ORDINANCE MC- 4707

APPROVED: October 9" 2012
MAR:dh ADOPTED: November 13", 2012

10-08-12

On Motion Of: Deborah Person-Polk 0’ L(

ORDINANCE AUTHCRIZING THE INCORPORATION OF THE MARCH 8, 2012
SECOND AMENDMENT INTO THE MANAGEMENT SERVICES AGREEMENT
BETWEEN CITY OF CAMDEN AND UNITED WATER ENVIRONMENTAL SERVICES,
INC.

WHEREAS, on December 30, 1998, the City of Camden (City) and United Water
Environmental Services, In¢., (United Water) entered into a "Management Services
Agreement for the Operation, Management, Maintenance and Repair of the City of
Camden’s Water and Wastewater Collection Systems (MSA)"; and

WHEREAS, on or about August 12, 2011, the City and United Water reached a
conditional settlement of litigation pending before the New Jersey Superior Court, Law
Division, under Docket L-438-11 (Litigation); and

WHEREAS, on or about January 6, 2012, the City and United Water reached a
final settlement of the Litigation; and

WHEREAS, City Council authorized the Summary Terms of Conditional
Settlement and Summary Terms of Final Setlement through Resolution MC-12: 2234
on January 18, 2012; and

WHEREAS, Resolution MC-12: 2234 also authorized the City to modify and
amend the MSA in a manner consistent with the Summary Terms of Final Settlement;
and

WHEREAS, the City and United Water modified and amended the MSA and
memorialized said modifications and amendments in the March 8, 2012 “Second
Amendment to the Management Services Agreement (Second Amendment)”; and

WHEREAS, pursuant to N.J.S.A. 58:26-19, et. seq. and N.J.S.A. 58:27-19, et.
seq., the Second Amendment was approved by the New Jersey Department of
Community Affairs, Local Finance Board on June 13, 2012; and

WHEREAS, pursuant to N.J.S.A. 58:26-18, et. seq. and N.J.S.A, 58:27-19, et,
seq., the Second Amendment was approved by the New Jersey Board of Public Utilities
on August 15, 2012; now, therefore

BE IT ORDAINED, by the City Council of the City of Camden that, pursuant to
the New Jersey Water Supply Privatization Act, the Second Amendment shall hereby be
incorporated into the Management Services Agreement between the City of Camden
and United Water Environmental Services, Inc., and shall replace certain provisions,
sections, and schedules of the Management Services Agreement as indicated.

SECTICN 1. This ordinance shalf take effect twenty (20) days after final passage
and publications as provided by law.

SECTION 2. if any provision of this ordinance is declared invalid, such invalidity
shall not affect the other provisions of this ordinance. Furthermore, the other provisions
of this ordinance are deemed to be severable and remain in full force and effect.

BE IT FURTHER GRDAINED, that pursuant to N.J.S.A. 52:27BBB-23 and N.J.S.A.
40:68A-41, a true copy of this Ordinance shall be forwarded to the Mayor, who shall have
ten (10} days from the receipt thereof to approve or veto this Ordinance. Additionally,
pursuant to N.J.S.A. 52:27BBB-23, a true copy of this Ordinance shall be forwarded to the
State Commissioner of Community Affairs, who shall have ten (10) days from the receipt
thereof to veto this Ordinance, and the action by the Commissioner regarding this
Ordinance shail supersede any action by the Mayor on the same Ordinance. Al
notices of approval andfor veto shall be filed in the Office of the Municipal Clerk.
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DATE: November 20, 2012
TO: Dana L. Redd, Mayor
FROM: tLuis Pastoriza, Municipal Clerk
RE: Ordinance Final Passage — (MC-4707)

Ordinance authorizing the Incorporation of March 8, 2012 second amendment into the
Management Services Agreement between City of Camden and United Water
Environmental Services, Inc.

In accordance with Rule XIX of the Administrative Code of the City of Camnden (Rules of
Procedure governing the City Council), | am delivering to you the attached ordinance adopted
by City Council at a REGULAR meeting held on 11-13-12. Said article provides that “each
ordinance shall be returned by the Mayor to the Municipal Clerk after the Mayor has affixed his
fher signature thereto or after the expiration of ten {10) days from the date of its delivery to the
Mayor in any event.”

