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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement”) is entered into as of
, 2013 by and between THE HARRISBURG AUTHORITY, a municipal
authority created and existing under the laws of the Commonwealth of Pennsylvania (“Seller™),
and the LANCASTER COUNTY SOLID WASTE MANAGEMENT AUTHORITY, a
municipal authority created and existing under the laws of the Commonwealth of Pennsylvania
(“Buyer”) and is joined and approved by the Receiver for the City of Harrisburg (“Receiver”).

Buyer or Seller, or both, may be referred to in this Agreement as the “Party” or the “Partles” as
the context of the usage of such term may require.

BACKGROUND

A. Seller owns an eight hundred (800) ton per day, three (3) unit, mass burn, waste
processing, electric generation and ash disposal facility located in the City of Harrisburg and
Swatara Township, Dauphin County, Pennsylvania (as further described in Section 2.01(b)
herein, the “Facility™).

B. The Facility consists of various assets including: (i) a facility that accepts MSW
(as defined below) from public and private haulers; (ii) burners which incinerate the collected
MSW and which generate steam (the “Mass Burn Facility™); (iii) a turbine which is powered by
the steam to generate electricity for sale and associated electrical equipment (the “Electrical
- Plant™) and (iv) an ash landfill at which resulting ash is disposed or temporarily stored prior to
shipment to other landfills (the “Ashfill”) and associated metal recovery and recycling
operations.

C. The Facility is situated on an approximately fifty-nine and one-half (59.5) acre
tract of Real Estate owned by Seller, as more particularly described on Exhibit B attached hereto,
which Real Estate, together with all improvements (including the Improvements, as described in
Section 2.01(b) herein, but excluding the Dauphin County Recycling Center) and all other real
property interests of Seller comprlsmg the Facility, may be referred to herein as the “Real

Property™.

D. Seller accepts, processes and disposes of MSW, generates steam and electricity
and undertakes associated operations and activities at the Facility (collectively the “MSW
Services™). For the purposes of clarity, the MSW Services do not include the off-site
transportation of steam. In furtherance of the implementation of a fiscal recovery plan (the
“Recovery Plan”) for the City of Harrisburg developed by the Receiver, Seller desires to sell,
transfer and assign, and Buyer desires to purchase, the assets relating to the MSW Services
(including the Facility and the Real Property), for the consideration and on the terms and
conditions set forth in this Agreement.

E. Seller also provides sewer and water services to the City of Harrisburg and
surrounding municipalities (the “Water/Sewer Services™). For the avoidance of doubt, and as
documented in this Agreement, Seller is not conveying, and Buyer is not receiving, any assets of
Seller relating primarily to the Water/Sewer Services.
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TERMS AND CONDITIONS

NOW, THEREFORE, with the foregoing Background incorporated by reference and in
consideration of the representations, warranties, covenants and agreements herein contained, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, intending to be legally bound hereby, the Parties agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Capitalized terms used and not otherwise defined in this Agreement have the meanings
set forth in Exhibit A attached hereto and are incorporated herein (such definitions to be equally
applicable to both the singular and plural forms of the terms defined). When a reference is made
in this Agreement to Sections, subsections, Schedules or Exhibits, such reference is to a Section,
subsection, Schedule or Exhibit of this Agreement unless otherwise indicated. The words
“include”, “includes” and “including”, when used herein, are deemed in each case to be followed
by the words “without limitation”. The word “herein” and similar references mean, except where

a specific Section or Article reference is expressly indicated, the entire Agreement rather than
any specific Section or Article. The word “or” has, except as otherwise indicated, the inclusive
meaning represented by the phrase “and/or”. For purposes of this Agreement, the phrases “made
available” or “provided to,” when referring to information, documents or materials made
available or provided to Buyer by or on behalf of Seller, shall include all information, documents
-and materials that are available to the public, located in the Dataroom (as defined herein) or
otherwise provided to Buyer.

ARTICLE 2
PURCHASE AND SALE; PURCHASE PRICE; ADJUSTMENTS

2.01. Purchase and Sale of Acquired Assets. Upon the terms and subject to the
conditions set forth in this Agreement, at the Closing, Seller shall sell, convey, assign, transfer
and deliver to Buyer, and Buyer shall purchase and acquire from Seller, free and clear of any
Encumbrances other than Permitted Encumbrances, all of Seller’s right, title, and interest in and
to the Real Property and the Facility and all other tangible and intangible assets owned, leased or
licensed by Seller used or useful to continuously and, in an uninterrupted fashion, operate the
Facility and provide the MSW Services (collectively, the “Acquired Assets”), including but not
limited to the following assets (but excluding the Excluded Assets as set forth in Section 2.02
below):

(a)  the Real Estate (and other Real Property, to the extent so conveyable) by
special warranty deed;

(b)  the Facility including all buildings, structures (surface and subsurface),
utilities and improvements located on, over or under the Real Estate, excluding the Dauphin
County Recycling Center, but including (i) the Mass Burn Facility; (i) the Electrical Plant; (iif)
all other parts of the Facility; (iv) the DPW Facility, (v) the Ashfill (including but not limited to
cells Al, B1, B2 and B3), (vi) the Dewatering and Drying Building and (vii) certain other
associated site improvements related to the foregoing, including the MSW pits located on the
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Real Estate and serving the Facility, and the EWRS (such items (i) through (vii), collectively, the
“Improvements”);

{(c) to the extent not included as part of the foregoing, Seller’s right, title and
interest in all easements, appurtenances and other real property utilized or necessary for
providing the MSW Services including, but not limited to, the operation of the Facility
(including the roadways, access ways and other means of ingress and egress to and from the
Facility);

(d) Seller’s right, title and interest in the DCRC Ground Lease, and Seller’s
rights, if any, to the Dauphin County Recycling Center; '

(e) the Contracts listed on Schedule 2.01(e) relating to MSW activities by
private haulers (collectively, the “Third Party Hauler Agreements™); relating to the operation and
management of the Facility (collectively, the “O&M Agreements™); or otherwise relating to the
MSW Services including those Contracts entered into during the period between the date of this
Agreement and the Closing Date that the Parties mutually agree in writing will be assumed by
Buyer, (collectively, the “Assigned Contracts™); :

H the machinery, equipment, furniture, fixtures and tooling and other
personal property primarily used or held for use in connection with the Facility or the MSW
Services listed including those listed on Schedule 2.01(f) and located on the Real Property,
whether or not affixed thereto;

(g)  the sparc parts, tools and consumable inventories of fuels, supplies,
materials and spares primarily used or held for use in connection with the Facility or the MSW
Services including those listed on Schedule 2.01(g) and located on the Real Property, whether or
not affixed thereto;

(h) the motor vehicles and rolling stock used or held for use in connection
with the Facility or the MSW Services listed on Schedule 2.01(h);

(1) that portion of the Steam Lines located within the boundaries of the Real
Estate;

()  the Governmental Permits listed on Schedule 2.01(j), to the extent such
Governmental Permits are transferable under Law;

(k)- the balance of any Closure Funds immediately prior to the Closing,
provided that the transfer of Closure Funds shall be subject to Buyer’s agreement to purchase all
Ashfill cells located on the Real Estate and included in the Real Property without any further
financial commitment from Seller or liability of any kind or nature, and with a return to Seller at
Closing of any Unused Closure Funds;

(D cash from Seller’s bond indenture accounts (“Bond Indenture Funds™) in
an amount equal to the lesser of (i) Eight Million Dollars ($8,000,000) or (ii) the remaining
balance of such accounts;
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(m)  all assignable warranties, indemnities and guarantees given by third parties
to the extent relating to the Acquired Assets;

(n) all of the following, to the extent in the possession of Seller: surveys, blue
prints, drawings, plans and specifications (including structural, HVAC and mechanical plans and
specifications), operation and maintenance manuals, as-built drawings, operating data,
maintenance records, maps, equipment drawings, warranty information and other documentation
relating to the Acquired Assets; and all soil tests and environmental assessments or reports
relating to the Real Property; and such other existing books and records and documents used in
connection with the performance and operation of the Facﬂlty or the MSW Services (all of the
foregoing, the “Books and Records™);

(0) (i) the software developed or licensed by Seller relating to the operation
and management of the Facility and the MSW Services as described on Schedule 2.01(0); (ii) to
the extent assignable, all patent or other intellectual property rights required to use the
technology and processes in the Facility, including the Mass Burn Facility, (ifi) any Barlow
patents (consisting of Patent Nos. 6,665,304; 5,044,288; and 4,955,296) and (iv) other
proprietary or trade secret information disclosed on Schedule 2.01(0), to the extent Seller has
rights to the same (collectively, the “Acquired IP”);

(p)  the right or interest of Seller in any and all pending or approved
applications for state or federal grants relating to the Facility and the MSW Services, including
that certain Eight Million Dollar ($8,000,000) Redevelopment Assistance Capital Program grant
from the Commonweaith of Pennsylvania Department of Community and Economic
Development (the “RACP Grant™); and

{q)  all MSW contained in the Facility pit on the Closing Date.

2.02. Excluded Assets. Seller is not selling or transferring any right or interest in, and
Buyer is not purchasing or assuming any obligations with respect to, the following assets
(collectively, the “Excluded Assets™):

(&)  Except as set forth in Section 2.01(I) (the Bond Indenture Funds) and
Section 2.01(k} (Closure Funds), all cash, bank accounts, marketable securities, instruments and
other investments or deposits of Seller or in which Seller may have an interest including Unused
Closure Funds;

(b) all accounts and notes receivable of Seller (billed or unbiiled), as of the
Closing Date;

(©) any payment rights relating to or arising from the Facility as of the
Closing Date to all of Seller’s billed or unbilled trade accounts receivables for MSW Services
provided on or prior to the Closing Date;

(d)  all other receivables relating to the Facility that are accrued, booked, or
earned as of the Closing Date;
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(e) all pre-paid expenses, refunds and any security deposits or other deposits
to the extent not specifically relating to the Facility or the MSW Services;

(f) all insurance policies of Seller, whether or not related to the Facility, any
refunds paid or payable in connection with the cancellation or discontinuance of any insurance
policies and any claims made or to be made under any such insurance policies, including any and
all proceeds thereof, except to the extent such claims relate to loss or damage to the Acquired
Assets occurring prior to Closing and Seller has not already accrued or incurred expense and/or
paid to repair or replace such damages or losses;

(g)  all assets used primarily in connection with the corporate functions of
Seller, including corporate charter, all documents subject to the attorney—chent privilege,
identification numbers, records, seals and minute books;

(h)  except for rights under warranties, indemnities and guarantees for
unasserted claims as described in Section 2.01(m), all claims of Seller, whether known or
unknown, fixed or contingent, against third parties to the extent not arising from or relating to the
Acquired Assets, or the MSW Services;

(i) all Intellectual Property not otherwise expressly conveyed to Buyer under
Section 2.01(0);

() those “artifacts” and other excluded items located on the Real Property
described on Schedule 2.02(j) attached hereto;

(k)  that portion of the Steam Lines not located within the boundaries of the
Real Estate;

O all rights in connection with, and assets of, the Employee Plans;

(m) any and all tangible or intangible assets relating primarily to Water/Sewer
Services or as otherwise expressly set forth on Schedules 2.01(e) through (j) (for clarity, these
Excluded Assets and services do not include the EWRS, which is an Acquired Asset);

(n)  any personal property owned by third parties including, but not limited to,
the City, whether or not located in, or related to, the Facility (it being understood that, to the
extent Seller has any rights with respect to personal property owned by third parties that
primarily are used in operation of the Facility or providing the MSW Services, such rights shall
be Acquired Assets);

(0)  the property owned by Covanta as listed on Schedule 2.02 (0) attached

hereto; and
(p)  the Dauphin County Recycling Center to the extent owned by the County.

The parties acknowledge and agree that Seller is only conveying to Buyer those certain
tangible and intangible assets owned by Seller that are used or useful in connection with the
operation of the Facility and the MSW Services, that Seller is not conveying to Buyer any of the
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Excluded Assets and that, following Closing (as defined below), Buyer will not have any right,
title or interest in or with respect to the Excluded Assets.

2.03. Purchase Price. Subject o the terms and conditions of this Agreement, the base
purchase price for the Acquired Assets shall be One Hundred Thirty Million Seven Hundred
Thirty-Six Thousand Three Hundred Sixty-Five Dollars ($130,736,365) (the “Base Purchase
Price”), as may be adjusted by the purchase price adjustment pursuant to Section 2.06 and
Section 2.08 (the Base Purchase Price, as so adjusted, being referred to as the “Purchase Price™).

2.04. Deposit and Escrow Agreement. On the date of this Agreement, Buyer shall
post with Escrow Agent the Deposit. At Closing, the Deposit shall be applied against the
Purchase Price. Interest and any other income earned from the investment of the Deposit shall be
paid to the Party entitled to receive the Deposit pursuant to this Agreement and the Escrow
Agreement and, if paid to Seller, shall also be applied against the Purchase Price.

2.05. Payment of the Purchase Price and Closing Payments.

(a) At Closing, subject to the terms and conditions set forth in this Agreement,
in accordance with the Closing Statement, Buyer shall pay the Purchase Price less the Deposit to
Seller or Seller’s designee in consideration for the Acquired Assets.

(b)  All such payments of the Purchase Price to Seller or Seller’s designee at
Closing shall be made by wire transfer of immediately available funds on the Closing Date to
such accounts designated by Seller in a writing given at least two (2) Business Days prior to the
Closing Date.

(¢}  The Purchase Price will be funded by a Five Million Doilar ($5,000,000)
equity contribution from Buyer (including the Deposit), the Twenty Four Million Dollar
($24,000,000) Subordinate Note, and the balance from the Net Proceeds of the Acquisition
Bonds.

(dy  The Purchase Price will be paid at Closing in accordance with an agreed
upon Closing Statement. It is anticipated that at Closing, among other payments, the vendors set
forth on Schedule 7.01(k) shall be paid an amount agreed upon by such vendors and Seller (and
the Receiver.

2.06. Purchase Price Adjustments.

"(a)  Acquisition Bonds. The Net Proceeds of the Acquisition Bonds will be an
amount sufficient to fund the Purchase Price (i) less the sum of the Five Million Dollars
(85,000,000} in Buyer equity and the Twenty Four Million Dollar ($24,000,000) Subordinate
Note, and (ii} plus the sum of Buyer’s DSRF, Seller’s Closing Costs; and Buyer’s Costs of
Issuance. As set forth in Buyer’s Pricing Model, the Base Purchase Price is established
assuming Buyer’s issuance of twenty (20) year municipal bonds (the “Acquisition Bonds™)
yielding Net Proceeds of One Hundred Fourteen Million, Four Hundred Twenty-One Thousand,
Twenty Two Dollars ($114,421,022) (“Base Bond Amount™) and having a True Interest Cost of
Four and Fifty-Nine Hundredths percent (4.59%) (the “Base TIC™). In the event that the True
Interest Cost on the date Buyer’s bonds are priced (“Pricing Date TIC™) is higher or lower than
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the Base TIC, the Purchase Price shall be adjusted, on a dollar to doilar basis, to reflect
adjustments to the Base Bond Amount. Such adjustment to the Base Bond Amount will be made
so that the actual, annual debt service payment requirements by Buyer using the Pricing Date
TIC result in annual debt service coverage no greater in any year than as set forth in Buyer’s
Pricing Model. The determination of the required adjustment, if any, to the Base Bond Amount
(and, in turn, to the Purchase Price) will be made using the same methodology contained in
Buyer’s Pricing Model. The adjustment to the Base Bond Amount (and, in turn, the Purchase
Price) shall be reasonably determined in good faith by Buyer and its financial advisors, and shall
be subject to the good faith written approval of Seller, Receiver and their financial advisors,
which approval shall not be unreasonably withheld or delayed.

(b) Transferred Cash. The Base Purchase Price assumes that, in accordance
with Section 2.01(1) above, Seller transfers up to Eight Million Dollars ($8,000,000) of cash from
the Bond Indenture Funds, to Buyer. The Purchase Price will be reduced, on a dollar for dollar
basis, to the extent that the actual cash transferred from Seller to Buyer at Closing is less than
Eight Million Dollars ($8,000,000). The Base Purchase Price assumes that the Closure Funds
will equal or exceed the amount required by DEP for such closure funding under its bonding
worksheets. If DEP approval has not been obtained (and, correspondinglty, DEP has not finally
determined the amount) before Closing, the amount of the Closure Funds will be determined by
ARM Group (or other reputable engineering firm) under DEP's bonding worksheets and will be
subject to the good-faith, reasonable approval of Seller and the Receiver. The Purchase Price
will be reduced, on a dollar-for-dollar basis, to the extent the Closure Funds are less than the
amount required for such closure funding, as determined pursuant to the preceding two
sentences. The Base Purchase Price assumes that the RACP Grant will be in the amount of Eight
Million Dollars ($8,000,000).

(¢)  Condition of the Acguired Assets. Neither Buyer’s due diligence
investigation nor the Independent Engineer’s Report have identified significant Acquired Asset
issues comprising material defects. In the event of a change resulting in a Material Adverse
Effect upon the condition of the Acquired Assets after the date of this Agreement, Buyer and
Seller shall in good faith negotiate an appropriate Purchase Price adjustment; provided, that no
adjustment shall be made unless, and only to the extent that, the newly identified items exceed
One Hundred Thousand Dollars ($100,000) and in no event shall any Purchase Price adjustment
exceed Three Million Dollars ($3,000,000). If the adjustment would exceed Three Miflion
Dollars ($3,000,000), then Buyer shall have the right, exercisable by delivering written notice to
Seller and Esérow Agent within ten (10) days after the determination of the scope of such
adjustment, to either (i) terminate this Agreement, in which case neither Party shall have any
further rights or obligations hereunder, and alfl funds (including the Deposit and all interest
accrued thereon) and documents deposited in Escrow shall be returned to the Party depositing the
same, or (ii) accept the Acquired Assets in with the Three Million Dollars ($3,000,000)
adjustment of the Purchase Price and proceed with the Closing.

2.07. Liabilities.

(a)  Assumed Liabilities. On the Closing Date, Buyer shall assume only the
obligations and Liabilities of Seller described below (collectively, the “Assumed Liabilities™):
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(1) all Liabilities and obligations a,rlsmg or accruing on or after the
Closing Date under the Assumed Contracts;

(i)  Permitted Encumbrances relating to the Real Property;
(iii}  all Environmental Liabilities related to the Acquired Assets;

(iv)  all Liabilities and obligations relating to Environmental Permits or
Governmental Permits, but not including for any fines or penalties for any breach of such permits
arising or occurring prior to the Closing Date; and

(v) any and all other obligations and Liabilities of any kind or nature,
known, unknown, accrued, absolute, fixed, contingent or otherwise, accruing or arising, on and
after the Closing Date, from the MSW Services or the Acquired Assets.

(b) Excluded Liabilities. Other than the Assumed Liabilitics, Buyer does not
assume and shall not be liable for any obligations or Liabilities of Seller (collectively, the
“Excluded Liabilities™), including but not limited to the following;

(1) all Liabilities and obligations of Seller arising or accruing before
the Closing Date under the Assumed Confracts including amounts due to vendors under such
agreements in connection with goods or services provided prior to the Closing Date;

(ii)  all Liabilities and obligations of Seller related to its bonds, credit
facilities and any other secured financings;

(iii)  all Liabilities and obligations of Seller for Taxes that result from or
have accrued in connection with the operation of the Facility by Seller prior to the Closing Date;

(iv) all Liabilities and obligations of Seller related to amounts due and
owing to CIT prior to the Closing Date;

(v)  all Liabilities and obligations of Seller that arise under Contracts,
excluding the Assumed Contracts;

(vi)  all Liabilities for fees and commissions of any broker, finder or
financial advisor payable in connection with the Contemplated Transactions uniess engaged by
Buyer (for clarity, Seller is not assuming Liabilities for fees and commissions of any broker,
finder or financial advisor payable in connection with the Contemplated Transactions unless
either engaged by Seller or specifically agreed to by Seller in writing);

(vii) all Liabilities of Seller relating to or arising out of the Legal
Proceedings described on Schedule 3.04 or any other Legal Proceeding against Seller, other than
DEP Consent Orders under Section 7.02(f) and Liabilities assumed by Buyer under the
Operating Agreement pursuant to Section 8.04(h);

(viii) all Liabilities arising out of or relating to the termination of
employment, or provision of benefits to and compensation of, Seller’s Employees, including
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claims for any breach of contract or agreement, personal injury, discrimination, mass layoff or
plant closing, harassment or wrongful discharge, unfair labor practice, claims for benefits
(including claims arising under ERISA or workers® compensation laws), or other violation of or
obligations under any employment Law arising solely out of events occurring on or prior to the
Closing Date; '

(ix) all Liabilities arising out of or relating to the Excluded Assets
including the Water/Sewer Services; and

(x)  all Liabilities and obligations relating to any fines or penalties for
any breach of permits arising or occurring prior to the Closing Date.

2.08. Prorations and Settlement of Accounts.

(a)  All accounts receivable and accounts payable, including utility bills, steam
revenues, electric revenues and other invoices will be prorated as of the Closing Date. Revenues
and expenses for goods and services rendered or received on and prior to the Closing Date shall
be attributable to Seller, and revenues and expenses for goods and services rendered or received
after the Closing Date shall be attributable to Buyer. The Parties agree to cooperate on and after
the Closing Date to ensure that both amounts and invoices received after the Closing Date are
promptly forwarded to the appropriate Party and/or are promptly and properly divided between
the Parties. Not more than two (2) Business Days following the Closing Date, Seller and Buyer
shall jointly send a letter to each of the obligors of accounts receivable related to the Acquired
Assets and each Assumed Contract counterparty informing such obligor and counterparty of the
transfer of the Acquired Assets to Buyer and instructing them to remit all payments and other
items in respect of the Acquired Assets, and to deliver all invoices and bills in respect of the
Assumed Liabilities, to Buyer. Seller shall provide such documentation as Buyer may reasonably
request to substantiate all accounts receivable and accounts payable to be prorated pursuant to
this Section 2.08(a). ' '

(b)  Within sixty (60) days after the Closing Date, the Parties shall jointly
compute a net amount due from one Party to the other based on the settlement of accounts and
proration of revenues and expenses contemplated in Section 2.08(a) (the “Net Adjustment
Amount™). Within five (5) Business Days after the Net Adjustment Amount is finalized by the
Partics, the Party owing such Net Adjustment Amount shall make payment by wire transfer of
immediately available funds to the account designated in advance in writing by the Party entitled
to receive the payment.

