THEREFORE, the Parties signatory hereto, intending to be legallyl bound, and for
other good and valuable consideration agree, as follows:

1. This Agreement is contingent upon the closing and distribution of funds of both
the RRF Transaction and the Parking Transaction;.

2, Upon the closing and distribution of funds from the RRF Transaction and the
Parking Transaction described above, GREINER shall receive the sum of Nine Thousand Five
Hundred Seventy-Eight Dollars and Seventy Nine Cents ($9,578.79) (the “Settlement Amount”);

3. Upon the closing of both the Parking Transaction and the RRF Transaction,
GREINER shall release THA, the County, the City, the Receiver and Assured Guaranty as set
forth in this paragraph 3. Effective upon GREINER’s receipt of the Settlement Amount pursuant
to the terms of this Agreement, and strictly conditioned thereupon, GREINER, on behalf of itself

and, as applicable, affiliates, successors-in-interest, assigns, members, directors officers,
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employees, agents and representatives do hereby forever, fully, and completely release, acquit
and discharge THA, Assured Guaranty, the City, the Receiver and the County, and their
respective elected and appointed officials, directors, officers, employees, agents, representatives,
successors, heirs and assigns, and their respective heirs, executors, administrators and
successors-in-interest, and each and every one of them, of and from all, and all manner of,
claims, actions, and causes of action, suits, debts, obligations, promises, expenses, bills, interest,
liens, liabilities, dues, accounts, bonds, covenants, contracts, agreements, costs, judgments,
claims and demands whatsoever, in law or in equity, or otherwise, whether known or unknown,
accrued or unaccrued, which GREINER and its respective affiliates, successors-in-interest and
assigns ever had, now has, or can, shall or may in the future have against THA, Assured
Guaranty, the City, the Receiver and the County, and their respective elected and appointed
officials, directors, officers, employees, agents, representatives, servants, successors, heirs and
assigns, and their respective heirs, executors, administrators and successors-in-interest, and each
and every one of them, for, or by reason of, or in connection with the RRF. Without limiting the
generality of thé foregoing, GREINER acknowledges and agrees that receipt of the Settlement
Amount satisfies all payment obligations, whether principal, interest, costs or otherwise, which
may be due to it from THA or the City— past, present and future — arising from or related to the
work performed by GREINER on the RRF and that GREINER will have no liens, claims or
other rights against the RRF, LCSWMA or otherwise arising from matters prior to the RRF
Transaction.

4, . Upon the closing of both the Parking Transaction and the RRF Transaction, each
of THA; the County, the City, the Receiver and Assured Guaranty shall release GREINER as set

forth in this paragraph 4. Effective upon payment and receipt of the Settlement Amount pursuant
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to the terms of this Agreement, and strictly conditioned thereupon, THA, Assured Guaranty, the
City, the Receiver and the County, each on behalf of themselves and, as applicable, their
respective affiliates, successors-in-interest, assigns, members, directors officers, employees,
agents and representatives do hereby forever, fully, and completely release, acquit and discharge,.
GREINER and its respective affiliates, directors, officers, employees, agents, represéntatives,
successors, heirs and assigns, and their respective heirs, executors, administrators and
successors-in-interest, and each and every one of them, of and from all, and all manner of,
claims, actions, and causes of action, suits, debts, obligations, promises, expenses, bills, interest,
liens, liabilities, dues, accounts, bonds, covenants, contracts, agreements, costs, judgments,
claims and demands whatsoever, in law or in equity, or otherwise, whether known or unknown,
accrued or unaccrued, which THA, Assured Guaranty, the City, the Receiver and the County and
their respective affiliates, successors-in-interest and assigns ever had, now has, or can, shall or
may in the future have against GREINER and its respective directors, officers, employees,
agents, representatives, servants, successors, heirs and assigns, and their respective heirs,
executors, administrators and successors-in-interest, and each and every one of them, for, or by
reason of, or in connection with the RRF,

5. The Parties each warrant that they have not assigned, transferred, conveyed or
otherwise disposed of any claim, demand, cause of action, obligation or liability set forth in this
Agreement. |

6. The parties each represent and warrant, on their own behalf, that they are
authorized and empowered to execute this Agreement and that such execution is sufficient,
pursuant to the terms hereof, to settle, compromise and release the claims and interests settled,

compromised and/or released hereby.
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7. Unless extended in writing by the parties hereto, this Agreement shall terminate
on the earlier of (i) abandonment by the Receiver, or failure of the Receiver to obtain court
approval of the Plan, (ii) the filing of bankruptcy by the City prior to the payment of the
Settlement Amount, or (iii) the failure to consummate the terms of paragraphs 1 and 2 of this
Agreement by March 1, 2014, Upon termination, the Parties shall have all claims and defenses
as if this Agreement had not been executed.

8. This Settlement Agreement may be signed in counterparts, all of which shall
constitute one agreement binding on all Parties,

9. This Agreement and all matters arising out of our relating to this Agreement shall
be governed by and construed in accordance with the laws of the Commonwealth of
Pennsylvania.i

10. Should any provision of this Agreement require interpretation, no party shéll be
considered the drafter of this Agreement, nor of any provision contained herein, for the purposes
of any statute, case law, or rule of interpretation or construction, that would, or might cause, any
provision to be construed or interpreted as against the drafter. The Parties acknowledge and
agree that this Agreement is voluntarily entered into by the Parties as a result of arm’s-length
negotiations and that the Parties were represented by competent counsel in deciding ;[0 enter into
this Agreement,

11.  Nothing in this Agreement shall be construed against any party as an admission of
liability, or of the admission of any fact, or as a concession of any matters relating to the disputes

resolved hereby.
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IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have

voluntarily szt their hands and seals by their authorized representatives as of the date written

above.
THE HARRISBURG AUTHO THE COUNTY OF DAUPHIN, -
PENNSYLVANIA
By, . e By:
Name:  Sharmon G. VhJJJnms,ﬁE\ N.ame:
Title: Executive Director Title:
WILLIAM I.YNCH, SOLELY IN HIS ASSURED GUARANTY MUNICIPAL
CAPACITY AS RECEIVER FOR THE CITY  CORP.
OF HARRISBURG
By:
Name:
By: Title:
Name: William Lynch
Title; Receiver for the City of Harrisburg

GREINER INDUSTRIES, INC.

By: %/MAMQ— /o'ftw—— ‘

Name: Franl. Greiner

© Title: Preeident
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IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have

voluntaﬁly set their hands and seals by their anthorized representatives as of the date written

above,

THE HARRISBURG AUTHORITY THE COUNTY OF DAUPHIN,
PENNSYLVANIA

By: By:

Name: Name:

Title: ‘ Title:

WILLIAM LYNCH, SOLELY IN HIS ASSURED GUARANTY MUNICIPAL

CAPACITY AS RECEIVER FOR THE CITY CORP.

OF HARRISBURG

By:
d Name:
By: \ Title:

Name: William Lynch )
Title: Receiver for the City of Harrisburg

GREINER INDUSTRIES, INC,

By:
Name:
Title:
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IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have

voluntarily set their hands and seals by their authorized representatives as of the date written

above.
THE HARRISBURG AUTHORITY
By:

Name:
Title:

WILLIAM LYNCH, SOLELY IN HIS
CAPACITY AS RECEIVER FOR THE CITY
OF HARRISBURG

By:
Name: William Lynch
Title: Receiver for the City of Harrisburg

GREINER INDUSTRIES, INC.

By: %M /ijb(,wubm___

Name: ¥ rank. Grewner
Title: President
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THE COUNTY OF DAUPHIN,
PENNSYLVANIA

By:
Name:
Title:

ASSURED GUARANTY MUNICIPAL
CORP.

By:
Name:
Title:




IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have

voluntarily set their-hands and seals by their authorized representatives as-of the date written

above.

THE HARRISBURG AUTHORITY

By:
Name:
Title:

WILLIAM LYNCH, SOLELY IN HIS
CAPACITY AS RECEIVER FOR THE CITY
OF HARRISBURG

By:
Name: William Lyrich
Title: Receiver for the City of Harrisburg

GREINER INDUSTRIES, INC.

By:
Name:
Title:
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ASSURED GUARANTY MUNICIPAL
CORP.




IN WITKESS WHEREOF, and intending to be legally bound hereby, the Parties have

voluntarily set thefr hands and seals by their authorized representatives as of the date written

above,

THE HARRISBURG AUTHORITY

By:.
Name!

Title:

WILLIAM LYNCH, SOLELY INHIS
CAPACITY AS RECEIVER FOR THE CITY
OF HARRISBURG

By. :
Name: William Lynch
Title: Regeiver for the City of Harrisburg

GREINER INDUSTRIES, INC.

BY:
’Na‘m‘e:
Title:

£006750745v 1} £

ASSURED GUARANTY MUNICIPAL
CORP, v ,;’f A

G et
i e ;,/
. P S T Bt ek,
By: SO S
. 3 7

Name: b
Title: :




SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT is made this day of R

2013 by and among;Covaﬁtn,Harrisburg,,Inc.,(ﬁCo}tanth, Harrisburg™), The Harvishurg

Authority (“THA®), the County of Dauphin (“County™), Assured Guaranfy Municipal
Corp, (“Assured 'Guaranty”) and Major General William Lynch, solely in his capacity as

' Receiver (including any predecessor or success;)r thereof, the “Receiver”) for the City of -
Harrisburg (collcctively,‘the YParties™),

WHEREAS, Covanta Hartrisburg and THA enteredtinto a Management and Professional
Service Agreement (“MPS Agreement”) to cootdinate the construction, start-up, performance
testing, operation and mai;xtenance of Fhe Harrisburg Resource Recovery Facility (RREF”),
including thé completion of the refrofit construction; and

WHEREAS, the City of Hatrisburg (“City”) guaranteed THAs obligations to repay the
Advance under and as defined in the MPS Agreement; and ‘

WHEREAS, pursuant to the provisions of the MPS Agreement, Covanta Hartisburg
advanced $21,736,000 to THA and THA was obligated to the pay that amount plus interest back
to Covanta Hartrisburg; and . . |

WHEREAS, THA made the first three installment payments, but in Apuil, 2010, failed to
pay the required ins;tallment payment and has failed to make any further installment payments; -
and

WHEREAS, Covanta Harrisburg br:)ught S;lit against the City for breach of the MPS
Agreement in an action captionc.d “Covanta H'am‘isburg, Inc. v. City of Harrisburg, No. 2010 CV

13120 (Ct. Comym, Pleas Dauphin County)”; and
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WHEREAS, the City has been placed under receivership pursuan;r 1o 53 P.S, §11701.
703, and the Receiver wishes to tesolve all claims that could impede a globél settlement with the
City’s.creditors; and

WHEREAS, Assured Guaranty and the County are major creditors of the City of
Hartisburg and have agreed with the Receivet on a pcmiblé structure for a global settlement; and

WHEREAS, the chciver, TﬁA, Assured Guaranty, and the County have agreed to the
terins r;md conditions of a sale by THA of the Resource Recovery Facility in Harrisburg to the
Lancaster County Solid Waste Management Authority (‘ICSW”); and

WHEREAS, LCSWMA and Covanta Lancastet, Inc. (“Covanta Lancastet”) ate parties to
a Septcml_)er 25, 1987 Service Agreement (the “LS Agreement”) concerning LCSWMA's Conoy
Township facility; and |

WHEREAS, the Receiver, Assured Guaranty and the County are negotiating the terms
and conditions of a lease by the Harrisburg Parking Authority and the City of certain parking
garages to the Pennsylvania Economic Development Financing Authority (‘PEDFA”) and the
authorization by the City to PEDFA of certain tights to maintain and enforce on-street patking;
and |

WHEREAS, the Parties wish to settle and resolve the claims of Covanta Hatrisburg as
part of the global settflément and resolution of the financial distress of the City and to avoid the
potential for any delay or intermuption of the distribution of funds from a closing on the
prospective sale of the RRF; and

NOW THEREFORE, the Parties signa%ory hereto, intending to be legally bound, and for

other good and valuable consideration agree, as follows:




1, This agree;mnt is contingent upon the closing and distribution of funds of both
the sale of‘ the RRF to LCSWMA (the “RRF Sale”) and lease and authorization to PEDFA of
certain patking garages aI'ld rights relating to on-street parking,

2. Upon the closing and distribution of funds from the RRF Sale and the lease and
authorization of the facilities, parking garages and on-street parking rights described above,
Covanta Harrisburg shall receive Nine Miltion Five Hundred Thousand Dollars ($9,500,000)
(the “Seitlement Amourit”). In addition to the Settlemeﬁt Amount, Covanta Harrisburg and
LCSWMA have agreed that ﬁley will enter into an amended MPS Agreement (the “Amended
MPS"), the final version of which is attached hereto as Exhibit A,

3, Effective upon the receipt of the Settlement Amount by Covanta Harrisburg and
the Amended MPS becoming effective , and strictly conditioned t-hereupon, Covanta Harrisburg
will discontinue the suit against the City captioned “Covanta Harrisburg, Inc; v. City of
Hatrisburg, No. 2010 CV 13120 (Ct. Comm, Pleas Dauphin County)” and will mark any
judgment it has against THA and the City in connection thetewith satisfied in full and will
release any liens, claims ot rigﬁts against the RRF,

4, Covanta Hatrisburg agrees to take no action with respect to collection or
enforcement of any judgment against the City, until the termination of this agteement as set forth
in Paragtaph 9 hereof, or such time prior thereto if Covanta Harrisburg receives notice from the
Receiver that .the Settlement Amount will not be paid.

5, Effcctive upon the closing of both the RRF Sale and lease and authorization to
PEDFA of certain parking garages and rights telating to on-street parking, the receipt of the
Setflement Amount by Covanta Harrisburg and th-e Amende MPS becoming effective pursuant

10 the terms thereof, and strictly conditioned thereupon, Covanta Harrisburg, on behalf of itself -

-




and its affiliates (including, without limitation, Covanta Energy Services, Inc.), sucﬁcséors—in—
interest, aésignors and assigns, except as otherwise provided below, do hereby forever, fully, and
completely release, acquit and dischatge THA, Assured Guatanty, the City, the Receiver and the
County‘and each of their respective elected and appointed officials, ditectors, officers,
employees, agents, representatives, successors, heirs, assignors and assigns, and their respective
heirs, executors, administrators and successors-in-interest, and each and every one of them, of
and from all, and all manner of, claits, actions, and causes of action, suils, debits, obligations,
promises, expenses, ‘bﬂls, interest, liens, liabilities, dues, accounts, b(;nés, covenants, contracts,
agreements, costs, judgments, claims and demands whatsoever, in law or in equily, ot otherwise,
whether known or unknown, accrued or unaccrued, which Covanta Harrisburg and its respective
affiliates, successors-in-interest, assignors and assigns ever had, now has, ot can, shall or may in
the future have against THA, Assured Guaranty, the City, the Receiver and the County, and their
tespective elected and appointed officials, directors, officers, employees, agents, representatives,
servants, successors, helts, assignors and assigns, an;l their respective heirs, executors,
admir;i-strators and successors-in-interest, and each and every one of them, for, or by. reason of,
or in connection with the RRF, the MPS Agreement, the Construction Management Agreement, *
as amended, and/or those matters raised in the litigation styled Covanta Harrisburg, Inc, v, City
of Harrisburg, No, 2010 CV 13120 (Ct. Comm. Pleas Dauphin County). Without limiting tho
genetality of the foregoing, Covanta Harrisburg acknowledges and agrees that receipt of the
Settlement Amount satisfies all pa;ymen’c obligations, whether principal, interest, costs or
otherwise, which may be due to it from THA or the City~ past, present and future — arising from
or related to rcﬁayment of 'the Ad;'ance, as defined in'the MPS Agreement and that Covanta

Harrisburg will have no liens, claims or other rights against the RRF or LCSWMA arising from




matters pﬁor to the RRF Sale; provided, however, that nothiné herein shall be construed to Hmit,
release, otherwise alter the rights and obligations set forth in the Amended MPS.
6.  Uponthe olosing of both the sale of the RRY to LCSWMA and lease and

authorization to PEDFA of certain parking garages and rights relating to on-strest parking, the )

. receipt of the Setflement Amount by Covanta Harrisburg and ‘the Amended MPS becoming

effective pursuant to the terms thereof, and strictly conditioned thereupon, each of THA, Assured
Guaranty , the City, the Receiver and the County, on behalf of themselves and their respective
affiliates, suceessors-in-intetest, assignors and assigns, except as otherwise provided below, do
hereby forever, fully, and completely release, acquit and discharge, Covanta Harrisburg and its
directors, officers, employees, agents 1epresentat1ves, succeessors, heirs, ass1gnors and assigns,
and their respective heirs, executom, adrmmstratms and successors-in-interest, and each and
every one of them, of and from all, and all manner of, claims, actions, and causes of action, suifs,
debts, obligations, promises, expenses,_bills, interest, liens, liabilities, dues, accounts, bonds,
covenants, contracts, agreements, costs, judgments, claims and dema_hds whatsoevet, in law or in
equity, or otherwise, whether known or unknown, accrued or unacerued, which THA, Assured
Guaranty, the City, the Receiver and the County and their tespective affiliates, successors-in-
interest, assignors and assigns ever had, now has, ot can, shall or ;nair in the foture have against
Covanta Harrisburg and their respective directors, officers, employees, agents, representatives,
servanis, successors, heits, assignors and assigns, and their respective heits, executors,
administrators and successors-in-interest, and each and every one of them, for, ot by reason 6f,

or in connection with the RRF, the MPS Agreement, the Construction Management Agreement,

as amended, and/or those matters raised in the litigation styled Covapta Harrisburg, Inc. v. City

of Harrisburg, No. 2010 CV 13120 (Ct. Comm. Pleas Dauphin County); provided, however, that
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nothing herein shall be constn;ed to hmJt, release, or otherwise alter the rights and obligaﬁ'oﬁs set
forth in the Amended MPS. .

7. Notwithstandi;lg the foregoing provisions of Paragraphs 5 and 6, above, TﬁA
and Covanta Harrisburg do not release each other or their respective elected and appointed
officials, directors, officers, employees, agents, representatives, successors, heirs and assigns,
and their respective heirs, executors, administrators and successors-in-interest from (a) any
obligations arising under the MPS Agteement for occurrences prior o closing of the RRF Sale
that remain unsatisﬁed,‘oﬂlcr than the obligation o re-pay the Advance, as defined in the MPS
Agreement, (b) any obligation of indemnity under Section 12 of the MP'S Agreernent for
occurrences prior to the closing of the RRF Sale, for so long as’ such obligation of indemnity
would survive tetmination of the MPS Agreement in accordance with Section 12,G, of the MPS
Agresment, assuming for purposes of this provision, fermination of the MPS Agxeement as of the
date of the RRF Salc or (c) any oBligations arising under that Pro-Ration Agresment between
THA, Covanta Harr'isburg and the Lancaster County Solid Waste Management Authority. As of
the date of execution of this Agreement, neither Covanta Harrisburg not THA has notice of a1‘1y
obligation set forth in Paragraph 7(a) or (b) which would form the basis of a claim against the
other party,

8. The Parties each warrant that they have not assigned, transferred, conveyed or
otherwise disposed of any claim, demand, cause of action, obligation or lisbility set forth in this
Agreement,

9. Unless e)gtended in writing by the parties hereto, this Agreement shall terminate
ot the earlier of (i) .abandonment by the Receiver, or failore of ﬁie Receiver to obtain court

approval, of the Plan, (ii) the filing of bankruptey by the City ptior to the payment of the




Settlement Amount, or (i1} the failure to consummate the terms of quagraﬂ;s 1 and 2 of this
Agreement by January 31, 2014. Upon termination, the Parties shall have all claims and
defenses as if this Agreement had not beeh execnted,
10, This Settlement' Agreement may be signed in countorparts, all of vs;hich shall
constitote one agreemeﬁ binding on all Paties. |
11.  Should any provision of this Agreerment requiré inferpretation, no party shall be
considered the drafier of this Agresment, nor of any provision contéiued herein, for the purposes
of any statute, case law, or rule of interpretation or .const;uction, that wonld, or might cavse, any
provision to be cnstrued or interpreted as against the drafter. The Parties acknowledge and
-agree that this Agreement is voluntasily entered into by the Parties as 2 tesult of arm’s-length
negotiations and that the Parties v;rerc represented by competent commsel in deciding to enter into
this Agreement. .
IN WITNESS WEEREOF, and intending to be logally bound hereby, the Parties have

voluntarily set their hands and scals iay their authorized representatives as of the date written

above.

Ty '
~ JVTBE CQUNTY OF DAUPHIN,
PENNSYLVANIA
L7 % < . By
{me: Shanon G. WiTliens, P.E. Nane:
Title: Txecutive Director - Title:

WILLIAM LYNCH, SOLELY IN HIS | ASSURED GUARANTY MUNICIPAL
CAPACITY AS RECEIVER ' CORY, . : :
FQR ‘THE CITY OF HARRISBURG - )
By: ' ' o
Name: William Lynch By: . .
Title: Receiver for the City of Hardsburg Name:




Settlement Amoust, or (iif) the faflure to consummate the'terms.of Paragraphs 1 and 2 of this
Agresment by Janigary 31, 2014, Upon termination, the Parties shall have all clairis and
defenses gs if this Agreeriient had hot been executed,

10, This.S ettlémenf Agréerhent may be signed in counterpatts, all of-which shall
¢onstitufe e agreinent binding on all'Parties.

11,  Should enyprovision of this Agreement require interpfetationi, no party shall be
considered the drafter of this Agreement, nor of any provision contairied hereiti; for the purposes
of anj statute, ¢ase law, orraleof interpretation or construction, that:-wiould, or might cause, eny
provision to be construed or interpreted as sgainst the drafier, The Parties acknowledge. and
agree that this Agreement is voluntarily éntered into by the Parties .as"'a.fcsult of arm’s-lenpth
negotiations and that the Parties were represented by competent ¢onnsel in deciding to enter info
this Agreement, |

IN WITNESS WHEREQF, and.intending to be legally bound hereby, the Parties have

voluntarily set theirhands and seals:by their authorized representatives.as of the-date written

Title: Receiver forthe-City of Harrisburg

above,
THE HARKISBURG AUTHORITY | THE COUNTY OF DAUPHIN,
PENNSYLVANIA

|Byr .| -By: .

Name:
Title: ]

WILLIAM LYNCH, SOLELY INHIS | ASSURED GUARANTY MUNICIPAL
CAPACITY ASRECEIVER - CORP.
FOR THE CITY OF HARRISBURG
By: . _ -
Name: William Lynch | By:
Name:




Seltlefient Amount, or G the failure fo consummatethetepms-of Paragraphis 1 and 2 of this
AgrevientbyJatiaiy 31,0014, Upon/tetiinafion, teParties shallhave-alt claims:and
defensesasiftils Apresment bisd notbeesexesited.

10. Thi.s~Set_ﬂ.:cm@ﬁt;Ague.cmantémayibe.si@xeﬁl~iu».baﬁﬁteégmss all of whicli shall
constitute ong-agreement binding on-all Parties.

11, -Showld-any: provision-6f this-Apreement reqguire interpretation, ne patty shall be

'cam%dt::s:di'the,éraﬁet-fcﬁtﬁisfA&gre:c:meng norof any:provision eoritdinied Herein, for the purposes

of any statule, case Tawy. or rule'of interpretation or conspruction, fhatweuld, of might eduse; any

provision to'be construed or ifferpreted as against the.drafer. TheParties acknowledge and
apiee that thils Afreeinent is volhintarily éfitered ito by the Partlcs ae'a resiilt of aim’s<length
negotiations-and that the Partieg were répiesentéd by competent counsel-in‘decidinig to enter into
this Agreément,

TN WITNESS WHEREOF; 4 iriténding to be legally-bound hereby, the Parties have

-voluntagily set:thels harids.and gedls by thieip authivrized répresintativas as:of the date: writtén

above,

THE COUNTY OF DAUPHIN,

THE HARRISBURG AUTHORITY TCOUNTY €
"PENNSYLVANIA

| By " — By

Maimdi:
“Title:

Name:
Title:

| WILEIAM EYNCH, 50
CAPACITY AS RE(
FOR THE CITY OF

ARRISBURG:

By:
Name: William Lynck

Title: Receiver for:the Gity of Harrisburg

SSURED GUARANT Y MUNICIPAL

HOLLY gnnl

CHIEE SGIVEL 1ATGE OFFIGER
PUBLE TIRANCE




Title:

Title: g‘/'o

For purposes of evidencing consent: | " | For purposes of evidencing consent:

COVANTA LANCASTER, INC. LANCASTER COUNTY SOLID WASTE
MANAGEMENT AUTHORITY

Name: Pasr. £. BndtiReR Name:
Title; SvP Title:

B




Title:

COVANTA HARRISBURG, INC,

By:

Name:
Title:

For purposes of evidencing consent:

COVANTA LANCASTER, INC.

By:

For purposes of evidencing consent:

LANCASTER COUNTY ID WASTE

MANAGEﬁT AUTHORITY
By; ' e

Name: Nafe; s Warmner—
Title: itler YOO
__~

B




Settlement Amount; ot (iii) the failure to consurmate the terms of Paraéraphs 1 and 2 of this
Agreement by January 31, 2014, Upon termination, the Parties shall have all claims and
defenses as if this Agreement had not been executed.