OFFICE OF THE MAYOR
ﬂ B—A\ Z
Received by: . Date:
Date of Approval: [/ /? 202

LPfyv
file




. vpgrzded and modified, inchuding the City’s upgrades {o the Momis Delair water Teatment

SECOND AMENDMENT TO MANAGEMENT SERVICES AGREEMENT

This Second Amendment 1o Management Services Agreement (“Sacond Amendment”) is

made this 8th day of Mawh, 2012, by and betwesn United Water Environmenta] Services lhc,
(sx;ccessar !hrﬁugh merger to United Water Camden L1C), a Delawars Lmited ability cormpany
{the “Operator™), whose address is 200 Old Hook Road, Barrinston Park, NJ 07640 and The C Ty
of Camden, New JTersey, & municipal corporation of te Stzte of New Jzrsey,

RECITALS

WHEREAS, the City and United Warer Camden LLC entered info an zgreement sotitled
“Management Services Agreement for the Operarion, Mapagement, Maintenance £0d Repalr of
the City of Camden’s Weter znd Wastewster Collection Systeme™ dated December 20, 1998, {the
" 1998 Management Services Agreement™) | and
WHEREAS, the Ci}'y aad United Water Camaden, LLC entered info an agreement entitled
“Amendment to Management Services Agreement” dated October 28, 20609, whish amended the
1928 Meﬂa gement Services Agresment (the “First Amendment™); and
WHEREASR, United Warer Camden LLC merged into Usnited Water Envirommestsl
Berviees Inc. efective as of December 31, 2009; and.

WHEREAS, since the Commencement Date of the Agrosment, the Systems have baen

piant, and the Operator’s izstallation of customer meters; and
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TIHTREAS, the City snd the Operator wish to ferther =mend the 1988 Mez':;e"vqf
Services Agreement to address {ssues rmsed in an aundi report issued by the New Jersey Office of
the State Comptroller dared December 16, 2009, to clanfy their respective responsibiliies zmdar
the Agrs:m_lenf, 10 pravide for Doproved procedures fo better coordinate services, and to ma{‘c
other necessary egreed uposn changes to the 1998 Mapagement Services Agreement as sef fozﬂi1
heretn, ‘

NOW, TEEREFORE, in consideration of the covenanis and promises set forth herein, rh::
1508 Management Services Agresment and the First Amendment, the parties hereby agree b
further amendments as follows:

i. AN capitalized terms not defined in this Seccnd Amendment shall have ihe
meanings set forth in the Agreement.

2. In Seetion 1.1, the following modifications are hereby made:

(=) The .ciaﬁniticn of A greement™ 15 hereby modified by adding the following phrase
at the end of thersof | as the same may be amended fom time 10 time.” The “Agreerment” rs

slso referied to hereln as the “Meansgement Services Agreement™

fe]

(b}  The definition of “Capital Improvements™ is hereby deleted in its entirsty and th

following substtured therefor

“Capital Troprovements” means any scguisition, constmetion, or replacement qf
property in excess of $2500 per item that either extends the ueefil Hfz of t::s
property for mere than ops year or hes = useful life of more than one yea.
Examples of Capitel Improvements are set forth in Schedule 22-A, attached

hereto and made a part hereof.
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{c) Immediately following the definition of “Capital Improvements,” the follcwfing

new definition is hereby added;

G

Initial Coneession Fee sndfor™,

(e}

deleting the phrase “the Initial Concession Fee und/or™.

€

following new definition 12 bereby added:

“Chenge Order” is 2 wrinien document signed by the Ciry and the Operator afiésr
the Contract Date requesting a change in fhe Senvices. A Change Order mayébc:
memorialized by the City through the Issuance of 2 purchase order to the Op&raimr
end acceptance of same by the Operator. ]

The definition of “Coneession Fee” is hereby ameaded by deleting the phrase “{}13
The definition of “Concession Fee Amorsization Amount™ is hereby amended by
Immediately following the defmition of “Conditions for Notifieaton,” the

“Coptract Administration Memerandum™ i & document to be prepared, opece gl
preliminary communications bave been concluded, 1o evidence the resolutidn
reached by the City and the Operetor as to metters of interpretation agd
epplication arising during the course of the performancs of their obligations under

this Agresment Such matters may inchede, Tor example: (1) determination of e

gpecilic amount of asy increase or decrease of the Anmial Service Fee o which
the Qperater is entitled based on zny provision of this Agreement; (2) izsues as zo
the meaning, interpretstion, zpplisation o calenlation to be made under any
provision herec; (3) the specific details and terms of any Change Order, or rehazf

given on accommt of sn Uncontrollable Circumsiance; (4) notices, waivers

relesses, savisfachons, confirmations, forther assuremces and approvals giveq
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ar contract admindziva