(¢)  Buyer and Seller shall use good faith efforts to resolve any disagreement
or dispute involving the determination of the Net Adjustment Amount, including any disputes.
relating to the collectability of any accounts receivable. If the Parties are unable to resolve any’
dispute in determining the Net Adjustment Amount within the sixty (60) day period following
the Closing Date as provided in Section 2.08(b}), Buyer and Seller shall jointly designate a
mutually agreeable accounting firm (the “Resolving Accounting Firm™) to resolve the dispute
and to make a determination of the Net Adjustment Amount. The Net Adjustment Amount as of
the Closing Date, as finally determined pursuant to this Section 2.08(c) (whether by agreement of
Seller and Buyer or by determination of the Resolving Accounting Firm), is referred to herein as
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the “Final Net Adjustment- Amount”, The Resolving Accounting Firm’s determination of the
Final Net Adjustment Amount shall be final and binding on the Parties. Any amounts payable.
pursuant to this Section 2.08 shall be made not later than five (5} Business Days after the
determination of the Final Net Adjustmert Amount by wire transfer of immediately available
funds to an account designated in advance in writing by the Party entitled to receive the payment.
The cost and expense of the Resolving Accounting Firm shall be borne solely one half by Buyer
and one half by Seller.

(d)  After Closing, Buyer and Seller shall each, and shall cause their respective
employees and agents to, provide the other Party, the other Party’s accountants and the
Resolving Accounting Firm, access at all reasonable times to their respective personnel and
properties and all books and records relating to the MSW Services and the Acquired Assets and
reasonably required in connection with the determination of the Net Adjustment Amount and/or
the resolution of any disagreement or dispute under this Section 2.08. The terms of this Section
2.08 shall survive the Closing.

ARTICLE 3 :
REPRESENTATIONS AND WARRANTIES OF SELLER

Except as otherwise set forth in the Disclosure Schedules, Seller represents and warrants
to Buyer as of the date of this Agreement and as of the Closing Date as follows:

3.01. Existence and Power. Seller is a municipal authority duly formed pursuant to
the Municipality Authorities Act, validly existing and in good standing under the Laws of the
Commonwealth of Pennsylvania and has all power and authority to own and lease its properties
and assets and to carry on its operations as now conducted, subject to oversight by the Receiver.

3.02. Due Authorization; Enforceability.

(@) Subject to approval by the Receiver, Seller has all requisite power and
authority to execute, deliver and perform its obligations under this Agreement and the other
Transaction Documents to which it is a party and to consummate all of the Contemplated
Transactions applicable to it. The execution, delivery and performance by Seller of this
Agreement and the other Transaction Documents to which it is a party, and the consummation by
Seller of the Contemplated Transactions applicable to it, are within Seller’s powers and have
been duly and validly authorized by all necessary action under Seller’s Organizational
Documents and applicable provisions of the Laws of the Commonwealth of Pennsylvania. This
Agreement has been, and, as of the Closing Date, each other Transaction Document to which
Seller is a party shall be, duly and validly executed and delivered by Seller. Except for matters
to be resolved as provided in Article 7 of this Agreement, Seller is not aware of any proceeding,
claim, or action that would prevent it from consummating all of the Contemplated Transactions
applicable to it.

(b)  This Agreement constitutes, and each other Transaction Document to
which Seller is a party, when duly executed and delivered by the parties thereto and approved by
the Receiver, shall constitute, a legal, valid and binding agreement of Seller enforceable against
Seller in accordance with its terms, except as such enforcement is limited by bankruptcy,
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insolvency and other similar Laws affecting the enforcement of creditors’ rights generally and
for limitations imposed by general principles of equity.

3.03. No Conflicts; Governmental Approvals. Except for the approval of the
Receiver, the Commonwealth Court of Pennsylvania, and such other third party actions, consents
or approvals to be satisfied or waived as a condition to the consummation of the Contemplated
Transactions pursuant to Article 7 of this Agreement, or as otherwise as set forth on Schedule
3.03:

(a) the execution, delivery and performance by Seller of this Agreement and
each other Transaction Document to which Seller is a party, and the consummation by Seller of
the Contemplated Transactions applicable to it, do not, and shall not require any action, consent
or approval of, or filing with, any Governmental Authority by or on behalf of Seller other than
such consents, approvals or filings, the failure of which to be made or obtained would not have,
or be reasonably expected to have, a Material Adverse Effect; and

(b)  the execution, delivery and performance by Seller of this Agreement and
each other Transaction Document to which Seller is a party, and the consummation by Seller of
the Contemplated Transactions applicable to it, do not (i) contravene or conflict with the
Organizational Documents of Seller, (ii) contravene or conflict with or constitute a violation of
any provision of any Law binding upon or applicable to Seller or any of its respective properties
or assets, (iii) require any consent, waiver or approval under, or constitute a default under or give
rise to a right of termination, cancellation or acceleration of any right or obligation of Seller
under any Contract binding upon Seller or any of its properties or assets or (iv) give rise to any
right of first refusal, right of first offer, buy-sell right, option to purchase or other similar right of
any Person with respect to any property or asset of Seller, except in each case as set forth in
clauses (ii) through (iv) above, such event would not have, or be reasonably expected to have, a
Material Adverse Effect.

3.04. Legal Proceedings. Except as set forth in Schedule 3.04, there are no claims,
actions, suits or proceedings pending or, to the Knowledge of Seller, threatened by or against the
MSW Services or the Acquired Assets or Seller related to the MSW Services or the Acquired
Assets.

3.05. No Undisclosed Liabilities. To the Knowledge of Seller, except as set forth in
Seller’s Financial Statements, there are no material Liabilities of Seller relating to the MSW
Services or the Acquired Assets, except for (a) Liabilities set forth on Schedule 3.05 or in the
Material Contracts set forth on Schedule 3.06, (b) Liabilities incurred since Seller’s Financial
Statements in the ordinary course of business and made known to Buyer, (¢) Liabilities for the
fees and costs of attorneys, financial advisors, and consultants and other costs incurred in
connection with the Contemplated Transactions, (d) Liabilities incurred under the terms of the
Assigned Contracts, (e) Liabilities permitted under this Agreement and (f) Liabilities incurred in
the ordinary course of business and which would not, individually or in the aggregate, reasonably
be expected to have a Material Adverse Effect. Seller is not liable for federal, state or local
income Taxes by reason of the sale of the Acquired Assets.
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3.06. Material Contracts. True and complete copies of all Material Contracts,
including all material amendments and modifications thereto, have been made available to Buyer
and are listed on Schedule 3.06. Each Material Contract is in full force and effect and constitutes
the valid, legal, binding and enforceable obligation of Seller and, to the Knowledge of Seller, of
the counterparties thereto. Except as set forth on Schedule 3.06, neither Seller nor, to the
Knowledge of Seller, any other party thereto, is in breach or default of any material terms or
conditions of any Material Contract. Except as specifically set forth on Schedule 3.06, (i) no
counterparty to any Material Contract has canceled, has threatened in writing to cancel or, to the
Knowledge of Seller, intends to cancel any such Material Contract and (ii) there are no
renegotiations underway with respect to, or, to the Knowledge of Seller, any attempts or requests
to renegotiate, any Material Contract with any Person.

3.07. Zoning and Permits. Except as set forth in Schedule 3.07, (i) the Real Estate is
currently zoned for the Facility and the MSW Services, (ii) to the Knowledge of Seller, Seller
has all Governmental Permits necessary for it to operate the Facility and to conduct the MSW
Services as are presently conducted and has made all required registrations or filings with any
Governmental Authority relating the Governmental Permits, except where the absence thereof,
either individually or in the aggregate, could not be reasonably expected to have a Material
Adverse Effect, and a truc and correct list of all such Governmental Permits is set forth on
Schedule 3.07, (iii) all such Governmental Permits relating to the MSW Services or the Acquired
Assets are valid and in full force and effect in all material respects and (iv) to the Knowledge of
Seller, Seller is in compliance with all Government Permits except where the non-compliance
would not have a Material Adverse Effect. Except as set forth in Schedule 3.07, no proceedings
against Seller are pending or, to the Knowledge of Seller, threatened secking the revocation or
suspension of any Governmental Permits.

3.08. Labor Matters. Seller has no employment agreements, consulting agreements,
retention agreements, severance agreements, termination agreements, collective bargaining
agreements (or other agreements with any labor organization) or other employment related
contracts to which Seller is a party or is bound which will remain in effect after the Closing
relating to the Facility. Seller is not delinquent in payments to any individuals whose
employment responsibilities primarily relate to the MSW Services or the Acquired Assets and
who usually perform such responsibilities (the “Employees™) for any wages, salaries or other
direct compensation for any services performed for Seller as of the date hereof or, to the
Knowledge of Seller, amounts required to be reimbursed to such Employees. Seller is in
compliance with all applicable Laws and regulations respecting labor, employment, fair
employment practices, terms and conditions of employment, occupational safety and health, and
wages and hours with respect to the Employees except where the failure to so comply, either
individually or in the aggregate, could not be reasonably expected to have a Material Adverse
Effect.

3.09. Environmental Matters.

(a) Schedule 3.09 sets forth a true and correct list of all Environmental
Permits. Except as set forth in Schedule 3.09(a), (i) to the Knowledge of Seller, Seller has all
Environmental Permits necessary for it to provide the MSW Services and own the Acquired
Assets and has made all required registrations or filings with any Governmental Authority
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relating to the Environmental Permits except where the absence thereof, either individually or in
the aggregate, could not be reasonably expected to have a Material Adverse Effect, (ii) all such
Environmental Permits relating to the MSW Services or the Acquired Assets are valid and in full
force and effect and (iti) to the Knowledge of Seller, Seller is in compliance with ali
Environmental Permits, except where non-compliance would not have a Material Adverse
Effect. Except as set forth in Schedule 3.09(a), no proceedings against Seller are pending or, to
the Knowledge of Seller, threatened seeking the revocation or suspension of any Environmental
Permits. Except as set forth on Schedule 3.09(a), to the Knowledge of Seller, Seller is in-
compliance with all applicable Environmental Laws with respect to the MSW Services or the
Acquired Assets, except where the failure to comply would not have a Material Adverse Effect.

(b)  To the Knowledge of Seller, Seller has made available to Buyer true and
complete copies of any environmental audits, reports and assessments concerning the MSW
Services and the Acquired Assets that are in Seller’s possession, including reports, studies,
analyses and tests in the possession of Seller pertaining to any Hazardous Materials in, on or
under the Real Property or concerning compliance of the Acquired Assets with Environmental
Laws. Seller makes no representation or warranty concerning the information in such audits,
reports or assessments or the accuracy or completeness of such ttems. Further, Buyer may not
rely on such audits, reports or assessments.

(©) | Except as set forth on Schedule 3.09(c), during the past five (5) years,~
Seller has not received any written notice relating to any violation by it of any Environmental
Law relating to the MSW Services or the Acquired Assets.

(d)  Except as set forth on Schedule 3.09(d), Seller has not submitted to any
Governmental Authority or other Person any written notice identifying any Release on, under or
from the Real Property.

(e) The attached Schedules reference various allegations made by Eric
Epstein (the “Epstein Allegations™), as well as “Other Environmental Allegations” referenced
(and defined) in Schedules 3.05 and 3.09 (the “Other Environmental Allegations™). The Epstein
Allegations and Other Environmental Allegations are referenced to provide notice to Buyer that
such allegations have been made, but Seller makes no admission, representation or disclosure
that the Epstein Allegations and Other Environmental Allegations are true, correct or material.

3.10. Insurance. Set forth on Schedule 3.10 is a complete and accurate list of all
current insurance policies of Seller relating to the MSW Services and the Acquired Assets. All
such insurance policies are in full force and effect and, to the Knowledge of Seller, Seller is not
in default with respect to its obligations under any such insurance policies. Seller has not
received any written notice of the cancellation or termination of such policies.

3.11. Title to Assets. Except as otherwise set forth on Schedule 3.11, Seller owns good
and marketable title to the Improvements and personal property included in the Acquired Assets,
free and clear of any Encumbrances other than the Permitted Encumbrances or Encumbrances to
be discharged at Closing or, if personal property is leased or licensed, such leases or licenses
have been disclosed to Buyer.
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3.12. Intellectual Property.

(a) Seller is the owner or licensee of all right, title and interest in and to the
Acquired IP, free and clear of all Encumbrances, and has the right to use, without payment to a
third party, all of the Acquired IP other than in respect of licenses listed on Schedule 3.12 as
requiring on-going payments. '

(b)  Except as otherwise set forth on Schedule 3.12, Seller has not received any
written notice that the Acquired IP infringes upon any intellectual property rights of any Person.

3.13. Brokers’ Fees. Except as otherwise set forth on Schedule 3.13, no broker, finder,
investment banker or other person is entitled to any brokerage fee, finder’s fee or other
commission from Buyer or the Purchase Price in connection with the Contemplated Transactions
based on any arrangements made by Seller.

3.14. Condition of Facility. Except as authorized by Section 2.06(¢) or Section 6.03,
at Closing the condition of the Acquired Assets shall not have materially changed, ordinary wear
and tear excepted, from their condition at the time of execution of this Agreement to a degree
sufficient to cause a Material Adverse Effect.

, ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF BUYER

Bﬁyer represents and warrants to Seller as of the date of this Agreement and as of the
Closing Date as follows:

4.01. Existence and Power. Buyer is a municipal authority duly formed pursuant to
the Municipality Authorities Act, validly existing and in good standing under the Laws of the
. Commonwealth of Pennsylvania and has all power and authority to own, lease and operate its
properties and assets and to carry on its business as now conducted. '

4.02. Due Authorization; Enforceability.

(a) In accordance with its enabling authorities and Organizational Documents,
Buyer has all power and authority to execute, deliver and perform its obligations under this
Agreement and the other Transaction Documents to which it is a party and to consummate all of
the Contemplated Transactions applicable to it in order to purchase, own, and acquire the
Acquired Assets. The execution, delivery and performance by Buyer of this Agreement and the
other Transaction Documents to which it is a party, and the consummation by Buyer of the
Contemplated Transactions applicable to it, are within Buyer’s powers and have been duly and
validly authorized by all necessary action under Buyer’s Organizational Documents and
applicable provisions of the Laws of the Commonwealth of Pennsylvania. This Agreement and
the Escrow Agreement have been, and as of the Closing Date, each other Transaction Document
to which Buyer is a party shall be, duly and validly executed and delivered by Buyer. Except for
matters to be resolved as provided in Article 7 of this Agreement, Buyer is not aware of any
proceeding, claim, or action that would prevent it from acquiring the Acquired Assets.
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(b) This Agreement constitutes, and each other Transaction Document to
which Buyer is a party, when duly executed and delivered by the parties thereto, shall constitute,
a legal, valid and binding agreement of Buyer enforceable against Buyer in accordance with its
terms, except as such enforcement is limited by bankruptcy, insolvency and other similar Laws
affecting the enforcement of creditors’ rights generally and for limitations imposed by general
principles of equity.

4.03. No Conflicts.

(a)  The execution, delivery and performance by Buyer of this Agreement and
each other Transaction Document to which Buyer is a party, and the consummation by Buyer of
the Contemplated Transactions applicable to it, do not and shall not require any action, consent
or approval of, or filing with, any Governmental Authority by or on behalf of Buyer other than
such consents, approvals or filings, the failure of which to be made or obtained would not have,
or be reasonably expected to have, a Material Adverse Effect.

(b)  The exccution, delivery and performance by Buyer of this Agreement and
‘each other Transaction Document to which Buyer is a party, and the consummation by Buyer of
the Contemplated Transactions applicable to it do not (i) contravene or conflict with the
Organizational Documents of Buyer, (i) contravene or conflict with or constitute a violation of
any provision of any Law binding upon or applicable to Buyer or any of its properties or assets,
(iii) require any consent, waiver or approval or constitute a default under or give rise to a right of
termination, cancellation or acceleration of any right or obligation of Buyer under any Contract
binding upon Buyer or any of its properties or assets or (iv) result in the creation or imposition of
any Lien on any property or asset of Buyer which would prohibit Buyer from consummating the
Contemplated Transactions or performing any of Buyer’s obligations hereunder.

4.04. No Brokers. No broker, finder, investment banker or other person is entitied to
any brokerage fee, finder’s fee or other commission in connection with the Contemplated
Transactions based on any arrangements made by Buyer.

4.05. Financial Ability. Buyer has sufficient cash and, to the Knowledge of Buyer,
financial ability to issue the Acquisition Bonds in the Base Bond Amount so that at Closing
Buyer is able to pay in cash the Purchase Price in accordance with the terms of Article 2 of this
Agreement and any other amounts to be paid by Buyer hereunder. '

4.06. No Litigation. There are no actions pending or, to the Knowledge of Buyer,
threatened which challenge the enforceability or validity of this Agreement and Buyer’s ability
to enter into this Agreement, or seek to enjoin or prohibit the consummation of the transactions
contemplated hereby. Buyer is not subject to any judgment, decree, injunction or order of any
Governmental Authority which would materially impair Buyer’s ability to consummate the
transactions contemplated hereby. -

4.07. Independent Investigation.

(@  Buyer has conducted, and continues to conduct, its own independent due
diligence investigation, review and analysis of the MSW Services and the Acquired Assets and
acknowledges that it has been provided adequate access to the personnel, properties, assets,
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premises, books and records, and other documents and data of Seller for such purpose. In making
its decision to enter into this Agreement and to consummate the Contemplated Transactions,
Buyer has relied, and will continue to rely, solely upon its own investigation and the express
representations and warranties of Seller made in this Agreement and neither Seller nor any other
Person has made any representation or warranty as to Seller, the Acquired Assets or this
Agreement, except as expressly set forth herein.

(b)  Neither Seller nor any of its directors, officers, employees, agents,
Member Communities, Affiliates, consultants, counsel, accountants, investment bankers or
representatives has made any representation or warranty, either express or implied, as to the
accuracy or completeness of any of the information provided or made available to Buyer or its
agents or representatives (other than the representations and warranties contained in this
Agreement).

(c) In connection with Buyer’s investigation of the Acquired Assets and the
Facility, Buyer has received from Seller certain estimates, projections and other forecasts relating
to its operations and the Facility and certain plan and budget information, including those set
forth in the Dataroom. Seller makes no representation or warranty with respect to any such
estimates, projections, forecasts, plans or budgets.

4.08. Additional Representations and Warranties of Buyer. Buyer represents and
warrants to Seller that:

(a) Buyer is not now, nor shall it be at any time until Closing, a Person with
whom a United States citizen, an entity organized under the laws of the United States or its
~ territories or an entity having its principal place of business within the United States or any of its
territories (collectively, a “U.S. Person™) is prohibited from participating in the Contemplated
Transactions under United States law, regulation, executive orders and lists published by the
Office of Foreign Assets Control, Department of the Treasury (“OFAC”) (including those
executive orders and lists published by OFAC with respect to Persons that have been designated
by executive order or by the sanction regulations of OFAC as Persons with whom U.S. Persons
may not transact business or must limit their interactions to types approved by OFAC (“Specially
Designated Nationals and Blocked Persons™), or otherwise;

(b)  Buyer has taken, and shall continue to take until Closing, such measures as
are required by Law to assure that the funds used to pay the Purchase Price are derived (i) from
transactions that do not violate United States Law and, to the extent such funds originate outside
the United States, do not violate the Laws of the jurisdiction in which they originated and (ii)
from permissible sources under United States Law and, to the extent such funds originate outside
the United States, under the Laws of the jurisdiction in which they originated;

(c) To the best of Buyer’s Knowledge after due inquiry, neither Buyer nor, to
Buyer’s Knowledge, any Person providing funds to Buyer (i) is under investigation by any
Governmental Authority for, or has been charged with or convicted of, money laundering, drug
trafficking, terrorist related activities, any felonies or other crimes which in the United States
would be predicate crimes to money laundering or any violation of any Anti-Money Laundering
Laws, (ii) has been assessed civil or criminal penalties under any Anti-Money Laundering Laws
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or (iil) has had any of its funds seized or forfeited in any action under any Anti-Money
Laundering Laws; and

(d)  Buyer is not undertaking the transactions contemplated by this Agreement
including, but not limited to, paying the Purchase Price, in contravention of any applicable
money laundering regulations or conventions of the United States, or on behalf of terrorists, -
terrorist organizations or narcotics traffickers, including those persons or entities that are
included on any relevant lists maintained by the United Nations, the North Atlantic Treaty
Organization, the Organization of Economic Cooperation and Development, the Financial Action
Task Force, the U.S. Office of Foreign Assets Control, the U.S. Securities and Exchange
Commission and the U.S. Internal Revenue Service, all as may be amended from time to time.
Buyer is in compliance with all U.S. money-laundering or similar laws, rules and regulations
applicable to Buyer. :

ARTICLE 5
PRE-CLOSING COVENANTS

5.01. Conduct by Seller.

(a) Except as permitted by this Agreement, as required by Law or as
otherwise consented to in writing by Buyer, which consent shall not be unreasonably withheld,
conditioned or delayed, from the date of this Agreement until the Closing, Seller shall provide
the MSW Services and maintain the Acquired Assets in the ordinary course of business and in
material compliance with all applicable Laws. From the date of this Agreement until the Closing,
except as required by Law, Seller will not, without the consent of Buyer, which consent shall not
be unreasonably withheld or delayed: ’

(1) sell, lease, license, transfer or otherwise dispose of any of the
Acquired Assets other than old or obsolete inventory or equipment in the ordinary course of
business;

(i)  amend, extend or otherwise modify any Material Contract relating
to the ownership or use of the Real Property or enter into any other lease or occupancy
agreement affecting any portion of the Real Property except in the ordinary course of business;

(iif)  except for repairing the turbine or those capital expenditures
relating to the Facility set forth in the fiscal year 2013 capital budget of Seller, a copy of which
has been provided to Buyer, or capital expenditures for which sufficient reserves have been
established, incur or commit to incur any individual Liability in excess of One Hundred
Thousand Dollars ($100,000) or aggregate Liabilities in excess of One Million Dollars
($1,000,000) relating to the Acquired Assets;

(iv)  enter into any contract, agreement or other commitment giving any
Person an option, right of first offer, or other similar rights with respect to the Acquired Assets or
any of them; or -
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(v)  voluntarily take or agree to commit to take any action that would
make any representation or warranty of Seller hereunder inaccurate in any material respect on or
at any time prior to the Closing Date.

(vi)  Seller shall reasonably cooperate with Buyer and reasonably assist
Buyer in obtaining necessary approvals for the transfer of Seller’s existing Governmental
Authorizations and Environmental Permits to Buyer, where permissible; provided, that the cost
and expense of obtaining such Governmental Authorizations and Environmental Permits shall be
borne by Buyer.

5.02. Commercially Reasonable Efforts; Consents; Governmental Filings.

(a) Subject to the terms and conditions of this Agreement, Seller shall use

Commercially Reasonable Efforts to take, or cause to be taken, all actions and to do, or cause to
be done, all things necessary or proper under applicable Law to satisfy the conditions set forth in
Section 7.03, and Buyer shall use Commercially Reasonable Efforts to take, or cause to be taken,
all actions and to do, or cause to be done, all things necessary or proper under applicable Law to -
satisfy the conditions set forth in Section 7.02.