-10.  This Settlement' Agreement tnay be signed in counterpatts, all of which shall
cotistitute one agreement binding on all Parties,

11, Should any provision of this Agreement require interpretation, no party shall be
considered the drafter of this Agteement, nor of any provision contained herein, for the purposes
of any statute, case law, or rule of inferpretation or construction, that would, or might cause, any
provision to be constried or interpreted as against the drafter, The Parties acknowledge and
agree that this Agreement i3 voluntari_ly entered into by the Parties as a result of arm’s-length
ﬁegotiations and that the Parties wete reptesented by competent counsel in deciding to enter into
this Agreement,

IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have

voluntarily set their hands and seals by their authorized representatives as of the date written

above.
THE HARRISBURG AUTHORITY THE COUNTY OF DAUPHIN,
PENNSYLVANIA
By: ' By:
Name: l Natne:
Title: - Title:
WILLIAM LYNCH, SOLELY INHIS ASSURED GUARANTY MUNICIPAL
CAPACITY AS RECEIVER ) CORP,
FOR THE ‘(@TY OF HA]R ,RISBEG :
By: W-E‘W\{M ! ‘
Name: William Lynch™~ ! By: .
Title: Receiver for the City of Harrisburg Name:
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AMENDED AND RESTATED MANAGEMENT AND
PROFESSIONAL SERVICES AGREEMENT

THIS AMENDED AND RESTATED MANAGEMENT AND PROFESSIONAL
SERVICES AGREEMENT (this "Agreement") is made this 30th day of Septembor 2013
between the LANCASTER COUNTY SOLID WASTE MANAGEMENT AUTHORITY, a
mimicipal authotlty organized and operating pursuant to the Munioipality Authoritles Act of
1945, the Act of May 2,1945, as amended (the "LCSWMA")and COVANTA HARRISBURG,
INC., a Delaware corporation(" Covanta Haxrisburg”),

Background; On May 29, 2007 The Hatrisburg Authority and the City of Harrisburg
entersd into that certain Management and Professlonal Services Agreement (the “Original
Agroement”) with Covanta Harrisburg, It s antlcipated that on or about November 18, 2013
(the "Closing Date"), LCSWMA will purchase the existing waste-to-energy facility now known
as the Harrisburg Matetials Energy, Recycling and Recovery Pacility (the "Faellity") from The
Harrisburg Authority, Upon Closing, the Facility shall be known as the Susquehanna Resource
Management Complex or SRMC, Effective on the Closlng Date The Hartisburg Authority and
the City of Harxisburg will assign to LCSWMA all of thelr rights and obllgations under the
Original Agreement atising ot or after the Closing Date, and this Amended and Restated
Agreement will become effective and supersede and replace the Original Agreement as between
Covanta Harrisburg and LCSWMA, The obligations of the parties to one another under the
Original Agreement that have accrued before the Closing Date shall continue in full force and
effect untll satisfled or watved by the respective obligee. On the Closing Date LCSWMA and
the Borough of Columbia ("Columbla®), a political subdivision located in the County of
Lancaster, Pennsylvania, will entet into an Intermunicipal Agreement for Loase of the SRMC
Electrical Plant and Steam Sale and Purchase (the "Steam Agreement") pursuant to which
LCSWMA will lease the Blectrical Plant to Columbia, Columbia will self the elecitlcity and
capacity of the Bleotrical Plant fo the Depariment of General Services of the Commonwealth of
_ Pennsylvania ("DGS") under a 20-year Power Putchase Agreement, As part of the amendment
and restatement of this Agreement Covanta Harrisburg and Columbia will enter into a
Management and Professional Services Agreement (the "Columbia MPSA") for the Elecirical
Plant services no longet being performed under this Amended and Restated Agteement. -

Intonding to be legally bound, the Parties agres as follows:
1, Incorporation of Background paragraph and Exhibits

A, 'The Background paragraph above and Exhibits attached hereto are
incorporated herein and ate made a part hereof as if fully set forth,

B.  The Bxhibits to this Agteement consist of:

Bxhibit A Dsfinitions

BxhibitB  Columbia MPSA

Exhibit C Electrical Plant Description

BxhibitD  Operation and Maintenance Expensoes and Responsible
Party
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ExhibitE  Facility Operations
Bxhibit F Performance Standards -
Exhibit G Payments fo Covanta Hatrisburg for Management Services
ExhibitH  Project Agreements and Permits -
" Exhibit [ Facllity Description and Faoility Site
Bxhibit J The Steam Agreement
Exhiblt K Capital Improvement Schedule.

2. Engagement for Services

A. LC§WMA hereby engages Covanta Harrisburg to provide cettaln
management and professional services at and for the Facility beglnning on the Closing Date, as
wmore fully set forth in this Agreement, :

B, Covanta Hatrlsburg heteby accepts the engagement by LCSWMA to
provide corlain management and professtonal services at and for the Facility beginning on the
Closing Date, as more fully set forth in this Agreement.

C,  LCSWMA shall not be responsible for any obligations under the Original
Agreement and in partioular, without limiting the generality of the foregoing, LCSWMA shall be
liable for the Rarly Termination Amount only as provided in this amended and restated
Agreement, THA will be responsible for any Operatlon and Matintenanee Expenses set forth on
Fixhibit D, subsection B, to the extent such expenses are applicable to the period prlor fo the
LOSWMA Term and TLCSWMA shall be responsible for such expenses during the LCSWMA
. Term, Compliance with the Performance Standards setforth on Exhibit ¥ shall be determined on
the basls of a1l of calendar Yeat 2013 and shall not be divided into less than twelve month Years,
In calendar Year 2013, with respect fo Exhibit G: (i) the Base Management Fee shall be prorated
betwesn THA and LCSWMA as of the beginning of the LCSWMA Tetm, (if) the Special
Recovery Fee shall be the responsibility of LCSWMA and (i) the Petformance Damages,
Throughput Damages, Exogss Waste Fee, and Maximum Residue Limit Fee shall be caleulated
basod on the performance of the Facility for all of calendar Year 2013 and allocated based on the
numbet of days of ownership, To the extent THA does not pay cextain of the fees set forth in
Exhibit G on the Closing Date booause the precise amount of thé fee cannot be celoulated until
after the end of calendar Year 2013, then prior to the Closing Date, LCSWMA shall cause THA
to post cash or other secutity reasonably acceptable to Covanta Harsisburg for such amounts,

3. - Tern of Agreement

A, Covanta Harrisburg shall provide management gervices, as more
speoifically desctlbed in Section 6 below, for a period from the Closing Date thtough December
31, 2017 (the "LOSWMA Term"), unloss eatlier terminated as set forth heroin,

B, Beginning no later than January 1, 2016 LESWMA, for a twelve month
period, will negotlate exclusively and In good faith with Covanta Harrisburg or an Affillate of
Covanta Harrlsburg for an extension of thig Agreement and the September 25, 1987 Service
Agreement with Covanta Lanoaster, Ine, for LCSWMA's Conoy Township Pacility. All such
nogotintions shall be handled-in compliance with Applicable Law, consistent with past practice,

{00699512.4} .
-2

e bt eaee b AT K e A TRATLS




and on arms-length basis. Neither LCSWMA nor Covanta Harrlsbutg or its Affiliates have any
obligation to enter into any agreement, ,

C,  Upon the termination or expiration of this Agreemont, Covanta Hatrlsburg
agtees fo cooperate with LCSWMA in effecting an orderly trangition of the management of the
Faoility to LCSWMA, a replacement Facility managet or its contractot, ’

D,  LCSWMA's acquisition of the Faility and Covanta Harrlsburg's release of
The Harrisburg Authority and the Facility from the obligation to repay the Advance (as defined
in the Original Agfeement) to Covanta Harrisburg shall be & condition precedent to the
ocenrrence of the Closing Date and the amendment and restatomeént of this Agreement,
LCSWMA's extension of the September 25, 1987 Service Agreemont with Covanta Lancaster,
tnc. for LCSWMA's Conoy Township Facility to December 31, 2017 under the existing terms
and conditlons and Covanta Hatrlsbutg’s recelpt of payment of $9.5 million from the Hanisburg
Receiver shall be conditions precedent to Covanta Hatrlsburg's consent to the occurtence of the
Closing Date and the amendment and restatement of this Agreement, If the Closing Date does
not occur the amendment and restatemont of this Agreement shall be void ab initio,

4, Representations and Warraniies
A, LCSWMA reptesents and warrants to Covanta Harrisburg as follows:

(1) LCSWMA is organized and exiéts as & municipal authotity under -
- the laws of the Commonwealth of Pennsylvania, and Is duly authorized to carty on the functions
and operations as contemplated by this Agreement, ' .

(2)  Upon the Closing Date, LCSWMA will b the owner of the
Facility and is authorized to enter into this Agreemeont; this Agteement does not conflict with any
applicable law (Including any public bidding sequirements), contract, lease, instrument or other
obligations to which it is a parly or by which it is bound; andl this Agreetent represents a valid
and binding obligation of LCSWMA, enfotceable in accordance with its terms,

B, Covanta Harrisbuig topresents and warrants to LCSWMA as follows:

(1)  Covanta Harrisburg ls organized and exists s a corporation under
the laws of the State of Delaware, and is authorized to carry on the fanctions and operations as
contemplated by this Agreement, , .

(2)  Covanta Hatrisburg is authorlzed to enter into this Agrecment; this
Agreement does not conflict with any judgment, oxder, law, ordinanoe or regulation applicable to
Covanta Harrisburg, ot any contract, leass, instrument or other agreement or obligations to which
Covanta Harrisburg is bound; and this Agteement septesents a valid and binding ebligation of
Covanta Harrlsburg, enforceable in accordance with its terms. )

5 Responsibilities of LCSWMA
" A, LCSWMA shall;
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(1)  Maintain a LCSWMA tepresentative who shall have knowledge of
the Facility, and be avallable at all reasonable times and on'reasonable notice for consultation
with Covanta Harrisburg,

. (2)  Negotlate and prepare Waste Disposal Agreements to provide
adequate Acceptable Waste fo meet the projected operating requirements, If waste flow into the
Facility is deficiont of its Processing capabilities, then upon prior written request LCSWMA will
discuss In good faith with Covanta Hevrisburg methods of Increusing Acoeptable Waste
deliveries to the Facility for Processing, .

(3)  Use commoroially reasonable efforts to bill and coltect applicable
tip fees for Waste Processed,

(4  On behalf of Columbia, negotiate, prepate and ontor into Energy
Agreements for the sale of eleotricity and capacity generatod by the Faoility, and assist in the
management of customer refationships and accounts and assist Columbia in holding and
imaintaining all Permits required for the sale and delivery of electriclty and capacity,

' (5)  Assist Covanta Harrlsburg by prompily placing at its dlsposal all
available information pertinent to the Facility or to calculating amounts owed by one party to the
other hereundet.

. (6)  Give prompt written notice to Covanta Harris'burg whenever
LCSWMA observes or otherwise bocomes aware of any breach of this Agreoment or the
Columbia MPSA by Covanta Harrisburg,.

(7)  Pay the costs of operating and maintaining the Mass Burn Pacility,
in the manner set forth In Exhibit D hereof, -

(8)  Pay the Management Fee and Incentive Pe{yment.

(9  Betesponsible, at LCSWMA’s own cost, for all Residue
management and disposal, LCSWMA's Residue managerent and disposal shall include the
transportation and means of transport of Residue from the ash landfill on the Facllity Site to the

end disposal site,

(10)  Fund any adverse financial impaots affecting the Facility arlsing
from events of Force Majeure,

. (1)  Enforce LCSWMA's rights under the Waste Disposal Agreements
and ensure that Columbia enforces its rights under the Energy Agreements,

(12)  Provide st a LCSWMA Facility or through Disposal Agreements
sufficlent disposal capacity for all Residue and Bypass Waste and pay all dlsposal fees for
Residue and Bypass Waste, . .

(13)  Obtain oll finencing required to pay capital costs of changes to the
Facility to be paid for by LCSWMA in accordance with Exhibit K or otherwlse approved by
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L.CSWMA or any changes to the Facility or the Facility Site required as a tesult of Force
Mzjeure agreed to by the Patties. .

(14)  Obtain and maintain insurance as provided in Atticle 9 hereof,
_except to the extent LCSWMA has exercised’its option under this Agreement for Covanta
Harrisburg to obtain and mainfain insurance coverage that meets all stipulated guldelines in-the- -
Agreement, LCSWMA will obtain an appraisal of the Facility promptly to suppori the initlal
placement of all property insurances with the cost of such appraisal to be borne by LCSWMA.

Covanta Harrlsbug shall receive a copy of the appraisal upon completion,

(15)  Pay all Taxes relating to the Facility and/or the performance by
Covanta Hatrisburg of its obligations under this Agreement (excluding any payroll and income
Taxes and all othier Taxes measured by Covanta Hartlsburg's net income) such that Covanta
Harrisburg shall not ditectly or indirectly be responsible for pagment thereof and such that no
Tax liens of any nature whatsosver are placed upon the Facility ot the Facility Site. Covanta
Harrisburg shall provide LCSWMA with invoices for such Taxes, charges and assessments,
together with cost substantiation therefor, and LCSWMA shalt pay such invoices within thirty
(30) days after the receipt thereof, With regard to the City's mercantile and business privilege tax
(the "City Morcantile Tax"), to the extent the amount of such fax is in cxcess of $30,000 por
Year, the Management Fee shall be increased {n the succeeding Year by the amount of such
excess pald by Covanta Hatrisburg in the prior Yeat,

(16)  Provide and pay for water fo the Facility and Facillty Site;
provided, howevet, that Covanta Harrisburg shall use effluent water supplled and treated at
LCSWMA’s cost for any processos that would be economically feasible, taking into
consideration potential damage to the turbine and related facilities and potential operating cost

increases.

»

B.  Whilethis Agteement is in effect, LCSWMA shall not effer employment
to, ot hite, any of Covanta Hartlsburg's staff or former staff, without ptiot notice to and the
writlen approval of Covanta Harrisburg,

¢ LCSWMA shall perform its obligations and dutles under thiy Agreement
in a competent and business-like manne, and shall cooperate in all reasonable respects with
Covanta Harrisburg, so that Covanta Harrisbutg may perform its obligations under this
Agreement in a proper and satisfactory manner.

D.  Facility Operating Expenses shall be determined as set forth in Bxhibit D
in this Agreerent and shall be pald pursuant to the terms of this Agreement

E. LCSWMA shall indemﬁii-‘y and hold hiarmless Covanta Harudsburg from
all loss, cost, damage and.expense, including rousonable feos of counsel, atising by reason of any
breach of the Steam Agreement or the Colurmbia MPSA by Columbia.

F, LCSWMA shall open, operate, maintain and control the Esorow Account
for which the Steam Agreement provides (the "Eleotricity Esorow Ascount™) and ensure that
Covanta Hatrlsburg's fees under the Columbla MPSA ate paid when and ag due from the
Rlectriclty Bscrow Account,
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6. Re;rponsibﬂities of Covanta Harrisburg,
A, Opetation and Mainienance Activity,
(1)  Covanta Harrisburg will be responsible for: ‘

(8)  Producing weekly, monthly, and annual reports necessary fo track Facility
performance and as tequired under any of LCSWMA's financing arrangements, including stack
test results, Acceptable Waste processed, energy production, sctap recovery amounts, quantities
of utllities used, and Facility outages and, any other reasonable oporating repotts requested by
LCSWMA,

‘(b) Scheduling and managing all scheciuled unit outages to minimize Bypassed
Waste.

()  Managing all unschedulod unlt outages, repairs and maintenance,

(d).  Supplylng and maintaining an adequate inventory of all necessaty chemicals,
consutnables, reagents, paris (excluding capital improvements) and supplies necessary for the
safe and reliable operation of the Facility.

(6)  Malntaining, fucling and seplacing (when necessary) rolling stock, other than
rolling stock for use on the tipping floor or for Residue disposat (for which LCSWMA shall be
responsible for maintaining, fueling and replacing (when necessary) at its oven cost), needed to
opetate the Facility and the other on-site operations direetly related thereto, Unless such rolling
stock is leased, any replacement rolling stock, whether purchased before or duting the
LCSWMA Tetm, will be registered or titled in Covanta Hatrisburg's name with title passing to
1.CSWMA at termination of the Agreement upon payment by LCSWMA of fair matket value

therefor. -

()  Managing the Pacility in a manner that will satisfy Sectlon 8 hercof.

(g)  Preparing and submitting all reports required or reasonably requested by
LCSWMA relating fo the Facility (including all environmental reports required by law,
Pennsylvania Department of Environmental Protection rogulations, rules, policies and orderd and
the environmental Permits associated with the Facility),

(h)  Operating the Facility In all material zespects in compliance with all Applicable
Laws and Peymits. : .

() - Operating the Facility in accordance with the terms and conditions of this
Agreement and the Columbia MPSA,

G)  Paylng all payroll and income Taxes and all other Taxes measured by Covanta
Harrisburg's payroll and net Income, such that LCSWMA shall not ditectly or indirectly be
responsible for payment thexeof and such that no Tax liens related to such Taxes ate placed upon

the Facllity or the Facility Site.
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(k)  Assisting LCSWMA with the publio dissemination of environmental operating
data for the Facllity, including information posted on LCSWMA's websito regarding the
Facility's stack test repart results,

()  Assisting LCSWMA in obtaining compliance with the SRMC Rules and
Regulations, '

(m)  Obtain all finanoing requited to pay capital costs of changes to the Facility to be
paid by Covanta Harrisburg in accordance with Exhibit K. :

. B,  Covanta Haetisburg shall, to the extent commerclally reasonablo and
consistent with Prudent Industry Practices, opetate and maintain the Facility and Facility Site in
a mannet consistent with the applicable Performance Standards in accordance with Section 8 of
this Agreemont and with the Dresser-Rand manufaciarer's petformance curve for the Facility's
turbine generator,

C,  Covanta Harisburg shall glve prompt written notice to LCSWMA
whenever Covanta Harrisburg observes or otherwise beoomes aware of any breach of this
Agreement by LCSWMA.

D,  Covanta Harisburg shall glve prompt written notlee to LCSWMA
whenever Covanta Hatrisburg observes or otherwise becomes awate of any breach of the
~Columbia MPSA by Columbia,. ‘

E. On an atnual basis by October 1 of each Year Covanta Harrisburg shall
prepare and submit to LCSWMA an annal outage malitenance sehedule, setting forth projected
outage events, and projected capital improvements for the succeeding three (3) years ot the
remaining portion of the LCSWMA Term, whichever is shotter.

R Covanta Hattisburg shall perform its obligations and duties under this
Agreement in a competent and business-like manner, consistent with Prudent Industry Practices,
and shall cooperate in all teasonable respects with LCSWMA.

G,  Covanta Harisburg shall at Covanta Hatrisburg's own cost franspott all
Residue from the Facility dischatge point to the ash landfill located on the Facility Site.

H, A description of the expenses to be paid by Covanta Hatrisburg from
Covanta Harisburg's Fee are set forth in Exhibit D.

1. Covanta Harrisburg shall be responsible to provide all staff, management
and operational resoutces necessaty to operate and maintain the Faeility in a manner conslstont
with Prudent Indusity Practices, and shall be responsiblo for all salaty, fiinge benefits, and
related expenses payable to such employee and shall cooperate in all reasonable respects with
LCSWMA, so thet LCSWMA may perform its obligations under this Agreoment in a proper and
satisfactory mannex,

) 4, Covanta Harrisburg will assist Columbia with selling the electric output
and capacity into the PIM system untit such time that Columbla can execute those servioes,
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Covanta Hatrisburg shall arange for the sale of electricity and capacity until such time that
eleottic sales to DGS begin, which is expected to oceur on Janwary 1, 2014,

K Covanta Harrisburg is aware that the Dauphin County Recycling Center is
located upon the Froitity Site and will cooperate with Dauphin County in allowlng public access
to the Dauphin County Recycling Center af reasonable times,

L. Capital Improvements, Covanta Hartisburg shall use reasonable effotts to
{nvestigate and propose to LCSWMA any capital improvements In addition to those Hsted on
Exhibit K that Covanta Harrisburg believes will improve the performance and/or efficiency of
the Facllity, It shall bs in LCSWMA's sole and sbsolute discretlon as to whether to meke any
such capital improvement, unless otherwise petmitted as a Covanta Hattlsburg modification and
undertaken by Covanta Harrisburg in its sole discretion and st its cost, Notwithstanding the
foregoing provisions of this subseotion, LCSWMA shall make capltal improvements that are
- necessary for environmental compliance of the Facility or for the safety of personnel working at
the Facility, Currently anticipated capital improvemonts, and the responsible Patty, are aftached
as Exhibit K,

7 Covanias Harrisburg's Compensation

A, (1)  Covanta Haxrisburg's compensation shell be determined and paid
in accordance with Exhibit G, ‘

. (2)  The Base Management Fee and the Special Recovery Fee (as
defined in Exhibit G) for each month shall be due and payable on or before the fitst calendar day
of that month, If the LCSWMA Tetm begins during a calendar monih, then the Base
Management Fes and the Special Recovery Fee for the first partial month shall be paidon a
prorated basis on the first calendar day of following month,

B,  Oporatlons Incentive Payment

(1) LCSWMA shall pay Covanta Harrisburg an annual incentive
payment as desctibed in Exhibit G (the "Incentive Payment”), Covanta Harrlsburg shall provide
a written involce detailing the applicable revenues of the Facility for the applicable calendar
Year and the resulting computation of the Incentlve Payment, LCSWMA agrees to make records
available to Covanta Harrisburg as necensary for the confirmation of the Incentlve Payment,

) (2)  Notwithstanding any provision herein {o the contrary, during any
calendar Year In which the amount of the Incentive Payment described in Section 7.B.1 would
execed twenty percent (20%) of the total compensation paid to Covanta Harrsburg for that Year
(the "Incentive Compensation Limit"), the Incentive Payment under Section 7.B.1 shall be
reduced so that the Incentive Compensation Limit is observed for that calendar Year and such
excess shall not be recouped or cartied over in any subsequent Year and LCSWMA shall be
entitled to retain such excess.

(3) Notwithstanding the assignment of this Agteement from THA to
LCSWMA, all calculations under this Section 7.8, shall treat calendar Yoar 2013 as a single
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Yoear and the Incentlve Payment and Incenth.'e Compensation Limit shall be allocated based on
the pereentage of 2013 the applicable party owned the Facility,

8. Covanta Harrisburg’s Performance Standards

A.  Covanta Hatrisburg shall use all comn{crcially reasonable effotls to satisfy
the Bnviranmental Standard.

B,  Covanta Hauisburg agrees to operate and maintain the Facility so that the
Facility will meet the Performance Standards set forth in Exhibit F.

C. Determination of Breach, IfLCSWMA. believes a Performance Standatd
has been breached, it shall submit a clalm to Covanta Harrlsburg,

D, Remedies.,

(1)  Hitisdetermined Covanta Harrlsburg has failed to meet a
Performance Standard sel forth in Bxhibit F, then Covanta Hatrisburg shall, at its own expense,
complete any necessary repalts, Improvements, or cotrections required to enable the Facllity to
meet the Performance Standards,

(2) LCSWMA's Liquidated Damages,

(&)  Ifthere is a failure by Covanta Harrisburg to meet the Annwal Throughput
Standard as desciibed in Exhibit F, then Covanta Harrisburg shall pay liquidated Performance
Damages to LCSWMA for such failute in the amount determined as provided in Exhibit G,

(b)  Hthere is a failure by Covanta Hatrisburg to meet the Envitonmental Standard (as
described in Exhibit F), then Covanta Harrisburg shall pay, as liquidated damages, any and all
fines, fees ot penalties that may be levied or assessed by the governmental authorlty that issues
ot enforces the applicable Permit agalnst LCSWMA in respect of the violatlon of the Permit,

(3)  The Partics agree and acknowledge that calculation of the damages
from a breach of a Performance Standard would be difficult to estimate aocurately and that the
Perfotmance Damages ate a reasonable approximation thereof and are intended as the fait
allocation and Hquidation of damages and not as a penalty against Covanta Hattlsburg, The
Parties further acknowledge and agree that the Performance Damages shall be the sole and
exoluslve remedy to which LCSWMA will be entitled for a breach of any Performance Standard,
and i no event will Covanta Harrisburg be liable to LCSWMA for, nor shall the Performance
Damages include, vonsequentlal, punitive or speclal damages, or costs of environinental
yemediation or natural rosource damage to the extent such costs of environmental remediation or
natural resource damage are insured against under the insurance policies required to be obtained
by LCSWMA. pursuant to this Agreement,

: (@)-  Applicability of Annual Liability Cap. The amount of Authority
liquidated damages payable by Covanta Harrisburg to LCSWMA as desoribed in this Sectlon 8 is
subject to the Annual Liability Cap described in Section 14.J, Deductibles from all insutances
coveting the Facility shall not count towards the Annuel Liability Cap to tho extent such
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dednetibles ate paid by LCSWMA, Notwithstanding the assignment of this Agreement from
THA to LCSWMA, all caloulations under this Section. 8.D.(4) shall treat calendar Year 2013 as a
single Yoar,

9, - Inmsuranco

LCSWMA and Covanta Harrisburg shall purchase and malatain thtoughout the
LOSWMA Term insurance of the types. and in the amounts described below from insurers
lawfutly.quthotized to do business in Pennsylvania, to the extent that such insurance is.
commercially available on reasonable terms, Coverage shall be provided by insurers with an
AM. Best rating of A- or better and a Financial Class Rating of IX or better,

A, Insutance to be maintained by LCSWMA; |
()  LCSWMA shall provide and meintain continuously throughout the

LOSWMA Tert, the following types and amounts of insurance at its expense, includting
deduetibles, relating to the Faoility and the Facility Site:

Type of Coverage Minimum Limits -

Worker's Compensation Statutory

Bmployet's Liability $1,000,000 per accident
Commercial General Liability, including  $1,000,000 .pc'r oceutrence and
pollution liability $2,000,000 aggregate

Comprehensive Automobile Liabliity $1,000,000 combined single limit
Environmental Impairment Ligbility:

. Environmental Impairment Liability including, on-site and offusite clean wp, and third
party on site and off stie bodily injury and property damage claims with limits of $2 million per
occutrence and In the aggregate,

All Risk Property Insurance Including Boiler and Machinety:

_ "AIIRIsK" property insurance including boiler and machinery shall be provided on the
Faollity in an amount not less than the full replacement valug of the Facility with a waiver of
subrogation in favor of Covanta Hatrisburg, its affiliates and their respective officers, directors,
agents, and employees, The policy shall have a deductible not to excecd $250,000 per occurrence
except for wind and earthquake, which shall bave deductibles not greator than 2% of insured
values if coverage I being provided through Covants Harrlsburg's master policy. If coverage Is
provided through a standalone policy either by Covanta Harrisburg or LCSWMA, there shall be
separate deductibles of $230,000 for each covered exposure, including Barthquake, Wind and
Blood. Limits for Barthquake coverage shall bo at least $50,000,000. Limits for flood shall be at
least $2,500,000, Wind shall be placed with Hmits to full replacement value,

Business Intetruption and Exira Bxpense:
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1. Business Interruption insurance shall be purchased in conjunction with the
property insutance to protect the inferests of both LOSWMA and Covania Harrisburg in an
amount sufficient to profect the gross revenues of the Faeility less dny avoided costs, The
Buginess Interruption coverage shall have a deductible not to éxceed 15 days if provided through
Covanta Harrisburg's master policy if available in the marketplace, Should there be a need to
purchase this coverage on a standalone policy format, o Business Interrupiion policy witha .
deduotible of no more than 45 days shall be purchased. Should Covanta Harrisburg proceed on
putchasing standalone coverage, cost options will be provided to LCSWMA for business
interruption deductibles of 15-days, 30-days and 45-days if available in the insurance
matketplace. Should LCSWMA exercise its option to procure this coverage, since LCSWMA is
beating the responsibility of the deductible, LCSWMA may select the most cost effective

deductible option.