ST A

sigratories 1o 2 Contract Admnrstration Memorendum ere as follows: for the

City, the City Atiorney; znd for the Operator, the Division Manager or any other

officer of the Operator.
{g) ij definition of “Cperator” is hercby deleted in its ml:i:irery and the :;Dllavudng
substituted therefor:
“Operator” means United Water Environmental Services Inc,, or its permitted
SUCCESSOrS OF 2SSIEDS.
)] The defniton of “Project Guarenter™ is hereby deleted In its znﬁre:t-y and the
foliowing substituted thereftr:
“Project Cruzrentor” means United Water Inc. or its pesmitted snccessars or

assignos.
) The following definition is hereby added:
“Ungrnortized Up-fromt Fees” shall refer fo the iterns listed on Revised Schedule

25-B.

iyl

3. Section 2.2, “Erevocdble Performance Letter of CreditAnmually Renewsabi

Perfommance Bond/Labor and Materials Bond™ is hershy deleted in #s enfirety.

4, Section 2.3, "Uperations Committee,” is bereby deleted in its antirsty,
5, Setrion 3.1 is hereby amended by deleting te phrase “twentieth anniversary date of

the Commencement Date, and subject fo such extension as {s contemplated in Section 3.7,

Extension” and replacing it with the phrase "Jameary 31, 20147

8. Section 3.2, “Extension” is hereby delefed I its entirety.

7. Section 6.1, “General™ A new subsection 6.1 (c) iz hereby edded as follawa:




8.
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{c) The Operator’s responsibilities o meet performance standards unéier
this Agreement are sabject to the design end operationsl cepabilities of tha
Systems and other provisions of this Agreement and shall not require the O’psrzi{or
to make any capital npgrades or Capital Improvements 1o mest the rcquircmrr;ts
of this Agreement.

The Operator shall include recommendations for upgrades o the Systems
in acsordance with its responsibilides uader Section 7.1 of this Agresment. L 2
disagresment azises over the Operator’s explepsation of limitadons or proposed

recommendations for regtoration, the matter shall be subject to the dispite

resolution procedure set forth under Section 10.24 of this Agreement.

Section 6.2(b) iz hereby modifed by adding the following immediately after tjhe

phrase “all malmtenance activities™

The Operator shall provide t the City each year, no later than Jamary 319 Df
each vear, a wiiten maimienance plan thet consists of the schedule of prsvami%'e
mainfenznee actvites for the npeoming Contract Yesr; provided however, thai
for Contract Year 2012-13, such pian shall be provided by Operator within ISO
days follownng the Amendment Approval Date, as defined helow. The Clwy sha%IJ
have thirty (30} days to approve such plan or provide written comments on su%fn
plan 1o the Operator, If the City does not provide sach writlen comments, t?ae
plan shall be deemed approved. If the plan is not approved, the Ciy and the

Crperator shiall endeavor to resolve zny concerns and if not regolved within thirty

o]

(300 deys after the City notifies the Operztor that 1t does not approve the plag o
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g

dispute resolution pursuast fo Section 10.24 of this Agresment.

The Cperator shall fnelnde mformeation in its monthly reports that will assist ﬂ:t.
City on an ongoing basis in cvalusting the Operator’s majntmzané’nc
accomplishments relative to the angus] maintenance plan. The City shall br:i,fag
any copcerns or questions regarding the moxthly reports fo the Opsramfr’s
attenting within thirty (30) dzys of seceipt of each report :

In the event the Uperator fails to provide an sooual wiitten maintenance plan a?c
comprehensive momhi_vl reports ii:zr deted]l the preventstive maintesance acnn
general maintenance acﬁivi‘.ies‘ provided to the City, the City shail advise ?.h&
Operetor of its deficiency and the Operator will have thirty (30) days to cure. ;

If a disagresment anises under this Seetion 6.2(0), the parties shall comply wth
the dispute resolution procedure set forth nnder Section 10,24 i

Section 612, “Solid Weaste Managemem™ is hereby amended by deleting t'i;m

phrase “City-approved.”

19, Bection 6.13(d) is hereby deleted In ity entrety. Section 6.14, “Distribution and

Storage,” is hereby modified by deleting subsection 6.14()) in itz entirety.