5.03. Access.

(a) Prior to the Closing Date, during normal business hours and with
reasonable prior notice to Seller, Buyer and its representatives shall have reasonable access,
during reasonable times as mutually agreed upon by Buyer and Seller, to the Books and Records
with respect to the Acquired Assets and the Real Property; provided, however, that such access
shall not unreasonably interfere with the operations of Seller; provided, further, however, that the
foregoing rights shall not (i) extend to any information that is privileged pursuant to the attorney-
client privilege applicable to Scller or (ii) apply where access to such information violates the
Law or the terms of any agreement with a third party.

(b}  Except as required to the contrary by Law, the Confidentiality Agreement
shall remain in full force and effect until the Closing. Effective upon the Closing, the
Confidentiality Agreement shall automatically terminate without further action by the Parties. If
this Agreement is terminated pursuant to Article 11, the Confidentiality Agreement shall
continue in accordance with its terms. If Closing does not occur, the undertakings in this Section
5.03(b) shall survive the termination of this Agreement and shall continue for the maximum
period permitted by Law.

5.04. Notice of Certain Events.

(a)  Each of Seller and Buyer shall give written notice to the other Party and
the Receiver of (i) any material development known to Seller or Buyer adversely affecting the
MSW Services or the Acquired Assets, (ii) any written notice or other communication from any
Person to Seller or Buyer alleging that the consent of such Person is or may be required in
connection with the Contemplated Transactions, (iii) any written notice or other communication
from any Governmental Authority to Seller or Buyer in comnection with the Contemplated
Transactions and (iv) any new actions, suits, or proceedings commenced or, to the Knowledge of
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Seller or Buyer, threatened against Seller or Buyer 1mpact1ng the consummation of the
Contemplated Transactions.

(b)  Buyer and Seller shall each give prompt written notice to the other Party
of any material fact, condition or development that could reasonably be expected to adversely
affect the ability to timely consummate, including a material delay in the ability to consummate,
the Contemplated Transactions in accordance with this Agreement.

5.05. Public Announcements. On or prior to Closing, neither Party shall make any
press release, public statement, or public announcement with respect to this Agreement or the
Contemplated Transactions, without the prior written consent of the other Party and the
Receiver; provided, that Seller or Buyer may make any press release, public statement or public
announcement which Seller determines is required to be made under applicable Law.

5.06. Survey. Buyer has obtained and reviewed a survey of the Real Estate dated July
22,2013 from Weber Surveyors, and is satisfied with its review of the survey.

ARTICLE 6
ADDITIONAL AGREEMENTS

6.01. Removal of DPW Facility Assets and Artifacts. As part of the Contemplated
Transactions, the City (or, at Seller’s option, Seller) shall enter into a binding agreement before
Closing providing that, within six (6) months following the Closing Date, the City (or Seller)
shall remove from the Real Property: (a) all “artifacts” and other items described on Schedule
2.02 attached hereto and (b) to the extent owned, used, or previously used by the City, all DPW
Facility machinery, equipment, tooling, supplies and other personal property located on the Real
Property, including but not limited to discarded materials and all items as set forth or described
. on Schedule 6.01. In consideration of the foregoing, Buyer will agree to pay the City (or Seller if
Seller elects to enter into such agreement) the following amounts; (a) Three Hundred Thousand
Dollars ($300,000) if the relocation is completed within three (3) months following the Closing
Date or (b) One Hundred Fifty Thousand Dollars ($150,000) if the relocation is completed
within six (6) months following the Closing Date.

6.02. Further Assurances. On and after the Closing Date, the Parties agree to execute
and deliver such documents and other papers and take such further action as may be reasonably
required to carry out the provisions of this Agreement and the other Transaction Documents and
to make effective the Contemplated Transactions. Prior to and after the Closing Date, Buyer
agrees to cooperate with Seller and the Receiver in providing such additional information and
documentation relating to Buyer’s legal or beneficial ownership, policies, procedures and
sources of funds as Seller deems necessary or prudent to enable Seller to comply with Anti-
Money Laundering Laws as now in existence or hereafter amended.

6.03. No Claims Against Affiliates. Absent fraud or intentional malfeasance, Buyer
will not assert any claim (whether in contract or tort, under federal or state securities laws or
otherwise) against Seller or any of its directors, officers, employees, agents, stockholders,
Member Communities, Affiliates, consultants, counsel, accountants, investment bankers or
representatives, the Receiver and its advisors, or hold Seller, the Receiver or any such Persons
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liable, for any inaccuracies, misstatements or omissions with respect to information (other than,
with respect to Seller, the representations and warranties contained in this Agreement, to the
extent permitted under this Agreement) furnished by Seller, the Receiver or any such Persons
concerning Seller, the MSW Services, the Acquired Assets or the Facility. Buyer acknowledges
that there are uncertainties inherent in attempting to make estimates, projections, forecasts, plans
and budgets, that Buyer is familiar with such uncertainties, that Buyer and its advisors are taking
full responsibility for making their own evaluation of the adequacy and accuracy of all estimates,
projections, forecasts, plans and budgets furnished to Buyer, including those set forth in the
Dataroom, and that Buyer will not assert any claim against any of Seller’s directors, officers,
employees, agents, Member Communities, Affiliates, consultants, counsel, accountants,
investment bankers or representatives, or hold any such Persons liable, with respect thereto.
Accordingly, Seller and the Receiver make no representation or warranty with respect to any
such estimates, projections, forecasts, plans or budgets.

6.04. As-Is, Where-Is and With All Faults Condition.
(a) BUYER SPECIFICALLY ACKNOWLEDGES AND AGREES THAT:

) (1) SELLER IS TRANSFERRING THE ACQUIRED ASSETS
“AS IS, WHERE IS AND WITH ALL FAULTS” AND (2) EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES OF SELLER EXPRESSLY SET FORTH IN
THIS AGREEMENT, BUYER IS NOT RELYING ON ANY REPRESENTATIONS OR
WARRANTIES OF ANY KIND WHATSOEVER, WHETHER ORAL OR WRITTEN,
EXPRESS OR IMPLIED, STATUTORY OR OTHERWISE, FROM SELLER OR
DIRECTORS, OFFICERS, MEMBER COMMUNITIES, EMPLOYEES, AGENTS,
AFFILIATES, CONSULTANTS, COUNSEL, ACCOUNTANTS OR REPRESENTATIVES OF
SELLER OR OF THE RECEIVER AS TO ANY MATTER, CONCERNING SELLER OR THE
PROPERTIES OR ASSETS OF SELLER, OR SET FORTH, CONTAINED OR ADDRESSED
IN ANY DUE DILIGENCE MATERIALS (INCLUDING THE COMPLETENESS THEREQF),
INCLUDING WITHOUT LIMITATION (A) the quality, nature, habitability, merchantability,
use, operation, value, marketability, adequacy or physical condition of the Real Property,
including the Facility or any aspect or portion thereof, including, structural elements, foundation,
roof, appurtenances, access, landscaping, parking facilities, electrical, mechanical, HVAC,
plumbing, sewage, water and utility systems, facilities and appliances, soils, geology and
groundwater, (B) the dimensions or lot size of the Real Estate or the square footage of any of the
Improvements thereon, (C) the development or income potential, or rights of or relating 1o, the
Real Property or the Facility or the fitness, suitability, value or adequacy of the Real Property or
the Facility for any particular purpose, (D) the existence of any public restrictions on the use of
the Real Property or the Facility, (E) the compliance of the Facility or its operation with any
applicable Laws, (F) the ability of Buyer or any Affiliate to obtain any necessary Governmental
Permits and Environmental Permits for the use or development of the Real Property or the
Facility, (G) the presence, absence, condition or compliance of any Hazardous Materials on, in,
under, above or about the Real Property or any adjoining or neighboring property, (H) the quality
of any labor and materials used in any Improvements at the Real Property; (I) the intentions of
any party with respect to the negotiation and/or execution of any lease or contract with respect to
the Real Property or the Facility; and (J) the economics of, or the income and expenses, revenue
or expense projections or other financial matters, relating to the operation of, the Real Property
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or the Facility. Without limiting the generality of the foregoing, Buyer expressly acknowledges
and agrees that, except with respect to matters set forth in this Agreement, Buyer is not relying
on any representation or warranty of Seller, the Receiver, or any director, officer, Member
Community, employee, agent, Affiliate, consultant, counsel, accountant or representative of any
of them, whether implied, presumed or expressly provided, arising by virtue of any statute,
regulation or common law right or remedy in favor of any of them. For the purpose of clarity,
this Section 6.04(a) does not limit or abrogate the warranty, to the extent thereof, given by Seller
in the Deed.

() BUYER ACKNOWLEDGES AND AGREES THAT, EXCEPT AS
EXPRESSLY PROVIDED IN THIS AGREEMENT: (i) SELLER SHALL NOT HAVE ANY
LIABILITY OR OTHER OBLIGATION WHATSOEVER WITH RESPECT TO ANY
REPORTS AND/OR MATERIALS, INCLUDING THE REPORTS OF THE ENGINEERING
FIRM OR ANY OTHER THIRD PARTY REPORTS, (A) OBTAINED BY OR ON BEHALF
OF SELLER AND DELIVERED (OR OTHERWISE MADE AVAILABLE) TO BUYER, OR
(B) OBTAINED BY OR ON BEHALF OF BUYER (OR ANY OF ITS AFFILIATES) AND (ii)
SELLER HAS NO OBLIGATION TO MAKE ANY CHANGES, ALTERATIONS OR
REPAIRS TO ANY PROPERTY (OR ANY PORTION THEREOF) OR TO CURE ANY
VIOLATIONS OF LAW OR TO COMPLY WITH THE REQUIREMENTS OF ANY
INSURER.

(¢)  Buyer, for itself and any of its successors and assigns and their Affiliates,
hereby irrevocably and absolutely waives its right to recover from, and forever releases and
discharges, and covenants not to file or otherwise pursue any legal action against, Seller,
Receiver or their respective Affiliates, or any of their respective officers, directors, members,
partners, shareholders, employees, agents or representatives, with respect to any and all suits,
actions, proceedings, investigations, demands, claims, liabilities, fines, penalties, lens,
judgments, losses, injuries, damages, settlement expenses or costs of whatever kind or nature,
whether direct or indirect, known or unknown, contingent or otherwise (including any action or
proceeding brought or threatened or ordered by any Govemnmental Authority), including
attorneys’ and experts’ fees and expenses, and investigation and remediation costs (collectively,
“Claims”), that may arise on account of or in any way be connected with the Acquired Assets, or
any portion thereof, or the Real Property, or any portion thereof, including the physical,
environmental and structural condition of the Facility or any Law or Environmental Permit
applicable thereto, or any other matter arising under Environmental Laws or relating to the use,
presence, discharge or release of or exposure to Hazardous Materials, whether before or after the
date of this Agreement; provided, however, the foregoing release shall not abrogate or modify
any express representations or warranties of Seller contained in this Agreement or any covenants
of Seller contained herein. Buyer expressly waives the benefits of any provision or principle of
federal or state law or regulation that may limit the scope or effect of the foregoing waiver and
release. '

(d)  Buyer represents and warrants that it has completed its due diligence
investigation of Seller and the Facility and that, except as specifically provided in this
Agreement, absent fraud or intentional malfeasance, the results of Buyer’s due diligence
investigation at any time after such date with respect to the Acquired Assets or the MSW
Services, including any environmental assessments performed on the Real Property, shall not
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entitle Buyer to (i) terminate this Agreement or (ii) receive any reduction in, abatement of or
credit against the Purchase Price.

(e) This Section 6.04 will survive the Closing, or, if the Closing does not
occur, the termination of this Agreement.

6.05. Casualty and Condemnation.

(a) Condemnation. If, prior to the Closing Date, there occurs any
condemnation with respect to all of the Real Property, or any material portion of the Real
Property, then Buyer shall have the right, exercisable by delivering written notice to Seller, the
Receiver, and Escrow Agent within ten (10} days after the determination of the scope of such
taking, to either (i) terminate this Agreement, in which case neither Party shall have any further
rights or obligations hereunder, and all funds (including the Escrow Deposit and all interest
accrued thereon) and documents deposited in Escrow shall be returned to the Party depositing the
same, or (ii) accept that portion of the Real Property which has not been taken by, or is not
subject to taking by, a condemnation action in their then-existing condition and proceed with the
Closing and Seller shall assign to Buyer its rights to any condemnation award received as a result
of such event. Buyer’s failure to deliver such notice within the time period specified above shall
be deemed to constitute Buyer’s irrevocable election to proceed to Closing.

(b)  Casualty. If, prior to the Closing Date, there occurs any destruction of or
damage or loss to a “material portion” of the Acquired Assets from any cause whatsoever
(excluding scheduled repairs and maintenance), including any flood, accident or other casualty
(where “material portion” means that Buyer would, because of such damage, be unable for a
period greater than 90 days to provide the MSW Services, in substantially the same manner and
with eighty percent (80%) or more of the waste intake and electrical output as currently being
operated by Seller) then Buyer shall have the right, exercisable by delivering written notice to
~ Seller and Escrow Agent within ten (10) days after the determination of the scope of such
casualty event, to either (i) terminate this Agreement, in which case neither Party shall have any
further rights or obligations hereunder, and all funds (including the Deposit and all interest
accrued thereon) and documents deposited in Escrow shall be returned to the Party depositing the
same, or (ii) accept the Acquired Assets in their then-existing condition, with an equitable
adjustment of the Purchase Price agreed to by the Parties (but not to exceed Three Million
Dollars $3,000,000)) and proceed with the Closing, in which case Seller shall assign to Buyer its
rights to any insurance proceeds received as a result of such casualty event. Buyer’s failure to
deliver such notice within the time period specified shall be deemed to constitute Buyer’s
election to proceed to Closing.

6.06. Employee Payments. If any Employee’s employment with Seller is terminated
in connection with the Contemplated Transactions, then within thirty (30) days following the
Closing Date, Seller shall pay to each such Employee the value of such Employee’s accrued but
unused annual leave, sick leave and compensatory time.

6.07. Post-Closing Employment. Buyer does not contemplate hiring any of Seller’s
Employees. If Buyer desires to employ any of Seller’s Employees following the Closing Date,
then Buyer shall notify Seller and such Employees within thirty (30) days of the date of this
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Agreement that it either desires to offer employment to such Employees or that Buyer will accept
applications for employment with Buyer from such Employees and advise Employees of its
hiring procedures, which shall be in accordance with applicable Laws. If desired by Buyer,
Seller shall make the Employees available for interviews upon reasonable advance notice, and
Buyer agrees to schedule such interviews in a manner to avoid disruption to the MSW Services.
Buyer shall conduct all other pre-employment screening or testing at a location other than the
Facility, and Seller shall afford Employees reasonable time away from work to participate in
such other pre-employment screening processes utilized by Buyer, provided that such testing
procedures are scheduled in a manner to avoid disruption to the MSW Services.

6.08. Closure Bonds. Seller shall transfer to Buyer at Closing an amount of cash from
the Closure Funds equal to approximately Three Million Four Hundred Fifty Thousand Dollars
($3,450,000.00), subject to DEP’s approval and confirmation by ARM Group, Inc. under DEP’s
bonding worksheets that this is a sufficient amount for Ashfill and Facility closure bonds. If
DEP approval has not been obtained on or before Closing, the amount to be transferred to Buyer
shall be determined by ARM Group, Inc. under DEP’s bonding worksheets, which determination
is subject to the good faith, reasonable approval by Seller and the Receiver. All funds transferred
to Buyer under this Section 6.08 shall be used by Buyer to satisfy its obligations to provide
security for closure of the Ashfill and Facility. If it is determined before Closing by DEP, or by
ARM Group, Inc. pursuant to this Section 6.08, that less than Three Million Four Hundred Fifty
Thousand Dollars ($3,450,000.00) 1s needed to satisfy such closure funding obligations, or more
generally, that there are Unused Closure Funds, then Seller shall retain and not transfer to Buyer
the amount of such Unused Closure Funds.

6.09. Operating Agreement.

(a)  To the extent that any Environmental Permits have not been transferred or
reissued to Buyer before Closing and the parties believe such permits will not be transferred or
reissued to Buyer immediately after Closing pursuant to standard DEP reissuance procedures for
such transactions, then Buyer and Seller shall enter into an Operating Agreement, substantially in
the form attached hereto as Exhibit L., intended to allow Buyer to operate the Facility and
provide the MSW Services under Seller’s Environmental Permits pursuant to the terms of such
Operating Agreement until transferred to Buyer. If the Environmental Permits have not been
transferred or reissued to Buyer before Closing, it shall be a condition of Closing that Seller and
Buyer shall have entered into the Operating Agreement.

(b) If Closing occurs without all Environmental Permits having been
transferred and/or reissued to Buyer, Buyer acknowledges and assumes any and all risk that any
or all of such Environmental Permits will not be transferred, reissued or issued to it and/or that
the transfer, reissuance or issuance of such Environmental Permits to Buyer will take longer than
Buyer expects. Buyer assumes all responsibility to procure the transfer, reissuance and/or
issuance of the Environmental Permits to Buyer, at its sole cost. After Closing, Seller will
reasonably cooperate with Buyer’s efforts as provided in the Operating Agreement.
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ARTICLE 7
CONDITIONS TO THE CLOSING

7.01. Conditions to the Obligations of Each Party. The obligations of the Parties to
consummate the Closing are subject to the satisfaction or waiver at or prior to the Closing of the
following conditions:

(a) Commonwealth Court of Pennsylvania. An amendment to the Receiver’s
Recovery Plan shall have been approved by the Commonwealth Court of the Commonwealth of
Pennsylvania which amendment, among other things, shall have approved this Agreement, the
Contemplated Transactions, an agreement between the City and Buyer containing substantially
the terms and conditions of the Restated City Disposal Agreement and certain other Transaction
Documents specifically approved or otherwise contemplated as part of the Receiver’s Recovery
Plan, as the case may be. :

~(b)  Power Purchase Agreement. The Borough and DGS shall have entered
into a power purchase agreement on substantially the same terms and conditions as set forth in
the DGS Power Purchase Agreement, with all necessary government legal counsel approvals,
and the Borough and Buyer shall have entered into the Steam Agreement,

(c) RACP Grant. The Commonwealth of Pennsylvania shall have issued to
Buyer an award, grant agreement, letter or other binding commitment agreeing (or provided
other reasonable evidence of its agreement) to make available to Buyer the RACP grant in the
amount of Eight Million Dollars ($8,000,000) for the purpose of making capital improvements at
the Facility, subject to the completion of annual audits and Buyer’s expenditure of matching
funds.

(d)  Recycling Facility. Seller shall have assigned the DCRC Ground Lease to
Buyer, the County and Buyer shall have consented to the assignment and assumption on
substantially the same terms and conditions set forth on the County Agreements attached as
Exhibit J, including among other things the elimination of the County System Fee, and Seller
shall have been released from any liability under the DCRC Ground Lease.

(¢)  City and County Agreements. Seller shall have assigned the City Disposal
Agreement to Buyer, the City and Buyer shall have consented to the assignment and assumption
on substantially the same terms and conditions set forth on the Restated City Disposal
Agreement attached as Exhibit K, Seller shall have been released from any liability under the
City Disposal Agreement, and Buyer shall have entered into separate agreements with the
County on substantially the same terms and conditions set forth in the County Agreements
attached as Exhibit J.

()  Municipal Waste and Ash Disposal Costs. The County and City,
respectively, shall have taken appropriate action to approve the fees charged for the disposal of
municipal solid waste originating in the County and City, respectively, at the rates set forth in the
County Agreements and the Restated City Disposal Agreement. The foregoing shall include the
County obtaining approval of a Plan Revision to the County’s Act 101 County Solid Waste
Management Plan (i) to name Buyer, as owner of the Facility, as the entity designated to act as
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the designated disposal facility to receive all MSW generated within the County as provided in
the County Agreements and (ii) to extend the expiration date of the County’s flow control
ordinance from 2023 to 2033. The County shall have taken appropriate action to approve
reimbursement of Buyer’s ash transportation and disposal costs through 2033 as provided in the
County Agreements.

(g) Covanta. Covanta, Seller and Buyer shall have entered into a mutually
acceptable agreement, pursuant to which, among other things, the MPSA shall be assigned to
Buyer, with such modifications as Covanta and Buyer agree, and Covanta shall enter into the
Covanta Release.

(h) - Settlement of CIT Claims. CIT and Seller shall have entered into a
mutually acceptable Agreement pursuant to which, among other things, CIT shall enter info a
general release releasing Seller, successors in interest to Seller, Buyer and all other Persons from
any and all claims it may have against Seller, Buyer and other Persons for matters relating to, or
arising from, the Acquired Assets, including claims relating to amounts due to CIT from Seller.

(i) AGM. The Parties shall have received (i) all necessary consents or
approvals of AGM with respect to the consummation of the Contemplated Transactions all on
terms and conditions and in form and substance reasonably satisfactory to Buyer and Seller in
their reasonable discretion and (ii) the AGM Release.... The Parties shall have received all
necessary consents from AGM with respect to the consummation of the Contemplated
Transactions, all on terms and conditions and in form and substance reasonably satisfactory to
Buyer and Seller in their reasonable discretion.

() Dauphin County. The County of Dauphin shall have (i) adopted a
resolution or resolutions for an appropriate 2013 Nonsubstantial Revision to the County’s Act
101 Plan, and Waste Flow Control Ordinance, and (ii) executed the County Release. Buyer shall
be satisfied that such Act 101 Plan Revision shall have been approved or deemed approved by
DEP. The Parties shall have received all necessary consents or approvals of the County with
respect to the consummation of the Contemplated Transactions, all on terms and conditions and
in form and substance reasonably satisfactory to Buyer and Seller in their reasonable discretion.

(k)  Key Vendors. Vendors set forth on Schedule 7.01(k) attached hereto shall
be paid in an amount agreed upon by such vendors and Seller (and the Receiver) from the
proceeds of the Purchase Price, which payments would be made to satisfy amounts outstanding
under those certain invoices delivered by such vendors to Seller; provided, that, each such
vendor must execute a general release in favor of the Parties and Receiver in consideration for,
and as a condition to receiving, any payment.

(1) Effluent Water and Sewer Services. Seller shall have transferred the
EWRS to Buyer. Seller shall have entered into an agreement under which Seller provides Buyer,
post-closing, with effluent water and sewer services, as reasonably needed for Buyer to operate
the Facility and provide MSW Services post-closing, at market comparable, arms-length,
negotiated effluent water and service rates. Seller shall cause Buyer to be released by
PENNVEST from any obligations owed to PENNVEST relating to the EWRS, including without
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limitation the One Hundred Thirty Three Thousand, One Hundred Seventy and 40/100°s Dollars
($133,170.40) loan.