9..  Covanta Harrisburg, and to the extent applicable, Columbia, shall be
named as an additional insured on all insurance policles (excopt workers compensation and
employer's lability) obtained and melntained by LCSWMA pursuant t0 this Section and all
policles shali be endorsed to contain a waiver of subtogation in faver of Covanta Hatrisbueg,
LCSWMA shall provide Covanta Harrisburg with certificates evidencing such insutance on or
before the Closing Date. Such certificates shall provide for thirty (30) days advance wtitten
notice to Covanta Harrisburg of cancellation, material change, reduction of coverage or non-

tenewal.

3 LCSWMA must insure or cause fo be insured any propetty stored af the
Facility that is not used at the Facility or Facility Site by Covanta Harrlsburg to operate and
maintaln the Racility or Facility Site and shall indemnify Covanta Harrisbirg agalnst damage to
such property except for the gross negligence of Covanta Harxisburg,

' 4, At LCSWMA's reqiiest Covanta Harrisburg shatl procure Commeroial
General Liabllity insurance on behalf of LCSWMA and/ot Cofumbia. The cost of this insurance,
inchiding associated broker expenses shall be paid directly by LCSWMA. If Covanta Harrigburg
is requosted to purchass this coverage on behalf of LCSWMA and/or Columbia the policy will
be lssued in {he name of LCSWMA andfor Columbia and the original policy shall be delivered
dircetly to LCSWMA when issued,

5, At LCSWMA's request with reasonable advance notice; Covanta
Hatrisburg shall procure and maintain the All Risk Proporty Insurance and Business
Interruption/Extra Expense coverage desotibed above, Whether suoh coverage s placed in
Covanta Harr{sbutg's master program ot placed on a stand-atone basls is af the gole disoretion of
Covants Harrisburg, However all efforts shall be made to obtain the coverage at the best terms
and ptice possible with option quotes including retention options provided to LCSWMA for
review with right of selectlon as desctibed above. If LCSWMA requests Covanta Harrisburg to
putchage the property coverage and such coverags Is placed in Covanta Harrisburg's master
propetly insurance program LCSWMA will receive certificates of insurance and a broker's letter
stating that the coverage Is in place and in compliance with the contract terms, In addition
LCSWMA shall also receive a comprehensive insurance summary highlighting all coverages
including sub limit coverages as well as'applicable deductibles and retentions, If a standalone
policy is bought a complete coitified copy of the insuranee policy must be provided to
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LCSWMA Histing LCSWMA as a Namod Insured. Covanta Harrlsburg shall also make the policy
terms and conditions applicable to the Facility available for review to LCSWMA's reptesentative
in Covanta Hatrlsburg's cotporate h(_)mcyofﬁce upon reasonable notice.

6, If Covanta Harrisburg does procute such insutance, pursuant to subseetion
5 immediately preceding, Covanta Harrisburg agrees to provide at least one hundred twonty
(120) days written notice prior to tenewal to Authlority if contittued procurement is not possible,
Covanta Harrisburg may opt not to place such coverage for any reason whatsoever after the first
year of placed coverage, LCSWMA may at its option replace coverage at any time, Any short
tate penalty costs incurred through this actlon shall be borne by LCSWMA.

B.  Tnsutance to be maintained by Covanta Harisburg

(1)  Covanta Harrisburg shall maintain the following types and
amounts of insurance throughout the LCSWMA Tern:

‘Type of Coverage Minimum Limits

Worket's Compensation Statutory

Employet's Liability $1,000,000 per accident

Commercial Genetal Liabllity $2,000,000 per occurrence and
$2,000,000 aggregate

Comprehenstve Automobile Liability ~ $1,000,000 combined single limit

Txcess Liability over the above
referenced covetage's except for
Professional Liability $25,000,000 aggregate

2y The policies for all insurance to be maintained by Covanta
Harrlsburg as provided above shall name LCSWMA and, as applicable Columbia, as an
additlonal Insured except for Workers Compensation and Employers Liability policy, Covanta
Harrisburg shall provide LCSWMA with certificates evidencing all insuranice to be maiatained
by Covanta Harrisburg as provided above after the Closing Dato. Such cerfificates shall provide
for thixty (30) days advance written notice to LCSWMA of canoellation; material change,
reduction of coverage or non-renewal.

C, Cost of Insurance

The cost of obtaining and maintaining the insurance required of LCSWMA or Columbia
shall be paid by LCSWMA, The cost of obtaining and maintaining the insurance required of
Covatta Harrisburg shall be teimbursed to Covanta Hatrisburg, up to $100,000 on an annualized
basis, within 30 days after Covanta Harrisburg submits an involce to LCSWMA accompanied by
cost substantiation. In providing such cost substantiation, Covanta Hartisburg shall not be
required to provide any information it deems to be proprietaty, including but not limited to
payroll information, -
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D, Waiver of Claims

LCSWMA and Covania Harrlsbueg hereby waive on behalf of themselves and any
insurer any and every claim for recovery from the other for any and all Joss resulting froth or
relating to the performance of this Agresment, which loss or damage is insured against under the
insurance policies required to be obtalned pursuant to this Agreement, regardloss of cause or
otigln, including the negligence of the other Patty, its Affiliates, employees, agenis and
contractors, '

10,  Default and Remedies
A, Covanta Hatrlsburg Default and Remedies of LCSWMA

()  The following shall constitute an Bvent of Default by Covants
Harrisburg:

(@)  Covanta Hamisburg breaches or fails to comply with any material provision of
this Agresment or the Columbla MPSA and does not commence 10 Cure such failwe ot breach
within ten (10) days after the date set fotth in the written notice from LCSWMA of such failure
ot breach, and thereafter diligently continue to cure such defanlt; or

(b)  Covanta Harrisburg becomes insolvent, files a voluntary petition in bankruptcy, Is
adjudicated bankrupt, rakes an assignment for the benefit of creditors, suffers a receiver to be
appointed for the operation of its business, or makes a materlal liquidation of its assets, provided,
however, that suich event results in Covanta Harrisburg's inability fo perform jts obligations
pursuant to this Agreement, or a modification of the torms of this Agreement without the consent

of LCSWMA,;

(¢)  Covanta Harrisburg pays, for cach of two consecutive Years, Hquidated damages
in an amount equsl fo the Annual Liability Cap for each such Year or Covania Harisburg fails to
pay any undisputed liquidated damages in any one Year within 30 days after notice that such
amount is due and owlng; or

(2)  Inthe event of an Event of Default by Covanta Hartrisburg;
(@)  Provided that the Columbia MPSA is also terminated, LCSWMA may, at its

clection, terminate this Agreement by giving Covanta Harrisburg at loast thirty (30) days
advance written notice of termination and Covanta Harrisburg shall cooperate during such 30-

day period in effecting an orderly exit of its rights and responsibilities hereunder, If the property

insurance for the Facility is in Covanta Harrisburg's master program and upon LCSWMA
agreeing to assume all costs and expenses related to the policy and deductibles, the coverage will
_ continue for 120 days followiig termination of this Agreoment or unill the policy expires
whichever is sooner, If ari agteement is not reached on costr, the coverage shall terminate upon
termination of this Agreemont with any return premivm payable to LCSWMA.,

(b)  Upon termination, Covanta-Harrisburg shell be paid for the value of the
management services performed in accordance with this Agreement wp to the time of termination
including prorated Incentive Paymont plus the Basly Termination Amount, The fotegoing

{00699513.4}
‘ -13-




remedies shall be the exclustve temedies of LCSWMA In the event of texmination putsuant to
this subsection, but all obligations pursuant to Seétion 12 shall survive termination pursuant to

this subsection,
B,  Authority Default and Remedies of Covanta Harrisburg
(1)  The following shall constitute.an Event of Default by LCSWMA:

(1)  LCSWMA breaches or fails to comply with any material provision of this
Agreement (other than relating to the payment to Covanta Harrlsburg of fees or other amounts
due hereunder) and does not commence fo cure such fallure ot broach within ten (10) days afior
the date set forth in the wrltten notice of such failure or breach, and thereafter diligently continue
to cute such default; or Columbia breaches or fails to comply with any material provision of the

‘Columbia MPSA (other than relating to the payment to Covanta Harrisburg of fees or other
amounts due under the MPSA) and does not commence to cute such failute ot breach within ten
(10) days after the date set forth In the wrdtten notlce of such failure or breach, and thereafter
diligently continue to cure such dofault; or

(b)  LCSWMA or Columbia becomes insolvent, files a voluntaty petition in
bankruptoy, Is adjudicated bankrupt, makes an assignment for the benefit of creditors, suffers a
recaiver to be appointed for the operation of its business, or makes a materlal liquidation of its
assets, provided, however, that such event results in a failure fo pay Covanta Harrisburg, or &
modification of the terms of this Agreement ot the Columbia MPSA without the congent of

Covanta Harrisburg; or

(@)  LCSWMA's interest passes fo any petson or entity otherwise than as herein
permitted; or

(d) LCSWMA fails {o pay an amount that LCSWMA. or Columbia is requlred to pay
to Covanta Harrisburg within ten (10) calendar days after the date said payment is due,

(2)  Inthe event of an Event of Default by LCSWMA:

(9  Covanta Hurrisburg may, atits election, terminate this Agreement by glving 3
LOSWMA at least thirty (30) days advance wrltten notice of termination; and

()  Upon terminatlon of this Agresmenl, Covanta Hagtlsburg shall be paid sll
Management Foes up to the ime of termination including prorated Incentive Payment; plus the
Barly Tormination Amount, plus materials purchased or committed, subcontractors' and vendors'
canceilatiot charges, demobilization costs, and reasonable legal fees, provided the same are for
the opetation and maintenance of the Facillty, The foregoing remedies shall be the exclusive
remedios of Covanta Haridsburg in the event of termination pussuant to this subsection, but all
abligations pursvant to Section 12 shall sutvive fermination pursuant to this subscction.

11, Force Majeuro

A, APary to this Agreement shall not be in dofault hereunder or liable to the
other Party for its failure to perform obligations under this Agrecment, if such failure results
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from a Force Majeure, Bach Party shall undertake normal and customaty corumeroially
reasonable steps o diligently overcome or retove such Force Majeure, A Patty claiming the
benefit of this subsection shall glve a written notice of such claim to the other Party within ten
(10) days of becoming aware of the sccurrence of the Force Majeure and such Party shall
provide the other Party with reasonably requested information cancerning the nature of such
event or condition, its effect on the services to be performed hereunder, and that Party's-efforts to
oversome or remove the Fotce Majeure, Fotce Majeure shall not affect or relieve payment
abligations of any person or entity, To the extent the Parties agtee on a Force Majeute event and
the cost impacts thereto provided by Covanta Harlsburg, LCSWMA shall assume the cost
impacts of any Force Majeure event, including the capttal cost impeots as well as any increases
in opetations and mainfenance costs without any matk-up. Any dispute as to such event and the
cost impaets thereof, shall be resolved {n accordance with Article 13; provided, however, that
notwithstanding any dispute brought by elther party, Covanta Horrisburg must continue to
operate and maintain the Racility and Facility Site to the extent reasonably praoticable, taking
Jinto account such claimed event of Force Majeute,

- B. "Rores Majoure” is defined in xhibit A,
C. Force Majoure Changes.

: (1) Ifandto the extent that LCSWMA has made adequate provisions
for the payment of the cost thereof, Covanta Harrisburg, af the expense of LCSWMA, shall make
or cause {o be mads any change necessary to enable Covanta Harrisburg or LCSWMA to
perfotin Its obligations undet this Agreement, of to enable: Covanta Harrisburg to perform its
obligations under the Columbia MPSA or to comply with the requiremonts of Applicable Law
and Prudent Industry Practices required as a result of Force Majoute, Covanta Harrisburg shall
not be required to expend its own fands fo pay the costs of afly change required as a rosult of
Force Majeure; provided, however, that Covaiita Hartisburg hag an affirmative obligatlon to
mitigate the impacts of sny Force Majeure event by using commetclally roasonablo offotts.

(2)  LCSWMA shall be responsible for all cosis of, and pay or finarice
any additional capital or operating costs of changes to the Facility or the Facility Site required as
a tesult of Force Majeure, To the extent not paid from insutance proveeds or amounts received
from third partles, such as equipment vendors ot torifeasory, the amount of such additional
capltal or operating costs of changes to the Facility or the Facllity Site required as a result of
Force Majeure shall equal the reasonable direct costs to be incurred by Covanta Harrisburg for or
with rospect to such changes to the extent reviewed and approved by LCSWMA.

(3)  Covantg Harrisburg shall provide all detail teasonably necessary
for LCSWMA to review a claim for Force Majeure and the cost impacts thereof, if any, and
answer any reasonable inquirles of LCSWMA regarding the conditions caused by any Force
Majeure. . < )

D, Opotational Changes Due to Force Majeute. If any Force Majoure requires
operational changes in the performance by Covants Harrisburg of its obligations hereunder or
increases Covanta Harrisburg'a cost of performance of its obligations herounder, then (i) Force
Majoute-costs shall include all the direct costs of any such cost inorease, and (H) any other
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provisioﬁs of this Agtcement that ate reasonably and equitably required to be changéd or
amended to refleot such operational changes shall be so changed or amended,

B Covanta Hasrisburg Modifications, Covanta Harisburg may make any
restorations, modifications, additions or alterations to the Fucllity or the Facllity Site, or the
methods of opetating and maintaining the Facility otherwlse employed by Covanta Hartisburg at
its cost, to the extent necedsary or desirable to perform its obligations hereunder, expressly
subject to the terms and conditions of this Agreement and subject further to the consent of

LCSWMA,

F, Title to Changes, Any restorations, modifications, additions or alterations
to the Facllity or the Facility Site putsuant to a change required by Force Majeure or a Covanta
Harrisburg modification shall be the sole and exclusive property of LCSWMA, and Covanta
Harrisburg shall cooperate with LCSWMA In order fo cause title to such restorations,
modifications, additlons or alterations to vest in or be itansferred to LCSWMA, as ressonably
specified by LCSWMA, upon the incorporation of any such restorations, modifications,

. additions ot alterations into the Facility or the Facility Site,

12, Indemnification

A, To the fullest extent permiited by law, Covanta Harrlsburg shall defend,
indemnify and hold harmless LCSWMA Indetanified Parties from and against all claims,
damages, losses, and expenses (including but not limited to court costs and reasonable attorneys'
fees) which may arise as a result of Covanta Harrisburg's acts ot omissions In its performance of
this Agreement, but only to tho extent caused in whole or In part by negtigent, willful or wanton
acts or omissions of Covanta Harrisburg, its employces and suboontractors. The above
indemnification shall 1ot apply to any claim, damage, loss or expetise to the extent caused by the
breach of this Agreement by, or the negligence or willfal misconduct of, one or more Authority
Tndemnificd Parties with regard to Authority Indemnified Pattles . ’

B.  Tothefullest extent permitted by law, LCSWMA shall defend, indemnify
and hold harmless the Covanta Hatrisbutg Indemnified Parfies from antl against all claims,
damages, losses, and expenses (including but not limited to court costs and reasonable attorneys'
fees) which may arise as a result of LCSWMA's aels o omisslons in its petformance of this
Agresment, but only to the extent caused in whole or in part by negligent, willful or wanion acts
or omissions, of LCSWMA, its employees and subcontractora, The above Indetnnification shall
not apply to any claim, damage, loss or exponse to the extent caused by the breach of this
Agreetment by, or the negligence or willfui misconduct of, Covanta Harrisburg Indemnified
Parties with regard to Covanta Harrisburg Indemnified Partios.

- C.  To the fullest extent permitted by law, LCSWMA shall defend, indeminify
and hold harmless Covanta Harsigburg from and agalnst alf elaims, damages, losses, and
expenses (including but not limited to court costs and reasonable attorneys' fees) which may
arlse ag a result of Columbia's acts or omissions in its performance of the Steam Agreement ot
the Columbia MPSA. The above indemnification shall not apply. o anyclaim, damage, loss or
expense to the extent caused by the breach of this Agreoment by, or the negligence ox wiliful,
misconduct of, Covanta Hartisburg Indemnified Partles,
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D.  To the fullest extent permitted by law, LCSWMA shall defend, indemnify
and hold harmless Covanta Harrigbutg Indemnified Parties from and agalnst all claims, damagos,
losses, and expenses (inctuding, but not limited to court vosts and reasonable atforney's fees)
which may arise as a result of any alleged unavthorized disclosure or use of any trade secret,
patent, copyright, license or trademark infringement relating the Facility, the Pacility Site ot any
equipment, product, document ot othet item located.at the Facility Site (ot any component -
thereof) that is deflvered to the Facility Site by or on behalf of LCSWMA,

B.  Hereinafter the Party having the obligation to indemnify is referred to as
the "Indetanifying Party®, and the Party being indemnified is referred to as the "Indemnified
Party", . .

F.  Inanyand all clelms against an Indemnified Party, the indemnification
obligation stated above shall not be limited in any way by the amount or type of damages,
compensation or benefits payable by or for the Indermuifying Patty. under any applicable workers'
compensation act, disability acts, or other employce benefit acts,

G, The indemnification provided in this section shall remain in full force and
effect and shall sutvive the termination of this Agreement untif the catliet of () the time during
which  claim ot cause of action may be brought Is barred by the applicable statute of limitations,
or (1i) the satisfaction or payment of such claim or liability and of all expenses and chargos
inevrred by LCSWMA or Covanta Hatrisburg, as the case may be, relating to the enforcement of
the indemnification obligations set forth in this section,

H, Indemnification Procedure.

(1)  The Indemnified Party shall give the Indemnifying Party a writtet
notice of & olaim or action within fificen (15) days of actual knowledge by the Indemnified Party
of an ascertainable claim or of the commencement of a clnim or action. The Indemnifylng Parly
shall have 1o Hebility under this section for any elaim or action for whioh such notice is not
provided to the extent that such failure to give totlee actually and matesially prejudices the
Tndemnifylng Party's ability to defend against such claim,

‘ (2)  The Indemnifying Party shali lave the right to assume the defense
of any such claim or action with counsel designated by the Indemnifylng Party and reasonably
satisfactoty to the Indemnified Party, provided, however, that if the defendants in any such
action include both Indemnifying Parly and the Indemnified Party, and the Indemnified Party
shall have reasonably concluded that there may bo legel defenses available fo it which are
diffesent from or additional to those available to the Indemnifylng Party, the Indemnified Party
shall have the right to select sopatate counsel to assett such legal defonses and to otherwise
patticipate in the défense of such action on behatf of such Indemnifted Party, the cost of which
shall be subject to indemnification under this seotion.

, (3)  Should any Indemnified Party be entitled to Indemnification under
this sectlon as a reeult of a claim or action by a third party, and should the Indemnlifying Patty
fail to assume the defense of such claim or action, the Indemnified Party may, at the expense of
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the Indernifying Party contest (ot, with the prior consent of the Indemnifying Party, which shall
not be untersonably withheld or delayed, sottle) such claim ot action,

(4)  Bxceptto the extent expressly provided hetein, no Indemnified
Party shall settle any claim or action with respect to which it has sought or intends to seck
indemnification putsuant to this section without the ptior written consent of the Indemnifying
Party, which consent shall not be unteasonably withheld or delayed.

(5)  When oneParty is indemnifying the other, the Indemnified Party
shall be kept informed of the status of any clalm, action, or administrative proceeding that
pertaing to the othet Party, and the Indemnified Patty shall cooperate with the Indemnifying
Party by providing documents, witnesses, or other information within its control, The
Indemnifying Party shall consult with and give considerations to the conccrns of the Indemnified
Party when making deolsions about resolving any claim or action.

13,  Dispute Resolution

A, Inthe event of any dispute, disagreetmont, controversy or claim arising

. under or telating to any obligatlon or claimed obligation under the provisions of this Agreement
. and/or the Columbia MPSA (a "Dispute,” which term shall include any tort olaim relating to or
 in connection with this Agreemeont and/or the Columbia MPSA), the parly seeking resolution of
such Dispute shall give notice to the other parties, setting forth the matters in dispule with

" particularity.

B.  Upontooeipt by a party of a notice of the type referred to In Section 13,
the partles fo such Dispute shall negotlato in gaod faith for 45 days to resolve any such Dispute
(it being agreed that if such Dispute Is not resolved by such patties on or before the 30th day of
such 45-day petiod, the parties shall tefer such Dispute to the appropriate management level of
such patties), If the parties shall not have resolved such Dispute within such 45-day petiod, then
atiy party may submit the Dispute to arbiteation in accordance with the procedures provided for
in subparagraphs (C)-(C) of this Section 13,

C.  Any Dispute that is not resolved by the parties through negotiation and
mediation shall be finally seftled by arbitration, The arbitration shall be conducted in accordance
with the Federal Arbliration Aot and the Commercial Arbiitation Rules of the American
Arbitratlon Association ("AAA™) then in effect, except to the extent the Rules are Inconsistent
with any provision of this Section 13, in which case the provisions of this Seotion 13 shall
control. Such arbitraton shall be conducted in Harrisburg, PA, or such other place as the parties

may agree mutuaily in writing,

- "D,  Thore shall be one neutral arbitrator who shall be selected as follows.
Within 10 days after the claimant glves notice that if is submitiing a Dispute to arbitration
hercunde, the parties shall jointly request a list of five qualified candidates from AAA from
which the atbifrator shall be selected, Within 10 days of receipt of the list, each of the parties to
the Dispute shall (i) strlke no mote than two of the candidates Identified on the list, (if) number
the rematning candidates in order of preference, and (iif) return the list to AAA, AAA shall select
the arbitrator from the candidates not strlcken from the list as provided above and, to the greatest

{00699513.4}
.18~




extent possible, in accordance with the mutually designated otder of preforence, If any atbifrator
solocted in accordance with this procedure should become unwilling or unable to serve ag
arbittator, 8 now atbitrator shall bo selected from a new list as provided above.

E. The party submitting the Dispute to arbiteation shall setve a statement of
clalm on the opposing party or parties within 10 days after giving notice that the claimant is
submitting the Dispute to arbitration, Within 20 days of the respondent's receipt of the claimant's
notice-of atbiiration and Statement of Claim, the respondent shall sexve the claimant with its
statement of defense and any counterolalms, Within 20 days of claimant's receipt of the
respondent's statement of defense and counterclaims, the claimant shall serve its statement of
defense to any counterclalms assetted by the respondent, After all statoments of claim, defense
and counterclaims have béen served by the disputing parties,-copios thereof shall bo submitted to
the arbitrator by the disputing artles, The arbitrator shall pertnit and facilitate such pre-hearing
discovery and exchange of documents and information to which the ¢lalmant and tespondent in
writing agree or which the atbitrator determines s relevant 10 the Dispute and is appropriate,
taking into account the needs of the disputing partles and the desrability of making discovery
expeditious and cost-cffective, All discovery shall be completed within 30 days after all
statements of claim, dofense and countetclaims have been served by the disputing parties, No

* Iater than 10 days prlor to the heating, the disputing parties may file with the arbitrator and serve

-on the opposing Dispute patty any amendments ot supplements to the statements of claim,

- defense of counterclaims, The hearing shall be held no later than 100 days following the service

of the statement of claltn, The time periods set forth in this paragraph (D) may be extended by

 mutual wrltten agrocment of the disputing partles or at the discretion of the arbittatot; provided
that In no event shall such hearing be later than 150 days following the service of the Statement

of Claim, Any arbitration award shall be rendered in United States dollars, with appropriate

interest ag determined by the arbifrator.

F.  The prevalling party shall be entifled to recover, to the extent the
prevailing party provailed, its reasonable costs and fees, ncluding but not lirnlted to reasonable
attorneys' fees and expenises, assoolated with the arbitration from the non-prevailing arty or
parties. The patties expressly agree that the atbitrator shall have no power to conslder or award
punitive or exemplaty damages, or any other multiple or enhanced damages, whether statutory or
by common law.