11.  Section 6.17, "Opération and Maintenerce Costs,” Is hereby amended by addir;g

the following phrase at the snd of s sectiom: *, inchuding without Hmifation Ssotion 10‘1{:5,

Schedule 5, Scheduls 13, and Schedule 22.*

12, Secton 6.25, “Complisnce with Laws and Regulations and Permits™ i hareb.y

delBted in its entirety and the following substituted therefor:

Sestion 6.25, Complisnes with Lews and Reguletions and Permnits.
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{a) The Operator shall comply with the Safe Drinking Water Act

("SDWA”), the Waler Pollution Cemtrol Act (the "Clean Water Act™), the

Resourse Conservation Recovery Act, as amended ("RCEA™), the Com;mshensivé;
Eavircomental Response, Compensation and Liability Act as ammdz:ci“a
("CERCLA"), Occupefional Safety and Health Act ("OSHA") and any othe;
apphicable local, state and federal laws, codes, ardinances and repulations as the;
pertzin o the operation and maintenance of the Water System. and Wastewatef
Collection System 2 set forth i this Agreement The Operator shall pey alE
regilatory fines and penaities, without nitation, assessed against the Ciry and/or
the QOperator for non-compliance resuiting from the actions, or lack of aetion, of
the Operator in conzection with serviees required 1o be perforred by the Operatod
as defined in the Agreement. The precedmyg seotencs shall survive the expix-e.timE
or terramation of this Agreement,

(b)  The Operzior chall comply with and shall satisfy, all regulatory

reguirements pertaining to the above including, but not lmited to, publd

notfication in the svemt of non-cornpliance with dduking water standards and the

Operator shall pay a1l costs or fees associated with same.

() The Opemator shall comply with all epplicable state, federal and
docal jews, regulaions and ordinances inchading, witbewt limitstion, ll
eovirommental Jaws and repolations as they apply o the operzdoen zncI

meintenance of the Water System and Wastewater Collection Sysiem and mJl
comply with all Penmits issued for or with espect o the Sysiems ae set forth in

the Agreement The Cperatar shell maintain existing Demnits for these S?S({:ﬁﬁ:
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wnnuzl fees. In the event that durng the Temm of tus Agreement, any exisﬁi?]g

Permit must be renewed, or eddiional Permits are required, the Operator shali Ec
responsible for completing 2ll necessary applicatons, including filling cmt
required application forms, su‘pp!ying required data, and payment of required fe;s
for such Permits or Permit remewsls. The Operator shall not be required to
undertake system modeling or engineering studies in connection with sudh

Permits. All addidional and repewed Permdts shell be in the name of the City, as

the permmittze. The cos's associated with obtaining additional Permits not corrent]y

teguired 1o operate the System shall be freated as e Pass-through Charge to tie

{8}  On and afier the Camméncezmeni Dafe, the Operator ghall Qp&l’atif:
and maintain the Water System and Wastewater Collecton System in wmp]iancéa
with all applicable laws and Permits as is required by the terms and provisions eff
fhis Agreement. The Operator shall indernnify and hold the City hermiess ﬁnm
any fines or penaties essessed by a regulatory agency for any and all viclations df
applicable laws, regnlations o Perrits resulting from breach of this Agreemcnii,
neglipence or willful miscendoct on the part of the Operator, its agents, sar'sar_ts
or emplovees during the Teon of the Agrsement that are not a result of a lack qf
capital Improvements required by the system n arder fo maintair compiiance. E

(z)  Notwithstanding the provisions of paragraph {6}, sbove, to tbe
contrary, the Operator shall not be respomsible for any fines or penalties that da

not fall under the terms for cperation mmd maimtenance of the Water System and
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Wastewater Collection Systemn set forth in this Agreement. These include but a?e

not limited to Capital Improvements required for regulstory compliance including

provision of addidonal Instramentstion at combined sewer overflow locatons,
prevention of intrusion of recefving waters, addvessing potential daﬁcianci%&s
relzted to the City’s long term cnzﬂmi plan, engineering stdies or ass«:ssmm%ts
reguired 1o meet the regulatory standards for Nine Mimmum Conuols cf
Combined Sewer Overflows, and reduction of inflow and infiliretion |
() Al Repairs 1o the Sysierms shail be made by the Cperztor at its cokt
and cxpense, sabject to Scheduls 22 and the other temms and conditions of die .

Agreement, In sccordance Witk existing City ordinances for work in the City

inclnding, tat not imited to, securing all necessary road opening permiss.