(m)  Subordinate Note. The County shall provide credit enhancements, as
reasonably required by Buyer, to ensure that the Subordinate Note, in the amount of Twenty-
Four Million Dollars ($24,000,000), being issued by Buyer at Closing, is marketable. Proceeds
from the issuance of the Subordinate Note will fund a portion of the Purchase Price. The
Subordinate Note shall be in accordance with the County Agreements.

(n) Other Third Party Approvals. Each of the consents, waivers and approvals
required in connection with the Contemplated Transactions identified on Schedule 3.03 shall
have been obtained and shall be in full force and effect.

(0)  No Prohibitions. No provision of any applicable Law and no applicable
Order shall prohibit or restrain the consummation of the Contemplated Transactions; provided
that the Parties shall use Commercially Reasonable Efforts to comply with such applicable Law
or to have any such Order vacated.

(p) Approval of Purchase Price Adjustment. Any adjustment to the Base
Bond Amount (and, in turn, the Purchase Price) requested by Buyer and its financial advisor in

accordance with Section 2.06(a) hereof, shall have been approved by.the financial advisors to
Seller and Receiver and Buyer.

Q) City Resolutions. The City shall have adopted a resolution or resolutions
approving the Contemplated Transactions and the approval appropriate under Municipality Act
Section 5607(b)(3)(1).

(r) Swatara Township Resolution. The Township of Swatara shall have
adopted a resolution for the approval appropriate under Municipality Act Section 5607(b)(3)(1).

(s) Lancaster County Resolutions. The County of Lancaster shall have
adopted a resolution or resolutions for approvals appropriate under Municipality Act Section
5607(a)(11) and Municipality Act Section 5607(b)(2)(iv). Buyer shall be reasonably satisfied
that the County’s Act 101 Plan amendment will be duly and timely approved by DEP post-
Closing. ‘

7.02. Conditions to the Obligations of Buyer. In addition to the satisfaction of the
conditions set forth in Section 7.01, the obligations of Buyer to consummate the Contemplated
Transactions are subject to the satisfaction or waiver by Buyer at or prior to the Closing of the
following further conditions:

(@ Seller’s Obligations. Seller shall have performed and complied with, in all
material respects, all of its covenants and obligations hereunder required to be performed or
complied with by it on or prior to the Closing Date.

(b)  Representations and Warranties. The representations and warranties of
Seller contained in this Agreement shall be true and correct on and as of the Closing as if made
at and as of such time (except to the extent that such representations and warranties are expressly
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limited by their terms to another date, in which case such representations and warranties shall be
true and correct as of such other date), except to the extent that the failure of any such
representations and warranties to be so true and correct as of such times shall not have had, or be
reasonably likely to have, a Material Adverse Effect; and Buyer shall have received a certificate
signed on behalf of Seller by a duly authorized officer with respect to Seller’s obligations,
representations and warranties to the foregoing effect to the extent such COl’ldl‘thI‘lS
representations and warranties are made by Seller and not a th1rd party.

{c) Permits and Approvals. Except for those Governmental Permits which
may be transferred under the Law from Seller to Buyer pursuant to this Agreement (including the
Governmental Permits listed on Schedule 2.01(j)), Buyer shall have received all Governmental
Permits necessary for it to own the Acquired Assets and to conduct all operations substantially in
the manner conducted by Seller thereon.

(d) Closing Deliveries. Buyer shall have received all of the Closing deliveries
to be provided by Seller in accordance with Section 8.03.

(e} Independent Engineer’s Report. The Independent Engineer’s Report
concerning the Acquired Assets previously provided to Seller shall not have been modified in
any way that would materially adversely affect Buyer’s ability to issue Acquisition Bonds as
contemplated by this Agreement. . -

§) Certain Authorization Issues. Buyer shall be satisfied that the Real Estate
shall be zoned for the Facility and the MSW Services, and any government zoning authorizations
referenced on Schedule 3.07 shall have been addressed to Buyer’s reasonable satisfaction.

(g0 DEP Consent Orders and Escrows. Buyer shall be satisfied in its
reasonable discretion that any outstanding DEP consent orders relating to the Facility have been
satisfied or sufficient funds have been escrowed for such satisfaction.

7.03. Conditions to the Obligation of Seller. In addition to the satisfaction of the
conditions set forth in Section 7.01, the obligations of Seller to consummate the Closing is
subject to the satisfaction or waiver by Seller at or prior to the Closing of the following further
conditions:

(a) Buyer’s Obligations. Buyer shall have performed and complied with, in all
material respects, all of its covenants and obligations hereunder required to be performed or
complied with by it on or prior to the Closing Date.

(b)  Representations and Warranties. The representations and warranties of
Buyer contained in this Agreement shall be true and correct at, and as of, the Closing, as if made
at and as of such time (except to the extent that such representations and warranties are expressly
limited by their terms to another date, in which case such representations and warranties shall be
true and correct as of such other date), except to the extent that the failure of any such
representations and warranties to be so true and correct as of such times shall not have had, or be
reasonably likely to have, a Material Adverse Effect on Buyer’s ability to consummate the
Contemplated Transactions (it being understood that the representations and warranties in
Section 4.07 must be true and correct in all respects on and as of the Closing Date and shall have
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remained true and correct at all times from the date of this Agreement through the Closing Date)
and Seller shall have received a Certificate signed on behalf of Buyer by a duly authorized
officer with respect to Buyer’s obligations, representing and warranties to the foregoing extent to
the extent such conditions, representations and warranties are made by Buyer and not a third
party.

(c) Closing Deliveries. Seller and the Receiver shall have received all of the
Closing deliveries to be provided by Buyer in accordance with Section 8.04.

(d) Closing of Other Transactions in Restructuring Plan. All transactions set
forth in the Receiver’s Recovery Plan, in its final form, approved by the Commonwealth Court

of Pennsylvania, must have been consummated, or Seller must have reasonable assurance that
such transactions will consummate simultaneously with closing of the Contemplated
Transactions.

(e) Ingurance. Seller has reviewed, and is reasonably satisfied with, Buyer’s
insurance coverages, including self insurance.

'63) General Releases. Seller’s receipt of general releases, in form and
substance reasonably acceptable to Seller, from its material Facility creditors, as well as releases
from Contract counterparties under the Assigned Contracts. -

ARTICLE 8
CLOSING

8.01. Closing. The closing of the Contemplated Transactions (the “Closing™) shall take
place on such date as may be agreed to by Buyer and Seller, but in no event more than thirty (30)
calendar days after the date on which all conditions set forth in Article 7 shall have been satisfied
or waived, which is expected to be November 18, 2013, which date may be extended by the
Receiver, in the Receiver’s reasonable discretion with three (3) weeks’ prior written notice, to a
date that is on or before December 15, 2013, or otherwise with by mutual written agreement of
the Parties. The Closing shall be deemed to be effective as of 11:59 p.m., Eastern time, on the
Closing Date. If possible, the Closing shall be on the last day of a calendar month. If the last
day of the calendar month is a weekend day, closing shall be held on the following business day,
but deemed to be effective as of 11:59 p.m., Eastern time, of the last day of the immediately
preceding month.

8.02. Time and Place of Closing. The Closing shal! be held at 10:00 a.m., Eastern
time, on the Closing Date at such place as the Parties may agree in writing.

8.03. Deliveries by Seller. At the Closing, Seller shall deliver to Buyer the following:

(a) a Bill of Sale, for the Acquired Assets in the form of Exhibit E attached
hereto, duly executed by Seller; ‘

(b)  an Assignment and Assumption Agreement, in the form of Exhibit F
attached hereto (the “Assignment and Assumption Agreement”), duly executed by Seller,
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transferring to Buyer (i) all right, title and interest in and to the Assigned Contracts and (ii) the
obligations included in the Assumed Liabilities;

{c) a Special Warranty Deed, in the form of Exhibit D attached hereto, duly
executed and acknowledged by Seller, transferring to Buyer all right, title and interest in and to
the Real Estate and Improvements;

(d)  the MPSA Release Agreement and the CIT Settlement Agreement, duly
‘executed by Seller;

(e)  the certificate of Seller referenced in Section 7.02(b);

® the certificate of Seller as to the incumbency of the officers, directors or
other authorized Persons of Seller executing this Agreement and the other Transaction
Documents to which it is a party on behalf of Seller;

(2)  aduly executed certificate from Seller (for federal income tax purposes)
that such Person is not a “foreign person” as defined in Section 1445 of the Code, substantially in
the form of Exhibit G attached hereto;

(h)  keys, security codes and similar security items related to the buildings and
structures situated on the Real Estate and/or comprising a part of the Real Property and the
Acquired Assets;

1 motor vehicle title certificates for any and all motor vehicles comprising
part of the Acquired Assets, endorsed by Seller, as required by applicable Law, to transfer title
thereof to Buyer;

() evidence of payment, or escrow, of all remaining amounts due or to be due
under outstanding DEP consent orders relating to the Facility; :

(k)  if all Environmental Permits have not been transferred to Buyer, the
QOperating Agreement executed by Seller;

() a closing statement agreed to by Buyer, Seller and the Receiver setting
forth in reasonable detail the financial transactions contemplated by this Agreement including the
payments to be made from the Purchase Price at Closing (the “Closing Statement”);

(m) an opinion of legal counsel to Seller reasonably satisfactory to Buyer’s
counsel with respect to the matters set forth in Section 3.01, Section 3.02, Section 3.03, and
Section 3.04; and

(n)  such other documents and instruments as may be reasonably necessary to
effect the intent of this Agreement and to consummate the Contemplated Transaction.

8.04. Deliveries by Buyer. At the Closing, Buyer shall deliver to Seller the following:

(a) the Purchase Price in accordance with Section 2.05(a);
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(b)  the Assignment and Assumption Agreement, duly executed by Buyer;

(c) the MPSA Release Agreement and the CIT Settlement Agreement, duly
executed by Buyer; -

(d) the certificate of Buyer referenced in Section 7.03(b);

(e) a certificate of Buyer as to the incumbency of the officers, directors or
other authorized Persons of Buyer executing this Agreement and the other Transaction
Documents to which it is a party on behalf of Buyer;

3] an opinion of legal counsel to Buyer reasonably satisfactory to Seller’s
counsel with respect to the matters set forth in Section 4.01, Section 4.02 and Section 4.03;

(g) such other documents, certifications, and instruments as may be
reasonably necessary to effect the intent of this Agreement and to consummate the Contemplated
Transaction; and :

h) if all Environmental Permits have not been transferred to Buyer, the
Operating Agreement executed by Buyer.

ARTICLE 9
INDEMNIFICATION

9.01. Indemnification by Buyer. To the extent permitted by applicable Law (without
waiving its sovereign immunity) and subject to the terms and conditions of this Article 9, from
and after the Closing Date, Buyer shall indemnify, defend and hold harmless Seller, the
Receiver, and their respective Affiliates, and each of their respective officers, directors,
employees, agents or other representatives (individually, a “Seller Indemnitee” and collectively,
the “Seller Indemnitees™), from and against any and all Losses incurred or suffered by any Seller
Indemnitee based upon, arising out of, by reason of or otherwise in respect of or in connection
with:

() any breach of any (A) representation or warranty made by Buyer in
this Agreement or in any certificate, document, writing or instrument delivered by Buyer
pursuant to this Agreement or (B) covenant or obligation of Buyer in this Agreement or in any
other certificate, document, writing or instrument delivered by Buyer pursuant to this
Agreement;

(i)  any Acquired Assets;
(iif)  any Assumed Liabilities; and

(iv)  any Liability arising out of the ownership, management or
operation of the Real Property, including the Facility, or the MSW Services after the Closing
Date.
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9.02. Indemnification by Seller. To the extent permitted by applicable Law (without
waiving its sovereign immunity), and subject to the terms and conditions of this Article 9, from
and after the Closing Date, Seller shall indemnify, defend and hold harmless Buyer, and its
officers, directors, employees, agents and representatives (individually, a “Buyer Indemnitee”
and collectively, the “Buyer Indemnitees”) from and against any and all Losses incurred or
suffered by any Buyer Indemnitee based upon, arising out of, by reason of or otherwise in
respect of or in connection with:

(i) any breach of any (A) representation or warranty made by Seller in
this Agreement or in any certificate, document, writing or instrument delivered by Seller
pursuant to this Agreement or (B) covenant or obligation of Seller in this Agreement or in any
other certificate, document, writing or instrument delivered by Seller pursuant to this Agreement;

(i)  any Excluded Assets;
(iii) | any Excluded Liabilities; and

(iv) any Liability arising out of the ownership, management or
operation of the Real Property, including the Facility, or the MSW Services prior to the Closing
Date; provided, however, the indemnity provided by this Section 9.02(iv) shall not include
Environmental Liabilities related to the Acquired Assets (including, without limitation, the
Ashfill) other than any fines or penalties for actions or omissions by Seller prior to the Closing
Date.

9,03. Survival.

(a) Except as provided in this Section 9.03(a), a violation of the
representations and warranties of Seller and Buyer in Article 3 and Atticle 4, respectively, that
arises by reason of fraud or intentional malfeasance shall survive the Closing Date for a period of
two (2) years (the “Survival Period”). Notwithstanding the preceding sentence, (x) a violation of
the representations and warranties of Seller set forth in Section 3.11 that relate to personal
property (even if the violation does not involve fraud or intentional malfeasance) shall survive
for the Survival Period, and () (1) the representations and warranties of Seller set forth in
Sections 3.01 and 3.02(a), (2) the representations and warranties of Buyer set forth in Sections
4,01, 4.02(a) and 4.07 and (3) the title covenants of the Deed, whether explicit or implicit, each
shall survive for the respective statute of limitations for such claims. All other representations,
warranties or covenants in this Agreement shall terminate on the Closing Date unless such
representation, warranty or covenant specifically states that it shall survive the Closing Date (for
the purpose of clarity, the representations and warranties in Section 3.11 that do not relate to
personal property including, but not limited to, the representations and warranties related to real
property and other property customarily insured through title insurance, shall terminate on the
Closing Date). The rights of a Seller Indemnitee to assert a claim under Section 9.01, and the
rights of a Buyer Indemnitee to assert a claim under Section 9.02, shall survive during the
Survival Period (or, in the case of Sections 3.01. 3.02(a), 4.01, 4.02(a) and 4.07 for the respective
statutes of limitations for such claims), and thereafter shall terminate and expire, except with
respect to Liabilities for any item as to which, prior to the expiration of the Survival Period, an
Indemnified Party has properly asserted a claim in writing as required pursuant to the provision
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of this Article 9, in which event the Liability for such claim shall continue until such claim has
been finally settled, decided, or adjudicated.

(b)  In the event Seller delivers to Buyer, in writing prior to the Closing Date,
updated versions of any of the Disclosure Schedules referenced in Article 3 of this Agreement,
and Buyer and Seller expressly agree to an equitable adjustment to the Purchase Price with
respect to any matter included on such updated versions, or if Buyer accepts such updated
versions pursuant to this Section 9.03(b), Buyer shall be deemed to have waived its rights to
indemnification under Article 9 with respect to only the specific matter as to which the Parties
agreed to an adjustment to the Purchase Price or which Buyer so agreed to accept. In the event
the Parties agree to any such Purchase Price adjustment pursuant to the preceding sentence, the
Parties shall evidence such agreement in writing, which writing shall clearly specify the matter
that formed the basis of the Purchase Price adjustment.

9.04. Notice; Payment of Losses; Defense of Claims. For purposes of this Section
9.04, the term “Indemnifying Party” shall include Buyer and Seller with respect to matters
arising under Section 9.01 or Section 9.02, respectively.

(a) If any Seller Indemnitee or Buyer Indemmnitee (an “Indemnified Party™) is
entitled to indemnification under this Article 9 and shall incur or suffer any Losses in respect of
which indemnification may be sought under this Article 9 against the Indemnifying Party, the
Indemnified Party shall assert a claim for indemnification by providing a written notice (the
“Notice of Loss™) to the Indemnifying Party stating the nature and basis of such claim in the
Notice of Loss. The Notice of Loss shall be provided to the Indemnifying Party and the Receiver
as soon as practicable after the Indemnified Party becomes aware that it has incurred or suffered
a Loss. Notwithstanding the foregoing, but subject to ‘Section 9.03, any failure to provide the
Indemnifying Party with a Notice of Loss, or any failure to provide a Notice of Loss in a timely
manner as aforesaid, shall not relieve the Indemnifying Party from any Liability that it may have
to the Indemnified Party under Section 9.01 or Section 9.02, respectively, except to the extent
that the ability of the Indemnifying Party to defend such claim is materially prejudiced by the
Indemnified Party’s failure to give such Notice of Loss. If the Notice of Loss relates to a Third
Party Claim, the procedures set forth in Section 9.04(b) shall be applicable. If the Notice of Loss
does not relate to a Third Party Claim, the Indemnifying Party and Indemnified Party shall use
their Commercially Reasonable Efforts to settle (without an obligation to settle) such claim for
indemnification. If the Indemnifying Party and Indemnified Party do not settle such dispute
within thirty (30) days after the Indemnified Party’s receipt of the Indemnifying Party’s notice of
objection, the Indemnifying Party and Indemnified Party shall be entitled to seek enforcement of
their respective rights under this Article 9.

(b)  Promptly after receipt by an Indemnified Party of notice of the assertion of
any claim or the commencement of any action, suit or proceeding by a third Person (a “Third
Party Claim”) in respect of which the Indemnified Party shall seek indemmification hereunder,
the Indemnified Party shall so notify the Indemnifying Party in writing, with copy to the
Receiver, but subject to Section 9.03, any failure to so notify the Indemnifying Party shail not
relieve the Indemnifying Party from any Liability that it may have to the Indemnified Party
under this Section 9.04 except to the extent that the ability of the Indemnifying Party to defend
the Third Party Claim is materially prejudiced by the Indemnified Party’s failure to give such
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notice. In no event shall the Indemnified Party admit any Liability with respect to such Third
Party Claim or settle, compromise, pay or discharge such Third Party Claim without the prior
written consent of the Indemnifying Party. The Indemnifying Party shall have the right to assume
the defense (at the expense of the Indemnifying Party) of any such claim through counsel chosen
by the Indemnifying Party by notifying the applicable Indemnified Party within thirty (30) days
after the receipt by the Indemnifying Party of such notice from the Indemnified Party. If the
Indemnifying Party assumes such defense, the Indemnified Party shall have the right to
participate in the defense thereof and to employ counsel, at the Indemnified Party’s own expense,
separate from the counsel employed by the Indemnifying Party. The Indemnifying Party may not
‘settle or otherwise dispose of any Third Party Claim without the prior written consent of the
Indemnified Party (which consent shall not be unreasonably withheld, conditioned or delayed),
unless such settlement includes only the payment of monetary damages (which are fully paid by
the Indemnifying Party), does not impose any injunctive or equitable relief upon the Indemnified
Party and does not require any admission or acknowledgment of liability or fault of the
Indemnified Party in respect of such claim. :

(c) After written notice by the Indemnified Party to an Indemnifying Party
and the Receiver of the election by the Indemnifying Party to assume control of the defense of
any such Third Party Claim, the Indemnifying Party shall not be liable to such Indemnified Party
hercunder for any costs or fees subsequently incurred by such Indemnified Party in connection
with the defense thereof. If the Indemnifying Party does not assume control of the defense of
such Third Party Claim within thirty (30) days after the receipt by the Indemnifying Party of the
notice required pursuant to Section 9.04(b), the Indemnified Party shall have the right to defend
such claim in such manner as it may deem appropriate at the reasonable cost and expense of the
Indemnifying Party.

(d)  From and after the Closing, the remedies provided in this Article 9 shall
constitute the sole and exclusive remedy for any claims with respect to any breach or inaccuracy
of any representation, warranty, covenant or agreement set forth in this Agreement except with
respect to any claim based on grounds of fraud. Notwithstanding any other provision of this
Agreement, the rights and remedies contained in this Article 9 shall constitute the sole and
exclusive means of recourse with respect to the Real Property or the Acquired Assets, and Buyer
expressly waives any and all claims, rights or causes of action Buyer may have against Seller,
now or in the future arising under, in connection with or relating to any Environmental
Liabilities.

(¢)  If any fact, circumstance or condition forming a basis for a claim for
indemnification under this Article 9 shall overlap with any fact, circumstance, condition or
agreement or event forming the basis of any other claim for indemmification under this Article 9,
there shall be no duplication in the calculation of the amount of the Losses.

® Notwithstanding anything to the contrary in this Agreement, except as set
forth in Sections 3.01, 3.02, 3.11 (as to personal property), 4.01 and 4.02, neither Party, nor the
Receiver, shall have any liability to the other Party for any breach of or inaccuracy in any
representation or warranty made by either Party to the extent that the other Party, any of its
Affiliates or any of its or their respective officers, employees, counsel or other representatives
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had Knowledge at or before the Closing of the facts as a result of which such representation or
warranty was breached or inaccurate.

9.05. Duty to Mitigate.

(a) Each Indemnified Party shall use its Commercially Reasonable Efforts to
mitigate Losses for which indemnification may be sought pursuant to this Article 9, including (i)
using its Commercially Reasonable Efforts to secure payment from insurance arrangements
available and existing on or after the Closing Date (an “Insurance Payment™) and (ii) using its
Commercially Reasonable Efforts to secure reimbursement, indemnity, or other payment from
any third Person obligated by Contract or otherwise to reimburse, indemnify or pay the
Indemnified Party with respect to such Losses (a “Third Party Payment”, and together with an
Insurance Payment, a “Mitigation Payment”). Notwithstanding anything to the contrary
contained herein, the recovery by an Indemnified Party from any Indemnifying Party shall not
relieve the Indemnified Party of its obligation to mitigate Losses pursuant to this Section 9.05.

(b) Any amounts payable to an Indemnified Party with respect to any Losses
pursuant to this Article 9 shall be reduced by the amount of the Mitigation Payment, if any,
received by the Indemmnified Party with respect to such Losses. In the event a payment is made to
an Indemnified Party with respect to any Losses and, thereafter, the Indemnified Party receives a
Mitigation Payment with respect to such Losses, the Indemnified Party shall reimburse the
Indemnifying Party an amount equal to the lesser of (i) the Mitigation Payment and (ii) the
amount so paid by the Indemnifying Party.

(c) Any amounts payable to an Indemnified Party with respect to any Losses
pursuant to this Article 9 shall be reduced by the amount of any net Tax benefits available to the
Indemnified Party as a result of the payment, incurrence, or accrual of such Losses.