. G.  Any award shall be finat and binding upon the partles, which agtes to be
bound conclusively by any award, excep to the extent the awatd is subject to being vacated or
modified under Applicable Law. Any award shall be in wrlting and shall state the reasons upen
which it is baged. Judgment upon the award may be entered in the Coutt of Common Pleas of
Dauphin County, Pennsylvenia ot the United States Distriot Court for the Middle District of

Pennsylvania,

H,  The provislons of this Section 13 shall constitute the exclusive and sole
means for resolving Disputes,

“14, Miscollaneous

A.  Entlre Agreement; Modification
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()  Bxceptas otherwise provided heroln, this Agreement, including the
Exhibits to this Agreement, constitutes the entlre agreement betweon the Parties concerning the
subject matter hereof, and supersedes any prior oral or written understandings, reptesentations or
commitments of any kind, express or implied, which are not expressly sef forth heeln,

(2)  This Agreement supersedes and replaces any other agreement
between the Parties and merges all previous negotiations betweon the Partles with respect to the

subject matter hereof,

(3)  No oral or written modification of this Agteement by eny officer,
agent or employes of LCSWMA or Covanta Harrisbirg, after execution of this Agresment, shall
be of any force or effect unless such modification is in writing and 13 signed by all Parties,

B.  Severability and Waiver

(1) The invalidity or unenforeeability of any portion or provision of
this Agreement shall in no way affect the validity or enforceability of any other pottion or
provision hereof, Any invalid or unenforceable portion or provision shall be desmed severed
-from this Agroement and the balance of this Agresment shall be construed and enforced as if the
Agreement did not contain such Invalld or unenforcenble portion ot provision,

(2)  The failure of either Pasty to insist, in anyone or more instances,
upen the performance of any of the ferms, covenants, or conditions of this Agreement, or to
exercise any right herein, shall not be construed as a watver or relinguishment of such term,
covenant, condition ot right as respects further performance,

C.,  Applicable Law; Interpretation; Venue

(1)  This Agreement shall be govai'ncd by and iriterptcted under the law
of the Commonwealth of Pennsylvania, without regard to choice of law provisions. It is agreed
that this Agreement was enfered into in Harrisburg, Ponnsylvanla,

(2) . The headings and captions contalned herein are not part of this
Agreement and ate included solely for the convenlence of reference of the Partles, and shall not
be construed s being of any significance in the construction and interpretation of the
Agreement,

D. Notlces and Communication

) : (1) Any notice putsuant to the terms and conditions of this Agreement
shall be in writing and (A) delivered personally, (B) sent by certified mall, return recoipt
requested, (C) sent by felephonic facsitile (provided wiltten confirmation thereof is maled

. promptly thereafier), or (D) sent by a recognized overnight mail ot coutder sexvice, with delivery
tecelpt requested, to the following addresses (or such other addresses as the Parties may
designate to one snother, in writing, from time to time): '
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1f to Covanta Harrisburg:

Covanta Harrisburg, Inc, |

445 South Strect

Mortistown, NJ 07960 ‘ :
Attention: Vice President, Mid-Atlantic Region

With a copy to;

Covanta Harrisburg, Inc,

445 South Strect

Mottistown, NJ 07960

Attention; Vice President & Deputy Genetal Counsel

If to LCSWMA:

Lancastet County Solld Waste Management Authority
P,0, Box 4425

Lancaster, PA 17604

Aftention! James D, Watner, CEQ

Phone; (717) 397 9968

With a cony to:

Alexander Henderson III, Esq.
Hartman Underhill & Brubaker, LLC
221 Bast Chestimt Street

Lancaster, PA 17602

Phone: (717) 299 7253

(2)  Notlees sheli be deemed dolivered when received.

E, Binding Effect; Assignment

(1)  This Agreoment shall be binding upon, end inure to the benefit of
LCSWMA, Covanta Hartisburg, and thelr respective successors and assigns (fo the extent
pormiited hereunder),

(2)  Bxcept as otherwise provided herein, no Party shall assign the
Agreement in whole or in part without the prior wiitten consent of the other Partles; provided,
however, that: (1) LCSWMA may, without the prior consent of Covanta Harrlsbusg, assign this
Agreement; and (2) Covanta Harrisbutg may, without the prlor written consent of LCSWMA,
assign the Agreement fo any of Covanta Hatrisburg Affiliates. Assignment herounder shall not
relieve the nssigning party of any of its duties or obligations under this Agreement,
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F. Independent Contractor; Subcontracts

(1)  Covanta Hatrisburg is an independent contractor and nothing
contained herein shall be construed as constituting any relationship with LCSWMA other than
that of independent contractor, nor shall it be construed as creatlng any relationship whatsoever
between LCSWMA and Covanta Harrisburg's employees, Neither Covanta Harrisbutg, nor any
of its employees, ate or shall be deemed to be employees of LCSWMA, LCSWMA, nor any of
their employees, are or shall be deemed to be employecs of Covanta Harrlsburg,

(2)  Subject to the provisions of this Agreeﬁwnt, Covanta Harrisburg
has sole responstbility to employ, discharge and otherwise control ity employees,

(3)  Covanta Hatrisburg shall accept complete responstbility for its
employees, contractors and agents, LCSWMA will not undertake to settle any differences or
disputes between ot among Covanta Hatrisburg and its employees, contractors and agents,
except as sot forth in this Agreement,

8.  Compliance with Laws

Subject to the provisions of this Agreement, Covanta Harrisburg shall comply
with all applicable laws in all matetlal tespects and may contest in good faith any allegations of
violating applicable law.

H.  Counterpatis

This Agresment may be executed in multiple identical countetparts, each of
which shall be deemed an original for all purposes, and all of which together shall constitute but
one and the same Agreement,

L Authority Right to Audit and Inspect

During this Agroement, at any reasonable time, LCSWMA shall have reasonable
access during normal business hours to those books and records of Covanta Harrisburg that are
germane to the operation and maintenance of the Facility including all financial recotds, and the
right to audit those books and records that ate germane {o any payment hereynder,

I Annuat Liability Cap.

(1) For cach Year during the LCSWMA Term, the liability of Covanta
Harrisburg for conttact and tort damages, indemnity pryments, costs of remedial work and all
other liability to LCSWMA under or putsuant to this Agreement shall be subject to an annual cap
of $2,000,000 (the "Annval Liability Cap") and notwithstanding any other provision of this
Agreement to the conttary, (I) In no event shall Covanta Harylsburg's aggrogate lability to
LCSWMA for any contract and tort damagos, indetanity payments, cosis for remedial work and
all other liability to LCSWMA under ot pursuant to this Agieement during any Yeat oxceed
$2,000,000 and (ii) contract and tort damages, indemnity payments, costs of remedial work and
all other liability owed ot Ineurred with rospect to a Yeat buf that are not payable due to the
Annual Liability Cap cannot be cartied forward to or made payable In 4 subsequent Year. Losses
related to insurance deductibles ate not inctuded and do not erode the Annuel Liability Cap to the
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extent such deduetibles are paid by LCSWMA, The Annual Liability Cap shall be increased each
Year based on the Index in the same matiner as the Base Management Fee (as defined and set
forth in Bxhibit G), Notwithstanding the assignment of this Agreement from THA to LCSWMA,
caloulations undet this Section 14.J, shall treat calondar Year 2013 as a dlngle Year and the
Annual Liability Cap shall be atlocated based on the percentage of 2013 the applicable party
owned the Faoility, provided however that if one party does not reach its proportionate 2013
Aunnwal] Liability Cap limit, the other patty shall be entliled to the benefit of the unused amount
provided that the total 2013 Annual Liability Cap is not exceeded. |

(2)  Inthe event Covanta Harrisburg fails fo obtain or malntain any of
the Insurance required of it pursuant to Section 9.B.,and as a result of such failure, costs ot
damages are required to be paid by Covanta Harrisburg that (a) are precluded by opetation of the
Annugl Liability Cap (without regard to this paragraph), and (b) would have been covered by
such insurance, then the Annual Liability Limit shall not apply to such costs or damages.

[Signatures nppear on nexi page.]
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IN WITNESS WHEREOF, and Intending 1o be legally bound horeby, the Pattles have
caused this Agreement to be executed ag of the date fixst above wrltten.

COVANTA HARRISBURG, INC,

Attest: ,Z/;/é 4!-'., M\

Titler i . Title: s/P

13

LANCASTER COUNTY SOLID WASTE MANA EMENT AUTHQRITY

Attest X928 ete L Sidezee .  BY:
Title: Title:

(SEAL)
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EXHIBIT A
DEFINITIONS

In addition to the capitalized texrms dofined clsowhere in the text of this Agretment,
the following capitalized terms shall have the following meanings:

Accoptable Waste shall moan gatbage, refuse, permifted residual and other mixed
muticipal-solid waste from residential, commeroial, Industiial and community activities, but
excluding Unacceptable Waste,

Affilinte moans, with respect to any person or entity, any other person or entity which
controls, Is controlled by, or is under common control with such person or entity directly or
indirectly; provided, however, the term "Affillate" a5 defined hereln shall not be construed so as
to make Covanta Harrisburg and LCSWMA Affiltates of each other. The torm “control” means
the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of a persan or entity.

Annua! Liability Cap has the meaning set forth in Section 14,1,
Annunl Recouciliation has the meaning set forth in Exhibit G.
Amnnual Throughput Standard has the meaning set forth in Exhibit F.

Ayplieable Law means any permits, licenses and approvals {ssued for or with respeot fo
the Facility (or any component thercof) and/or that of any haulet, ot the performance by a Party
of its obligations hercundet, and any statute, law, constitution, charter, otdinance, resolution,
judgraent, order, decree, rule, regulation, directive, interprotation, standard ot similarly binding
authority, which in any case, shall be enacted, adopted, promulgated, issued or enforced by a
govornmental body, regulatory agency and/or court of competent jutlsdiction that relates to ot
affects LCSWMA, -Covatita Harrlsburg and/or the Facllity (or any portion thereof) and/ot any
hauler's performance hereunder,

- Authority Indemn'nified Parties shall mean LCSWMA and its officers, directors,
representatives, employees, agents and assigns,

Biun means British Thermal Units, .

Bypassed Waste means Acceplable Waste that {s accepted and transferred at the Facility
or diverted from the Facility, but is not Processed at the Facilily.

Bypassed Waste Disposal Agreement means an agreement with LCSWMA to accept
Bypass Waste from the Facility for processing or disposal,

Change in Law means eithet (a) the cnactment, adoption, promulgation, modification,
written interprotation or reinterpretation; written guideline or repeal, subsequent to May 1, 2007,
of any law, ordinance, code, rule, regulation or similar leglslation by any Federal,.State, County
or other governmental body, or (b) the modification of or the imposition of any conditions on the
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issuance, modification ot renewal of any official permit, license or approval subsequent to May
1, 2007, which in the case of either (a) or (b), establishes requirements affacting the opetation or
operating or capital costs of the Facility or porformance by Covanta Harrisburg of its obligations
under this Agreement which are more burdensome than the most stringent requirements whioh
are applicable to the Facility or Covanta Harrisburg, as the case may be, and which are contained
in any Applicable Laws with respect to the Facility in effect as of May 1, 2007, excluding
changes in corporate income fax laws,

Closing Date shall have the meaning set forth in the Background paragraph of this
Agrecment, L

Columbia shall have the meaning set forth in the Background paragraph of this
Agreement,

Columbia MPSA shall have the meaning sot forth in the Background paragraph of this
Agreement, .

Commencement Date shall have the meaning set forth Section 3.C, of this Agrecment,
DGS shall have the meaning set forth in the Background paragraph of this Agrecinent,

Early Termination Amount shall have the meaning set forth in Section 1.1(b) of Exhiblt
G,

Electrieal Plant means the portion of the Facility used to genetate elooiticity for sale as
desoribed on Bxhibit C.

Electricity Eserow Account means the Escrow Account controlled by LCSWMA under
the Columbia MPSA. '

Encrgy Agreements means any agreements for the sale of electtleity produced by the
Faollity, or steam produced by the Facility fo the extent sold to o third paity as an independent
commodity, assuch agresments may be amended from time fo time in accordance with their
tetms, Ineluding the Power Purchase Agreement desotibed in the Background paragraph of this
Agresment, ‘The Steam Agrecment is not an Energy Agreement, not shall Columbia be
constdered a third party for putposes of this definition

Energy Fee has the meaning set forth in Exhibit G,
Environmental Standard bas the meaning set forth in Exhibit F.
Excess-Waste Fee has the meaning set forth in Exhibit G. .
Faicility Site has the meaning set forth In Bxhibit 1

Forco Majeure means atty unforesoen acts, events or conditions or any combination
thercof that has had of may reasonably bo expeoted to have a ditect, material, advorse effect on
the rights or obligations of a Party to this Agtecment; provided however, that such act, event or
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condition shall be beyond the reasonable control of the Patty relying thercon as justification for
not performing an obligation or complying with any condition required of such Party under the
tetms of this Agreement including, without limitation: )

@)  anactof God such as severe natural conditions such as landslide, lightning,
earthquake, flood, hutricane, blizzatd, totnado, explosion, fite ot other severe weather
conditions, sevete sea conditions {affecting delivery of materials) ot similar cataclysmic
ocouttence, nuclear catastrophe, an act of public enemy, war, act of tertor, blookage,
insurrection, sabotage, vandalistn, theft, tiot, general arrest or general restraint of government
and people; provided however, that any question as to whether any such conditions should be
deemed to constitute an Force Majeure shall be considered in light of Covanta Harrisburg's pre-
cxisting obligation to operate and malntaln the Facllity in accordance with Prodent Industry
Practices to protect against reasonably foreseeable sevetal natural weather conditions, taking into
account the geogtaphical location of the Facility;

(b)  aChangeinLaw;
(¢) the loss of any utility services necessaty fot the operation of the Facility;

(d)  the unavallability of a landfill or other logal or appropriate means for {he disposal
of Residue;

(e)  apublic ot private labor dispute relating to the cotlection of Solid Waste
(including Acceptable Waste dellvered o to be delivered to the Facility, which prevents the
delivery of Solid Waste to the Facility, including Acceptable Waste delivered or to be delivered
by, or on behalf of, LCSWMA) or the removal, fransportation and/or disposal of Residue;

(f)  the presence of any subsurface or latent physical condition (including the
presence of Hazardous Waste or other contamination or pollution) at the Pacility which shall
prevent or requite a redesign or change In the operation of the Facility;

(z) the failure of any subcontractor or supplier to fornish labor, materlals or
equipment on the dates agreed to, and Covanta Harrisbutg is not reasonably able to obtain
substitute labor, service, material ot equiprent on the agreed upon dates;

the condemnation, taking, selzure, involuntary conversion or acquisition of title to
or use of the Facility, the Facility Site ot any portion or part thereof then belng wsed by Covanta
Harrisburg to carry out its obligations hereunder by the action of any federal, state ot local
govethnient or governmental agency or LCSWMA;

()  failore of the putchaset(s) undet any applicable Energy Agreements to accept
delivery of electticity or steam, as the case may be, for the reasons other than Covanta
Harrisburg's breach, failure, non-performance, ot noncompliance provided however, that, in the
absence of another Force Majeure ot breach by LCSWMA that prevents or otherwise interferes
with the operation of the Facility, the failure of such purchaser to accept the delivery of
eleciricity or steam shall not affect Covanta Hartlsbutg's obligation to Process Acceptable Wasie
at the Faoility in accordance with the terms of this Agreement; : ‘
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(). the action or failure to act of any hauler that is not an employee or agent of
Covanta Harrisburg (or any Affiliate of Covanta Harrisburg) that adversely affects the Facllity or
the ability of either Party to catry out its obligations hereunder; and

(k)  the Inadvertont I’roccssin'g of Unacceptable Waste in the Faoility, unless such
Processing s dué to the breach of this Agreement by the non-performing Party, to the extent that
such Processing results in an outage or other reduction in Processing capacity.

It is specifically understood that none of the following acls, events ot clroumstances shall
constitute Force Majoure; )

(a)  any act, event or ciroumstance that would not have ocourred if the affected Party
had complied with its obfigations under this Agreement and any resultant legal proceeding
brought against the affected Party, whether ot not the affected Party subsequenity seeks to join
any other Party as an additional party;

(b)  changes In interest rates, inflation rates, wage rates, insurance costs, commodity
prices, outrency values, exchange rafes or other general economic conditions, even if affecting
Covanta Harrlsbutg's respongibility to provide for the financing of the performance of its :
obligations under this Agreement, including the finsnoing of the Retrofit Completion Work;

(c)  changes in the financial condition of LCSWMA, Coventa Harrlsbueg, or their
Affiliates or subcontractors affecting the ability to perform their respective obligations;

(d)  the consequences of ertot, neglect or omisslons by a Party, its subconitactors or
Affiliates; : :

(v) ‘ strikes, work stoppages or labor disputes of employees of any person or entity to
the extent overcoming the effect thereof would not reasonably be expected to matetlally Increase
operatitig or capital costs or resultin o material rlsk of bodily lnjury ot propetty damage; and

(f)  normal weather conditions,
GAAP means generally aceepted accounting principles in the United States,

Hazardous Matorial or Hazardous Waste shall mean any material amount of an
element, compound, mixtuze, solution, particle ot substance other than that which is delivered to
the Faoility as part of the municipat or houschold waste stream.as permitted under RCRA. (as
herelnafter defined) or under the Facility's Permits:

(8) the presence of which requires investigation or remediation under any federal, i
state or local law, statute, regulation, ordinance, order, aetion, polioy or common law;

(b) which is ot becomes defined as a "hazardous waste", "hazardous substance",
hazardous material®, "toxic substanoe", "hazardous pollutant”, "toxic pollutant”, or
"eontaminant” under any federal, state or local law, statute, regulatlon, rule or ordinance or
emendments thereto, and all applicable judicial, admlnistrative or regulatory dectees, judgments
or orders relating o the protection of human health or the environment, including, without
{00699513.4}
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limitation, the Comprehensive Environmental Response, Compensation and Liability Act, 42
U.S.C. §§ 9601 et seq. ("CERCLA"), as amended, the Resource, Consetvation and Recovery
Act, as amended, 42 U.S.C, §§ 6901 et seq, ("RCRA"), the Toxic Substance Control Act, 15
U.8.C. §§ 2601-2671, the Clean Air Act, 42 U.S,C. §§ 7401 et seq., and the Federal Water
Pollution Control Act, 33 U.S.C. 1251 - 1387, or any similar state or loeal law, rule, or
regulation, as the foregoing may be amended from time to time (collectively, the "Environmental
Laws"); :

(¢)  whichis petraleum, unfess delivered as part of the household waste stroam,
including crude oil or any fiaction thereof not otherwise designated as a "hazardous substance”
inder CERCLA, ot any similar state or local law, rule, or regulation, including without limitation
gasoline, diesel fuel, or other liquid petrolenm hydrocarbons;

(d)  which i3 toxio, explosive, cotrosive, infectious, radioactive, carcinogenic,
mutagenic, ot otherwlse hazatdous and is or becomes regulated by any governmental authority or
instrumentality or the United States or jurisdiction in which the Facility is located;

(&)  the presence of which on the Facility site causes or threatens to cause a nuisance
‘upon the Facility site or o the adjacent properties or poses or threatens to pose 8 hazard to health
or safety of persons on ot about the Facility site;

) (5  Undetground Storage Tanks as defined in 9001 of RCRA, 42 US.C. §§ 6991 or
any.similar state or local law, rule, or regulation; or

(g) the presence of which on adjacent proper.ties could constitute a trespass by
1.CSWMA or Covanla Harrisburg,

Hazardous Waste Costs means the costs incurred to sepatats, store, load, {ransport and
dispose of Hazardous Waste delivered to the Facility by haulers as well as any other costs
_ associated wlth such Hezardous Waste to the extent incutred or suffered by Covanta Hazrisburg
as a result of the dellvery, presonce, separation, storage, loading, transporting or disposal of such
Hazardous Wasto at the Facility, including, without limitation, all costs incurred fo repalr or
replace equipment, tools, supplies or any part of the Facility or the Racility Sito that is damuged
ot destroyed unless, with respect fo any such costs, they arose from Covanta Harrisburg's
negligence, willful misconduct of failure to comply with the terms of this Agreemont,

HILV means higher heating value,

Incentive Payment has the meaning set forth in Section 7.B.1, of this Agreement and
shall be comprised of the Excess Waste Feo, the Enetgy Fee, the Sotap Metal Fee and the
Maximum Resldus Limit Fee as:those terms are more fully defined in Exhibit G,

Late Payment Rate means an amount equal to the lesser of (s) the rate published from
time to time in the Wall Street Journal or any successor publication or similar index as the prime
rate of interest plus two hundred (200) basis points, or (b) the maximum rate of interest permitted

by Applicable Law.
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Landfill méans the landfill located on the Facility Site, the Frey Farm Landfill or any
other landfill owned by LCSWMA. ' :

LCSWMA PFacility means the Facility, the Conoy Township waste-to-encrgy facility,
the Frey Faem Landfill, the Hartisburg Pike transfer station, or any othet solid waste disposal or
processing facility owned by LCSWMA. :

. Mandated Fees means the govetnnientally mandated fees applicable to the Facility

and/or its opetation, inoluding without limitation, the following fees:

o Environmental stewardship, based on ash, state

o Environmenta! stewardship, based on waste, stato

o Post closure trust fees

¢ Reocycling fees, state

s Host community fee, based on ash disposal, state (Swafara Township)

¢ Host community fecs (Cily of Hartlsburg) and other host fees, if any

« Local municipal waste agreement fees (of Dauphln, Cumberland, Perry and other
counties, if any) .

» Disaster recovery coniract
"¢ Bank service charges/irustee fees

And any'oth,er governmentally mandated fees previously inourred by LCSWMA in respect of the
Faoility, increases fn existing fees and any new mandated foes imposed by any governmental
eniity,

Management Fee shall have the meaning asctibed to such torm in Section 7.A of this
Agreement,

Mass Burat Plant means all of the Facility except the Electrioal Plant,

, Party shall mean Covants Haxrisburg or LOSWMA as the case may be and Parties shall
mean Covanta Harrisburg and LCSWMA where applicable.

Performance Damages has the meaning set forfh in Exhibit G,
Performanco Standards has the meaning set forth in Exhibit F,

Pexrmits means the permits, licenses and govermental approvals necessary for the
operation and maintenance of the Facility, as the same may be in effect from time fo time,

Procoss, Processed or Processing means the reveipl, handling, and combusting of
Acceptable Waste at the Facility.
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Project Agreements means any of the following agresments to which LCSWMA is a
party: ' :

(8)  the Waste Disposal Agreements;

(b)  the Residue Disposal Agresments and Bypassed Waste Disposal Agreements;
(c) sy agreements with Authority haulers

(d)  the Energy Agreements; and

(6)  any other agreement desighated s a Project Agreement pursuatt to this
Agreement, :

Prudent Industry Practices means the practices, methods and acts generally engaged in
ot recognized by the energy-from-waste industry, ot any of the practioces, methods and acts
which, in the exercise of reasonable judgment in light of the facts known at the time the declsion
was made, could have been expeoted to accomplish the destred results at the fowest reasonable
cost consistent with Applicable Law, good business practices, reliability, safety and expedition,

 Prudent Industry Practices Is not intended to be limited to the optimum practlces, methods or acts
to the cxclusion of all othets, but xather to be a specirom of possible practices, methods or acts
having due regatd for, among other things, manufacturers' warrantles and the requirements of
this Agreement,

Reeeiving Hours means the times the Faoility is open for receiving Waste, as determined
by LCSWMA in accordance with Prudent Industty Practices and set forth in the SRMC Rules

and Regulations,

Residue shall mean the residue resulting from the Processing of Acceptable Waste
including fly ash, bottom ash, shudge from the dewatering and drying bullding envitonmental
control reagents and moisture.

Residuc Disposal Agreements means any agreement (other than this Agresment)
bhetween LCSWMA and any other petson or entity for the storago, handling, transporfation or
disposal of Residue generated at the Facility or Unacceptable Waste delivered to the Facility,

Residuo or Bypassed Waste Disposal Facility shall meana landfill designated by
LCSWMA which Is available for the disposal of Residue and Bypassed Waste at the expenss of
LCSWMA. The Residue or Bypassed Waste Disposal Facility may be owned by LCSWMA or
disposal capacity at the Residue or Bypassed Waste Disposal Facility may be provided for
through a Residue Disposal Agreement or Bypassed Waste Disposal Agreement,

SRIVIC Rules and Regulations means the rules and regulations issued by LCSWMA
under the authority of the Dauphin County Municipal Waste Management Ordinance applicable
to the Faoility

Steam Agrecment has the meaning set forth in the Baolkground paragraph of this
Agreement,
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Taxes shall mean all taxes, assessments, fees or charges of any governmental authority,
"Ton means two thousand (2,000) pounds. A

Unsceeptablo Waste shall mean any objects or mixed municipal solid waste loads
(whether from residentinl, commercial, or industrial otiging ora combinatlon thereof) of a size or
nature that cannot be physically accommodated by the combustion fechnology and Processing
equipment, including, but not limited to, motor vehigle parts (including major parts such as
transmissiotis, rear ends, springs, and fendets); agtlouliural machinery and equipment; marine
vessels and their major parfs; any other large machinery and equipment; ires (unless delivered as
2 part of the notmal household waste stream not to exceed three percent (3%) by welght of the
fuel feed into the combustor, provided the tires are processed to a nominal size not to exceed six
inches (6") prior to foed); trailers; comparabls bulky ifems of machinery ot equipment;
significant quantities of noncombustible construction material and/ot demolition debris; long
sttingy material that can wrap around rofating equipment; any material quantity of Residue,
Hazardous Matetial, llquid and gascous wastes, studges, infectious wastes, medical wastes
{except as permitied at the Facllity for Processing), scwage, inanute, human remalng and animal

~carcassos, highly flammable material, explosives, and radioactive materlals (except as permitted

-

+ at the Facility for Processing); street sweepings; tree trunk sections, branches and stomps longer

that five (5) feet or more than eight (8) inches in diametor; matter or material longer than five (5)
fost; of foundry sands and any other material required by any governmental agency or unit
having approptiate jurisdiction to be disposed of at specifically designed, construeted, and
licensed or petmitied disposal facilities, other than the Facility,

Waste Disposal Agrecments means any LCSWMA agreements for the acoeptance at the
Facility of Acceeptable Waste, .