13, Bection 7.1, "City Responsibilities,” s hereby amended by adding the followidg
at rhe end of this section:

The City shall poafy the Operator & writing within 30 dave after the end of

City’s fiscal year of the projects and expenditures it has nndertaken fo Adfill
requirements of this Section concarning, design, construction, mmplementation and
financing of Capital Improvements 10 the Systern. The Uity shall complete aB
Capital Improversents neosssary to mainiain complisnce with applicable federal,

State or local laws 2nd as otharwise sef forth in this Apresroent In the event that

the Ciry does not approve or adeguately fund a capital improvement, major Tepait,
i

. : . -
or meintenance itern recomumnended by the Operator as necessary fo achieve

snvironmental compliance or required by any regulatory body, the City shall

responsible for ary fines, penaltiss, regulatory axtons or increased opersting costs
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14.

sections of fhis Agresment as applicable are herehy desmed modified to ramove references to the

Toival Concession Fee.

5.

provisions:

16.

shall convime to review znd implement whers feasible rate policies that will pelp to impmive

customer metering, billing and collections,”™

17

the following oentence: "The City shall cooperste with the Operztor o attempting fo install

meters af &1l mach monicipal and quasi-mmmicipel properties.”

18

Contract Year and {5 suhject 1o the provisions of Schetule 5.

= ST S S8

arising out of such fxilers to fmplemens z caphnd Inprovamen: mejor 19
maintenancs item. In such instance, Operatar shall notify the City and provide
the City with an explapation of why the City should be responsible for the cost of
such fires andfor eivi or criminal penalties, and for contesting such fines and/or
civil or crimipel penslties resnlting from the City's failure to fund the capital
Improveraent, major repair or mainienance item. If & disputé arises under this
Section, then the parties shall comply with the dispute resclution procedure sot
arth under Soction, 10.24 of this Agreement.

Section 8.1(a), “Initial Coneession Fee” is hereby deleted in its entirety. Oté?ier

Section 8.4, “Armnal Service Fee,” 15 hereby modifisd by adding the foh‘cw{ng

Effective Tuly 1, 2011, the Annua] Service Fee shall bs 310,850.000.00.  This

n

fee shall be promated on 2 mondhly basis for the remainder of the 201 12012

Section 8.5(a) is hareby modified by adding the following sentence: “"The City

Section 8.7.3, “Municipal Water Service Charges™ is herchy modified by addiéag

Section 8.2(e) is hereby modified by adding the following sentence:




thereforn
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“The Operator’s liability to the City under this A greement shall be [imited o iha
amount of the Fixed Management Fee in effect during the last Contract Year pior
0 the time such pegotiated settlement or final cowt determination takes :ﬂ':ict;
provided, however, such limitatica oo Hability shell Anot apply to fines a;nd
pengliies that are the responsibility of the Operator; and farther provided that sucb

Bmitation on Labikity shell epply only 1o lability over and ghove the teooveryiof

proceeds of insurance required pursuant 1o this Agreement, such that reaovexyiof
such imsurance proceeds shall pot be inclnded towerd the Hmitation of Hability. "E
Section 9.3(a) is hersby amended by adding a new subsection {4} thereto: E
(4) The failure of the City 10 make timely peyments as set forfh in tns
AgTeement o7, in the event of 3 dispuis, (o place dicputed funds into an escrdw
account pursaant to Section 10,18

Sectipn 9.3(b) is hezeby deleted in its sptirety =nd the following substituted

(t)  Upon the happening of any event described in paragraph {a}%;of
Section .3, the Operatar shall pravide wiitten notics o the City seting forthétn
detai theralleged falhire and/or deficiency of the City. The Ciry shall have rJ:n-‘v
(30) days afier receipt of sach. wiitten notice from the Operator to cure andior
correct such faihure andfor deficiency. In the event that the City does not cire
and/or correct such faflure and/or deficiency within said thirty {3C) day pedod, the
Operztor shall have the right to terminate this Agreement; provided, however, ébr:

Operater shall pot termimate this Agreement based on the City’s alleged failure to
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21

maks Capital Tmprvements parsnem 40 Saation 7.0 of thiz A grssment unt] apeh

digpute is resclved pursuant to Section 10.24 of this Agreement,

Section 10.13 is hersby modiffed by adding the followmg provisions:
The fixed overhead §s to be applied to Pass-Through Charges and to addmoml
services that the Operater may provids i the City pursuent o a Conmj‘act
Amendment, Chenge Order or Contract Admimsiranon Memorandom, pravi dcé,
however, thet no overaead is to be applied to items charged to the Below Ground
Meintenance and Repair Fund or the Above Ground Maintenance and Repzr