ARTICLE 10
TAX MATTERS

10.01. Transfer Taxes. All transfer, documentary, excise, sales, bulk sales, use, stamp,
filing, recordation, registration and other such Taxes and fees (including any penalties and
interest with respect thereto) incurred or payable, if any, resulting from the Contemplated
Transactions (the “Transfer Taxes™) shall be borne one-half by Buyer and one-half by Seller.
Buyer shall timely and accurately file all necessary Tax Returns and other documentation when
due with respect to all such Transfer Taxes, and Buyer shall use Commercially Reasonable
Efforts to provide such Tax Returns to Seller at least fifteen (15) days prior to earlier of (a) the
due date for such Tax Returns and (b) the time such Tax Returns are filed. Both Buyer and
Seller believe that exemptions from Transfer Taxes apply to both Buyer and Seller. If either
Party fails to produce appropriate documentation or certifications to claim such exemptions, that
Party shall be responsible for the entire transfer tax that is payable or incurred due to such party's
failure to produce appropriate documentation to claim an available exemption.

10.02. Treatment of the Transactions Contemplated by this Agreement. Unless
otherwise required as a matter of applicable Law, the Parties hereto agree that, for all federal and
state income Tax purposes, the purchase and sale of the Acquired Assets pursuant to this
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Agreement shall be treated as a purchase and sale of the Acquired Assets in lieu of
condemnation.

10.03. Treatment of Indemnification Payments. Any payment made by Buyer or any
of their respective Affiliates pursuant to Article 9 shall, to the extent permissible under
applicable Law, be treated as an adjustment to the Purchase Price for all Tax purposes.

10.04. Reporting Requirements; Purchase Price Allocation.

(a) Buyer shall be the “reporting person” under Section 6045(¢) of the Code
and Treasury Regulations Section 1.6045-4(¢) in connection with the Contemplated Transactions
and, in such capacity, shall timely and properly make any filings required to be filed with the
IRS pursuant to Section 6045(¢) of the Code and the Treasury Regulations promulgated
thereunder. Buyer shall timely and properly complete any “designation statement™ or similar
document requested by Seller or required by Code Section 6045 and the Treasury Regulations
promulgated thereunder with regard to its capacity as the “reporting person.”

(b)  The Purchase Price shall be allocated in accordance with the applicable
provisions of the Code. Buyer shall make such Purchase Price allocation determination in good
faith and represents and warrants to Seller that the allocations will represent a fair and reasonable
value for the assets valued. Seller shall, if required by applicable Law, report the transactions -
contemplated by this Agreement in accordance with the allocations determined by Buyer.

10.05. No Withholding. All payments made by Buyer (or any of its Affiliates) to Seller
(and its successors or assigns) pursuant to this Agreement shall be made without reduction or set-
off for withholding on account of any Tax law.

ARTICLE 11
TERMINATION

11.01. Termination. This Agreement may be terminated at any time prior to the
Closing by:

(a) the mutual written consent of Buyer and Seller;

(b) either Buyer or Seller, by written notice of termination delivered to the
other with copy to the Receiver, if the Closing Date has not occurred by December 31, 2013 (the
“Termination Date™); provided, that no Party shall have the right to terminate this Agreement
pursuant to this Section 11.01(b) if such Party is then in material breach of any of its
representations, warranties, covenants or agreements contained in this Agreement;

(c) cither Buyer or Seller in the event that any court or Governmental
Authority of competent jurisdiction issues a final, non-appealable injunction prohibiting the
Contemplated Transactions, or a bankruptcy, insolvency or similar proceeding is instituted by or
against Seller which affects the ability of Seller to consummate the Contemplated Transactions,
for a period in excess of six (6) months; provided, that the issuance of a final, non-appealable
injunction shall not be attributable to the breach of this Agreement by the Party seeking
termination pursuant to this Section 11.01(c);
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(d) Seller or Buyer if there has been a material breach by the non-terminating
Party of any representation, warranty, covenant or agreement on the part of the non-terminating
Party contained in this Agreement such that the conditions set forth in Article 7 would not be
satisfied and (i) such breach is not reasonably capable of being cured prior to the Termination
Date, or (ii) in the case of a breach of a covenant or agreement, if such breach is reasonably
capable of being ¢ured prior to the Termination Date, such breach has not been cured within a
period of thirty (30) days of the breaching Party being notified by the non-breaching Party of
such breach (or such longer time not to exceed one hundred twenty (120) days if such breach is
not capable of being cured in thirty (30) days and the breaching Party is acting continuously and
diligently to cure such breach); provided, that neither Party shall have the right to terminate this
Agreement pursuant to this Section 11.01(d) if such Party is then in material breach of any of its
representations, warranties, covenants or agreements contained in this Agreement; or

(e) Seller or Buyer if all of the conditions precedent to the terminating Party’s
obligations to consummate the Closing set forth in Article 7 have been satisfied or waived by the
non-terminating Party (other than if the failure to satisfy any such condition resulted from the
failure of the non-terminating Party to comply with its obligations under this Agreement), and
the non-terminating Party breaches its obligation to deliver its required closing deliveries at
Closing pursuant to Section 8.03 or Section 8.04; provided, that neither Party shall have the right
to terminate this Agreement pursuant to this Section 11.01(e) if such Party is then in material
breach of any of its material representations, warranties, covenants or agreements contained in
this Agreement.

11.02. Effect of Termination. In the event this Agreement is terminated as provided in
Section 11.01, this Agreement shall be deemed null, void, and of no further force or effect, and
the Parties hereto shall be released from all future obligations hereunder; provided, that the
obligations of the Parties set forth in this Section 11.02, Section 11.03 and Article 12 and the
Confidentiality Agreement shall survive such termination. '

11.03. Payment of Deposit and Other Remedies Upon Termination.

(a) If this Agreement is terminated by Seller pursuant to Section 11.01(d) or
Section 11.01(e), then, immediately upon such termination:

)] the Deposit, together with any interest and earnings thereon, shall
be paid to Seller not as liguidated damages and not as a penalty but rather as a non-refundable
payment; and

(ii)  Seller may pursue any other remedies available to it at law or in
equity.

(b}  Except as set forth in Section 11.03(a), if this Agreement is terminated in
accordance with its terms, for any other reason, then the Deposit, together with any interest and
earnings thereon, shall be returned to Buyer promptly following such termination.

(c) Each of Buyer and Seller agrees to deliver to the Escrow Agent written
instructions signed by each Party directing the disposition of the Deposit as provided in this
Section 11.03.
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12.01. Notices. All notices, requests, ¢laims, demands and other communications under
this Agreement will be in writing and will be delivered personally, sent by overnight courier
(providing proof of delivery) to the Parties or sent by facsimile (providing confirmation of
transmission) at the folowing addresses or facsimile numbers (or at such other address or

ARTICLE 12
MISCELLANEOUS

facsimile number for a Party as will be specified by like notice):
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If to Seller:

The Harrisburg Authority

212 Locust Street, Suite 302

Harrisburg, Pennsylvania 17102

Facsimile: (717) 525-7688

Attention: Shannon G. Williams, P.E., Executive Director

with a copy (which shall not constitute notice) to:

Klehr Harrison Harvey Branzburg LLP
4835 Market Street, Suite 1400
Philadelphia, Pennsylvania 19103
Facsimile: (215) 568-6603

Attention: Douglas F. Schleicher, Esq.

If to Buyer:

Lancaster County Solid Waste Management Authority
1299 Harrisburg Pike

Lancaster, Pennsylvania 17603

Facsimile: (717) 397-9973

Attention: James D. Warner, Chief Executive Officer

with a copy (which shall not constitute notice) to:

Hartman Underhill & Brubaker, LI.C
221 East Chestnut Street

Lancaster, Pennsylvania 17602
Facsimite: (717) 299-3160

Attention: Alexander Henderson I1I, Esq.

If to the Receiver:
Receiver for the City of Harrisburg
Executive Offices

401 Finance Building, 613 North Street
Harrisburg, PA 17120
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Facsimile: 717-231-5558
Attention: Major General William B. Lynch, USAF, Ret.

with a copy (which shall not constitute notice) to:

McKenna Long & Aldridge LLP
303 Peachtree Street, NE

Suite 5300

Atlanta, GA 30308

Facsimile: (404) 527-4198
Attention: Joseph O. Blanco, Esq.

Each such notice, request, claim, demand or other communication shall be effective (a) if given
by facsimile, when such facsimile is transmitted to the facsimile number specified in this Section
12.01 and the appropriate facsimile confirmation is received, or (b) if given by any other means,
when delivered at the address specified in this Section 12.01.

12.02. Amendments; No Waivers.

(a) Any provision of this Agreement may be amended or waived prior to the
Closing Date if, and only i€ such amendment or waiver is in writing and signed, in the case of an
amendment, by Seller and Buyer or, in the case of a waiver, by the Party against whom the
waiver is to be effective.

(b)  No failure or delay by any Party in exercising any right, power or privilege
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof
preclude any other or further exercise thereof or the exercise of amy other right, power or
privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any
rights or remedies provided by law.

12.03. Expenses. Seller shall be solely responsible for all of Seller’s costs and expenses
incurred in connection with this Agreement. Buyer shall be solely responsible for all of Buyer’s
costs and expenses incurred in connection with this Agreement.

12.04. Successors and Assigns; Benefit. The provisions of this Agreement shall be
binding upon and inure to the benefit of the Parties hereto and their respective successors and
permitted assigns. No Party may assign (other than by operation of law following the Closing),
delegate or otherwise transfer any of its rights or obligations under this Agreement without the
consent of the other Party.

12.05. No Third Party Beneficiary. This Agreement is not intended and shall not be
construed to confer upon any Person other than the Parties hereto any rights or remedies
hereunder; provided, that the City and its Receiver shall be a third party beneficiary of this
Agreement for purposes of Section 6.02.
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12.06. Governing Law. This Agreement and the legal relations between the Parties
hereto arising hereunder shall be governed by and construed in accordance with the laws of the
Commonwealth of Pennsylvania, without regard to the principles regarding the choice of law.

12.07. Consent to Jurisdiction. The Parties hercto agree that any suit, action, or
proceeding seeking to enforce any provision of, or based on any matter arising out of or in
connection with, this ‘Agreement or the Contemplated Transactions must be brought in the
United States District Court for the Middle District of Pennsylvania or any state court sitting in
Harrisburg, Pennsylvania, and each of the Parties hereby consent to the jurisdiction of such
courts (and of the appropriate appellate courts therefrom) in any such suit, action or proceeding
and irrevocably waives, to the fullest extent permitted by law, any objection which it may now or
hereafter have to the laying of the venue of any such suit, action or proceeding in any such court
or that any such suit, action or proceeding which is brought in any such court has been brought in
an inconvenient forum. Each Party agrees that service of process on such Party as provided in
Section 12.01 shall be deemed effective service of process on such Party.

12.08. Severability. If any term or other provision of this Agreement is invalid, illegal,
or incapable of being enforced by any rule of law or public policy, all other conditions and
provisions of this Agreement shall nevertheless remain in full force and effect so long as the
economic or legal substance of the Contemplated Transactions is not affected in any manner
adverse to any party. Upon such determination that any term or other provision is invalid, illegal
or incapable of being enforced, Buyer and Seller shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable
manner to the end that the Contemplated Transactions contemplated hereby are fulfilled to the
extent possible.

12.09. Table of Contents; Headings. The table of contents and the headings contained
in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.

12.10. Counterparts; Effectiveness. This Agreement may be signed in any number of
counterparts, each of which shall be an original, with the same effect as if the signatures thereto
and hereto were upon the same instrument. This Agreement shall become effective when each
Party shall have received counterparts hereof signed by the other Party.

12.11. Waiver of Jury Trial. EACH OF THE PARTIES HERETO KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHTS IT MAY HAVE TO A
TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING
OUT OF, UNDER OR IN CONNECTION WITH, THIS AGREEMENT OR THE
CONTEMPLATED TRANSACTIONS, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING OR STATEMENTS (WHETHER VERBAL OR WRITTEN) RELATING TO THE
FOREGOING (INCLUDING ANY ACTION TO RESCIND OR CANCEL THIS
AGREEMENT AND ANY CLAIMS OR DEFENSES ASSERTING THAT THIS
AGREEMENT WAS FRAUDULENTLY INDUCED OR IS OTHERWISE VOID OR
VOIDABLE). THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE PARTIES
HERETO TO ENTER INTO THIS AGREEMENT AND SHALL SURVIVE THE CLOSING
OR TERMINATION OF THIS AGREEMENT.

{00698240.1) 39



12.12. Limitations on Liability.

(&) NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS
AGREEMENT, IN NO EVENT SHALL EITHER PARTY TO THIS AGREEMENT OR THE
RECEIVER BE LIABLE FOR THE INDIRECT, SPECIAL, INCIDENTAL,
CONSEQUENTIAL OR PUNITIVE DAMAGES OR LOST PROFITS OF THE OTHER
PARTY, HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY, ARISING OUT OF
THE PERFORMANCE OF, OR THE FAILURE TO PERFORM, ANY OBLIGATION(S) SET
FORTH HEREIN, EXCEPT FOR SUCH DAMAGES CLAIMED BY THIRD PARTIES
UNDER ARTICLE 9.

(b)  No present or future officer, director, manager, employee, advisor, agent
or attorney of or in Seller or Buyer, nor the Receiver, shall have any personal liability, directly or
indirectly, under or in connection with the Transaction Documents, or any amendments thereto,
and the Parties and their successors and assigns and all other Persons shall look solely to the
Parties’ assets for the payment of any claim or for any performance, and the Parties hereby waive
any and all such personal liability.

(c)  No officer, director, employee, agent or other representative of Seller,
Receiver or Buyer shall have any personal liability or obligation whatsoever with respect to any
of the matters set forth in this Agreement and any other documents, agreements, or instruments
related thereto or any of the representations made by Seller or Buyer being or becoming untrue,
inaccurate or incomplete in any respect.

(d)  The limitations on liability contained in this Section 12.12 are in addition
to, and not in limitation of, any limitation on liability applicable to Seller or Buyer provided in
any other provision of this Agreement or by Law or by any other Contract.

12.13. Entire Agreement. This Agreement, including the Exhibits hereto, the
Confidentiality Agreement, and the other Transaction Documents constitute the entire agreement
between the Parties with respect to the subject matter hereof and thereof and supersede all prior
agreements and understandings, both oral and written, between the Parties with respect to the
subject matter hereof and thereof.

12.14. Transfer Documents. No provision contained in any transfer document
delivered pursuant to this Agreement or the Contemplated Transactions shall affect in any
manner whatsoever any of the indemnification provisions contained herein.

12.15. Time of the Essence. Time is of the essence for this Agreement.

12.16. Disclosure. Any matter disclosed in any section or subsection of the Disclosure
Schedules shall be deemed disclosed for the purposes of, and shall qualify, each representation
and warranty in the section or subsection of this Agreement with the corresponding number, and
any other representation or warranty in any other section or subsection of this Agreement where
the relevance of such disclosure to such other representation and warranty is reasonably
apparent, in each case even if there is no reference to the Disclosure Schedules in any such
representation and warranty or the disclosure in the Disclosure Schedules does not reference the
section or subsection of this Agreement in which it is set forth. The disclosure of a particular
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item of information in the Disclosure Schedules shall not constitute an admission by Seller that
such item is material, that such item has had or would have a Material Adverse Effect or that the
disclosure of such item is required to be made under the terms of this Agreement.

12.17. No Right of Setoff. No Party nor any Affiliate thereof may deduct from, set off,
holdback or otherwise reduce in any manner whatsoever any amount owed hereunder to the other
Party hereto by any amount otherwise owed to it or any of its Affiliates.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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, IN WITNESS WHEREOF, the Parties hereto have caused this Asset Purchase  ~
Agreement to be duly executed and delivered by their respective authorized officers as of the day
and year first above written.

SELLER:

THE HARRISBURG AUTHORITY
By its duly authorized representative:

By: 7»4/’55/ ~ 7’/ Lo &
Name: &2 Mo T- Lilued
Title: ﬁ—lﬂ(t’t AT ramitaly £~

BUYER:

LANCASTER COUNTY SOLID WASTE
MANAGEMENT AUTHORITY
By its duly authorized representative:

o KN bl

Name: Kacen 1. L bel
Title: Chase persen

ACKNOWLEDGED AND APPROVED BY:

THE RECEIVER FOR THE CITY OF
HARRISBURG

PR w&iﬁv

Nanes (9 Wy B W00
Title: (G (vl

[Signature Page to Asset Purchase Agreement]
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DISCLOSURE SCHEDULES
TO THE
ASSET PURCHASE AGREEMENT
DATED AS OF , 2013
BY AND BETWEEN
THE HARRISBURG AUTHORITY
AND
LANCASTER COUNTY SOLID WASTE MANAGEMENT AUTHORITY

The following are Disclosure Schedules (the “Schedules™ to that certain Asset Purchase
Agreement, dated as of , 2013 (the “Purchase Agreement”), by and between
THE HARRISBURG AUTHORITY, a municipal authority created and existing under the laws
of the Commonwealth of Pennsylvania (“Seller”), and LANCASTER COUNTY SOLID
WASTE MANAGEMENT AUTHORITY, a municipal authority created and existing under the
laws of the Commonwealth of Pennsylvania (“Buyer”). The section numbers in the Schedules
correspond to the section numbers in the Purchase Agreement, Summaries of or references to
actual documents attached hereto are qualified in their entirety by reference to such documents.
The inclusion of any item on any Schedule attached hereto shall not constitute an admission that
a violation, right of termination, default, liability or other obligation of any kind exists with
respect to such item, but such reference rather is intended only to qualify certain representations
and warranties in the Purchase Agreement and to set forth other information required by the
Purchase Agreement. Also, the inclusion of any matter on any Schedule attached hereto shall
not constitute an admission as to its materiality as it relates to any provision of the Purchase
Agreement. If a document or matter is listed or described on any Schedule attached hereto, such
listing or description shall suffice, without specific repetition and with or without cross-
reference, as a response to any section of the Schedules if such response can be reasonably
ascertained from such listing or description. Subject to the prior sentence, (i) any Schedule
referenced in the Purchase Agreement and not included in the following Schedules shall be
deemed to read “None” and (ii) any disclosure which the Purchase Agreement states will be set
forth on a Schedule which is not set forth on any Schedule shall be deemed to read “None.”
Except as expressly set forth on the Schedules attached hereto, the definitions of the Purchase
Agreement are incorporated herein by reference.
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SCHEDULE 2.01(e}

Third Party Hauler Agreements

Third Party Hauler AEreemeflts

1.

Agreement for Transportation and Disposal of Non-Processible Waste, effective April 1,
2011, by and between EWS Ventures, LLC d/b/a Earthwatch Waste Systems and Seller.

Agreement for Delivery of Acceptable Municipal Solid Waste, effective April 1, 2011,
by and between EWS Ventures, LLC d/b/a Earthwatch Waste Systems and Seller.

Agreement for Delivery of Acceptable Municipal Solid Waste, effective March 1, 2011,
by and between Knight Environmental, LLC d/b/a Hillside Sanitation and Seller.

Agreement for Delivery of Acceptable Municipal Solid Waste, dated March 1, 2011, by
and between Seller and North Schuylkill Transfer Station, LLC

Supplemental Waste Agreement

5.

Specialty Waste Marketing and Sales Agreement, dated November 1, 2009, between

Seller and Chesapeake Waste Solutions Inc.

HRREF Is an Approved Disposal Facility per County Municipal Waste Plans

6.

Municipal Waste Disposal Capacity Agreement, dated as of August 25, 2010, by and
between the County of Schuylkill, Pennsylvania, and Seller.

Municipal Waste Disposal Service Contract, dated as of August 2, 2010, by and between
the County of Northumberland, Pennsylvania, and Seller

Municipal Waste Disposal Agreement, dated as of June 20, 2005, by and between the
County of Perry, Pennsylvania, and Seller

Solid Waste Disposal Contract, dated as of August 9, 2012, by and between the Solid
Waste Authority of Cumberland County and Selier

Designated Disposal Facility for MSW per County Plan and City Agreement

10. Municipal Waste Combustion Processing/Disposal Agreement, dated as of September 23,

2003, by and between Seller and the County of Dauphin, Pennsylvania.