Covanta Harrishurg Indemmified Parties shall mean Covanta Harrisburg and its
officers, directors, representatives, employees, agents, sharcholders, affiliates, and asslgng,

Year means any calendat yeat (commencing on January 1 and ending on December 31);
provided, however, that the last Year shall end on the date of texmination ot expiration of this
Agreemont; provided, further, that with respect to any Yeat which is shorter than twelve (12)
months, calculations of any amounts for such Year based on a full twelve (12) month year shall
be prorated for the number of months in such Year; except where this Agreemont speclfically
provides that all of calendar Year 2013 shall be considered a single Year, the assignment of this
Agreement from THA to LCSWMA during calendar Year 2013 notwithstanding.
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L EXHIBIT B
COLUMBIA MANAGEMENT AND PROFESSIONAL SERVICES
AGREEMENT
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EXHIBIT C
ELECTRICAL PLANT DESCRIPTION
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EXHIBIT D
OPERATION AND MAINTENANCE EXPENSES AND
RESPONSIBLE PARTIES

A, Covanta Harrisburg's Operation and Maintenance Cost Responsibilities
Wages & Benofits

Parts, subcontracting, major overhaul
Chemicals
Plant Supplies
- Bnvironmental Testing
Plant Equipment Rentals
Office Expenses for the control room and administrative area of the Facility
Building Services for the Facility

Mobile equipment maintenance/ replacement (excluding tipping floot and trangfer statlon
equipment) .

" Capital and/or teplacement expenditures as set forth as Covante Harrisburg's
responsibility on Exhibit K :

Al other Expenses, unless Identified below or otherwise provided for or contemplated as
a poss through expense of LCSWMA in the Agreement

B, LOSWMA's Operation and Maintenanee Cost Responsibilities

Utilitles

Non-Plant Supplied Powet
Water
Sewer
- Augxiliary Fuel
provided that, subject to Force Majeure and Authotity fault, LCSWMA shall only pay for
or relmburse Covanta Hartisburg for the maximum amount of utllity usage as follows:

i, Non-Plant Supplied Power » in any Year where thete is no seheduled
tutbine generator ontage, the muximum usage amount shall be 400 mwh per Yoar, In any Year
where thero is a scheduled turbine generator outage, the maxitnum amount shall be 1,500 mwh
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per Year, Scheduled turbine genetator outages shall only occut consistent with Prudent Industry
Practice. : .

5. Water - the maximum usage amount shail be 200 milion gallons per Year,
plus watet necessaty for the quench towers, as mefered by Covanta Hartisburg, Conslstent with
the Agreement, Covanta Harrdsburg has an affirmative obligation to use efflucnt whers possible
for cooling and quench tower purposes,

3. Sewer - the maximom usage amount shall be 100 million gatlons per Year,
4, Augxiliary Ruel - the maxitum usage amount shall be 75,000 mofs per
Year,
Insurance

Mandated Fees (including without limitation, Act 101 fees)
Landfill Costs including Post Closure Costs

Trustee Fees

Ash Disposal

Ash Transportation from the ash landfill

Wasts Bypass Transportation and Disposal

Debt Service

Management Fee

Incentive Payment

Reimbursement Amount

Performance Band

Operating, certifying, maintalning and replacing (w}{en necessaty) the weighing facilities
and tipping floor (inoluding the transfer station) at the Pacility and operating, fueling,
maintaining and replacing (when nocessary) the rolling stock used in connection therewith

The labor to process and provide treatment and the treafment and supply costs for efflvent
used as a substitute for potable watet in Facility operations

Capltal and/or replacement cost expenditures as set forth as LCSWMA's responsibility's
on Exhibit K
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EXHIBIT E
FACILITY OPERATIONS

1.1°  General. During the LCSWMA Term, Covanta Hatrisburg and LCSWMA shall
coordinate and cooperate with each othet regatding the operation of the Faoility in accordance
with, and subject to, the provisions of this Agreement. Covanta Harrisburg shall not be
tesponsible for the operation or maintenance of the Landfill or any other Residue or Bypassed

‘Waste Disposal Facllity.
1.2 Delivery and Acceptance of Waste.

(8) During the LCSWMA Term, LCSWMA may cause Acceptable Waste
from any source to be deliveted fo the Facility and, subject to the provisions of this Agreement,
Covanta Harrisburg shall accept and Process all Acceptable Waste so delivesed in accordance

with the provisions of this Agreement.

(b) LCSWMA has entered into a Jong term Waste Disposal Agreement with
the City of Harrisburg and will from tHme to time become parly to other Waste Disposal
Apreements, LCSWMA reserves the right to enter into Waste Disposal Agreements directly with
haulets, generators or other sources of waste,

1.3 Accoptance of Waste; Waste Scrreening.

(8}  Covants Harrisburg shall accept and Process all Acceptable Waste
delivered to the Facility pursuant to this Agreement except the following, which Covanta
Harrisburg may reject: .

@ Unacceptable Waste;

()  Acceptable Waste delivered in oxcess of the Facility's Permit
limitation;

(i)  Acceptable Waste that is not delivered in accordanoe with the
Facility rules and regulations pursuant to Sectlon 1.9(a) of this Exhibit E;

(iv)  Acceptable Waste from any Authority havler that has been
suspended for violating the SRMC Rules and Regulations pursuant to Section 1,9(b)of this
Exhibit B} .

(v)  Acceptable Waste delivered aj: houts other than Regelving Hours;
and

" (vl)  Acceptable Waste if (A) the acceptance or Processing of it would
cause & violation of Applicable Law, (B) it cantiot be accepted due to the oscurrence of a Force
Majeure, or (C) the rejection of it is reasonably necessary to comply with Prudent Industry
Practices.
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()  Covanta Harrisbutg and LCSWMA personnel may inspect the contents of
any vehicle delivering solid waste to the Facility prior to unloading the vehicle, and require the
hauler delivering such material to separate and remave all Unacceptable Waste contained
therein, Any load of material rejocted by Covanta Harrisburg pursuant fo this Section 1.3(b) shall
be deemed Unacceptable Waste, LCSWMA shall be responsible at its own cost for operating,
maintaining and replacing (when necessary) the tipping floor (Including tho transfer station) at
the Facility and operating, fueling, maintaining and replacing {when necessary) the rolling stock
used in connection therowith, Covanta Hatrlsbueg shall make available to LCSWMA the rolling

 stock used fot such purpose on the date heteof, including but not limited to a Volvo Wheel
Loader and Volvo excavator, In its “as is” condition but shall have no obligation to maintain or
replace such roliing stock. .

(6)  Waste Sereening responsibilities on the tipping floor will be the
responsibillty of LCSWMA as manager of the Tipping Floor activltics,

14 Facility Site Changes. LCSWMA may in LCSWMA's sole and unfetiered
disctetion change, lmprove or alter the Pacility Site in ways that do not substantially degrade
Covanta Harrlsburg's operation of the Facility, including but not limited to accoss road, scale
hovse and ash Landfill changes, improvements, expansions or alterations,

1.5 Scales and Weight Records,

(8  The Authorlty shall operate and maintain at its own cost the weighing
facllitles at the Facility Site, LCSWMA shall weigh all vehioles delivoring Aceeptable Waste to
the Faellity Site (whether or not Covanta Harrisburg accepts such Acoeptable Waste), and shall
complete a weight record with respect to oach such vehicle. The weight recotds shall contain
ticket number, gross and tare weight, date and time of delivery, waste type and origin, vehicle
identification and the sourcs or destination-of such materlal, as applicable. LCSWMA shall give
each vehicle written confirmation of such information at the time the vehicle is welghed ot shall
transmit such data on a dally basis (in the form of a summary report) as and to the exlent
required in the Waste Disposal Agreements, LCSWMA shall maintaln daily records of the
tonnage of (i) deliveries to the Facility, (if) Acceptable Waste accepted and, If weighed, material
rejected by LCSWMA (lif) Résidue that is removed from the Faoility Site and (iv) post
cotnbustion ferrous material removed from the Facility,

(b) LCSWMA may require each vehicle delivering Acceptable Waste to the
Facility to present {dentificatlon and its permit or licenss, LCSWMA may tequire at any time
validation of the tare weight of any vehicle delivering Aocepiable Waste to the Pacility by
welghing such veliicles In an unloaded condition; provided that, such validation shall accur on
such regular bass that is consistent with Prudent Industry Practice.

(@)  Ifall weighing facilities are incapaoitated or ate being tested or are
othewise not usable, a "scale outage" shall be desmed to ocour and LCSWMA shall ()
reasonably estimate the quantity of Acceptable Waste delivored to the Facility by each Authority
hauler on the basis of known vehicle volumes (in cubic yards) or on the basls of the amount of
historic deliveries, but in no event shall such records be more than two (2) years old, and (i)
consult with Covanta Harxsburg as to any other effects of such scale outage. In the case of &
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seale outage, these volumetric caloulations shatl be converted to Tons pursuant to and in
accordance with the requirements of the Waste Disposal Agreements, or in the absence of such
requirements, ressonable conversion caleulationg developed by LCSWMA, and shall take the
place of actual weighing records pursuant to Section 1.5(a) duting such scale cutage.

(@) LCSWMA shall at its own cost inspect and test the weighing facilitles
annually or more frequently as required by Applicable Law, All tests of weighing facilities shall
be conducted so as to minimize disruption of Facility operations,

1.6  Residue and Bypassed Waste,

) (8)  Covanta Harrisburg shall provide and maintain (or cause to be provided
and maintained) all equipment necessaty for the handling of Residue af the Facility Site.
LCSWMA shall make arrangements and pay for the transportation and disposal of Residne and
Bypassed Waste from the Pacility Site (ash landfill or transfor station on the tipping floor) to the
Disposal Facility, Covanta Harrlsburg shall eause all Residus fo be collected and loaded into
vehicles for transportation and disposal at LOSWMA's on-site Landfill or other landfill in
accordance with the applicable Project Agreements, the Permits and Applicable Law.

(b) LCSWMA shall vot charge Covanta Harrisburg any feo for the use of its , :
« Landfill and shall pay all fees and costs for any other Residue or Bypassed Disposal Facility and !
transport thereto, . . .

1,7  Disposal of Unacceptable Waste,

(8)  To the extent not directly removed by the hauler delivering the same,
L.CSWMA shall arrange and pay for the ransportation and disposal of Unacceptable Waste
delivered 1o the Facility Stte,

1.8 Hazardous Waste,

(8  The Facility is not intended or permitted to be a Hazardous Waste
disposal, storage or handling facility, LCSWMA -has developed and shall maintain a plan for the
identification, safe handling and disposal of Hazardous Waste, «

(b)  Upon discovering Hazatdous Waste at the Facllity Site or Hazardous
Waste delivered to the Facility, Covanta Hatusburg shall promptly notify LCSWMA and
cooperate with LCSWMA's execution of the Hazatdous Waste plan, LCSWMA shall, In
accordance with Applicable Law and the Hazardous Waste plan, separate and store all
Hazardous Waste discovered at the Facility Site, To the extent not directly removed by the hauler
delivering the same, LCSWMA shall arrange and contract for the loading, removal from the
Facility Site, transportation and disposal of Hazardous Waste delivered to the Facility Site.
Covanta Harrisburg, at the written request of LCSWMA, shall cooperate with LCSWMA in
LCSWMALs efforts to enforce its rights to payments under applicable insurance policies or from
other persons or entitles atising from the dellvery to and acoeptance of Hazardous Waste at the
Facility or the Facility Site. LCSWMA shall reimburse Covanta Harrisburg for any Hazardous -
Waste Costs Incurred by Covanta Harrisburg as a tesult of the delivery of Hazardous Waste to
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the Facility, except to the extent incutred due to Covanta Hatrisburg's negligence ot intentional
misconduct, :

1,9 SRMC Rules and Regulations.

(&)  LCSWMA has developed the SRMC Rules and Regulations, which are
_ rules and regulations for the delivery of Acceptable Waste to the Facility, The SRMC Rules and
Regulations shall apply to all haulers, LCSWMA may amend the SRMC Rules and Regulations
from time to time that in ways that are not Inconsistent with this Agrcement and that apply
equally to all haulers, The haulers shall be subject to atiy such amended SRMC Rules arid
Regulations beginning fourteen (14) days after issuance of notice of such amended SRMC Rules

and Regulations.

(b) LCSWMA may refuse to receive Accéptab]e Waste from any hauler that
violates the SRMC Rules and Regulations,

1.10 Repairs and Maintenance,

(8  Covanta Harrisburg shall operate and maintain the Facility in good
condifion at all times in accordance with Prudent Industry Practices, Excspt with respect to the
weighing facilitles and tipping floot, Covanta Hattisburg shall schedule, plan, supervise and
perform all maintenance, including, without limitation, all routine, preventative and predicative
mainfenance, repairs and replacements at Covante Hartisburg's expense required to enable
Covanta Harrisbutg to perform its obligations under this Agrectent. Upon reasonable notice
from LCSWMA, Covanta Harxlsburg shall pernait LCSWMA or its designees to inspect Covanta
Harrisbutg's maintenance, repait and replacement tocords, On the date of termination ot
oxpiration of this Agreement, Covanta Hartisburg shall deliver the Facility (excluding the
weighing facittiles and tipping floor) to LCSWMA or its designee, in good condition and repair,
yeasonable wear and tear excopted, and capable of provessing waste and generating energy

substantially at historical levels,

(b)  Covanta Harsburg and LCSWMA shall reasonably cooperafe to keep the
Facility and the Facllity Site fice from accumulations of dust, waste materials or rubbish (other
than Residuc) and snow, LCSWMA shall be responsible for the main access road and fencing
through the Faellity Site.

1,11  Utilitles, Bquipment and Supplies.

Covanta Harrisbusg shall futnish or cause to be farnished all tools, supplies, utilities,
equipment and other matetials reasonably required for the performance of its obligations under

this Agreement.

1,12 Covanta Harrisburg Personnel; Subcontractors and Supplicrs,

(@  Covanta Hatrlsbutg shall employ, train, supervise and maintain the

. qualifications of all petsonnel teasonably required for the porformance of its obligations under
this Agreement, Covanta Harrlsburg may subcontract portions of its obligations putsuant fo this
Agreement to any subcontractor without approval by LCSWMA, but notwithstanding any
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subcontract or agreement with any subcontractor, a8 to LCSWMA, Covanta Hatrisburg shall
remain solely responsible for the performance of its obligations pursuant to this Agreement, All
Covanta Harrisburg personnel shall be qualified and shall meet applicable competency and
qualification standatds under Prudent Industty Practices and Applicable Law.

(b)  Covanta Harrisburg shall administer all matters relating to labor relations,
salaties, wages, working conditlons, payroll taxes and contributions, houts of work, termination
of smployment, employee benefits, safety and all other matlers relating to Covanta Hamrisburg

petsonnel,

1,13 Puble Tours, From fime to time Covanta Harrisburg will cooperate with
LOSWMA in arranging public tours of the Facility in a fashion similar to the cooperation of
Covanta Lancaster, Inc. with publictouts of LCSWMA's Conoy Township facility.

1.14  Facility Access, Inspections and Vigitations.

() LCSWMA ot its designees shall have the right, at reasonable times with
reasonable notice duting regular business hours, to conduct inspections of the Faoility or the
Faeility Site to determine thet the Facility or the Facility Site s being operated and mainfainied in
accordance with this Agreement, LCSWMA shall pay all of its costs associated with such
inspections, In an emergency or when LCSWMA receives a notice of violation for the Facility,
LCSWMA shall have immediate access to the Facility and Faility Site to conduct an inspection.
In addition, LCSWMA, upon pior reasenable written notice to Covanta Harrisburg of no less
than one (1) day, shall have the tight during normal business hours to four the Facility with its
invitees, including access to the Facility and Facility Site, .

(b)  Bach inspection undet this Section 1.14 shall be conducted without
unreasonable inlerference with Facility operations, Inno event shall the provisions of this
Section 1,14 require Covanta Harrisburg to incur additional expenses or cease Procossing
Acceptable Waste duting, or as a result of, such inspeotion, Covanta Harrisburg shall be relieved
from the performance of any obligitions under this Agteement to the extent Covanta
Hatrisburg's nonperformance is caused by or results (In whole or in part) from the conduct of any
inspéction pursuant to this Section 1,14, Covanta Hatrisburg shall coopétate with LCSWMA and
its designees during the conrse of inspections and shall provide all data, records and assistance
teasonably required by them to conduct any of the Inspections required hereunder, and
LCSWMA shall provide Covanta Harrisbutg with the results of the inspection as soon as they
are avallable.

(¢)  Covanta Harisburg may refuse to permit visitations to the Facility by
representatives of any competitor of Covanta Hartisburg, except that Covanta Harrlsburg will
provide access to the Facility, Facility Site and operating and maintenance records fo
representatives of any competitor of Covanta Hatrisburg's If such acoess is requested by
LCSWMA -as part of any Authority process to procuxe & replacement opetatot of the Facillty in
acsordance with the provisions of this Agreement, As a condition to entering the Facllity or the
Facility Site with respect fo such inspections, Covanta Harrisburg may require compliance with
the SRMC Rules and Regulations and the execution by each person so enfering of a statement
agresing;
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.

. 6) to nssume the risk of the visit, inspeotion or towr and release
Covanta Horrisburg from any Hability therefor including, without limitation, the risk of petsonal
injury or property damage from any cause (but not the risk of Injury due to the intentional ot
negligent acts of Covanta Harrlsburg or any of its Affiliates, subcontractors, agents or Covanta

Hatrisburg personnel); and

()  notfo disclose or use any confidential or proprietary inforiration of
Clovania Hattlsburg disclosed or discovered during such tour, visit or Inspoction other than for
the putpose for which it was furnished,

) 1.15  Assignment and Enforcement of Warranties,

Covanta Harrisburg shall use reasonable efforts to cause all subcontractor, supplier and
manufacturer watranties provided to it to be assigned to LCSWMA and fo its designees,
successors and assigns, to the extent permitted by the terms and conditions thereof,

{16 Environmentsl Monitoring and Compliance, Covanta Hartlsburg shall conduet
ehvironmental testing and monitoring at the times and in the manner required by the Permits, the
Project Agreements and Applicable Law.

1,17  Permits, Covants Hartisburg shall comply in all material respects with all
Permits. .

1,18 Facility Sccurity. Covanta Hartisburg shall provide securlty for the following
areas of the Facility; boiler house, turbine generator building, administrative building, and the
watet pre-treatment portion of the de-wateting and drying building in order to protect and
prevent damage to theteto, including, without limitation, the protectlon thereof fiom damage by
the elements, theft, terrorism, or vandalisin, Covanta Hartisburg shall report to local law
enforcement authorities any securlty breaches it obsorves anywhere.on the Facility Site and at or

neat the open portions of the Landfill,

1.19  Project Agreemonts.

(8 LCSWMA shall immedintely notify Covanta Hawuisburg of, and consult
with Covanta Hartisburg regarding, any negotiations, agreements ot disputes between LCSWMA
and any other patty to any Project Agreement that could reasonably effect the ability of Covanta
Harrlsburg or LCSWMA to perforim its obligations hereundet,

(b)  LCSWMA may at any time or from time to time, amend, modify, or
supplement any Project Agreement ot enter into any Hew agteement It deems necossary or
desirable and deslgnate such amendmont, modification, supplement or new agroement as a
Project Agresment for the purposes of this Agreement. As soon as practicably after the effective
date of any amendment or supplement to any Project Agreemont, LCSWMA shall deliver & copy

theteaf to Covanta Harrisburg.
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1.20 Information Systems.

Covanta Harrisburg shall establish and malntain an Information system to provide storage
and ready retrloval of Facility operating dats, including all information necessary to verify
calonlatlons tade pursuant to this Agreement,
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EXHIBITF
PERFORMANCE STANDARDS

121  Genoral, Covanta Harrisburg shall operate and maintain the Facility in
acoordance with Prudent Industry Practices and so as to satisfy, on an annual basis, the
performance standards set forth in this Exhibit F (collectively, the “Petformance Standards");
provided, however, the payment of Performance Damages (subject to the Annual Liability Cap
and Section 10.Aof this Agreement) shall be LCSWMA's sole remedies for Covanta
Harrisburg's fatlure to meet Performance Standards.

122 Annual Throughput Standard. Covanta Harrisburg shall acoept and Procass at
least 248,200 Tons of Acceptable Waste per Year ("Amnual Throughput Standard"); provided,
that (a) Acceptable Waste in such amounis are delivered or deemed to be delivered to the Facility
in accordance with this Agreement and are not properly tejected by Covanta Harrisbutg in
accordance with this Agresment, (b) Acceptable Waste deltvered to the Facllity has an annual
average HV below 5,200 Btu/1b and (c) the Annual Throughput Standard shall be reduced due
to the ocourrence of Force Majeure or if LCSWMA breaches or fails to perform its obligations
hereunder and such breach materially affects Covanta Harrisburg's ability to perform its duties
under this Agreement, In any Year, if Covanta Hartisburg requests relief from the Annual
Throughput Standard because-of the Biu vatue of the Acceptable Waste, LCSWMA may request
that Covanta Harisburg test the waste pursuant to the standards set forth in ASME PTC 4.1 and
if relief is warranted becauss the Btu value is in excess of 5,200 btw!b, LCSWMA shall bear the
reasonable expense of the test; otherwise, Covanta Hartlsburg will bear the expense and will not
be provided relief from this Standatd,

123 Envivonmental Standard. Covanta Harrisburg shall opetate and maintain the
Facility so ag to satisfy in all material respeots the environmental standards of the Permits (the
"Envivonmental Standard"); provided, however, that the Environments! Standeard shall be
equitably adjusted as necessary to account for (i) significant changes in the wasle delivered to
Covanta Hatrisburg that adversely affect the ability of Covanta Hamisburg to satisty the
Environmental Standard or (i) Force Majeure or (jif) if LCSWMA breaches or falls to perform
its obligations hereunder and such breach materially affects Covanta Harrisburg's ability to
perform its duties under this Agreement, Covanta Harrisburg shall be entitled to contest'in good
faith any determination that it has not conplied with the Bnvironmental Standard or assert that
its faiture to comply with the Envitonmental Standatd Is caused by Force Majeure.

124 Stenm Quantify Standard, Covanta Hatrisburg shall producs at the Facility
1.3785 billion pounds of steam per Year ("Annual Steam Standard"); provided, that

- (8  Acceptable Waste in at least the amount of the Annual Throughput
Standard is delivered or deemed to be delivered fo the Facllity in accordance with this
- Agreement and not properly rejected by Covanta Harrisburg in accordance with this Agreement,

(b)  Acceptable Waste delivered to the Facility has an annual average HHV
above 4,680 Btw/Ib and
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. {¢)  Annual'Steamn Standatd shall be reduoed due to the ovcurrence of Foree
Majeute or if LCSWMA breaches or fails to perform its obligations hereunder and such breach
materially affects Covanta Harrisburg's ability to pexform its duties undor this Agreement, In any
Yent, If Covanta Harrishurg tequests reltef from the Steam Quantity Standard beeause of the Btu
value of the Acceptable Waste, LCSWMA may request that Covante Harrisburg test the waste
pursuant to the standards set forth in ASME PTC 4.1 and if reliof 1s warranted because the
annual average of Bu value is below 4,680 Btw/lb, LCSWMA shall bear the reasonable expense
of the test; otherwlse, Covanta Harrisburg will bear the expense and will not be provided relief

from this Standard,

125 . Residue Quality and Quantity Standard, Prlor to the Closing Date, the Parties
shall negotiate a yeaily limit for the () maximum Residue amount produced as a percentage of
annual throughput (the "Maximwm Rosidue Limit") and (1) combustible matter contained
within the Residue as a percentage of the annual Residue with an approptlate adjustment to the
Managetaent Fee for achieving or not achieving these standards,
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EXHIBIT G
PAYMENTS TO COYANTA HARRISBURG FOR
MANAGEMENT SERVICES

1.1 Managemeni Fee, “Management Fee” means the sum of the Base Management
Feo and the Special Recovery Fee, each as defined below in this Seotion, The Columbia
Borough Electrical Plant Base Management Fee payable under the Columbia MPSA shall be in
addition to the Base Management Fee, The 2013 Columbia Base Management Fee shall be
$100,000 per month durlng the LCSWMA Term and shall be escalated annually in the same
manner as the Bage Management Fee,

. ()  "Baso Management Fee" means $899,950 per month during the

LCSWMA Tetm, escalated annually for each calendar Year beginning Janvary 1,2014 onthe
basis of tho Index. The base index year shall begin on January 1, 2013, For purposes of this
subsection, the Consumet Price Index ("Index") shall mean the annual "Consumer Price Index,
Tor the Northeast Urban Ates, All Items,” Series Id: CUUROI00SAO, Not Seasonally Adjusted,
for the Nottheast Urban Area, All Itoms, Base Period: 1982-04=100" published by the Bureau of
Lahot Statistios. Should said Burean of Labor Statistics change the manner of computing said
Index, and should the Burean furnish a conversion factor designed to adjust the new Index {0 the
one previously In use, then the adjustment to the now Index shall bo made on the basis of such
convetsion factor. Should the publication of such Index be discontinued by said Burean of Labor
Statistics, then such other Index as may be published by such Bureau most nesrly approaching
said discontinued Index shall be used in making the adjustment herein provided. Should said
Bureau discontinus the publication of an Index approximating the Index herein confemplated,
then the partics shall agteo upon a new Index, The base CPIshallbe i,e. the annual CPI for
calendar Year 2013,

(b) “Special Recovery Feo” moans $41,509.56 per month for 49 conseontive
months, beginning on the first day of the calendar month following the Closing Date and
continuing on the first day of each month thereafter, The obligation of LCSWMA to pay each
such monthly installment of the Special Recovery Fee shall survive tetmination of this
Agreement for any reason, including without Himitation Covanta Hatrisburg default and the
expiration of the LCSWMA tetm, until all 49 payments have been made, Other than the Special
Recovery Fee payments, there is no “Early Termination Amount" under this Amended and

Restated Agreoment.