11. Municipal Waste Disposal Agreement, dated December 9, 1993, between Seller and the

City of Harrisburg (First Amendment December 1, 2000; Second Amendment June 4,
2003; Third Amendment January 1, 2007).
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¢ Note: “Assigned Contracts” anticipated to be 2, 3, 4, 6, 7, 8, 9 and 11 (to be
amended). '

¢ Disclosure Coverage: All Contracts relating to solid waste disposal by private
haulers
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SCHEDULE 2.01(f)

Machinery, Equipment, Fixtures and Other Personal Property

1. See attachment “RRF 2011.”

e Disclosure Coverage: All machinery, equipment, furniture, fixtures and tooling and
other personal property located on the Real Property, whether or not affixed

thereto

PHILI 2685069v.19
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Conveyor Belting 084

Cooling Tower -074 o
Spare Geareducer Series 2400 - 5.50/1 CC2 # C2468
Mariey Model NC8312K6GS s/n 249371A6 - 2400
Geareducer _

Inner Pinion Shaft Bearing # 216507

Outer Pinion Shaft Bearing # C28099

Set of 5 O'ring Seals # (33280

Pinion Shafe Oil Seal # E48570

Burner Spare Parts -075

21 Part # 060360 - M9184F-1034 H'W. Modutrol Motor
Crane Spare Parts - 076 _

1 R68741F1 Bottom Block Assy - 4 x 1/2"

32 252263D1 Bearing - TNASWE - 4.25" Bore

4 4 1873555202 Bearing Seal

Misc Vessels -076 '

Misc Bearings and ash conveyor parts - 078

Ash Belt A B B Parts

20HP 3Ph, 1800RPM,TEFC,256T Frame, Cast lron Motor
& 1 TA7315H40 Torque Arm Shaft Mount Reducer 40:1 ratio (Dodge}
7 1 TA7315TB x4.188 Torque Arm Shaft Mount Bushing {Dodge)

8 1 2C8.55F x 1.63" Driver Sheave 2 Groave C Section QD Type (Master Drive)
91 2C16.05F x 2.44" Driver Sheave 2 Groove C Section QD Type (Master Drive)

15 1 RS-Z Safety Stop Switch {Conveyor Components)
16 1 TA-2 Belt Drift Switch {Conveyor Components)
17 2 815-20E! -48 impact tdlers {Superior Components)
- 18 2 815-20EA-48 Trough Training Idlers (Superior Components)
19 4 815-20E-48 Trough Wiers (Superior Components)
20 4 815-RET-48 Return Idiers (Superior Components)
21 2 815-RETA-48 Return Training Idiers {Superior Components)
22 2 JE2407F Head Bearing 4-7/16" Bore PB 4 Bit (Jones Bearing)
Grapple -079
5 1 14070B16M Electric Motor
Yokagowa - 080
Reagent and Hydraulics - 081
533888 Baldor IDNM3538 0.5 1725 TENV 230/460 56C
Hydraulics
31 414069 Vickers PVQ13-A2R-SE15-20-C14-12
41 1366252 Baldor CM3615T Motor 1 BALT 34 AL
Urea Motor - 082
SMP 1.25x0.75x5 FPD - S Complete Pump and Motor
CEMS spare Parts - 083
181001 Air Filter Insert, Per Case of 16
181002 Air Filter insert, Per Case of 16 _
Siic Parts -085
12" 320-WRE-HT 2" Fox Educter $1,880.00 $1,880.60
Contrex Feeder Drive Motor Speed Pickup w/ Pickup
3-2 Acrison Size DD Volumetric Feeder Auger $730.00
4 1127-0665 Acrison Volumetric Feeder Feed Tube Gasket $58.12 558.12
Grate Parts - 087 '

$1,904.36

Verified on site

$9,200.00 y

$140.82
$103.20

$23.65
$141.80

o e

$820.D(_) ¥

$13,960.00 y
$3,076.00
$128.00 vy

~

$697.50
-$6,082.98
$425.98
$101.08
$180.60
$344.00
§277.34
$1,081.78
$1,180.62
$1,075.20
$436.80
$1,034.36

o e  w  wE g

$7,339.00 vy

$275.21y

$813.05 y
$328.32y

$1,755.00 y

$1,880.00 y

 $730.00 y
$58.12 y



150 130288 Grate Tile Castings

2 300 130287 Grate Tile Keeper Clips
Sootblower spares - 088

4 2.0" Lance Support Assembly $77.50 $6,975.00
10 2.5" Lance Support Assembly $80.00 $2,400.00
Ash Conveyor Belt and Vibrating Pan

Rubber buffers gty 4 GTP 55X93.5

4 x Coil Springs FD.Z/D 21.0x 124 x 197

1 X JOEST crank shaft drive JS 32-70, B 380

1 x V-belt pulley SPB 400 x 4 x 50

1 x V-belt pulley SPB

18"x18" RF Shoe

SHP 460V Electric motor 184T frame

SM Cyclo CHHE190DBY-SB

SP27 shear pin hub assembly

14mm double strand pulley, complete with taper lock bushing,

6"x24" double strand flight bar

M-12 R.E.D. Mixer shaft (driver)

M-12 R.E.D. Mixer shaft {driven)
1020620 Gear coupling

M-12 Spur gear {Keyed in a matched pair)
M-12 Mixer paddle AR400

- Sheave complete with SH bushing
Sheave complete with Sk bushing

FGR Fan Motor, Reliance 125 HP

 $81,300.00 y

$5,250.00 y

$6,975.00 y
$2,400.00 y

$918.00 y
$740.00 y
$25,279.00 y
$580.00 y
$665.00 y
$4,990.00 y
$2,029.50 y
$9,799.00 y
$4,038.50 y
$2,080.00 y
593180 y
$7,304.00 y
$7,140.00 y
$984.00 y
$2,665.00 y
$6,216.60 vy _
$76.78 y
5267.84 y
y



" Conveyor Belting 084
1225 Ft. 48" 440-1 1/4" x 3/32" Conflex Belting
2 440 Ft 48" 440-1 1/4" x 3/32" Conflex Belting
Cooling Tower -074
Lower GRP Fan Cylinder # D47350
Spare Geareducer Series 2400 - 5.50/1 CC2 # C24687
Spare Blade for 3658 - 36N - 45U # D90746
Marley Model NC8312K6GS s/n 249371A6 - 2400
Geareducer
inner Pinion Shaft Bearing # 216507
Quter Pinion Shaft Bearing # C28099
" Set of 5 O'ring Seals # C33280
Pinion Shafe Oil Seal # E48570
Burner Spare Parts -075
1 Part # 320000 - 1092-PF 6000v 50/60 HZ Allanson Gas Ignition Transformer
2 1 Part # 060360 - M9184F-1034 H.W. Modutrol Motor
31 Part # 060640 - 198162EA Honeywel! Internal Transf.
41 Part # 060980 AGA58.4 Landis & Gyr 3/8 * Square Shaft
Crane Spare Parts - 076
1R68741F1 Bottom Block Assy - 4 x 1/2"
22 7F229 Sheve - 15" P.D. - 1/2" Rope
32 252263D1 Bearing - TNASWE - 4.25" Bore
44 18Z35552D2 Bearing Seal
5 2 R40453D1 Sheve Pin
6 2 20Z3D19 Lock Nut
7 2 18ZiD58 Lock Washer
8 2 4471D14 Lube Fitting - Std 1/4" Hyd
9 2 18T14 Keeper Plate
10 2 18H6414D2 Spacer
11 4 20Q260D345 Hex Head Capscrew
12 4 20H1614D2 1/4 - 20 Heavy Hex Locknut
Misc Vessels -076
2 Sterling Deaerator # PNK18 18" Round Manway Gasket
Misc Bearings and ash conveyor parts - 078
PLB6863FR x 3-15/16" = SAF22522 x 3-15/16™ Fixed (SKF Brand
PELBG863FR x 3-15/16" = SAFE22522 x 3-15/16" Float
PLBGB51FR x 3-316" = FSAF22518 x 3-3/16" Fixed ( SKF
- PELBG851FR x 3-3/16" = FSAFE 22518 x 3-3/16" Float (
Ash Belt A & B Parts
20HP 3Ph, 1800RPM,TEFC,256T Frame, Cast Iron Motor
6 1 TA7315H40 Torque Arm Shaft Mount Reducer 40:1 ratio {Dodge}
7 1 TA7315TB x4.188 Torgue Arm Shaft Mount Bushing (Dodge)
8 1 2C8.55F x 1.63" Driver Sheave 2 Groove C Section GD Type (Master Drive)
9 1 2C16.05F x 2.44" Driver Sheave 2 Graove C Section QD Type (Master Drive)
10 2 C112 V Beit C Section (MBL)
MRBCMO003600 Replacement Blade for Primary Belt Cleaner (Arch
MRBCMO0004800 Replacement Blade for Secondary Belt Cleaner (Arch
15 1 RS-2 Safety Stop Switch {Conveyor Components)
16 1 TA-2 Belt Drift Switch (Conveyor Componenits)
17 2 815-20F| -48 Impact Idlers {Superior Components)

$8,673.75
$16,962.00

Verified.on site
n
n

$4,000.00 n

_ 59,200.00
$75.00 .

$140.82
$103.20

$23.65
$141.90

$95.00
$820.00
$81.00
$61.00

$13,960.00
5$9,788.00
$3,076.00
. $128.00
$3,618.00
$218.00
$78.00
$7.00
$90.00
$390.00
$9.20
$2.90

$251.43
$769.90
'$769.90
$512.38
$512.38

$697.50

- $6,082.98

$429.98
$101.08
$180,60
$50.40
$367.89
$512.61
$344.00
$277.34
$1,081.78

e I
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18 2 815-20EA-48 Trough Training idlers (Superior Cornponents)
19 4 815-20E-48 Trough ldlers (Superior Components)

20 4 815-RET-48 Return idlers (Superior Components) -

21 2 B15-RETA-48 Rétgrn Training Idlers {Superior Components)
22 2 JE2407F Head Bearing 4-7/16" Bore PB 4 Bit {Jones Bearing)
23 2 JE231SF Upturn Terminal Bearing 3-15/16" Bore PB 4 Bolt{Jones
Bend Pulley Bearing 2-15/16" Bore PB 4 Boit {Jones

25 1 PBD-92712000 Zero Speed Switch (Stemans)

Grapple -079

114068B46R Pump

2 1 330292 Hydraulic Cylinder

31 14035085D Cylinfer Seal Kit -

4 1 14068738 Return Line Filter

51 14070B16M Electric Motor

6 1 H3999 Relief Valve

7 1 H9999 Poppet DPS2-16°

8 1 H9999 Poppet DPS2-20

9 1 H9998 Counterbalance Valve

Yokagowa - 080

Yokogawa Zirconia Oxygen/Humidity Detector

2 1 M1234SE-A Yokagawa O2 Fly Ash Filter Thin Type for ZR22G
Reagent and Hvdraulzcs - 0381

533888 Baldor IDNM3538 0.5 1725 TENV 230/460 56C
Hydraulics

2 199999939 Vickers KDG4Y-35-2C 15N-m-u-H5-60

3 1414069 Vickers PVQ13-A2R-SE15-20-C14-12

411366252 Baldor CM3615T Motor 1 BALT 34 AL

51 532674 Vescor 1959 Pump/Motor Adapter 3 PCSIL

Vickers FI HF4RT1SD3GRB3XXBCO3 Assy

7 13658968 Rexroth R433051754 2-1/2 Hyd Cylinder

8 1 1657071 Vickers V4051B3C03 Filter

Urea Motor - 082

SMP 1.25x0.75x5 FPD ~S Complete Purnp and Motor

CEMS spare Parts - 083

4 Maintenance ltems for CLIR {per Analyzer) Includmg $1,181.00 $4,724.00

F05-5023-A Internal fan Dust Filter
FO5-IDN-10G Line Filter for Ozone Generator
F05-K-0011-B Charcoal Cartridge Kit
F05-SDN-A On-Line Activated Charcoal Filter
FO5-5LLS-025-

NS Filter Millex 25Mm-5 UM

V02-N022-5-

0340 Pump Valve Set of 2

V02-N026-11-2-

A Teflon Pump Membrane (set of 2}
V04-PA-001 Grill Filter

FO5-PERM-003-

A Permeation Dryer

2 1 MIR-C-K Maintenance Kit for MIR 9000 Including: $457.00 $457.00
FO5-11-842 10 Millex Filters (Bag of 10)

57,180.62
$1,075.20
$436.80
$1,034.36
$1,904.36
$1,268.48
$605.50
$558.13

= B T S T

$7,355.00
$1,320.00
$96.00
$72.00
$7,339.00
$59.00
$55.00
$115.00
589.00

- 0 3 o= I O3 3 93

$3,290.00
$525.00 n

=

$275.21y

$342.89 n
$813.05 y
$328.32 v
$42.80 n
$219.67 n
$1,07752 n
538.63 n

$1,755.00 y

$4,724.00 n

n
n
n
n
n
n
n
n
n
n
n
n
n
$457.00 n
n



V02-k-113-509-

A (2} Maintenance Kit for Air Pump

3 1 CA-SEC-SK Maintenance Kit for Probe Including: $354.00 $354.00
FO5-5001-A (2) Cerarmnic Filter 20 micron .

PO6-0067-TEF (4} O Ring Diam 12 Cord 1,5 Viton

4 1 Chiller Including: $935.00 $935.00

433701 (4) 2 Micron Filter, Ceramic

113_903-A (4) Maintenance Kit for Air Pump
58202-10-0001 (1} Heat Sink Paste, 0.1 Dunce Container
Universal Analyzer Probe 270 and 2705 Series Heated
Stack Filter including: $340.00

433701 (4) 2 Micron Filter, Ceramic

433702 (8) O Filter O ring, Viton #2-208

Durag Opacaty Monitor D-R 290 Opacaty Monitor
181001 Air Filter nsert, Per Case of 16

181002 Air Filter Insert, Per Case of 16

7 1 Puregas PCR-15B Regenerative Dryer Including:
£0057-554 Sum Particulate and Afterfilter Filter Element
60057-556 .01 um Coalescing Filter Element

Silo Parts -085

12" 320-WRE-HT 2" Fox Eductor $1,880.00 $1,880.00
Contrex Feeder Drive Mttor Speed Pickup w/ Pickup
Resistor $250.00 $250.00 '

3-2 Acrison Size DD Volumetric Feeder Auger $730.00

4 1 127-0665 Acrison Volumetric Feeder Feed Tube Gasket $58.12 558.12
Grate Parts - 087 '

150 130288 Grate Tile Castings

2 300 130287 Grate Tile Keeper Clips

Sootblower spares - 088

4 2.0" Lance Support Assembly $77.50 $6,975.00

' 10 2.5" Lance Support Assembly $80.00 $2,400.00

Ash Conveyar Belt and Vibrating Pan
Rubber buifers gty 4 GTP 55X93.5

4 % Coil Springs FD.Z/D 21.0 x 124 x 197

4 x Coil Springs FD.Z/D 21.0 x 124 x 359

6 x leaf springs FD.B 6.0 x 50 x 450

6 x leaf springs FD.B 4.0x 70 x 150 _
1 X JOEST crank shaft drive JS 32-70, B 380
1 x V-belt pulley SPB 400 x 4 x 50

1 x V-belt pulley SPB

4 x V-belts SFB

1 x Contisen 2 Controller

2x pulley bushings

18"x18" rotary feeder shaft & rotor ass'y
18"x18" RF Shoe :
2-1/4" dia. shaft seal

SHP 460V Electric motor 184T frame

SM Cyclo CHH6130DBY-SB

SP27 shear pin hub assembly

Sprocket 140B17H

n

. n
$354.00 n
n

n
$935,00 n
n

n

n

$340.00 n
n

n

n
$624.00 n -
Y

Y
$92.00 n
H]

n

$1,880.00 y
$250.00 n
$730.00 y

$58.12 y

$81,300.00 y
$5,250.00 y

$6,975.00 y

$2,400.00 y

$918.00 y-
$740.00 y
$1,285.60 n
§750.00 n
5352.80 n
$25,279.00 v
$580.00 y
$665.00 y
$276.00 n
$2,895.00 n
$156.00 n
$5,260.00 n
$4,990.00 y
$§25.42 n
$2,029.50 y
£9,799.00 vy
$4,038.50 y
$451.00 n



Complete set of tooth segments for 14mm 10 tooth sprocket furnished with
shoulder bolts and locknuts

14mm double strand pulley, complete with taper lock bushing -
14mm double strand pulley, complete with taper lock bushing.
14mm tonnector w/bolt, nut & washer

6"x24" double strand flight bar

M-12 R.E.D. Mixer shaft {driver)

M-12 R.E.D. Mixer shaft {driven)

1020G20 Gear coupling

M-12 Spur gear (Keyed in a matched pair)

M-12 Mixer paddle AR400

Flange bearing 2-15/16" dia. {exp)

2-15/16" Pillow block (fixed)

Spray nozzle {brass)

Screw Clamp

2-7/1€" dia. Shaft seal

External face seal

Tandem radial seal-

Packing seal

Sheave complete with SH bushing

Sheave complete with Sk bushing

FGR Fan Motor, Reliance 125 HP -

$2,000.00 n
$2,240.00 n
$2,080.00 y
$380.00 n
693180 y
$7,304.00 y
$7,140.00 y
$984.00 y
$2,665.00 y
56,216.60 v
§522.75 n
$473.55 n
$200.00 n
$9.40.n
$24.30n
$215.96 n
$202.28 n
$87.84 n
$76.78 y
$267.84 y
Y



c&nveyor Belting 084

Cooling Tower -074

Spare Geareducer Series 2400 - 5.50/1 CC2 # 24687
Marley Model NCB312K6GS s/n 249371A6 - 2400
Geareducer

Inner Pinion Shaft Bearing # 216507

Outer Pinion Shaft Bearing # C28099

Set of 5 O'ring Seals # C33280

Pinion Shafe Qil Seal # E48570

Burner Spare Parts -075

2 1 Part # 060360 - M9184F-1034 H.W. Modutrol Motor
Crane Spare Parts - 076

1 R68741F1 Bottom Block Assy - 4 x 1/2"

3 225726301 Bearing - TNASWE - 4.25" Bore

4 4 18735552D2 Bearing Seal

Misc Vessels -076

Misc Bearings and ash conveyor parts - 078

Ash Belt A & B Parts

20HP 3Ph, 1800RPM,TEFC, 256T Frame, Cast Iron Motor |
6 1 TA7315H40 Torgue Arm Shaft Mount Reducer 40:1 ratio {Dodge) )
7 1 TA7315TB x4.188 Torque Arm Shaft Mount Bushing {Podge)

8 1 2C8.55F x 1.63" Driver Sheave 2 Groove C Section QD Type {Master Drlve)
91 2C16.0SF x 2.44" Driver Sheave 2 Groove C Section QD Type (Master Drive)

15 1 RS-2 Safety Stop Switch (Conveyor Components)
16 1 TA-2 Belt Drift Switch {Conveyor Components)
17 2 815-20E1 -48 Impact ldlers (Superior Components)
18 2 815-20EA-48 Trough Training Idlers (Superior Components)
19 4 815-20E-48 Trough Idiers {Superior Components)
20 4 815-RET-48 Return idlers {Superior Components)
21 2 815-RETA-48 Return Training Idiers {Superior Components)
22 2 JE2407F Head Bearing 4-7/16" Bore PB4 Bit (lones Bearing)
Grapple -079
51 14070B16M Electric Motor
Yokagowa - 080
Reagent and Hydraulics - 081
533828 Baldor IDNM3538 0.5 1725 TENV 230/460 56C
Hydraulics
3 1414069 Vickers PYQ13-A2R-5E1S-20-C14-12
41 1366252 Baldor CM3615T Motor 1 BALT 34 AL
Urea Motor - 082
SMIP 1.25x8.75x5 FPD - § Complete Pump and Motor
CEMS spare Parts - 083
181001 Air Filter Insert, Per Case of 16
181002 Air Filter Insert, Per Case of 16
Silo Parts -D85
12" 320-WRE-HT 2" Fox Eductor $1,880.00 $1,880.00
.Contrex Feeder Drive Motor Speed Pickup w/ Pickup
3-2 Acrison Size DD Volumetric Feeder Auger $730.00
4 1 127-0665 Acrison Volumetric Feeder Feed Tube Gasket 558.12 $58.12
Grate Parts - 087

Verified on site

$9,200.00 y

$140.82

$103.20
$23.65

$141.50

- ol o~ D

$820.00 y

$13,960.00 vy
$3,076.00 y
$128.00 vy -

5697.50
$6,082.98
$429.98
$101.08
$180.60
$344,00
$277.34
$1,081.78
$1,180.62
$1,075.20
$436.80
$1,034.36
$1,904.36

e i T A

$7,339.00 y

$275.21 y

$813.05 y
$328.32 y

$1,755.00 y

y
Y

$1,880.00 y.

$730.00 y
$58.12 y



150 130288 Grate Tile Castings

2 300130287 Grate Tile Keeper Clips
Sootblower spares - 038

4 2.0" Lance Support Assembly $77.50 56,975.00
10 2.5" Lance Support Assembly $80.00 $2,400.00
Ash Conveyor Belt and Vibrating Pan

Rubber buffers gty 4 GTP 55X93.5

" 4 x Coil Springs FD,Z/D 21.0 x 124 x 197

1 X JOEST crank shaft drive JS 32-70, B 380

1x V-belt pulley SPB 400 x 4 x 50

1 x V-belt pulley SPB

18"x18" RF Shoe

SHP 460V Electric motor 1847 frame

SM Cyclo CHHE190DBY-SB

SP27 shear pin hub assembly

14mm double strand pulley, complete with taper lock bushing.

6"x24" double strand flight bar

M-12 R.E.D. Mixer shaft {driver)

M-12 R.E.D. Mixer shaft {driven)

1020G20 Gear coupling .

‘M-12 Spur gear {Keyed in @ matched pair) -
M-12 Mixer paddle AR400

Sheave complete with SH bushing

Sheave complete with Sk bushing

FGR Fan Motor, Reliance 125 HP

$81,300.00 y°
$5,250.00 y

$6,975.00 y
$2,400.00 y

$918.00 y
$740.00 y
$25,279.00 y
$580.00 y
$665.00 y
$4,990.00 y
$2,029.50 v
$9,799.00 y
$4,038.50 y
$2,080.00 v
$931.80 y
$7,304.00 v
$7,140.00 y
$984.00 y
$2,665.00 y
$6,216.60 y
$76.78 v -
$267.84 y

Y



Conveyor Belting 084 _

1225 Ft. 48" 440-1 1/4" x 3/32" Conflex Belting

2 440 Ft 48" 440-1 1/4" x 3/32" Conflex Belting

Cooling Tower -074

Lower GRP Fan Cylinder # D47350

Spare Geareducer Series 2400 - 5.50/1 CC2 # 24687

Spare Blade for 3658 - 36N - 45U # DS0746

Marey Modet NC8312K6GS s/n 249371A6 - 2400 - .

Geareducer ) :

inner Pinion Shaft Bearing # 216507

Quter Pinion Shaft Bearing # C28099

Set of 5 Q'ring Seals # C33280

Pinion Shafe Oil Seal # E48570

Burner Spare Parts -075

1 Part # 320000 - 1092-PF 6000v 50/60 HZ Allanson Gas lgnition Transformer
. 21 Part § 060360 - M9184F-1034 H.W. Modutrol Motor

3 1 Part # 060640 - 198162EA Honeywell Internal Transf,

4 1 Part # 060980 AGA58.4 Landis & Gyr 3/8 " Square Shaft

Crane Spare Parts - 076

1 R68741F1 Bottom Block Assy - 4 x 1/2"

2 2 7F229 Sheve - 15" P.D, - 1/2" Rope

3 2 257263D1 Bearing - TNASWE - 4.25" Bore

4 4 1873555202 Bearing Seal

5 2 R40453D01 Sheve Pin

6 2 2073019 Lock Nut

7 2 18ZiD58 Lock Washer

8 2 44Z1D14 Lube Fitting - Std 1/4" Hyd

9 2 18T14 Keeper Plate

10 2 18H6414D2 Spacer

11 4 20Q260D345 Hex Head Capscrew

12 4 20H1614D2 1/4 - 20 Heavy Hex Locknut

Misc Vessels -076

2 Sterling Deaerator # PNK18 18" Round Manway Gasket

Misc Bearings and ash conveyor parts - 078

PLBG8E3FR x 3715/16" = SAF22522 x 3-15/16" Fixed {SKF Brand
PELB6863FR x 3-15/16" = SAFE22522 % 3-15/16" Float

PLBEB51FR x 3-316" = FSAF22518 x 3-3/16" Fixed { SKF

PELB6851FR x 3-3/16" = FSAFE 22518 x 3-3/16" Float {

Ash Belt A & B Parts _

20HP 3Ph, 1800RPM, TEFC,256T Frame, Cast Iron Motor

6 1 TA7315H40 Torgue Arm Shaft Mount Reducer 40;1 ratio {Dodge)
7 1 TA7315TB x4.188 Torgue Arm Shaft Mount Bushing (Dodge)
8 1 2(C8.55F x 1.63" Driver Sheave 2 Groove C Section QD Type (Master Drive)
9 1 2C16.0SF x 2.44" Driver Sheave 2 Groove C Section QD Type {Master Drive)
10 2 €112 V Belt C Section {MBL} ‘

MRBCMO0Q3600 Replacement Blade for Primary Belt Cleaner (Arch
MRBCMO0004800 Replacement Blade for Secondary Belt Cleaner {Arch
15 1 RS-2 Safety Stop Switch {Conveyor Components)

16 1 TA-2 Belt Drift Switch {Conveyor Components)

17 2 815-20F! -48 impact Idlers (Superior Components)

$8,673.75
$16,962.00

$4,000.00
$9,200.00
575.00

$140.82
$103.20

$23.65
$141.90

$$95.00
$820.00
$81.00
$61.00

$13,960.00
$9,788.00
~ $3,076.00
5128.00
$3,618.00
$218.00
$78.00
$7.00
$90.00
$390.00
$9.20
$2,90

$251.43

$769.90
$769.90
$512.38
$512.38

$697.50
$6,082.98
$429.98
$101.08
$180.60
$50.40
$367.89
551261
$344.00
$277.34
$1,081.78

Verified on site .
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18 2 815-20EA-48 Trough Training Idlers (Superior'Camponents)
19 4 815-20E-48 Trough ldlers {Superior Companents)

20 4 815-RET-48 Return Idlers (Superior Components)

21 2 815-RETA-48 Retutn Training ldlers (Superiar Components)
22 2 JE2407F Head Bearing 4-7/16" Bore PB 4 Bit (Jones Bearing)
23 2 JE2315F Upturn Terminal Bearing 3-15/16" Bore PB 4 Bolt{Jones
Bend Pulley Bearing 2-15/16" Bore PB 4 Bolt (Jones

25 1 PBD-92712000 Zero Speed Switch (Siemans)

Grapple -079

114068B46R Pump

2 1 330292 Hydraulic Cylinder

3 114035085 Cylinfer Seal Kit

41 14068738 Return Line Filter

5 114070B16M Electric Motor

€ 1 H9999 Relief Valve

7 1 H9999 Poppet DPS2-16

8 1 H9999 Poppet DPS2-20

9 1 H9999 Counterbalance Valve

Yokagowa - 080

Yokogawa Zirconia Oxygen/Humidity Detector

2 1 M1234SE-A Yokagawa 02 Fly Ash Filter Thin Type for ZR22G
Reagent and Hydraulics - 081 ' :
533888 Baldor IDNM3538 0.5 1725 TENV 230/460 56C
Hydraulics '

2199999999 Vickers KDG4V-35-2C 15N-m-u-H5-60

3 1 414069 Vickers PV(Q13-A2R-S5E15-20-C14-12

411366252 Baldor CM3615T Motor 1 BALT. 34 AL

51532674 Vescor 1959 Pump/Mator Adapter 3 PCS L

Vickers FI HF4RT1SD3GB3XXBCO3 Assy

7 13658968 Rexroth R433051754 2-1/2 Hyd Cylinder

8 11657071 Vickers V4051B3C03 Filter

Urea Motor - 682

SMP 1.25x0.75x5 FPD - S Complete Pump and Motor

CEMS spare Parts - 083

4 Maintenance ltems for CLIR {per Analyzer) Including: 51,181.00 $4,724.00

F05-5023-A Internal fan Dust Filter

FO5-IDN-10G Line Filter for Ozone Generator

F05-K-0011-B Charcoal Cartridge Kit

FO5-SDN-A On-Line Activated Chargoal Filter

FO5-5LLS-025- '

NS Filter Millex 25Mm-5 UM

V02-N022-5-

0340 Pump Valve Set of 2

V02-N026-11-2-

A Teflon Pump Membrane (set of 2)

V04-PA-001 Grill Filter

FOS-PERM-003-

A Permeation Dryer .
2 1 MIR-C-K Maintenance Kit for MIR 9000 Including: $457.00 $457.00
F05-11-842 10 Millex Filters (Bag of 10)

$1,180.62
$1,075.20
$436.80
$1,034.36
$1,904.36
$1,268.48
$605.50
$558,13

= E e i T T A

$7,359.00
$1,320.00
$96.00
$72.00
$7,339.00
559,00
$59.00
$119.00
$89.00

S D o= 33 5 =

$3,290.00
| $525.00 n

=

$275.21 y

$342.89 n
$813.05 y
32832 y
$42.80 n
$219.67 n
$1,077.52 n
$38.63 n

$1,755.00 y

54,724.00 n
n
h
n
n
n
n
n
n
n
n
n
n
n
n

$457.00



V02-k-113-509-

A (2) Maintenance Kit for Air Pump :

31 CA-SEC-$K Maintenance Kit for Probe Including: $354.00 $354.00
FO5-5001-A [2) Ceramic Filter 20 micron
PO6-0067-TEF (4) O Ring Diam 12 Cord 1,5 Viton

4 1 Chilter Including: 5935.00 $935.00

433701 (4} 2 Micron Fitter, Ceramic

113_909-A (4) Maintenance Kit for Air Pump
58202-10-0001 {1} Heat Sink Paste, 0.1 Ounce Container
Universal Analyzer Probe 270 and 270S Series Heated
Stack Filter including: $340.00

433701 (4) 2 Micron Filter, Ceramic

433702 (8) G Filter O ring, Viton #2-208

Durag Opacaty Monitor D-R 290 Opacaty Moniter
181001 Air Filter insert, Per Case of 16

181002 Air Filter Insert, Per Case of 16

7 1 Puregas PCR-15B Regenerative Dryer Including:
60057-554 Sum Particulate and Afterfilter Filter Element
60057-556 .01 um Coalescing Filter Element

Silo Parts 085

12" 320-WRE-HT 2" Fox Eductor $1 830.00 51 880 00
Contrex Feeder Drive Motor Speed Pickup w/ Pickup
Resistor $250.00 $250.00

3-2 Acrison Size DD Volumetric Feeder Auger $730.00
4.1 127-0665 Acrison Volumetric Feeder Feed Tube Gasket $58.12 $58.12
Grate Paris - 087

150 130288 Grate Tile Castings

2300 130287 Grate Tile Keeper Clips

Sootblower spares - 088 .

42.0" Lante Support Assembly $77.50 $6,975.00

10 2.5" Lance Support Assembly $80.00 $2,400.00
Ash Conveyor Belt and Vibrating Pan

Rubber buffers gty 4 GTP 55X93.5

4 x Coil Springs FD.Z/D 21,0 x 124 x 197
‘4 x Coll Springs FD.Z/D 21.0 x 124 x 359

6 x leaf springs FD.B 6.0 x 50 x 450

& x leaf springs FD.B 4.0 x 70 x 150

1 X JOEST crank shaft drive JS 32-70, B 380

1xV-belt pulley SPB 400 x 4 x 50

1x V-belt pulley SPB

4 x V-belts SPB

1 x Contisen 2 Controller

2 x pulley bushings

18"x18" rotary feeder shaft & rotor ass'y

18"x18" RF Shoe

2-1/4" dia. shaft seal

SHP 460V Electric motor 184T frame .

SM_O/CIO CHHE190DBY-SB

$P27 shear pin hub assembly

Sprocket 140B17H ‘

n

n
$354.00 n
n

n
$935.00 n
n

n

n
$340.00 n
n

n

n
$624.00 n
Y

y
$92.00 n

n
n

$1,880.00 y

$250.00 n
$730.00 y
$58.12 y

$81,300.00 y
- $5,250.00 y

$6,975.00 y
$2,400.00 y

$918.00 y
$740.00 y
$1,285.60 n
$750.00 n
$352.80 n

. $25,279.00 v

$580.00 y
$665.00 y
$276.00 n
$2,895.00 n
$156.00 n
$5,260.00 n
$4,990.00 y
$25.42 n
$2,029.50 y
$9,799.00 y
$4,038.50 y
$451.00 n



Complete set of tooth segments for 14mm 10 tooth sprocket furnished with

shoulder bolts and locknuts _
14mm double strand pulfey, complete with taper lock bushl'ng
14mm double strand pulley, complete with taper lock bushing.
14mm connector w/bolt, nut & washer

6"x24" double strand flight bar

M-12 R.E.D. Mixer shaft {driver)

M-12 R.E.D. Mixer shaft (driven)

1020G20 Gear coupling

M-12 Spur gear (Keyed in a matched pair)

M-12 Mixer paddle AR400

Flange bearing 2-15/16" dia. (exp)

2-15/16" Pillow block {fixed)

Spray nozzle (brass)

Screw Clamp '

2-7/16" dia. Shaft seal

External face seal

Tandem radial seal

Packing seal

Sheave complete with SH bushing

Sheave complete with Sk bushing

FGR Fan Motor, Reliance 125 HP

$2,000.00 n
$2,240.00 n
$2,080.00 y

$380.00 n

$931.80 y
$7,304.00 y
$7,140.00 y

$984.00 y
$2,665.00 y.
$6,216.60 y

- $522.75n

$473.55 n
$200.00 n
$9,40 n
$24.30 n

- 521596 n

$202.28 n
$87.84 n
876.78 y

5267.84 v

Y



SCHEDULE 2.01{h)

* Motor Vehicles and Rolling Stock
I. Volvo Loader
a. Year: 2008
b. Make: Volvo
c. Model: L110-F
d. Type/description: Loader
e. Serial or VIN Number: 61793
2, Volvo Excavator
a. Year: 2008 |
b. M_ake: Volvo
c. Model: EWI80C
d. Type/description; Excavator
e. Serial or VIN Number: 120695
3. Red Mack Rolloff Truck
a. Year: 2005
b. Make: Mack
| c. Model: CT713
d. Type/description: Roll Off
e. Serial or VIN Number: IM2AL02C26M004423

4, See items listed in Group 07, Vehicle & Motor Equipment on RRF 2011
(attached to Scheduled 2.01(f)).

5. All other vehicles and rolling stock on site are owned/leased by (i) Covanta to
perform services under the Management and Professional Services Agreement, (i) THA and are
* inoperable and will be removed or disposed of, or (iii) by the City and will be removed.

* Disclosure Coverage: All motor vehicles and rolling stock,

PHIL1 2685069v.9



SCHEDULE 2.01(g)

Spare Parts, Tools and Consumables Inventories

1. See Schedule 2.02(0).

2. Seller also purchases fuel oil for heating the Public Works VMC building and the
D&D Building. There is a tank located in the basement of the HRRF for VMC heating oil and a
tank at the D&D Building for heating that structure.

3. All other parts not listed on Schedule 2.02(o) “Harrisburg Site-Spare Parts” and
inventories of chemicals, reagents, etc. on site have been purchased, and are owned, by Covanta
in connection with their duties under the Management and Professional Services Agreement, the
Administrative Services and Interim Operation and Maintenance Agreement or other agreements
between Seller and Covanta.

¢ Disclosure Coverage: All spare parts, tools and consumables inventories of fuels,
supplies, materials and spares used or held for use in connection with the Facility
and located on the Real Property, whether or not affixed thereto

PHIL1 2685069v.19



SCHEDULE 2.01(h)
Motor Vehicles and Rolling Stock

1. All motor vehicles and rolling stock on site (see Schedule 2.02(0) “Schedule of
Equipment and Vehicle Inventory” attachment) are owned/leased by either: (i) Covanta to
perform services under the Management and Professional Services Agreement, (ii) Seller for the
purpose of site operations, or (iii) by the City for City services.

2. See attached Seller Equipment List.

* Disclosure Coverage: All motor vehicles and rolling stock.

PHIL1 2685069v.19
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SCHEDULE 2.01(})

Governmental Permits

1. Certificates of Boiler or Pressure Vessel Operation: see “Covanta Harrisburg
Pressure Vessel List” attached.

2. On May 22, 2013, a loss protection was conducted by Hartford Steam Boiler. All
pressure units passed with the exception of for pressure vessels of PA616667, PA597306, and
PAS597307 because the name tags on the pressure relief valves were unreadable. New values
were ordered and have been installed. HSB has been notified to have the vessels certified.

3. Elevator Inspection issued June 10, 2013 for elevator located at 1670 South 19
Street.

4. For other permits, see Schedule 3.09.

¢ Disclosure Coverage: All Governmental Permits

PHILT 2685069v.19
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SCHEDULE 2.01(o)

" Acquired IP

1. The PC Scale System software and equipment is owned by Seller and can be
found on the RRF 2011 schedule, attached to Schedule 2.01(f), under Group: Office Equipment

(15).

2. All of Seller’s right, title and interest to that certain patented combustion
technology patented under U.S. Patent Nos. 6,665,304; 5,044,288:4,955,296 received pursuant to
a sub-license from Barlow Projects, Inc,

3. Computer software in the Administration Building and
supervisor/chief/maintenance area are owned by Covanta. See Schedule 2.02(0).

¢ Disclosure Coverage: All software developed or licensed by Seller relating to the
operation and management of the Facility

PHIL1 268506%v. 19



SCHEDULE 2.02(j)

Excluded Items

Drying & Dewatering (D&D) Building - First Floor:

1. All real and personal property located in Seller’s Facility Site Manager Office.

Department of Publib Works (DPW) Complex

2. All property including vehicles, equipment, tools, parts, supplies, and other real and
personal property owned or leased by the City of Harrisburg and located in, on, or
“surrounding the DPW buildings and grounds. DPW buildings are the Vehicle
Maintenance Center and Highway Building being leased to the City of Harrisburg by
Seller. The DPW Complex and grounds are bordered by the asphalt areas surrounding
the complex and so indicated on the attached site map.

HMERRF & Administration Building

3. All real and personal property and equipment owned or leased by Covania in the
HMERRF. See Schedule 2.02(0). '

4. All computer hardware and software in the Administration Building and
supervisor/chief/maintenance area, which is owned by Covanta.

Ash Landfill

5. All equipment and vehicles owned by Earthwatch’s subcontractor KG Trucking for the
performance of the Ash Management contract.

» Disclosure Coverage: All “artifacts” and other excluded items located on the Real
Property

PHIL1 2685069v.19



SCHEDULE 2.02(0)

Assets Owned by Covanta

1. See attached “Schedule of Equipment and Vehicle Inventory.” This list details the
~ mobile equipment and vehicles owned or leased by Covanta or Seller for operation of the
HRRF.

2. See attached “Harrisburg-Site Spare Parts.” This list is a detailed list of the spare parts
inventory purchased by Seller during the Retrofit Completion project performed by
Covanta. The parts are mainly in the site warchouse but there are a few items stored in
various areas in the plant. Any other spare parts or supplies on site were purchased by
Covanta

3. Covanta owns all of the IT hardware and software for daily operations located in the
Administrative Building and supervisor/chief/maintenance area. -

10
PHIL1 2685069v.19
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SCHEDULE 3.03

No Conflicts; Governmental Approvals

1. Under a Consent Order and Agreement (the “COA”) between Seller and the
Commonwealth of Pennsylvania, Department of Environmental Protection (“DEP”) dated
September 27, 2010, Seller shall serve a copy of the COA upon Buyer at least thirty (30) days
prior to the transfer contemplated by this Agreement and shall simultaneously inform the
Southcentral Regional Office of the Department of Environmental Protection of such intent,

+ Disclosure Coverage:

O Action, consent or approval of, or filing with, any Governmental Authority
required to consummate the Contemplated Transactions

o (i) Contflicts with the Organizational Documents of Seller, (ii) conflicts with
provisions of any Law binding upon or applicable to Seller or any of its
respective properties or assets, (iii) consents, waivers or approvals required
under, or defaults under or agreements under which the Contemplated
Transactions give rise to a right of termination, cancellation or acceleration
of any.right or obligation of Seller under any Contract binding upon Seller
or any of its properties or assets and (iv) agreements giving rise to any right
of first refusal, right of first offer, buy-sell right, option to purchase or other
similar right of any Person with respect to any property or asset of Seller in

~ connection with the consummation by Seller of the Contemplated
Transactions.
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SCHEDULE 3.04

Legal Proceedings

Pending Litigation

1.

The Harrisbu}'g Authority, et al. v. CIT Capital USA, Inc, et al., 08-CV-00180-JEJ
(M.D. Pa.}); on appeal at 12-3076 (3d Cir.).

County of Dauphin, et al. v, The Harrisburg Authority, et al., 2009-CV-9271 (Dauphin
County).

County of Dauphin v. The Harrisburg Authority, et al., 2010-CV-14071(Dauphin
County).

TID Bank, National Association et al. v. The Harrisburg Authovrity, et al. 2010-CV-

11737 (Dauphin County); on appeal at 556 CD 2012 (Commonwealth Court).

TD Bank, National Association et al. v. Wambach, 2010-CV-11738 (Dauphin County).

County of Dauphin v. The HarrasburgAuthortq:, et al.,, 2011-CV-1618 (Dauphin
County).

JEM Group Ltd. v. The Harrisburg Authority, 2011 — CV- 6958 (Dauphin
County)(mandamus action. JEM has a judgment at 2011-CV-1768 — NT).

Castine Energy Construction v. The Harrisburg Authority, 1:12-cv-595 (M.D. Pa)
(stayed pending binding arbitration).

Threatened Litication

1.

Debt-related threatened litigation:
For each payment the County of Dauphin or AGM (the Bond Insurer) makes as guarantor

and insurer, respectively, due to Seller’s non-payment of its debt service, a claim may arise for
reimbursement or subrogation under reimbursement agreements and bond insurance policies.
Due to the prior litigation involving claims for reimbursement and subrogation, these potential
claims could be considered to be ongoing threats of litigation. As of November 5, 2012, the
County of Dauphin and AGM have made payments to cover Seller s debt service of $48,737,813

and $14,232,424.
2. Threatened litigation by those who completed the retrofit of the RRF:

full:

Below are vendors who assisted in the completion of the RRF who have not been paid in

a. C.G. Power Tech, Inc.
b.  Castine Energy Construction

12
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Chicago Tube and Iron

D&S Contractors, Inc,

D.M. Coatings,

Ed-O Insulation, Inc.

Goodman Conveyor, Co.

Greiner Industries, Inc.

Inmovative Engineering Testing Construction
~JEM Group L.LC

Jordan Contracting

MSC Industrial Supply

Midwesco Filter Resources

Paragon Industries

Powerhouse

Rogele, In¢.

SSM Industries

STV OB YT ATEFR SO Ao

Seller has stipulated to judgments as to Rogele (Dauphin County 2011-CV-2245-CV) and
Innovative Engineering (Dauphin County — 2011 CV 740INT; York County — 2011 SU 001658).
Neither has moved, or threatened to move to enforce their judgments in mandamus. Some
vendors, noted above, have instituted lltlgatlon The remaining vendors, at one time or another,
have demanded payments and threatened litigation.

3. Threatened litigation by the Forest Management Center:

Seller and the Forest Management Center are in a dispute over unpaid proceeds by FMC
to Seller related to logging operations on Seller property around the DeHart Dam. Seller has a
claim for unpaid proceeds while FMC is claiming that Seller owes them amounts associated with
the construction of a logging road. -It is doubtful that this proceeding would affect the asset at
issue in this sale, but Seller may be a party in this litigation,

4. Potentially threatened litigation by others

Potential threats of liﬁgation have been made by individuals relating to the conditions and
activities at the Facility in the past, as set forth in the Historical Allegations and in the Other
Environmental Allegations identified in Schedule 3.05, :

» Disclosure Coverage: Claims, actions, suits or proceedings pending or, to the
Knowiedge of Seller, threatened by or against or affecting Seller or the Acquired

Assets

* Note: The only Legal Proceedings that create or relate to liens on the Acquired Assets are
# 1 through # 7 above from Pending Litigation and # 2(a) and (q) of Threatened
Litigation, all of which shall be released at Closing.

13
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SCHEDULE 3.05.

Liahilities

1. Seller has received correspondence, inquiries and allegations from certain individuals
alleging that there are actual or potential Liabilities relating to the Facility and/or its
operation in the past, including without limitation allegations that the Facility has legacy
environmental issues, that the Facility is a de facto hazardous waste site that was not
properly operated and which will have to be cleaned up in the future, that the value of the
Facility is linked to a cleanup standard, that portions of the Ashfill were not properly
closed, that there is environmental contamination at the Facility property, that violations
of environmental regulatory requirements and of Governmental Permits occurred at the
Facility and that there are other alleged liabilities associated with environmental issues at
or relating to the Facility (collectively, the “Historical Allegations™). The Historical
Allegations include those set forth in:

a.

Opinion and Order Sur Motion to Dismiss or To Allow Appeal Nunc Pro Tunc
October 27, 1994.

Comments of Eric Epstein before the Dauphin County Commissioners dated
August 1,2012,

Letter from Dauphin County Office of Commissioners to Seller Chairman dated
August 2, 2012,

Response from Jack Lausch to Chairman of Dauphin County Board dated
September 25, 2012.

Letter Ms. Karen M. McKillip regarding a response to a Right-To-Know Inquiry
dated November 7, 2012.

Pennsylvania Department of Environmental Protection Response dated November
28, 2012.

Denial Response Regarding Right-to-Know from Pennsylvania Department of
Environmental Protection dated November 28, 2012.

Note: With respect to the Historical Allegations and the Other Environmental
Allegations, see Section 3.09(e) of the Agreement.

2. In addition, other individuals have asserted actual or potential Liabilities relating to the
Facility and/or its operation in the past including those set forth in (the “Other
Environmental Allegations™):

a.

Article entitled “LONG FORM: Lancaster and Harrisburg waste authorities
conceal a toxic mountain ‘time bomb’” by Bill Keisling dated May 16, 2013,

14
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b. Posting entitled “Hazardous waste for years dumped illegally at
Harrisburgincinerator, DEP documents reveal” by Bill Keisling dated May 22,
2013.

c. Article entitied “DEP documents reveal long history of hazardous waste at
Harrisburg incinerator” by Bill Keisling dated May 22, 2013,

d. Posting entitled “A thorough environmental site assessment is needed at the
Harrisburg incinerator before the sale” by Bill Keisling dated May 30, 2013.

e. Archive for the ‘Lancaster Acquisition of Harrisburg Incmerator Category by
Bill Keisling dated June 18, 2013.

f. Posting entitled f‘Adequacy of existing state environmental laws questioned in
Harrisburg incinerator case” by Bill Keisling dated June 18, 2013,

3. Under a Consent Order and Agreement (the “2010 COA™) between Seller and the
Commonwealth of Pennsylvania, Department of Environmental Protection (“DEP”)
dated September 27, 2010, Seller is required to make payments to DEP or to perform
community environmental projects.  Seller has chosen to perform community
environmental projects and Seller calculates that as of the end of the first quarter 2013
approximately $39,000.00 worth of such projects remains to be performed on or before
December 31, 2013. If it is determined that Seller does not satisfactorily complete the
community environmental projects, it is subject to payment of up to $100,000.00 to
complete its obligations under the 2010 COA.

e Disclosure Coverage: Material Liabilities of Seller relating to the Acquired Assets or
relating directly to the operation of the Facility

15
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" April 9, 2013

Solid Wéste Facility

List of unsecured creditors

Vendor

Amount Date COV/IPQ Number Description

JEM Group, LLC ¥ 15281.44 3MB/2010 COV-0015 Bulding Modifications .
JEM Group, LLC $ 79,401.38 3/M8/2010 COV-0038 Roofing
JEM Group, LLC $ 4202946 3/18/2010 COV-0039A Siding
JEM Group, LLC $ 131,854,860 4/9/2010 -
JEM Group, LLC $ 122718.08 4/9/2010
JEM Group, LLC $ 60,123.00 8rM/2010
JEM Group, LLC ¥ 26,302.02 8/1/2010
JEM Group, LLC $ 311,253.36  8/1/2010

‘ $ 78894335
Innovative Engineering $ 34,379.63 3/18/2010 COV-0024A,0024B,0024C Fuel Oil System
Innovative Engineering 3 3,070.94  4/9/2010
Innovative Engineering $ 1121510 12/10/2011

$ 48,865.67

i

Jordan Contracting
- Jordan Contracting -

DM Coatings
DM Coatings

D&S Contractors, Inc

D&S Contractors, Inc

SSM Industries
SSM Industries

Rogele, Inc

Castine Energy Construction

Gremer Indusiries, Inc,

Midwestco Filter Resource, Inc.