(60~ Adjustments to the Management Fee and Incentlive Paymeonts,

(69) "Porformance Damages” shall mean, for any Year, an amount
equal to the sum of Throughput Damages and damages for any failure to satisfy the
Bnvironmental Standard and Maximum Residuc Limit in cach case for such Yeat as subject to
the Annual Liability Cap for such Yeat. Notwithstanding the assignment of this Agreement from
THA to LCSWMA, ali Performance Damage calculations under shall treat calendar Year 2013
as a single Yeay, allooated based on the percentage of 2013 the applicable parly owned the

Facility.
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‘ (i)  “Throughput Damages" moans, for any Year, an amount equal to
the product of (A) the positive difference, if any, between the Annual Throughput Standard
minus the number of tons of waste sctually aceepted during the Year by Covanta Harrisburg,
multiplied by (B) $50.00, which atount shall be escalated annually in the same manner as the
Rase Management Feo, Notwithstanding the asstgnment of this Agreement from THA fo
LCSWMA, all Throughput Damage caloulations shall treat calendar Year 2013 as a single Year,
allocated based on the petcentage of 2013 the applicable party owned the Faoility,

) (iif)  “Excess Waste Foe", for a Year, shall equal $22.,86 per ton times
the excess (if any) of the number of Tons of waste Processed during the Year over the Annual
Throughput Standard, The Excess Waste Fee shall be increased each Year based onthe Index in
the same manner as the Base Management Fee (as defined above), Notwithstanding the
assighment of this Agreement from THA to LCSWMA, all Excess Waste Fee caloulations shall
treat calendar Year 2013 as a single Year, allocated based on the percentage of 2013 the
applicable party owned the Facility. ,

(iv) "Energy Fee" means 6% of the total gross revenues recelved by
Columbia from the sale of electricity generated at the Facllity in each Yeat, and steam generated
at the Facility in each Year to the extent it is sold to third parties as an independent commodity
and not used by the Facility to operate the turbine and generats electricity, and an additional 44%
of the portion of such gross revenues in excess of $9 Million in such gross revenues during each
Year, The $9 Miltion threshold shall be increased each Yeat based on the Index in the same’
manner as the Base Managoment Fee, The Energy Feo shall be paid from the Blectricity Escrow
Account, Notwithstanding the assignment of this Agreement from THA to LCSWMA, all
threshold caleulation shall treat calendar Year 2013 as a single Year, allocated based on the
percentage of 2013 the applicable party owned the Facility.

(v)  "Serap Metal Wee" for any period equals 50% of the gross
revenues from the sale of any recetved forrous or non-fetrous metals.

(vi) “Maximum Residue Limit Foe", the yearly adjustment to the
Management Fee for beltering the Maximum Residue Limit negotisted pursuant fo Exhibit F,
Notwithstanding the assignment of this Agreement from THA to LCSWMA, all Meximum
Residue Limit Fee calculations shall treat calendar Year2013 as a single Year, allocaied based
on the percentage of 2013 the applicable party owned the Facility,

1.2  Annual Reconciliation,

(@)  Within thirty (30) days following the end of cach Year, Covanta
Hatrisburg shall'provide to LCSWMA a detailed statement showling its calculation of all
Porformance Damages owed for the prior Year (the "Annual Reconciliation™).

()  Covanta Harrisburg shall pay to LCSWMA the amouni of Performance
Damages due to LCSWMA pursuant to each Annual Reconciliation propared in accordance with
this Section 1,2 by wire transfer In immediate funds within fifieen (15) days of caleulation of the
Annual Reconeiliation, .
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(c)  Covanta Harrisburg shall submit an involce within 30 days after the end of
sach month for any Energy Foe, Sctap Motal Fee and Excess Waste Fee earned for the prior
month, and LCSWMA shall pay the lnvoice, or cause the involce to be paid from the Electricity
Escrow Account, as applicable within thirty (30) business days of receipt theteof by wire transfer
in immediately available funds,

(@)  The Annaval Reconcillation for calendar Year 2013 shall be based upon the
. entits Year and the results of the Annual Reconciliation shall be allocated between LCSWMA.
and THA based on the number of days in 2013 that each owned the Faoility.

13 Late Payments, Any amounts payable under this Agreement that are not paid
when due shall, unless otherwise specifically provided herein, bear interest at {he Late Payment

Rate, compounded monthly.

1.4 Disputed Payments, If Covanta Harrisbutg ot LCSWMA disputes any amount
asserted to be payable heteunder, the amonnts asserted to be payable shall nevertheless be paid
when dus without set-off and fhe Parties shall theteafter rosolve such dispute pursuant to the
dispute resolution procedures sct forth in the Agresment. TImmedlately afier the resolution of
such dispute, the Party whose position docs not provail shall reimburse the other Party for the
aggrogate amount owed, plus interest acctued from the date originally due (as though there had
been no dispute) at the Late Payment Rate,
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‘ EXHIBIT H
PROJECT AGREEMENTS AND PERMITS

A, Project Agreements

Third Party Hauler Apteements

1. Agreement for Delivery of Acceptable Municipal Solid Waste, effective
April 1,2011, by and between EWS Ventures, LLC d/b/a Barthwatch Waste Systems and THA
Agroement for Delivery of Acceptable Municipal Solid Waste, effective Mateh 1, 2011, by and
between Knight Environmental, LLC ¢/b/a Hillside Sanitation and THA,

2, Agrecment for Delivery of Acceptable Municipal Solid Waste, dated
March 1, 2011, by and between THA and North Schuylkill Transfer Station, LIC
Supplemental Waste Agreement

3. Spocialty Waste Matketing and Sales Agreoment, dated Novembet 1,
2009, between THA and Chesapeake Waste Solutions Inc,

Approved Disposal Facilities per County Municipal Waste Plans

4, Municipal Waste Disposal Capacity Agreoment, dated as of August 25,
2010, by and between the Couuty of Schuylkill, Pennsylvania, and THA.

5 Municipal Waste Disposel Service Contract, dated as of August 2, 2010,
by and between the Counly of Northumberland, Pennsylvanla, and THA

6. Munieipal Waste Disposal Agreement, dated as of June 20, 2005, by and
between the County of Perry, Pennsylvania, and THA

7, " Solid Waste Disposal Contract, dated as of August 9, 2012, by and
between the Solld Waste Authority of Cumberland County and THA

Deslenated Disposal Facllity for MSW per County Plan and City Agreqmem

8, Municipal Waste Disposal Agreement, dated Decomber 9, 1993, between
1,CSWMA and the City of Hasisburg (amended and restated from Tho Harrisburg Authority
Agreement). X :

B, Permits

. 1. Pennsylvania Depattment of Environmental Protection (“DEP*) Solid
Waste (Tncinerator) Permit Number 100758 (i.c. for Munlcipal Waste Combustlon Unlis and
Transfer Station), issued on July 13, 1972, renewed November 30, 2002 and last modified on

June 20, 2005,
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2, DEP Solid Waste (Ash LandﬂII) Permit Number 100992 (last modifi ed
and renewed on Match 18, 2004),

3. DEP Air Quality Plan Approval Number 22-05007B (i.e. for Municipal
Waste Combustion Units) issued on September 10, 2003,

4, Susquehanna River Basin Commission Consumptive Water Use Permit as
Docket Number 19880201, last modified on December 12, 2002, '

5, City of Harrisburg, Depattment of Public Works, Bureau of Sewerage
Industrial User Permit Number 032010-9, last modified on November 21 2005,

6. City of Harrlsburg Building and Use Permit Number 2003056011, issued
on May 19, 2003, : : ,

7. Pennsylvania Depariment of Labor and Industry ("L&I") Occupancy
Permit for Turbine and Generator Building, File Number 098103, approved September 11, 1985,

8, L&I Occupancy Permit for the Facility.

9, 181 Occupancy Permit for D&D Buildmg, File Number 200920,
approvcd November 14, 1990,

10,  Federal Communications Commission Wireless Telecommunications
Burean Radio Station Authorization, Tile Number 0000866918, April 30, 2002 (i.e two-way
radios and base station for facility communications),

11, . DEP AirQuslity Operating Permits: (1) for operation of the Facility and
(b) aTitle V Operatlng Permit,

12, L&]I Occupancy Permit for Turbine and Genetator Building, File Number
098103 and for the Facility,

(006995134}
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EXHIBIT I
FACILITY DESCRIPTION AND FACILITY SITE

Tacility Description

The Electrical Plant consists of a turbine bullding housing a 24,132 megawatt turbine
generatot and ancillary systems; switchyard and transformer as described on Exhibit C. The
Mass Burn Plant consists of thtee 266-ton per dey furnace-bollet systems, air pollution control
systems consisting of acld gas controls, baghouses selective non-catalytic reduction system for
NOx control and activated carbon injection; refuse cranes, the ash handling system, and the
vessels, pumps, compressots, blowers, fans and the instrumentation connected fo these systems;
scale house fipping floot; transfer station; pretreatment facllity; coaling tower and related
facilitios used by Covanta Harelsbug to Process waste, The Fucllity consist of the Electrical

. Plant and the Mass Burn Plant,

Facility Site Description

ALL hat certain piecs or parcel of land situate in City of Hattlsburg and Swatara
Township, Dauphin County, Pennsylvania, being more patiicularly bounded and described as
follows:

" BEGINNING at a point, said point being a brass disc set in concrete at the road face of a
stone wall on the sast right-of-way line of Cameton Street, said point also being the westetly
most gotnet of the hereln described parcel; thence along the southern line of land now or
formerly the City of Hamisburg (Cameron Park) the following twelve (12) courses and distances;
NORTH 45 degrees 10 minutes 00 seconds BAST a distance 0£697.50 feet from an iron rod
found near the base of an old wood fence post; thence NORTH 09 degiess 20 minutos 00
seconds WEST a distance of 450,00 feet to a concrete monnment set; thence 424,115 feet on a
cutve to the right baving a central angle of 90 degrees 00 minutes 00 seconds, a radius 0£270,00
foet, and a chord bearing NORTH 35 degrees 40 minutes 00 seconds EAST a distance of 381.84
fest to a conorete monument set at the mid-point of & semi-cirole; thence continulng 424,115 feet
on a curve to the right, having & central angle of 90 degtees 00 minutes 00 seconds, a radius of
270,00 fest, and a chord bearing SOUTH 54 degress 20 minutes 00 seconds EAST a distatice of
381,84 feel to a concrete monument set; thence SOUTH 02 degrees 20 tminutes 00 seconds
BAST a distance of 400,00 feet to 8 concrete monument set; thencs NORTH 79 degrees 12
minutes 00 seconds EAST a distance of 135,00 feet to a concrete monument set; thence SOUTH
40 degreos 08 minutes 00 scconds BAST a distance of 130,89 Feet to a point, said polnt being
NORTH 20 degrees 04 minutes 10 seconds WEST a distance of 0.55 feet from a concrete
monument found; thenoe NORTH 73 degrees 21 minutes 00 seconds EAST a diatance 01219,20
feet to a concrete monument set; thence SOUTH 16 degrees 39 minutes 00 seconds EAST a
distance of 100,00 feet to a conorete monument set on the beginning point of a curve; thence
240,91 feet on a curve 1o the loft, having a central angle of25 degrees 35 minutes 40 seconds, and
a chord bearing NORTH 70 degrees 33 minutes 09 seconds BAST a distance 0f238.91 feet toa
conctete monument set on sald curve and belng at or near the boundary line between the City of
Harrisburg on the west and Swatara Township on the east; thence contlnuing 379.06 feet along
said curve to, the left having a central angle of 40 degrees 16 minutes 18 seconds, a radius

{00899513,4}
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0£539,30 feet, and a chord bearing NOR'TH 37 degrees 37 minutes 10 seconds EAST a distance
of371.31 feet to'a concrete monument sef; thence NORTH 17 degrees 29 minutes 00 seconds
BEAST a distance of 116,40 feet to an iron rod set at a base of a tree, and being on the said
western right-of-way line of 19th Strest; thence along the westetn right-of-way Iine of 19th
Street the following three (3) coutses and distances; SOUTH 13 degrees 24 minutes 00 seconds
BAST a distance 0£220.00 feet to a concrete montment set at the tomer of the division line
between tract No,1 and tract No,2 in Deod Book I Volume 64, page 482; thence SOUTH 13
degtees 24 minutes 00 seconds BAST a distance of 417,89 feet to an iron rod found and replaced
by & conctets.monument set; thence 584.13 feet on a curve fo the lefi, having a ceniral angle of
33 degrees 28 minutes 00 seconds, a radius of 1,000.05 feet, and a chord bearing of SOUTH 30
degrees 08 minutes 00 seconds EAST a distance of 575,86 feof to an‘iron rod found and replaced
by a conctele monument sot, where the western right-of-way line intersects the notthwesterly
right-of-way line of Gibson Street, sald point being SOUTH 85 degrees 39 minutes 28 seconds
WERST a distance 0f38,90 feet fiom a railtoad spike found, where the physical center-line of
Gibson Stroet infersects the prajection of the westerly concrete pavement edge of 19th Street;
thence along the notthwestern tight-of-way line of Gibson Strest the following two (2) courses
and distances SOUTEL 45 degrees 05 minutes 00 scconds WEST a distanco of 950.61 fect to a
point being a comer of fract No,1 and tract No.2 in Deed Book I Volume 64, page 482; thence
SOUTH 45 degrees 05 minutes 00 seconds WEST a distance of 88,24 feet fo a conerete
monument st at the easterly most comet of land now ot formerly Automative Finanoial
Services, Ine., said point being NORTH 45 degrees 29 minutes 15 seconds BAST & distance of
152,32 feot from an iron rod found; thence along the northeastern line of land now or formerly
Automotive Financial Services, Inc. NORTH 50 degtees 39 minutes 00 seconds WEST a
distance of 462.33 feet to an iron pips found in concrete; thence along land now ot formerly
Automotive Financlal Services, Inc., and William J. Rozman In part, SOUTH 43 degrees 1 1
Imirtes 20 seconds WEST a distance 0f247.30 feet to an iron rod found; hence along land now
or formerly Thomas J, Fiynn in patt, land now or formerly Downfown Car Wash in part, and
tand now or formorly Thomas Maslowskl in part, NORTH 51 degrees 00 minutes 13 seconds
WEST a distance of 462.78 feet to an iron rod found; thence atong land now or formerly
Pennsylvania Power and Light Company, Inc, the following three (3) courses and distances
NORTH 42 degrees 58 minutes 06 seconds EAST a distance of 50,1 0 feet to a point near an
existing well casing; thence NORTH 50 degrees 44 minutes 07 seconds WEST a distance of
385.57 feet o a concrete monument set; thence SOUTH 39 degrees 08 minutes 28 seconds
WEST 2 distance of 50.00 fest to an iron rod found; thence along tand now or formetly
Pennsylvania Power and Light Company the following course SOUTH 39 degrees 08 minutes 28
seconds WEST a distance 0f249.33 foet to an iron diso tablet found set in conerete; thence along
the eastern right-of-way of Cameron Street the following six (6) courses and distances, NORTH
46 degrees 28 minutes 02 seconds WEST a distance of 148,11 feet to a brass disc set in concrete;
thence NORTH 46 degtees 25 minutes 45 seconds EAST a distance of 32.40 feet to a conerete
monument set; thence NORTH 42 degrees 00 minutes 08 seconds WEST a distance of 106.70
feet, to a point in Spring Creck; thence SOUTH 49 degrees 33 minutes 59 seconds WEST a
distance of26.00 feet to a brass dise set in concretej thenice NORTH 36 degrees 10 minutes 00
seconds WEST a distance of 209,90 fest to a railroad spike set in the Cameron Street entrance to
the herein deseribed parcel; thence NORTH 33 degrees 00 minutes 00 seconds WEST a distance
of 44,94 feet to the point or place of beglhning, Containing 59.498 acres of land more ot less,

(006995134}
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Subject to the followlng easements of record:

(@  Apower line transmission easemont as deseribed in Deed Book 188, page 4, from
the "City of Hatrlsburg” to “Pennsylvania Power and Light Company” dated October 23, 1980,
and recorded on January 30, 1982,

(b) A power line transmission easemont as described in Deed Book 745, page 21,
from "City of Harrisburg" to "Pennsylvania Power and Light Company: dated Febtuary 28,
1986, and recorded on April 28, 1986,

(¢) - Anviility power line easement, as described tnh Deed Book "U" volume 13, Page
514, from the "Harrisburg Inoinerator Authotily” to the "Pennsylvanta Power and Light
Company", dated October 26, 1970, and recorded on February 23, 1971,

) (d) A drainege easement from the "City of Harrlsburg” to "Pennsylvania Power and
Light Company" as desctibed in Deed Book 247, page 254, deed dated Aungust 4, 1981, and
recorded on Ootober 6, 1981,

(&) A powerline easement as desoribed in a decd from the "City of Harrisburg" to
"Pennsylvania Power and Light Conpany"” in Deed Book §19, page 441, dated May 28, 1986,
and recorded on September 22, 1986,

(00699513.4)
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: EXHIBIT J
INTERMUNICIPAL AGREEMENT FOR LEASE OF THE SRMC
ELECTRICAL PLANT AND STEAM SALE AND PURCHASE

{00699513.4}
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EXHIBIT K
CAPITAL IMPROVEMENTS SCHDDULE
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Ey. 33
Execution Version

SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT is made this ___ day of December, 2013 (fhe
“Agreement”), By and among The Harrisburg Authority (“THA”), the County of Dauphin,
Pennsylvania (the “County”), CIT Capital USA Inc. (“CIT”), Aireal Technologies of
Harrisburg, LLC (“Aireal”), Assured Guaranty Muﬁicipal Corp. (“Assured Guaranty”)
and Major General William Lynch, solely in his capacity as Receiver for the City of
Harrisburg (including any predecessors or successor thereof, the “Receiver”) and on behalf
of the City of Harrisburg (collectively, the “Parties”).

WHEREAS, the County and THA brought. a declarato.ry judgment and injunction action
(the “Action™) against CiT and Aireal in the Unite(; States District Court for the Middle District
of Pennsylvania (the “Court”), captioned The Harrisburg Authority, et a.l. v. CIT Capital USA
Inc., et al. No. 4:08-CV-00180 in which the Receiver intervened;

WHEREAS, CIT and Aireal filed counterclaims in the Action against THA and the
County;

WHEREAS CIT’s and Aireal’s counterclaims against THA involve a certam First
Amended and Restated Nonexcluswe Technology Sub-Licensing Agreement and Technology-
Purchase Agreement datcd as January 11, 2006 by and between Barlow Projects Harrisburg,
LLC and THA (the “Restated Sublicensing Agreement™) concerning the Harrisburg Materials,
Energy, Recycling and Recovery Facility owned by the Authority (the “Incinerator Facility”);

WHEREAS, the Action procceded to trial, and on June 27, 2012, tfxc Court entered
judgment (the “Judgment”) in favor of CIT and Aireal against THA and the County consisting of

(i) a monetary judgment against THA in the amount of $19,300,027.40 plus interest, and (ii) a
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decla.ration’that the monetary award to CIT and Aireal is payable “by THA prior to any further
payment by THA to its bondbolders”;

WHEREAS, under the terms of the Restated Sublicensing Agreement, CIT and Aireal
assert claims (the “Continuing Sublicensing Agreement Claims™) against THA for installment
obligations that have come due and payable since entry of the Judgment and that will continue to
come due and payable as provided in the Restated Sublicensing Agreement, subject only to the
timely consummation of the settlement provided for under the terms of this Agreement,
including payment in full to CIT and Aireal of the Settlement Amount (as defined herein);

WHEREAS, the County and THA timely appealed from the Judgment to the United
States Court of Abpea]s for the Third Circuit, captioned The Harrisburg Authority, et al. v. CIT
Capital US4, et al., Nos. 12-3076 & 12-3077 (the “Appeals”). The Appeals are currently
pending and the Receiver intervened in the Appeals;

WHEREAS, the City of Harrisburg, Dauphin County, Pennsylvania (the “City”) has been
placed under receivership pursuant to 53 P.S. §11701.703, and the Receiver wishes to resolve all
claims that could impecie a global settlement with the City’s 'cr._editors; |

WHEREAS, Assured Guaranty and the County are among a group of major cfeditors of
the City (collectively, the “Major Creditors”) that have agreed with the Receiver on a structure‘
for a global settlement, the general terms of which are described in an amended recovery plan
(the “City Recovery Plan”) for the City, called the Harrisburg Strong Plan filed by the Receiver
on August 26, 2613? and confirmed on September 23, 2013 b}f the .Pennsylvania Commonwealth
Court presiding over the City Receivership proceedings;

WHEREAS, the City Recovery Plan provides for, and the Receiver, THA, Assured ‘

Guaranty and the County have agreed to the terms and conditions of a sale (the “Incinerator




Transaction”) by THA of the Incinerator Facility to the Lancaster County Solid Waste
Management Authority (“LCSWMA”), and

WHEREAS the City Recovery Plan provides for, and the Receiver, Assured Guaranty
and the County have agreed to the terms and conditions of a lease and asset transfer traﬁsaction
by and among the Harrisburg Parking Authority, the City and the Pennsylvania Economic
Development Fipancing Authority (“PEDFA”) and the authorization: by the City to PEDFA of
cértain rights to maintain and enforce on-street parking (collectively, the “Parking Transaction™);

WHEREAS, the Parties desire to settle and resolve the claims of CIT and Aireal as part
of the global seﬁlemcnt and resolution of the financial distress of the City and to avoid the
potential for any delay or interruption of distribution of the funds received from the Incinerator
Transaction and the Parking Transaction.

NOW THEREFORE, with the foregoing recitals deemed incorporated hereafter, the
Parties 'signatory hereto, intending to be legaliy bound, and for other good and valuable
consideration agree, as follows:

1. The Parties’ representations, covenants and undertakings in paragraphs 4, 5, 6 and
7 of this Agreement are contingent upon the closing and distribution of funds of both the sale of |
the Incinerator Transaction and the Parking Transaction pursuant to the terms of the City
Recovery Plan.

2. Within five (5) days of the later to occur of funding .of the Incinerator Transaction
or the funding of the Parking Transaction and consistent with the payment priority cnjoyed by
CIT and Aireal under the Judgment, no later than the distribution of funds to or on account of .

claims of Major Creditors, including holders of THA-issued bonds, CIT and Aireal shall be paid
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Twenty-On.e Million Five Hundred Thousand Dollars ($21,500,000) (the “Settlement Amount”)
in immediately available fu'nds.' Pending payment of the Settlement Amount to CIT and Aireal,
no proceeds of either the Incinerator Transaction or the Parking Transaction shall be released,
distributed or disbursed to‘any person for any reason.

3. The County, THA and the Receiver immediately shall withdraw and discontinue
the Appeals with prejudice. CIT and Aireal agree to take no action with respect to collection or
cﬁfor’cement of the monetary portion of the Judgment or the Continuing Sublicensing Agreement
Claims, until the termination 6f this Agreement as set forth in paragraph 9 hereof.

#4. - Strictly conditioned upon performance under and consummation of this
Agreement in acéordance with its terms, including the payment to CIT and Aireal of the
Settlement Amount in accordance with paragraph 2 hereof, CIT and Aireal shall release THA,
the County, the City, the Receiver and Assured Cuaranty as follows: CIT and Aireal, on behalf
of themselves and their respective successors-in-interest and assigns, do hereby forever, fully,
and completely release, acquit and discharge THA, Assured Guaranty, the City, the Receiver and

the County, and their respective elected and aj)pointed officials, directors, officers, employees,

agents, representatives, servants, successors, heirs and assigns, and their respective heirs,

executors, administrators and successors-in-interest, and each and every one of them, of and
from. all, and all manner of, claims, actions, and causes.of action, suits, debts, obligations,
promises, expenses, bills, interest, liens, ﬁabilities, dues, accounts, bonds, covenants, contracts,
agreements, costs, judgments, claims and demands whatsoever, in iaw or ﬁéquity, or otherwise,
whether known or unknown, accrued or unaccrued, which CIT or Aireal and their respective
successors-in-interest and assigns ever had, now has, or can, shall or may in the future have

against THA, the City, the Receiver, the County or Assured Guaranty, and their respective
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elected and' appointed officials, directors, officers, employees, agents, representatives, servants,
successors, heirs and assigné, and their respective heirs, executors, administrators and
successors-in-interest, and each and every one of them, for, or by reason of, or in connection
with .the Incinerator Facility, the Restated Sublicensing Agreement or use of the Combustion
Technology (as such term is defined in the Restated Sublicensing Agreement), including those
matters raised in the litigation styled The Harrz‘sburg’Authority et al. v. CIT Capital US4, Inc., et
al., No. 4:08-CV-00180 (Middle District of PA), including, without limitation, the Judgment and
the Coantinuing Sublicensing Agreement Claims. Without limiting the generality of the
foregoing, CIT and Aireal acknowledge and agree that receipt of the Settlement Amount satisfies
all payment obligations, whether principal, interest, costs or otherwise, which may be due to
them — past, present or future — arising from or related to the Restated Sublicensing Agreement
or use of the Combustion Technology as well as being deemed payment by THA to Aireal of the
Technology Purchase Price (as that term is defined in Restated Sublicensing Agreement). This
release shall include all claims under the Restated Sublicensing Agreement by Aireal and its
successors or assigns, such that upon the effective date of this release, both a Purchase Date and
a Reduction Date (as those terms are defined in the Restated Sublicensing Agreemer'lf) shall be
deemed to have occurred, and in accordance with Restated Sublicensing Agreement section 6(0),.
Aireal shall have transferred its rights and interests in the Combustion Technology to THA, and
the Restated Sublicensing Agreement shall bave terminated in the manner and subject to the
conditions and restrictions 1n the Restated Sublicensing Agreement; ,

5. Strictly conditioned upon performance under and consummation of this
Agreement in accordance with its terms, including the payment to CIT and Aireal of the

Settlement Amount in accordance with paragraph 2 hereof, cach of THA, the County, the City,

-5
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the Rcc.eive;r and Assured Guaranty shall release CIT and Aireal, as follows: THA, the County,
the City, the Receiver and Assured Guaranty and their respective successors-in-interest and
assigns do hereby forever, fully, and completely release, acquit and discharge, CIT and Aireal
and their respective directors, officers, employees, agents, representatives, servants, successors,
heirs and assigns, and their respective heirs, executors, administrators and successors-in-interest,
and each and every one of them, of and from all, and all manner of, claims, actions, and causes
of action, suits, debts, obligations, promises, expenses, bills, interest, liens, liabilities, dues,
accounts, bonds; covenants,‘ contracts, agreements, costs, judgments, claims and ‘demands
whatsoever, in law or in equity, or otherwise, whether known or unknown, accrued or unaccrued,
which THA, the‘ County, the City, the Receiver or Assured Guaranty and their respective
successors-in-interest and assigns ever had, now has, or can, shall or may in the future have
against CiT or Aireal and their respective directors, officers, employees, agents, repx'ésentaﬁivcs,
servants, successors, heirs and assigns, and their respective heirs, executors, administrators and
successors-in-interest, and each and évery one of them, for, or by reason of, or in connection
with the Incinerator Facility, the Restated Suf)liccnsing Agreement, or use of the Combustion -
Technology, including those matters raised in the litigation styled The Harrisburg‘Aﬁthority et
al. v. CIT Capital USA, Inc., ef al., Nos.4:08 — CV-00180 (Middle District of P4). |
6. Each Party warrants to the other Parties that it has not assigned, transferred, or
conveyed to any person, in any form or manner, any demand, cause of action, obligatioﬁ or
liability that such party bas or may have that is or would be 1;he subject of the releases in
paragraph 4 or 5 of this Agreement. Aireal also represents to THA and to the Receiver that it has
not assigned, transferred, or conveyed to any person any rights or claims under or in respect of

the Restated Sublicensing Agreement or the Combustion Technology.