.3/18/2010 - COV-0035
" 4/812010

3/18/2010 COV-0040
8/1/2010

3/18/2010 COV-0010B
3182010 COV-0089

12/10/2002 COV-0030

12/10/2011 COV-6024A,0024B,0024C

3/18/2010 . COV-0018

3/18/2010 COV-0054,0055

3/18/2010 COV-0067

$  25,026.46
S 2373763
S 48,764.00
$ 5852853
$ 8374222
"$_142,270.75
27,378.19
$ 1444675
S 41.824.04
$ 664415
$ 3323830
$_ 3988245
$ 105,059.80
$ 211,143,25
$  23,046.97
$  4,999.00

8M1/2010 COV-0046

Structural Steel Platforms
Painting

Heat Trace and Freeze
Protection
Misc. Plant Lighting

Emergency Showers /
Eyewash
Fuel Qil System

Civil Site Work & Paving
Air Heater Tubes
Cable Tray Remediation

Dust Monitors



C. G. Powertech, Inc. $ 3511703 8M/2010 COV-0081 \“;:',:’e";f;s"d Mechanical

Paragon Industries & Supply, LLC § 11528003 8/1/2010 COV-0073 Clinker Roller

TOTAL $ 1,605,897.33

",



SCHEDULE 3.06

Material Contracts

1. Management and Professional Services Agreement, dated as of May 29, 2007, by and
among Seller, Covanta Harrisburg, Inc. and The City of Harrisburg (as amended by the
First Amendment to Management and Professional Services Agreement, dated as of
December 27, 2007, by and between Seller and Covanta Harrisburg, Inc.).

2. Construction Management Agreement, dated as of May 29, 2007, by and between Seller
and Covanta Energy Services, Inc. (as amended by the First Amendment to Construction
Management Agreement, dated as of February 1, 2009, by and between Seller and
Covanta Energy Services, Inc.) Note: completed; however the outstanding Covanta loan
relates to this agreement.

3. Interconnection Service Agreement, dated as of March 31, 2005, by and among PJM
Interconnection, L.L.C., Seller and PPL Electric Utilities Corporation (together with
Declaration of Authority, dated as of December 3, 2009, by Covanta Energy Group, Inc.
and Seller for the benefit of PIM Interconnection, L.L.C.) '

4, Scheduling Services Agreement, effective as of December 10, 2009, by and between
Covanta Energy Corporation and Seller.

5. Tri-Party Interim Funding Agreement, dated as of October 5, 2007, by and among Seller,
the City of Harrisburg and the County of Dauphin, Pennsylvania.

6. Cooperation Agreement, dated as of October 12, 2007, by and among the City of
Harrisburg, the County of Dauphin, Pennsylvania, Seller and Covanta Energy Services,

Inc.

7. Reimbursement Agreement, dated as of November 27, 2007, by and among the City of
Harrisburg, the County of Dauphin, Pennsylvania, and Seller.

8. Ground Lease, dated as of February 25, 2004, by and between Seller and the County of
Dauphin, Pennsylvania.

9. Professional Services Agreement, dated as of November 27, 2000, by and between Seller
and Barlow Projects, Inc. Note: Agreement was terminated upon settlement of Barlow

suit.

10. Amended and Restated Agreement for the Sale and Installation of Equipment, dated as of
December 31, 2003, by and between Seller and Barlow Projects Harrisburg, LL.C (as
amended by Amendment No. 1 dated October 27, 2004, Amendment No. 2 dated
December 22, 2004, Amendment No. 3 dated April 2005, Amendment No, 4 dated 2005,
Amendment No. 5 dated December 21, 2005, Amendment No. 6 dated November 22,
2005, Amendment No. 7 dated November 22, 2005, Amendment No. § dated December
21, 2005, Amendment No. 9 dated January 11, 2006 and Amendment No. 11 dated
February 22, 2006) Note: Agreement was terminated upon settlement of Barlow suit.
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11. Amended and Restated Professional Services Agreement, dated as of December 3 1, 2003,
by and between Seller and Barlow Projects, Inc. (as amended by Amendment No. 1 dated
October 27, 2004 and Amendment No. 2 dated December 22, 2004) Note: Agreement

was terminated upon seftlement of Barlow suit.

12. Interim Professional Services Agreement, dated as of December 30, 2003, by and
between Seller and Barlow Projects, Inc. (as amended by a First Amendment dated
January 29, 2004) Note: Agreement was terminated upon seitlement of Barlow suit

13. Master Natural Gas Sales Agreement (No. MK-110419-UGI), dated as of November 4,
2010, by and between UGI Energy Services, Inc. and Seller. Energy continues to supply
at market rate unless terminated 90 days prior to October 31, 2013.

14. Natural Gas Main and Service Extension Agreement, dated as of February 23, 2005, by
and between UGI Utilities, Inc. and Seller.

15. Letter Agreement (re: IS#2/DSO Extended Term Pricing), dated November 9, 2010, by
and between UGI Utilities, Inc. and Seller. '

16. Business Class Service Order Agreement, dated as of June 6, 2011, by and between
Seller . and Comcast Cable Communications Management, LLC and its operating
affiliates.

17. Proposal, dated July 20, 2009, by and between Clean Machine and Seller.

18. Ferrous Materials Purchase and Sale Agreement, dated as of October 7, 2010, by and
between Seller and American Ash Recycling Corp. of Pennsylvania. Note: The initial
term of the agreement has expired but the parties still are marketing ferrous materials
under the terms of the agreement.

19, Beneﬁdial Use/Disposal Agreement, dated as df March 15, 2010, by and between
Regional Waste Solutions, LLC and Seller.

20. Ash Management Agreement, dated as of March 15, 2010, by and between Seller and
Earthwatch Waste Systems, Inc. (as amended by the Letter Agreement, dated November
17,2010, by and between Earthwatch Waste Systems, Inc. and Seller).

21. Steam Purchase Agreement, dated as of July 23, 2003, by and between Seller and NRG
Energy Center Harrisburg, Inc. (as amended by a First Amendment dated November 22,
2011). Note: Inactive due to inability to supply steam based on: steam line condition.

» Note: “Assigned Contracts” anticipated to be 1 (to be amended), 3, 4, 8, 13, 15, and
18.

e Disclosure Coverage: All Material Contracts (all Assumed Contracts and all
contracts (i) which are not terminable upon less than one hundred twenty (120)

17
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days’ notice without premium or penalty or (ii) which otherwise provide or require
a material service to or from Seller with respect to the Facility) and all breaches or
defaults of any material terms or conditions of any Material Contract

18
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SCHEDULE 3.07

Permits; Compliance with Laws
1. See Schedule 3.09 for a list of Environmental Permits.

2. Certain individuals have made the Historical Allegations and the Other Environmental
Allegations regarding non-compliance with Governmental Permits at the Facility (see
Schedule 3.05). The Historical Allegations and the Other Environmental Allegations
potentially could be construed as a threat to seek revocation or suspension of
Environmental Permits of Seller’s.

3. Seller and DEP signed the 2010 COA to resolve claims by DEP that Seller violated
certain plan approval, permit and/or regulatory requirements relating to air emissions and
monitoring. See Schedule 3.05.

4. Seller and DEP signed a Consent Order and Agreement daied April 29, 2011 to resolve
claims by DEP that Seller violated certain plan approval, permit and/or regulatory
requirements relating to air emissions and monitoring.

5. The portion of the Real Estate within the City of Harrisburg for a Mass Burn Facility,
Electrical Plant, Ash Landfill and all related and ancillary uses, and all expansions
thereof shall not be prohibited by the City Zoning Ordinance and use of the portion of the
Real Estate within the Township of Swatara for an Ash Landfill and all related and
ancillary uses, and all expansions thereof, shall not be pI‘Othlth by the Swatara
Township Zoning Ordinance.

6. Prior to Closing, the City Zoning Ordinance shall be amended with respect to the Facility
as may be acceptable to the Buyer in Buyer’s sole and absolute discretion. Prior to
Closing, Swatara Township shall confirm that the entire portion of the Real Estate within
the Township of Swatara may be used for an Ash Landfill and all related and ancillary
uses by such confirmation of the same as may be acceptable to the Buyer in the Buyer’s
sole and absolute discretion.

e Disclosure Coverage: List of all Governmental Permits necessary for Seller to own
the Facility and to conduct its operations as are presently conducted thereon which
Seller does not have and all required registrations or filings with any Governmental
Authority relating the Governmental Permits which Seller has not made

e Disclosure_Coverage: Proceedings against Seller that are pending or, to the
Knowledge of Seller, threatened seekmg the revocation or suspension of any
Governmental Permits.

19
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SCHEDULE 3.09

Environmental Matters

Schedule 3.09(a) Environmental Permits (note that some or all Environmental Permits have
been modified since initial issuance, whether or not indicated as such, below).

1. Commonwealth of Pennsylvania Department of Environmental Protection Storage
Tank Registration/Permit Certificate (Facility ID #: 22-62597, Tank IDs 1036061 (capacity
2,500), 1036062 (capacity 2,500) and 1036063 (capacity 4,150), Expires June 4, 2014)

2. Commonwealth of Pennsylvania Department of Environmental Protection Solid
Waste Disposal and/or Processing Permit (as modified) (Permit No. 100992, Effective May 24,
2013 thru June 1, 2018)

3. Commonwealth of Pennsylvania Department of Environmental Protection Solid
Waste Disposal and/or Processing Permit (as modified) (Permit No. 100759, Cell A)

4. Commonwealth of Pennsylvania Depariment of Environmental Protection Solid
Waste Disposal and/or Processing Permit (as modified) (Permit No. 100758, Effective July 10,
2012 thru November 29, 2022)

5. Commonwealth of Pennsylvania Department of Environmental Protection Air
Quality Plan Approval No. 22-05007B. This was a precursor to item #6 below.

6. Commonwealth of Pennsylvania Department of Environmental Protection Title V
Operating Permit (Permit No. 22-05007, Effective September 1, 2012 thru August 31, 2017)

7. Susquehanna River Basin Commission Approval for Consumptive Water Use
(Docket #: 19880201, Effective December 12, 2002 thru February 11, 2018)

8. City of Harrisburg Department of Public Works Bureau of Sewerage Industrial
User Permit (Permit No. 122017-9, Effective December 21, 2012 thry December 20, 2017)

9. Commonwealth of Pennsylvania Department of Environmental Protection
General Permit for Discharge of Stormwater from Industrial Activities (PAG-3) (NPDES Permit
No. PAR403508, Expires May 31, 2017) ‘

10.  Commonwealth of Pennsylvania Department of Environmental Protection
Authorization to Discharge Under the National Pollutant Discharge Elimination System (NPDES
Permit No.: PAS 503501, Effective July 1, 2012 thru June 30, 2017). The permittee under DEP
Water Quality Individual NPDES permit PAS503501 is Covanta Harrisburg Inc., 1670 South
19™ Street, Harrisburg PA 17104. '

11. Commonwealth of Pennsylvaniar Department of Environmental Protection Water
Quality General Construction Permit (NPDES Permit No. PAG2-0022-04-029, Effective June 7,

2004)

20
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12. RCRA Subtitle C Site Identification Form, dated June 17, 2010.

13. The Commonwealth of Pennsylvania Department of Environmental Protection
has notified Seller of air emission non-compliances and potential penalties as reflected in the
Quarterly Continuous Source Monitoring Reports for the period 2006 through 2013 (the “Air
Emissions Issues™).

14.  Certain individuals have made the Historical Allegations and Other
Environmental Allegations, either or both of which allege various violations of Environmental
Law, failures to have and comply with Environmental Permits and/or the invalidity and/or
ineffectiveness of the Environmental Permits, by Seller or at the Facility, and either or both of
which may threaten proceedings. See Schedule 3.05 for additional information.

* Disclosure Coverage: List of all Environmental Permits

1. See attached.

o Disclosure Coverage:

o All Environmental Permits necessary for Seller to own and operate the
Facility which Seller does not have and all required registrations or filings
with any Governmental Authority relating to the Environmental Permits
which Seller has not made

© Environmental Permits relating to the Facility which are not valid and in full
force and effect

© FEnvironmental Permits which Seller is not in compliance with

o Proceedings against Seller that are pending or, to the Knowledge of Seller,
threatened seeking the revocation or suspension of any Environmental

Permits

o Environmental Laws with respect to the Acquired Assets which Seller is not
in compliance with

Schedule 3.09(¢)

1. 2010 COA (see Schedule 3.03).

2. Consent Order and Agreement, dated April 29, 2011, by and between the
Commonwealth of Pennsylvania Department of Environmental Protection and Seller. COA was

satisfied by payment of a penalty.

3. Seller has received notice from DEP of the Air Emissions Issues. See subsection
(a) of this Schedule 3.09, above.

21
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4, Certain individuals have made the Historical Allegations and the Other
Environmental Allegations. See Schedule 3.035. :

* Disclosure Coverage: Written notices receive by Seller in past 5 years relating to
any violation by it of any Environmental Law relating to the operatlon of the

Facility.

Schedule 3.09(d)

1. Seller samples and monitors groundwater at and near, but outside the boundaries
of, the Real Estate pursuant to requirements of regulation and the Pennsylvania Department of
Environmental Protection. The sampling and monitoring is discussed in more detail in the
Groundwater Assessment Report prepared by ARM Group Inc. dated July 7, 2011. Pursuant to
the sampling, Seller has identified elevated concentrations of regulated substances including
chlorides, sulfate and total dissolved solids in the leachate detection zone of the ash landfill and
in certain groundwater monitoring wells, including at 1649 and 1651 S. Cameron Street,
Harrisburg, PA (the “Off-Site Wells™). A recent inspection of piping that conveys leachate from
the landfill to the associated treatment system and related manholes revealed that manhole MH
B3-F (as designated on drawing SD2 by Brinjac, Kambic & Associates, 4/1994) was filled with
liquid which was flowing onto the nearby ground and into an adjacent sediment/stormwater
detention basin. After observing the filled manhole, Seller detected and cleaned out material
causing a blockage in the leachate piping, which blockage may be the cause of liquid filling the
manhole. Seller is undertaking additional work to remove material within the piping and prevent
further blockage. The blockage also may explain recent elevated readings in the leachate
detection zone and the Off-Site Wells. PADEP has been notified of the foregoing. The
groundwater monitoring work is required to continue after Closing and will be an obligation of
Buyer. See also information set forth in the Report, dated February 2006, of RETTEW

Associates, Inc.

2. In addition, Seller provides air emissions, water emissions and other emission,
discharge and release information to DEP on a regular basis as required by Envitonmental
Permits and regulatory requirements.

e Disclosure Coverage: Written notices submitted by Seller to any Governmental
Authority or other Person identifying any Release on, under or from the Real

Property.

22
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The Harrisburg Authority
Hamsburg Resource Recovery Facility and Ash Landfill
Environmental Permits List

Permit Type _ Facility Permit No, Effective Date Expiration Date
DEP Solid Waste HRRE . 100758 07/10/12  11/29/22
DEP Solid Waste 7 LF 100992 05/24/13 06/01/187
Celi B2&3
DEP Selid Waste LF 100759 05/13/73 Closed
Cell A
DEP Title V Operating HRRF 22-05007 . 09/01/12 08/31/17
DEP Water Quality LF PAR403508  D6/01/12 05/31/17

- General NPDES

DEP Water Quality ~ HRRF - PASS03501  07/01/12  06/30/17
individual NPDES

DEP Water Quality HRRF PAGZ-0022-04-025 06/07/04 Closed
General Construction '

HAWTF LF - 1220179 12/21/12 12/20/17
Industrial User _

SRBC Consumptive HRRF 1958807201 12/12/02 02/11/18
Water Use '

Abbreviations: .

HRRF - Harrisburg Resource Recovery Facility

LF — Ash Landfill

DEP - PA Department of Environmental Protection

HAWTF ~ Harrisburg Advanced Wastewater Treatment Facility
SRBC - Susquehanna River Basin Commission

R/Permits/The Harrisburg Authority RRE&LF Permits 2013-06-06.docx



CEMS AVAILABILITY ESTIMATED PENALTIES (2012 - 1Q13)

Unit

Unit - |Parametel | § Unit |Paramey B | ¢
1 o | 4 $412 1 lo's) 5 | 5413
| comas | 50 | $641 1 | coms | 6 | sa20-
1 Temp 5 | $41s L Temp | 1 | $400
2 co 5 | $416 2 | co | 28] s519
2 | coms | 9 | $432 2 | coms | 28 | $519
2 Temp 0 S0 2 Temp 2| 5404
3 co 14 § 6453 3 co- 8 | 5428
3 | COomass | 34 | $550 3 | comas | 37 | $566

3 Temp | 2 | 5404
$3,320 - |$4,073

Paramet( s S

1| co | 8| $428
o1 'COmass“ 8 | %428
1| Tew | 1| $404
2 co 4 | $412
2 | comass | 7 | 5424
2 Temp | 3 | 5408
3 | ©o 8 5428_
3 'co:ngs 11| s440
3 Temp | 2 | S408
Stack | Opaity | 2 | 5404
$4,184




Unit' Parame{ Ho S
1 co 14 | %453
1 [ Comass | 12 | $445
1 Temp 2 1 s408
v co 10 | %436
2 | comass | 12 [ $445
2 | Temp | 3 | $408
s | o | 7| s424
3 | comms| 4 | $412
3 Temp 3 | S408
stack] Opacity | 1 | $400
$4,239




Date
2/22/2013
3/7/2013

Permit Exceedances

Unit Parameter .

1 co
1 - Co

$
$200

$200

s



LN

SCHEDULE 3.10

Insurance

1. See Attached.

« Disclosure Coverage: List of all current insurance policies of Seller relating to th
Acquired Assets

22
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SCHEDULE 3.11

Title to Assets

1. None.

o Disclosure Coverage: Improvements and personal property included in the
Acquired Assets which Seller does not own good and marketable title to free and
clear of any Encumbrances other than the Permitted Encumbrances.
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SCHEDULE 3.12

Intellectual Property

1. None not already listed.

¢ Disclosure Coverage: Licenses for which Seller is not the owner or licensee of all
right, title and interest in and to the Acquired IP or does not have the right to use,
without payment to a third party, such Aequired IP

e Disclosure Coverage: Written notices received by Seller that the Acquired TP
infringes upon any intellectual property rights of any Person
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SCHEDULE 3.13

Brokers’ Fees

1. None.

o Disclosure Covérggg: Brokér, finder, investment banker or other person entitled to
any brokerage fee, finder’s fee or other commission in connection with the
Contemplated Transactions based on any arrangements made by Seller
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L.

SCHEDULE 6.01

DPW Equipment
1. Department of Public Works (DPW) Complex

All property including vehicles, equipment, tools, parts, supplies, and other real and personal
property owned or leased by the City of Harrisburg and located in, on, or surrounding the DPW
buildings and grounds. DPW buildings are the Vehicle Maintenance Center and Highway
Building being leased to the City of Harrisburg by Seller. The DPW Complex and grounds are
bordered by the asphalt areas surrounding the complex and so indicated on the attached site map.
See attached map with City VMC area outlined inred.

o Disclosure Coverage: All machinery, equipment, tooling and other personal
property owned by the City’s Department of Public Works to be removed by the
City from the Real Property as part of the Contemplated Transactions within six (6)
months following the Closing Date.
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SCHEDULE 7.01(k)

Key Vendor Invoices

1. See attached. Note: claims of vendors will be resolved through a settlement and
release negotiated by AGM and the County prior to Closing..

» Disclosure Coverage: Vendors to be paid from the proceeds of the Purchase Price to
satisfy amounts outstanding under those certain invoices delivered by such vendors
to Seller
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Aprit 9, 2013

Solid Waste Facility

List of unsecured creditors

Vendor Amount Date COV/PO Number Description
JEM Group, LLC $ 15261.44 3/18/2010 COV-0015 Bulding Modifications
JEM Group, LLC $ 79401.38 3/18/2010 COV-0038 . Roofing
JEM Group, LLC $ 4202945 3/18/72010 COV-0039A Siding
JEM Group, LLC $ 13185480 4/9/2010
JEM Group, LLC $ 122,718.09 4/9/2010
JEM Group, LLC 3 80,123.00 8/1/2010
JEM Group, LLC $ 26,302.02 8/M1/2010
JEM Group, LLC $ 31125336 8/1/2010
$ 788,943.35
Innovative Engineering $  34,37983 3/18/2010 COV-0024A,0024B,0024C Fuel Oil System
. Innovative Engineering $ 3,070.94  4/9/2010
Innovative Engineering 3 1121510 12/10/2011
$ 4866567
Jordan Contracting $ 2502646 3/18/2010 COV-0035 Structurat Steel Platforms
Jordan Contracting $ 23737.83 4/9/2010
' $ 48,764.09
DM Coatings $ 5852853 3/18/2010 COV-0040 Painting
DM Coatings s 83,742.22 8/1/2010
$ 14227075
D&S Contractors, Inc $ 27.378.19 3/18/2010 COV-0010B E'Z?LIJ?? and Freeze
D&S Contractors, Inc $ 1444675 3/18/2010 COV-0069 Misc. Plant Lighting
$  41,824.94
SSM Industries $ 664415 12/10/2009 COV-0030 E;‘ivrg:;“cy Showers /
SSM Industries $  33,238.30 12/10/2011 COV-0024A,0024B,0024C Fuel Oil System
$ 39,882.45
Rogele, Inc $ 105,059.80 3/18/2010 COV-0018 Civil Site Work & Paving
Castine Energy Construction $ 211,143.25 3/M18/2010 COV-0054,0055 Ajr Heater Tubes
Greiner Industries, Inc. $ 2394697 3/M18/2010 COV-0087 Cable Tray Remédiation
Midwestco Filter Resource, Inc. % 499900 8/1/2010 COV-0046 Dust Monitors



Valves and Mechanical

C. G. Powertech, Inc. $ 35117.03 8/1/2010 COV-0061 Materials

Paragon Industries & Supply, LLC $ 115,280.03 8/1/2010 COV-0073 Clinker Roller

TOTAL _ $ 1,605,897.33
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