H
H
i
i
{
H
i
H

R LT A

TITAT

et

7. Promptly after its receipt of payment of the Settlement Amount, and on condition
that THA, the County and the Receiver shall have first complied with their obligations to (i) file
this Agreement with the Commonwealth Court as requir;:d by the Court’s confirmation order as
contemplated by péragpaph 9(i) of this Agreement, and (ii) withdraw and discontinue with |
prejudice the Appeals as required by the first sentence of paragraph 3 of this Agreement, CIT
and Aireal shall take all steps reasonably necessary to mark the Judgment satisfied in full, and in
anticipation of such satisfaction, upon execution of this Agreement, CIT and Aireal shall deliver
to Fidelity National Title Gréup a duly executed Praecipe and Salisfaction of Judgment, to be
held in escrow pending notification from CIT and Aireal that the required Settlement Amount
has been received; and the aforementioned conditions are satisfied

8. °  The County, the Receiver and Assured Guaranty cach represent that as of the date
of this Agreement, each of them believes in good faith that at the time that the closing and
distribution of funds of both the Incinerator Transaction and the Parking Transaction, there will
be sufﬁcient funds available from the closings of the Incinerator Transaction, the Parking

Transaction, or from other available sources, to pay the claims of creditors (including the

" Settlement Amount to CIT and Aireal) as provided in the City Recovery Plan. However, it is

possible that due to changes in the prevailing interest rates and other factors, at the time
scheduled for the closing of the transactions there may not be sufficient funds to make payments
to creditors and the transactions may not close or be consummated. The potential fhat the
Incinerator Transaction and the Parking Transaction will not qlose. or be 5oﬁsummated, or along
with agreed-upon contributions from certain creditors provide sufficient funds to pay all creditors
is discussed fully in the City Recovery Plan, which discussion is incorporated by reference as

though fully set forth herein.
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9. Unless extended in writing by the Parties, this Agreement shall terminate on the
earlier of (i) the failure of the Receivcr to file this Agreement with the Commonwealth Court as
required by the Court’s confirmation order within five (5) days of the execution of this

Agreement, (i) the filing of bankruptcy by the City prior to payment of the Settlement Amount,

‘or (iti) the failure to pay the Settlement Amount to CIT and Areal by March 1, 2014. Upon

termination, except as modified by paragraph 3 hereof, the Parties shall have all claims and
défenses as if this Agreement had not been executed.

10. © This Agreemeﬂt may be executed in counterparts, all of which shall constitute one
agreement binding on all Parties in accordance with its terms.

11. T h;ls Agreement and all matters arising out of or relating to this Agreement shall
be governed by and consttued in accordance with the laws of the Commonwealth of
Pennsylvania.

12.  Should any provision of this Agreement require interpretation, no party shall be
considered the drafter of this Agreement, nor of any provision contained herein, for the purpose
of any statute, case law,.or rule of interpretatioh or construction, that would, or might cause, any

provision to be construed or interpreted as against the drafter. The Parties acknowledge and

agree that this Agreement is voluntarily entered into by the Parties as a result of arm’s length

negotiations and that the Parties were represented by competent counsel in deciding to enter into

this Agreement.

[Signatures on the next page]
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IN WITNESS WHEREOQF, and intending to be legally bound hetcby, the Parties have

voluntarily set their hands and seals by their authotized representatives as of the date written

above.

THE HARRISBURG AUTHO!

By: |
Lo N

Name: Shannon G. Willlams

Tifle: Executive Director

WILLIAM LYNCH, RECEIVER FOR
THE CITY OF HARRISBURG, PA

AIREAL TECHNOLOGIES OF
HARRISBURG, LLC

By:

Name:
Title:

COUNTY OF DAUPHIN, PENNSYLVANIA

By:
Name:
Title;

CIT CAPITAL USAINC.

By:
Name:
Title:

ASSURED GUARANTY MUNICIPAL
CORP.

By:
Name:
Title:
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IN WITNESS WHEREOQF, and intending to be legally bound hereby, the Parties have

voluntarily set their hands and seals by their authorized representatives as of the date written

above.
THE HARRISBURG AUTHORITY

By:
Name:
Title:

HIne

WILLIAM LYNCH, RECEIVER FOR

THE CITY OF HARRISBURG, PA

AIREAL TECHNOLOGIES OF
HARRISBURG, LLC

By:

By:

Name:
Title:

COUNTY OF DAUPHIN, PENNSYLVANIA-

Name;
Title:

CIT CAPITAL USAINC.

By:
‘Name:
Title:

ASSURED GUARANTY MUNICIPAL
CORP.

By:
Name:
Title:
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IN WITNESS WHEREOF, and intending to be Tegally bound. hereby, the Parties have

voluntdrily, set.their hands and seils by their anthorized representatives ds of the date written

above,

. THE HARRISBURG AUTHORITY

By:_
Name:
Titles

WILLIAM LYNCH, RECEIVER FOR
THE CITY OF HARRISBURG, PA

AIREAL TECHNOLOGIES QF
HARRISBURG, LLC

By:

By:

COUNTY OF DAUPHIN, PENNSYLVANIA

CIT CAPITAL USA INC.

Name?:
Title:

ASSURED -GUARANTY MUNICIPAL.
CORP.

By:

Name:
Title:.

Nains:

Titlet




IN WITNESS WHEREOF, and intending to be legally bound hereby, the Parties have

voluntarily set their hands and seals by their authorized represéntatives as of the date written

above,
THE HARRISBURG AUTHORITY

By:
Name:
Title:

WILLIAM LYNCH, RECEIVER FOR
THE CITY OF HARRISBURG, PA

AIREAL TECHNOLOGIES OF
HARRISBURG; LLC

.

Name Ko Smx\zwb
Title: SV¢&

COUNTY OF DAUPHIN, PENNSYLVANIA

By:
Name:
Title:

CIT CAPITAL USA INC.

ASSURED GUARANTY MUNICIPAL
CORP.

By:
Narmie:
Title:




IN WITNESS WHEREOQF, and intending to be legally bound hereby, the Parties have

yoluntarily set their hands and seals by their autherized representatives as of the date writien

above.

THE HARRISBURG AUTHORITY

By;
Name:
Title:

WILLIAM LYNCH, RECEIVER FOR
THE CITY OF HARRISBURG, PA

ATREAL TECHNOLOGIES OF
HARRISBURG, LLC

By:

By:

Name:
Title:

COUNTY OF DAUPHIN, PENNSYLVANIA .

Name:
Titde:

CIT CAPITAL USA INC.

By:

“Name:

Title:

ASSUREED GUARANTY MUNICIPAL

By:
Name:
Titles




Ex. 34

SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT ( the “Agreement” or “Settlement Agreement”) is
made this 19® day of December, 2013 by and among the County of Dauphin (the “County”),
Assured Guaranty Municipal Corp. (“Assured Guaranty” or “AGM”), the City of
Harrisburg (the “City”), The Harrisburg Authority (“I'HA”), and Major General William
Lynch, solely in his capacity as Receiver for the City of Harrisburg (including any
predecessor or successor thereof, the “Receiver”) on behalf of the City of Harrisburg
(coilectively, the “Parties”).

WHEREAS, THA has issued the following bonds and notes and entered info the
following bond and note transactions (collectively, the “Authority Bonds and Notes”) relating to
a mass burn solid waste disposal, resource recovery, steam generation and related facilities

purchased from the City (the “Harrisburg Resource Recovery Facility” or “HRREF”):

(a) Guaranteed Resource Recovery Facility Refunding Revenue
Bonds, Series A of 1998, Guaranteed Resource Recovery Facility Refunding Revenue Bonds,
Series B of 1998, Guaranteed Resource Recovery Facility Refunding Revenue Bonds, Series C
of 1998, and Guaranteed Federally Taxable Resource Recovery Facility Refunding Revenue
Bonds, Series D of 1998 in the initial aggregate amount of $55,765,000 (collectively, the “1998

Bonds™);

(b) Guaranteed Federally Taxable Resource Recovery Facility
Subordinate Variable Rate Revenue Notes, Series A of 2002 in the initial amount of $17,000,000

(the “2002 Notes™);
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(c) Guaranteed Federally Taxable Resource Recovery Facility
Subordinate Revenue and Refunding Revenue Bonds, Series A of 2003, in the initial amount of
$22,555,000 (the “2003A Bonds™), Guaranteed Federally Taxable Resource Recovery Facility
Subordinate Variable Rate Refunding Revenue Notes, Series B of 2003 in the initial amount of
$29,085,000 (the “2003B Notes™), and Guaranteed Resource Recovery Facility Subordinate
Refunding Revenue Notes, Series C of 2003 in the initial amount of $24,285,000 (the “2003C

Notes”) (the 2003A Bonds, 2003B Notes and 2003C Notes, collectively, the “2003 Notes™); and

(d) Guaranteed Resource Recovery Facility Revenue Bonds, Series D
of 2003 (the “2003D Bonds”), Guaranteed Federally Taxable Resource Recovery Facility
Revenue ’Bonds, Series E of 2003 (the “2003E Bonds”) and Guaranteed Federally Taxable
Resource Recovery Facility Revenue Bonds, Series F of 2003 (the “2003F Bonds™) in the initial
aggregate amount of $125,000,000 (the 2003D, 2003E and 2003F Bonds, collectively, the

“Retrofit Bonds™); and

WHEREAS, THA has also entered into a certain ISDA master agreement, including
schedules and confirmations thereto, related to the 2003D Bonds (collectively, the “Swap
Documents); and

WHEREAS, THA also issued the Guaranteed Resource Recovery Facility Limited
Obligation Notes, Series C of 2007 with a maturity value of $23,920,000 and Guaranteed
Resource Recovery Facility Limited Obligation Notes, Series D of 2007 with a maturity value of
$10,765,000 ( collectively, the “2007 Notes™); and

WHEREAS, the City guaranteed THA’s obligations under the Authority Bonds and

Notes; the Swap Documents and the 2007 Notes; and

-




WHEREAS, the County issued secondary guarantees behind those of the City for the
2003D and 2003E Bonds, the Swap Documents, and 2007 Notes; and

WHEREAS, Assured Guaranty guaranteed payments of principal and interest to the
holders of the Authority Bonds and Notes, as well as certain payments to the swap counterparties
under the Swap Documents issued or undertaken by THA; and

WHEREAS, THA has defaulted on its obligations on the Authority Bonds and Notes, the
Swap Documents and the 2007 Notes; and

WHEREAS, the City has defaulted on its obligations under its guarantees of the
Authority Bonds and Notes, the Swap Documents and the 2007 Notes; and

WHEREAS, the County has made guaranty payments of $34,685,000 on the 2007 Notes
and $21,557,683 relating to the 2003D and 2003E Bonds and the Swap Documents; and

WHEREAS, Assured Guaranty has made payments of $20,220,021.11 under its bond
insurance policies for the Authority Bonds and Notes; and

WHEREAS, Assured Guaranty and the Trustees of the Authority Bonds and Notes
brought suit against THA and the City, captioned “TD Bank National Association et al. v. The
Harrisburg Authority, et al., No 2010 CV 11737 (Ct. Com. Pl. Dauphin Cty.)”, to recover the
payments made by Assured Guaranty under its bond insurance policies (the “Assured Guaranty
Litigétion”), which is now on appeal before the Commonwealth Court of Pennsylvania at 556
C.D2013; and

WHEREAS, the County, the Trustees of the Retrofit Bonds and the Trustees of the 2007
Notes brought suits against THA and the City, captioned “The County of Dauphin and Joseph
and Jacalyn Lahr v. The Harrisburg Authority, et al., No. 2009 CV 9271 (Ct. Com. Pl. Dauphin

Cty)” and “TD Bank National Association et al. v. Paul P. Wambach, et al., No 2010 CV 11738
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(Ct. Com. PL. Dauphin Cty)”, The County of Dauphin and Joseph and Jacalyn Lahr v. City of
Harrisburg, et al., No. 2009-CV-14921-EQ (Ct. Com. P1. Dauphin Cty.); The County of Dauphin
v. The Harrisburg Authority, et al., No. 2010-CV-14071 (Ct. Com. PL vDauphin Cty.); and The
County of Dauphin v. The Harrisburg Authority, et al., No. 2011-CV-1618 (Ct. Com. PL
Dauphin Cty.) (collectively the “County Litigation”), to recover amounts paid by the County .
under its guarantees of the Retrofit Bonds and 2007 Note debt service payments or to assert other
remedies;

WHEREAS, other creditors, Covanta Harrisburg LLC and CIT Capital USA Inc. have
also brought suit against THA and/or the City seeking to recover over $50 million dollars in
funds provided to THA for the HRRF;

WHEREAS, CIT Capital USA Inc. has obtained a judgment from the United States
District Court for the Middle District of Pennsylvania against THA in excess of $19.0 million
that prohibits revenues of the HRRF to be used to pay debt service, including the Authority
Bonds and Notes, until the judgment is paid in full;

WHEREAS, the City has been placed under receivership pursuant to 53 P.S. §11701.703,
and the Receiver wishes to resolve all claims to facilitate a comprehensive settlement with the
City’s creditors; and

WHEREAS, Assured Guaranty and the County, as major creditors of the City, have
agreed in principle with the Receiver on terms for a comprehensive settlement; and

WHEREAS, the Receiver, THA, Assured Guaranty, and the County have agreed to the
sale by THA of the HRRF to the Lancaster County Solid Waste Management Authority
(“LCSWMA”) pursuant to the terms and conditioné of an Asset Purchase Agreement dated as of

September 17, 2013 (the “HRRF Transaction™); and




WHEREAS, the Receiver, the Harrisburg Parking Authority (“HPA™), Assured Guaranty,
the County, the City and the Pennsylvania Economic Development Financing Authority
(“PEDFA”) have negotiated the terms and conditions of the sale by the HPA of certain parking
garages and lots to PEDFA and the transfer by the City to PEDFA of on-street metered parking
spaces, and the related delegation of rate-setting authority, and the Receiver, the City and the
Pennsylvania Department of General Services (“DGS”) have negotiated the terms and conditions
of the delegation of certain on-street parking enforcement (collectively, the “Parking
Transaction”); and

WHEREAS, on August 26, 2013 the Receiver filed with the Pennsylvania
Commonwealth Court the Harrisburg Strong Plan pursuant to 53 P.S. §11701.701, et seq. (the
“Plan”); and

WHEREAS, the Commonwealth Court by Order dated September 23, 2013, confirmed
the Plan, and said Order was not appealed and is now a final order, and;

WHEREAS, the Parties wish to settle and resolve the claims of the City, THA, Assured
Guaranty and the County as set forth herein as part of the comprehensive settlement and
resolution of the financial distress of the City and to avoid the potential for any delay or
interruption of the distribution of funds from a closing of the Parking Transaction and the HRRF
Transaction;

NOW, THEREFORE, the Parties signatory hereto, intending to be legally bound, and for
other good and valuable consideration, agree, as follows:

1. The effectiveness of this Agreement is contingent upon: the closing of both the HRRF

Transaction and the Parking Transaction, and the distribution of net proceeds relating to such




transactions to creditors in amounts at least equal to the amounts set forth below in Sections 2
and 5; and as to the City as set forth in section 5(c).

2. Funds available from the HRRF Transaction and the Parking Transaction coupled with
other funds available at THA and HPA shall provide in the aggregate at least $210 million in
proceeds to pay creditors, as set forth in Part 6 of the Plan. Ifit is determined that the net
proceeds, as defined in the Plan, will not yield at least $210 million, then Assured Guaranty and
the County shall have the right to terminate this . Settlement Agreement without further
obligation.

3. PEDFA, as owner of the parking assets transferred to it under the Parking Transaction,
will enter into a 30-year lease with the Commonwealth of Pennsylvania (the “Commonwealth
Parking Lease™) for an agreed upon number of parking spaces. Rates and rate increases for those
parking spaces will be determined in accordance with the terms of the Commonwealth Parking
Lease.

4. The settlement and closing of the Parking Transaction and the HRRF Transaction shall

occur as of the same date.

5. The proceeds of the sale of the HRRF Transaction and the sale pursuant to the Parking
Transaction, together with additional amounts released from THA accounts related to the HRRF
and from HPA accounts related to the parking system transferred pursuant to the Parking
Transaction, along with additional cash contributions made by Assured Guaranty shall be used

for the following purposes:

a. Defease the outstanding bond principal on all the Authority Bonds and Notes
(amount to be clarified before closing) and all amounts, if any, secured by the

Indentures, including all trustee fees and expenses and the obligations owed in




connection with the termination of the existing Swap Documents. All Authority
Bonds and Notes and all Swap Documents shall be paid in full and discharged and
satisfied under the related bond and swap documents;

Pay or defease the outstanding bond indebtedness relating to the assets transferred
as part of the Parking Transaction with a gross funding requirement in the
approximate amount of $99.371 million (including the Series K notes payable to the

City of York);

Distribute to the City or the Receiver the aggregate sum of $35,866,667 to cover
necessary expenses and obligations during the years 2014-2018 and fund certain
initiatives as described in Part Five of the Plan (“City Payment”);‘
Pay to or for the benefit of the County:
1. $34,685,000 to reimburse it for payment of the 2007 Notes;
2. $1,557,000.00, as set forth in and subject to the terms and conditions of the
separate agreement between Assured Guaranty and the County dated December
19, 2013;
3. $7,100,000, less $70,800 for payment of the default interest due on the D-1
and D-2 bonds, as set forth in and subject to the terms and conditions of the separate
agreement between Assured Guaranty and the County dated December 19, 2013.
4, Payment of $16,400 to the County in reimbursement of consulting reports;
Payment to Creditors pursuant to Part VI, C(2)(a-c)of the Plan (upon execution of
settlement agreements and approval by the Commonwealth Court):

i Pay to CIT Capital USA Inc. $21.5 million;

ii. Pay to Covanta Harrisburg $9.5 million;




iii. Pay to JEM $400,000; and

iv. Pay to certain other contractors under paragraph 16 of this
Agreement amounts due under executed settlement agreements.

V. Payment of $133,170.40 to the Pennsylvania Infrastructure

Investment Authority (“PENNVEST”).

Part Five G of the Plan

Part Five G(1) of the Plan provided that upon the Plan’s consummation, $16
Million ($16,000,000) of the $35,866,667 to be distributed to the City or Receiver
as referenced in Section 5(c) of this Settlement Agreement, shall be distributed to
the Receiver and deposited into a Receiver-maintained City of Harrisburg account
pending the creation of the three entities to be formed in conformity to Part Seven
of the Plan (the “Part Seven Entities”). Upon formation of the Part Seven Entities,
the contributions to each entity shall be made in conformity to the amounts set forth
in the Plan. Nothing in this Settlement Agreement is intended to modify the
provisions in Part Five G(1) or Part Seven of the Plan except as expressly set forth
herein.

Part Five G(2) of the Plan had contemplated the possibility that at some point as
early as between the Plan’s filing and through 2017, the General Assembly might
enact legislation relating to the allocation of a portion of a fuel-tax receipts received
by the Commonwealth to fund the needs of cities experiencing financial challenges
and through which the City could receive an allocation of up to $2 million per year
from such a fuel- tax fund. Part 5 G(2) described a framework for how such fuel-

tax receipts would be addressed. In the event that no such funding were
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forthcoming from the Commonwealth or some funding less than $2 million per year
were to be forthcoming, the Plan called for an agreement between Assured
Guaranty, the County and the Receiver to provide assurance that the Part Seven
Entities would at least receive the benefit of $6,666,666 in the aggregate for funding
the three entities to be formed under Part Seven of the Plan. Pending a
determination of whether such Commonwealth funding were to occur in any of the
years 2014-2018, the $6,666,666 would be held in a trustee-maintained escrow, in a
form acceptable to Assured Guaranty, the County and the Receiver, and released to
the City or to the creditors in the manner provided by the agreement reached to
carry out the Plan. if the City received all of the possible $10 million fuel-tax
receipts over five years, the agreement in conformance with the Plan would release
the $6,666,666 held by the trustee to Assured Guaranty and Dauphin County
pursuant to the terms of the agreement. The agreement in conformance with the
Plan would also address circumstances by which only a portion of the $2 Million
per year is distributed to the City and the formula for how much of the escrowed
funds in such circumstances would be released to the creditors from the trustee-
maintained account. All of the provisions set forth in Part Five G(2) relating to the
creation of a trustee-maintained escrow of the $6,666,666 as described above
remain in effect and are not modified by the terms of this Settlement Agreement
and the amount of $6,666,666 is encompassed within the $35,866,667 to be
distributed to the City upon closing of the Parking Transaction pursuant to this
Agreement. Pending the creation of the trust, the Receivevr shall maintain a

separatély created City account, and upon formation of such trust, said amount shall
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be deposited into a City maintained account controlled by the trustee and to be
administered by the trustee pursuant to the terms of the trust agreement.
1t is acknowledged by the Parties that the contemplated legislation referenced in the
Plan was not enacted; however, in lieu thereof, a commitment to the City has been
made by the Commonwealth Department of Transportation (“DOT”) by letter dated
December 16, 2013, to provide $2 million per year to the City of Harrisburg per
year commencing in 2014 and continuing for five (5) years through 2018. The
commitment to provide $2 million per year is anticipated to be entirely or primarily
~provided by DOT “in kind”. If any portion of the commitment is made in cash, it
shall be treated as in the manner set forth in the Plan. However, the DOT is likely to
allocate $2 million per year commencing in 2014 through “in kind” payments. More
specifically, it is anticipated that the DOT will, at the City’s direction, make its
allocation annually by agreeing to pay for roads, bridge and other types of City
infrastructure projects, as the City may request and direct, that are Within the scope
of projects that are to be performed by or under contracts supervised by DOT. The
City and DOT will reach agreement on the amount or value of such contracts to best
determine the amount in any year of the “in kind” payment that is entitled to be
treated by the trustee as the equivalent of cash for purposes of distribution of the
trustee maintained funds. Upon receipt of a written agreement as to the value of
such “iﬁ kind” payment to be provided, the trustee will release the appropriate
amount to creditors as if the payment received had been made in cash as of the date
of the written agreement provided to the trustee. If in any year the DOT agrees that

the services to be provided in that year have a value of $2.0 million, then Assured
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Guaranty will receive collectively $1.333,333.33, allocated between the County and
Assured Guaranty as set forth in the agreement dated December 19, 2013 between
Assured Guaranty and the County. Ifthe value of the services to be provided in any
year are less than $2.0 million, then upon receipt of written agreement between the
City and the DOT, AGM and the County shall receive an amount equal to the
product of (a) $1,333,333.33 and (b) the agreed value of the services to be provided
by the DOT divided by $2.0 million, and the City shall be distributed the remainder
of the $1,333 ,333.33. If no services ére provided in a given calendar year, then the
City shall receive $1,333,333.33. On December 1 of each year in which pursuant to
this paragraph 6 Assured Guaranty and the County receive no distribution or a
distribution from the escrow in the aggregate of less than $1,333,333.33 then the
City shall provide to Assured Guaranty and the County a written certification
relating to the following items: (i) the amount of services, property or contracts
provided (or anticipated to be provided) by DOT to the City in the current calendar
year (the “Annual Payment™); (ii) the amount of “in kind” payments determined by
the City and DOT to qualify for treatment as equivalent for cash in that calendar
year for purposes of the release of monies to Assured Guaranty and/or the County
from the escrow trust account (the “Cash Equivalent Payment™) in the current
calendar year; and (iii) if the Aﬁnual Payment exceeds the Cash Equivalent
Payment, the certification shall provide an explanation and reconciliation of such
amounts. If Assured Guaranty or the County dispute the agreed-upon valuation of
the services, they may seek review of the propriety of the valuation pursuant to

section 26 hereof.
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Because proceeds from DOT are to be utilized to perform infrastructure work in the
City, and because one of the three entities established under Part Seven of the Plan
was to devote sums allocated to it to also to be utilized to undertake infrastructure
work in the City, it is possible that the City of Harrisburg will wish to reallocate a
portion of amounts to be allocated to the Plan section IIC, as that entity is
denominated in the Plan, to either or both the Strong EDC or the Harrisburg OPEB
Trust, as those entities are defined in the Plan. AGM and Dauphin County have no
objection to such a reallocation in a manner that the Receiver and City shall
determine to be appropriate under the circumstances or the decision by the Receiver
and the City to take any action with régard to the Plan that they determine to be
appropriate. |
As set forth in and subject to the terms and conditions of the separate agreement
between Assured Guaranty and the County dated Décember 19,2013, AGM and
Dauphin County have agreed (i) to their respective contributions to the escrow
fund; and (2) to a formula for how proceeds from the trustee from time to time are
to be distributed between them, and the trustee will make such distributions to them
in the manner that they mutually shall direct in writing to the trustee.

The Receiver anticipates filing a Plan amendment reflecting the matters

‘hereinabove described.

Apart from the payments to be made by PEDFA to the City and to the HPA from the

operations of the parking facilities comprehended by the Parking Transaction, as those payments
are more fully described in the Plan in Part Four, D 4 (d) (i) and (ii) and as further referenced in

Part Five,. C 2 and 3 of the Plan, there are projected to be additional residual cash flows
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generated by the Parking operations, which residual cash flows are also referenced in the Plan in
Part Four, D 4 D (iii), denominated therein as Future Parking Operation Net Proceeds. Consistent
~ with Part Five, H. of the Plan, 75% of such Future Parking Operations Net Proceeds will be
allocated to payments on the Assured Guaranty Note (described below in this paragraph) and on
the County Note (described below in this paragraph) collectively, and 25 % of said Future
Parking Operation Cash Flows will be allocated to payments to the City Notes (described below
in this paragraph) until such time as Assured Guaranty Note and the County Note shall have been
paid in full. Thereafter, all Future Parking Operation Net Proceeds will be allocated to payment
on the City Notes. PEDFA will issue to the HPA four surplus revenue notes in accordance with
the terms of the Indenture for the PEDFA Bonds. One of said notes will be in the principal
amount of $77,000,000 (the “Assured Guaranty Note”) and the City shall direct HPA to assign

and transfer the Assured Guaranty Note to Assured Guaranty. One of said notes will be in the

principal amount of $20,000,000 (the “County Note”) and the City shall direct HPA to assign

and transfer the County Note to the County. Two of said notes, one in the principal amount of
$100,000,000 and one in the principal amount of $100,000 (collectively the “City Notes™) will
be assigned by the HPA to the City. The surplus revenue notes issued by PEDFA will not bear
interest, will be subordinate in payment and rights to the PEDFA Bonds, and by their terms are
to be paid to the respective holder solely from Future Parking Operations Net Proceeds as such

Proceeds shall become available in accordance with the terms of the Indenture for the PEDFA

bonds. Such allocation of Future Parking Operation Net Proceeds shall continue until such time
as the Assured Guaranty Note and County Notes are paid in full. Allocations of Future Parking

Operation Net Proceeds that are to be made either to Assured Guaranty or to the County shall be
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paid as payments on the Assured Guaranty Note and on the Dauphin County Note, respectively,
in accordance with the Indenture for the PEDFA Bonds.

8. Assured Guaranty will guaranty, subject to the terms and conditions of its bond insurance
commitment letter, through the issuance of a bond insurance policy up to $116,906,140.30 in
aggregate principal amount of the Series A Senior Parking Revenue Bonds issued by PEDFA.
This series of bonds, secured by the parking revenues and Commonwealth Parking Lease, will
have a priority of payment senior to the debt guaranteed by the County and Assured Guaranty in
paragraph 10 below and will mature within thirty years.

0. The County and Assured Guaranty will further guarantee collectively up to $170,000,000
of principal amount of the PEDFA bonds subject to the execution of the Commonwealth
Parking Lease. The County will guarantee one tranche in a principal amount not to exceed $99
million (the “County Bond Series”). The County and Assured Guaranty will combine to guaranty
a second tranche in a principal amount not to exceed $71 million (the “Assured Guaranty Bond
Series”). Assured Guaranty will issue, subject to the terms and conditions of its bond insurance
commitment letter, a bond insurance policy insuring the payment of the principal and interest of
the second tranche and the County will issue a secondary guarantee in the same amount. Both
tranches will be amortized from 2016 to 2054 and the debt service payments on the County Bond
Series will be pari passu with the debt service payments on the Assured Guaranty Bond Series,
i.e., debt service payments will be on a ratable basis so that the debt service of both series will be
paid simultaneously by PEDFA, provided that certain callable bonds in the County Bond Series
may be redeemed ahead of callable bonds in the Assured Guaranty Series as provided in the
Indenture for the PEDFA Boﬁds. Assured Guaranty may also provide surety policies in lieu of a

cash deposit for the debt service reserve fund (DSRF) for the Series A Senior Parking Revenue
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Bonds , the County Bond Series and the Assured Guaranty Bond Series as provided in the
Indenture for the PEDFA bonds.

10.  The County will guarantee the payment of $24.0 million ($24,000,000) in aggregate
principal amount of debt due in 2034 (the “Sub Debt”), or later issued by the Lancaster County 7
Solid Waste Management Authority (“LCSWMA”), in connection with the HRRF Transaction.
Moreover, the County will be responsible for interest expense (over 1% per annum) on the Sub
Debt for a period of 20 years. The Sub Debt, when due in 2034, will be paid by LCSWMA if
County flow control to the HRRF is renewed for a subsequent 10-year term by mutual agreement
of the County and LCSWMA. If such mutual agreement is not reached, LCSWMA has agreed to
convey the HRRF to the County, free and clear of any liens or encumbrances, for $24.0 million
($24,000,000) which will be applied to pay the Sub Debt.

11.  The County will agree to pay the cost of ash disposal from the HRRF facility, at
approximately $25 per ton, for twenty years, in connection with County trash volumes, as
provided in the agreements between LCSWMA and the County reference in paragraph 12 below.
The ash disposal cost is estimated to be $2.3 million ($2,300,000) annually.

12.  The County will enter into a Delegation and Cooperation A greement with LCSWMA
providing for disposal of County municipal solid waste over a period of twenty years. The
agreements provide for minimum annual payments and a tipping fee schedule, as attached to the
HRRF Asset Purchase Agreement.

13.  Aspart of the comprehensive releases of the City and THA, and for the avoidance of
doubt, Assured Guaranty and the County are waiving any claims for interest accrued on claims
paid to date and legal fees incurred, both of which, in the absence of this Settlement Agreement,

would be recoverable from the City under the respective guarantees provided by the City. The
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estimated claims waived by Assured Guaranty and the County are approximately $1 8.0 million
($18,000,000).

14.  If Assured Guaranty and/or the County terminate this Agreement under paragraph 2
hereof or if any additional obligations arise prior to closing of the HRRF Transaction and/or the
Parking Transaction or the existing obligations increase so as to exceed the funds provided by
such transactions and the contributions provided by the County and Assured Guaranty under this
Agreement, then the County, Assured Guaranty and the Recéiver agree to discuss in good faith
how to resolve such shortfall. However, the Parties shall be under no obligation to proceed with

the HRRF Transaction and Parking Transaction under these circumstances.

15.  Assured Guaranty and the County shall have the right to approve or disapprove any
settlement by THA in excess of $50,000 that could increase the amount of monies to be paid by
them or reduce the amounts to be received by them under this Settlement Agreement. Assured
Guaranty and the County agree that the Receiver will include the unpaid fees paid for the
Forensic Audit as defined by the Plan in the cost of litigation of any claims in which the
Forensic Audit was relied upon to make and establish the claim for which a recovery is

negotiated. The current unpaid aggregate expense of the Forensic Audit is $1,278,468 .

16.  As set forth herein, any surplus funds or accounts receivable in the accounts of THA
relating to the HRRF, or any amounts recovered by the Receiver shall be placed in an escrow
account controlled by the Receiver and Assured Guaranty and, subject to the approval of
Assured Guaranty, applied to pay the Authority Bonds and Notes and the other obligations
listed in section 5 hereof prior to the payment of any amounts by Assured Guaranty. For the
avoidance of doubt and as further set forth herein, THA shall be allowed to retain reasonable

reserves to pay future costs, but those reserves must be agreed by Assured Guaranty. Except as
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agreed in writing by Assured Guaranty any amounts received after closing of the HRRF by

THA in respect of its ownership of the HRRF shall be promptly paid to Assured Guaranty.

THA agrees to provide to Assured Guaranty, or representatives thereof, full access to their

books and records and to personnel in order to determine the appropriate reserves. In the event

of a dispute, the parties will attempt to resolve them in good faith, otherwise the provisions of

section 26 shall apply.

a.

Contemporaneously with the closing of the HRRF Transaction, THA shall pay
or cause its indenture trustee to apply all excess cash, but no less than $3.3
million (“Excess Cash”) to pay the Authority Bonds and Notes and the other
obligations listed in Section 5 of the Agreement prior to the payment of any
amounts by the County or Assured Guaranty. The amount of Excess Cash shall
be agreed by THA and Assured Guaranty prior to closing. The creditors listed
in Exhibit A, to the extent that they have executed settlement agreements that
have been approved by the Cdmmonwealth Court, shall be paid in accordance
with paragraph 5 of this Agreement. Except as otherwise agreed in writing by
Assured Guaranty énd THA, any surplus funds in the accounts of THA relating
to the HRRF or funds received by THA post-Closing attributable to accounts
receivable relating to the HRRF, shall be retained by THA in a segregated
account (the "Segregated Account") to pay future costs related to pre-closing
accounts payables of the HRRF, including settlement with the creditors and
counterparties listed on Exhibit A but not paid at closing. THA shall also be
paid from this account $467,000 to THA’s water and sewer accounts on a

schedule agreed to by THA and Assured Guaranty. Every thirty (30) days,
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THA and Assured Guaranty shall meet to discuss the reasonably necessary
reserve to pay any future payables relating to the assets transferred in the HRRF

Transaction and the amounts to be distributed to Assured Guaranty. Except for

after closing of the HRRF by THA in respect of its ownership of the HRRF
shall be maintained in the Segregated Account.

As agreed in writing by Assured Guaranty and THA, THA may pay from the
Segregated Account costs related to accounts payable of the HRRF, including
settlement with the creditors and counterparties listed on Exhibit A. With respect to
ea_ch of the creditors listed on Exhibit A, THA may not settle for an amount in
excess of 40% of the identified claimed amount, the Authorized Settlement Amount
as set forth in Exhibit A, without the consent of Assured Guaranty, which consent
shall not be unreasonably withheld. With respect to each of the two counterparties,
THA may not settle for an amount in excess of the amount identified on Exhibit A
without the consent of Assured Guaranty, which consent shall not be unreasonably
withheld. Additional legal expenses paid from the Segregated Account to negotiate

and/or litigate with the creditors or counterparties on Exhibit A, shall not exceed

$15,000 without the consent of Assured Guaranty, which consent shall not be
unreasonably withheld.
Prior to February 28, 2014, THA shall pay to Assured Guaranty all amounts
remaining in the Segregated Account less an amount THA shall be allowed to retain
as reasonable reserves (o pay anticipated future costs with the consent of Assured

Guaranty, which consent shall not be unreasonably withheld. Except as agreed in
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writing by Assured Guaranty, any amounts received after February 28, 2014 by
THA in respect of its ownership of the HRRF shall be promptly paid by THA to

Assured Guaranty.

17. Inthe event the Receiver or his successor are successful in the pursuit of claims against
third parties, distributions of proceeds net of expenses of such claims shall be made to the City,
Assured Guaranty and the County as described below. The allocation of distributable proceeds
between Assured Guaranty and the County on the one hand, and for the benefit of the City on

the other, shall be as follows:

a) Assured Guaranty and the County shall receive 100% of any recoveries related

to the Harrisburg University payment;

b) Assured Guaranty and the County shall receive 100% of any recoveries relating
to the Swap Documents up to the amount of $4.5 Million, less legal fees and
expenses, if and to the extent such recoveries occur because the swap

counterparty waived or agreed to reimburse its termination payment.

c) As relates to all other recoveries (including other claims relating to the Swap
Documents or the swap counterparties) up to the first $4.0 Million, net of legal
fees and expenses, seventy-five percent (75%) of those recoveries shall be
distributed for the benefit of the City and twenty—ﬁ\fe percent (25%) of those
recoveries shall be distributed collectively to Assured Guaranty and the County,

with the allocation between them to be agreed by them in writing.
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d. As to recoveries in excess of $4.0 Million, less legal fees and expenses, sixty
percent (60%) of such recoveries shall be distributed for the benefit of the
City, and forty percent (40%) collectively to Assured Guaranty and the
County, with the allocation to be agreed by them in writing; provided,
however, at such time as net distributions totaling $15 Million have been
received by Assured Guaranty and the County all future distributions of

recoveries thereafter would be for the benefit of the City.

e. As set forth in and subject to the terms and conditions of the separate
agreement between Assured Guaranty and the County dated December 19,
2013, AGM and Dauphin County have agreed to a formula for how proceeds
from recoveries allocated toi Assured Guaranty and the County are to be
distributed between them.
18.  Contemporaneously with the closing and funding of both the HRRF Transaction and the
bParking Transaction, the Receiver, the City and THA, on behalf of themselves, and, as
applicable, their respective afﬁliateé, predecessors-in-interests, successors-in-interest, assignors,
assigns, elected and appointed officials, agents and each of their respective heirs, executors,
administrators, assignors, assigns and successors-in-interest, and each and every one of them
(the “Receiver/City/THA Releasing Parties”) do hereby forever, fully and completely release,
acquit and discharge Assured Guaranty and the County, and, as applicable, their respective
predecessors-in-interests, successors-in-interest, assignors, assigns, elected and appointed
officials, directors, officers, members, or employees, as well as the firms of Mette Evans and
Woodside, Susquehanna Group Advisors, Inc. and Herbert Rowland and Grubic, Inc and their

respective employees, partners, officers, directors, representatives, heirs, and each of their
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respective heirs, executors, administrators, assigns and successors-in-interest, and each and
every one of them (the “ASSURED GUARANTY/County Released Parties™) of and from all,
and all manner of, claims, actions, and causes of action, suits, debts, obligations, promises,
expenses, bills, interest, liens, liabilities, dues, accounts, bonds, éovenants, contracts,
agreements, costs, judgments, claims and demands whatsoever, in law or in equity, or
otherwise, whether known or unknown, accrued or unaccrued, which the Receiver/City/THA
Releasing Parties ever had, now has, or can, shall or may in the future have against any one or
more of the ASSURED GUARANTY/County Released Parties by reason of, arising from
and/or related to the HRRF (including, without limitation, the construction, repair, maintenance
and/or repair thereof prior to the date hereof), the Authority Bonds and Notes, the Swap
Documents, the 2007 Notes, the City's guaranty of THA's obligations in respect to the foregoing
Authori;ry Bonds and Notes, the Swap Documents and/or the 2007 Notes, defeasance of the
bonds related to the Parking System, the Assured Guaranty Litigation, and/or the County
Litigation. Notwithstanding the generality of the foregoing, the release set forth in this
paragraph shall expressly not apply to any rights and obligations of the ASSURED
GUARANTY/County Released Parties set forth in this Agreement and/or the rights and
obligations, if any, of any of the ASSURED GUARANTY/County Released Parties established

by the Plan, the HRRF Transaction and/or the Parking Transaction.

19.  Contemporaneously with the closing and funding of both the HRRF Transaction and the
Parking Transaction, Assured Guaranty and the County and, as applicable, their respective
affiliates, predecessors-in-interests, successors-in-interest, assignors, assigns, elected and
appointed officials, agents and each of their respective heirs, executors, administrators,

assignors, assigns and successors-in-interest, and each and every one of them (the “ASSURED

21-




GUARANTY/County Releasing Parties”) do hereby forever, fully and completely release,
acquit and discharge, the City, THA, and the Receiver and, as applicable, their respective
predecessors-in-interests, successors-in-interest, assignors, assigns, elected and appointed
officials, directors, officers, members, or employees, agents, advisors, consultants,
professionals, representatives, servants, heirs, and each of their respective heirs, executors,
administrators, assigns and successors-in-interest, and each and every one of them (the
“Receiver/City/THA Released Parties™), of and from all, and all manner of, claims, actions, and
causes of action, suits, debts, obligations, promises, expenses, bills, interest, liens, liabilities,
dues, accounts, bonds, covenants, contracts, agreements, costs, judgments, claims and demands
whatsoever, in law or in equity, or otherwise, whether known or unknown, accrued or
unaccrued, which the ASSURED GUARANTY/County Releasing Parties ever had, now has, or
can, shall or may in the future have against any one or more of the Receiver/City/THA Released
Parties by reason of, arising from and/or related to the HRRF (including, without limitation, the
construction, repair, maintenance and/or repair thereof prior to the date hereof), the Authority
Bonds and Notes, including the principal, interest and costs associated therewith, the Swap
Documents, the 2007 Notes, the City's guaranty of THA's obligations in respect to the foregoing
Authority Bonds and Notes, the Swap Documents and/or the 2007 Notes, the Assured Guaranty
Litigation, and/or the County Litigation. Notwithstanding the generality of the foregoing, the
release set forth in this paragraph shall expressly not apply to any rights and obligations of the
Receiver/City/THA Released Parties set forth in this Agreement and/or the rights and
obligations, if any, of any of the Receiver/City/THA Released Parties established by the Plan,

the HRRF Transaction and/or the Parking Transaction.
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20. The Parties each warrant that they have not assigned, transferred, conveyed or otherwise
disposed of any claim, demand, cause of action, obligation or liability set forth in this
Agreement; and except for the holders of those Authority Bonds and Notes who are to have all
bond or note obligations owed to them satisfied in full upon the closing of both the HRRF
Transaction and the Parking Transaction, no other persons or entities hold any right, title, or
interest in or to any claim, demand, cause of action, or other obligation or liability released

pursuant to this Agreement.

21.  Upon the effectuation of the releases set forth in f)aragraphs 18 and 19 hereof, Assured
Guaranty and the County shall take all steps reasonably necessary to withdraw, with prejudice,
any and all litigation against the City and THA relating to the HRRF, including but not limited
to TD Bank National Association et al. v. The Harrisburg Authority, et al., No 2010 CV 11737
(Ct. Com. Pl. Dauphin Cty.), TD Bank National Association et al. v. Paul P. Wambach, et al.,
No 2010 CV 11738 (Ct. Com. Pl. Dauphin Cty.); The County of Dauphin and Joseph and
Jacalyn Lahr v. The Harrisburg Authority, et al., No. 2009 CV 9271 (Ct. Com. Pl. Dauphin
Cty.); The County of Dauphin and Joseph and Jacalyn Lahr v. City of Harrisburg, et al., No.
2009-CV-14921-EQ (Ct. Com. PL Dauphin Cty.); The County of Dauphin v. The Harrisburg
Authority, et al., No. 2010-CV-14071 (Ct. Com. P1. Dauphin Cty.); and The County of Dauphin
v. The Harrisburg Authority, et al., No. 2011-CV-1618 (Ct. Com. Pl. Dauphin Cty.); and the
County hereby covenants and agrees that it will cause Joseph and Jacalyn Lahr, in the matters in

which they are party Plaintiffs, to withdraw with prejudice their claims in such matters.

2. Upon the effectuation of the releases set forth in paragraphs 18 and 19 hereof, THA shall
withdraw its appeal in the Commonwealth Court of Pennsylvania, captioned “TD Bank, N.A. v.

The Harrisburg Authority, et al., No. 556 C.D. 2012” with prejudice.
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23.  Unless extended in writing by the Parties hereto, this Agreement shall teﬁninate on the
earlier of (i) the filing of bankruptcy by the City prior to the effectuation of the releases set forth
in paragraphs 18 and 19 of this Agreement, or (ii) the failure to effectuate the releases set forth
in paragraphs 18 and 19 of this Agreement by March 1, 2014. Upon termination of the
Agreement pursuant to this paragraph 23, the Parties shall have all claims and defenses as if this

Agreement had not been executed.

24. Each of the Parties hereto shall provide an opinion of counsel that this Agreement has
been duly authorized, executed and delivered and is a legal, valid and binding obligation,

enforceable in accordance its terms.

25.  This Settlement Agreement may be signed in counterparts, all of which shall constitute
one agreement binding on all Parties, and the signature pages from any counterpart may be
appended to ahy other counterpart to assemble fully—éxecuted counterparts. Counterparts of this
Agreg:ment also may be exchanged via electronic transmission and any signature so transmitted

shall be deemed to be an original signature for all purposes.

26. This Agreement and all matters arising out of, or relating to, this Agreement shall be
governed by and construed in accordance with the laws of the Commonwealth of Pennsylvania.
Any disputes regarding this Agreement shall be subject to the exclusive jurisdiction of the

Commonwealth Court of Pennsylvania

27.  No provision in this Agreement may be amended or modified, except by an agreement in

writing signed by the Parties hereto or their respective successors-in-interest.

4.




28. Should any provision of this Agreement require interpretation, the parties to this
Agreement agree that the judicial body interpreting or construing such provision shall not apply
any assumption that the terms of this Agreement shall be more strictly construed against any
party because of the rule of construction that an instrument is to be construed more strictly
against the drafting party, each party hereby acknowledging and agreeing that all parties to this
Agreement and, as they each deemed necessary and appropriate, their respective attorneys have

participated in the preparation of this Agreement.

29. Except as set forth herein, this Agreement constitutes the entire agreement between the

Parties hereto relating to the subject matter hereof.

30. Subject to any provision to the contrary contained in this Agreement, this Agreement
shall be binding upon the Parties hereto and any other person or entity for which any interests
are released hereby and shall inure to the benefit of the Parties and any other person or entity

provided a release hereby.
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. WILLIAWE: LINCH,
SOLELY IN HIS CAPACITY:
"ASRECEIVERFOR . . °

* N WITNESS WHERBOF; atid inferding 10 b legally totind Hereby; the Patios have

Name: Shiannon 6. Williams -~ - - Name:
Title: Executive Directot Title:

THE CITY OF HARRIsBiIRG ] " ASSURED GUARANTY MUNICIPAT; CORP.

By: ' . By

Name” Gen WllhamB Lynch (Ret.) . Name

Recewer.of the Clty of Hamsburg T1tle

Ty O HARRISBURG,

by:
Name: General Wﬂham B Lynch (Ret.)
Title: Rgcelver of the City of Harrisburg
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IN WITNESS WHEREOQF, and intending fo be legally bound hereby, the Parties have

voluntarily set their hands and seals by their authorized representatives as of the date written

above,

TﬁE HARRISBURG AUTHORITY THE COUNTY OF DAUPHIN, PENNSYLVANIA
By: By:

Name: Name:

Title: Title:

WILLIAM B. LYNCH,

SOLELY IN HIS CAPACITY

AS RECEIVER FOR

THE CITY OF HARRISBURG ASSURED GUARANTY MUNICIPAL CORP,

By: By:
Name: Gen, Willlam B, ¥Lynch (Ret.) Name:
Title: Receiver of the City of Harrisburg  Title:

THE CITY OF HARRISBURG,

by: .
Nameé: General William BYLynch (Ret.)
Title: Receiver of the City of Harrisburg
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IN WITNESS WHEREOF, and intending to be Jegally bound hereby, the Parties have

voluntarily set their hands and. seals by their authorized representatives as of the date written

above:

THE HARRISBURG AUTHORITY THE COUNTY OF DAUPHIN, PENNSYLVANIA
By:

Name:

Title:

WILLIAM B. LYNCH,

SOLELY IN HIS CAPACITY

AS RECEIVER FOR

THE CITY OF HARRISBURG ASSURED GUARANTY MUNICIPAL CORP.
By: . By:

Name: Gen, Willlam B. Lynch (Ret.) ‘Narie:

Title; Receiver of the City of Harrisburg:  Title:

THE CITY OF HARRISBURG:

by:
Namiée: General William B. Lynch (Ret.)
Title: Receiver of the City of Harrisburg
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TN WATNESS! WHEREOP, and-intending 1 be Tegally bound ersby, the Paities have
yoturifarily Serthieit Hiands and seals By tHetrauthotized representatives ds of the-dite wiitten
dbove.

F{-{EHARRISBURG AUTHORITY THE COUNTY OF DAUPHIN, PENNSYLVANIA

By:. ‘, By
Name: Name:
Title: Title;

WILLIAM B. LYNCH,

SOLELY IN HIS-CAPAGITY

AS RECEIVER FOR

THE CITY OF HARRISRURG ASSURED GUARANTY MUNICIPAL CORP,

By: By, e’
Name: Gen. WiltiamB. Lynch (Rel ) Namig:: £
Tifle: ‘Redeiverpfthe Cily of Hariishirg  TFifles

THE CITY OF HARRISBURG:

by
Nainie: General William B: ILynch (Ret )
Tiles. Recuvel ofthe City of

1y Serrms e maems a8 s sorare i w100+




As of December 19, 2013

Vendor

Innovative Engineering
Jordan Contracting
DM Coatings

D&S Contractors

SSM Industries

Rogele

Castine Energy Construction
Greiner Industries
Midwestco Filter Resource
C. G. Powertech

Paragon Industries & Supply

‘Goodman Hewitt
MSC Industrial Supply

Bradley Sciocchetti

TOTAL

EXHIBIT A
TO SETTLEMENT

Settlements with Vendors

Amount of Authorized  Status
Claim Settlement
Amount
$48,665.67 $19,466.27  Pending
$48,764.09 $19,506.00 Executed Settlement Agreement
$142,270.75 $56,908.00 Pending
$41,824.94 $16,730.00  Pending
$39,882.45 $15,952.98  Pending
$105,059.80 $42,024.00 E;{ecuted Settlement
-Agreement
$211,143.25 $84,457.30  Pending
$23,946.97 - $9,578.79 Executed Settlement Agreement
$4,999.00 $2000.00 Pending
$35,117.03 $14,046.80  Pending
$123,580.03 $49,432.12 Executed Settlement
Agreement
$206.12 Pending
$59,668.07 $23,867.23 Executed Settlement Agreement
$1.960.00 $784.00 Executed Settlement Agreement
$887,088.17

Settlements with Counterparties to Investment Agreements

Bank of America

Legacy Asset Management
Company, a subsidiary of
Lehman Brothers Holdings,

Settled for $280,000

ATLANTA 5531530.1