Fund  The mate of such fxed overhead is agreed to be the foliowing on a per-

project basis: 12% for charges up to £100,000; 10% for charges wp to $500,000;

and E% for charges in excess of $500,000. No addifional profit or overhead SMJ.I
be charged by the Operstor in additiom to the percentzges sef forth tbe
smmediately preceding sentence, For any Pass-Through Charges that are subjiact
w0 Cost Substantiation, the Operator shall follow the Agreed Procurf:megnt
Procedures set forth in Schedule 10.13 attached hereto and mede & part hereof.
A new Section 10.16 (&) is bereby added 10 the Agreement |
(g A Contact Administration Memorandurn shall e prepsred by tiha
Uperator, subjest to approval by the City, not o be unreasonably withheld,
sondidoned or delayed, to confirm and evidense the terms aﬁd conditions of the

refief given w the Operator or the City on account of any Unconirollatle

Circnmstances,

12
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23.  Seetion 10.18 is hereby amended by adding the following phrase at the beginning

of the first sentence: “Without limiting either party’s rights under Asticle IX or other provisidas

of this Agresment,”.

24.  Amew Section 1024 is hereby added to the Agreemnent, as follows:

Section 10.24. Dispufe Resclution.
In die event that g dispute anses amoag the pardes, the disputing pany
shali provide the other party with written notice of the dispute and within thnéry
(20} days after receipt of said notice, the receiving party shall submit to the cmc:
a written sesponse.  The notice and respense shall inchide a stsicment of a,anh
periy’s positivn nd a summary of the evidence and arpuments supporting 13
position.  Each party shall designate e high level executive or officer to Wcrk
togsther 1a good I;aith to resolve the dispute; the name and ﬁ;le of said cxmﬁ?ue
or offcer shall 2so be included 1 the notice and response.  The exscntves :t:r
officers shall meet at & mutually aceeptabls rime and place within thinty (30} d.ajiys
of the date of the disputing party’s notice and fereafer 25 they %cascnably deam
necessary 1o resolve the dispure. If the executives or efficers have not resaivé:éz
the dispute through good faith efforts within thirty (30) days after such m_‘tiﬁl
meeting, then unless otherwise apraed, before reserting to taldng the case 1o COU;%
the parges shall wy in good fa.ﬁ:h o rasolve the dispite by medisfion admjnistcrﬁi:d
by the Amenican Arbitiation Associafion ["AAAY) under it Ccmmsmiial
WMediation Rules, All costs attfihuted to mediafion shall be borne equaily by buth

parties.

13
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Abscat inutial conscat by bah pardes, i o Cviad that one of die part‘;ies
brings a dispute immediately to court without first following the afore-mentioned
dispute resolution process, than the opposing party shall be entitled to recover
reasonable atforneys’ fess and costs from the party Initlating the htigation i sither
{a} the cese is remanded and the parties we ondered two fbllow the dispwe

resolution process oufiined herefn or (b} the dispute is heard and judgment!is

awarded in favor of the opposing party.
The parties conseat to jurisdiction of any state or federal court ]oc&te&%in
Cemden County, New Jersey. L
235, Schedule 1, Program Information, is hereby amended as set forth in Revisicd
Schedule 1 attached. |
5. Schedule 2, “Water and Wamtewater System Operation znd Maﬁntenzﬁce
Srandards,” i3 hereby amended as set forth in Reviged Schedule 2 attached,
27, Schedule 3, “Billing end Collection Service Requirements” is hersby amended as
set forth in Revised Schadule 3 antached. 3

28.  Schedule 4, Section 4.1 is hereby amended by deleting the pt.irase; “at lsast onge

every three vears” and replacing it with the following phrase “whenever there is a significant

change in the information technelogies systems used to provide the Services.”
26, Bohecdule S, “Rates, Fees and Charges,” is hersby deleted in its entirety and TI:\&

attachsd Revised Schedule 5 it substituted therefore.

14




EXECUTION COFPY

30. Scheduls 7, “Permits,” is hereby deleted in ifs entirety and shall be replaced w&ﬁz
& Revised Schedule 7, “Permits,: which shall be agreed tpon by the parties withiz ninety (L%D)
days following execution of tis Second Amendment.
31.  Schedule B is hereby deleted in its entrety.

32, Schedule 1€, “Equipment and Chemicals Tnvemiory,” is hereby delered in fits

entirery zod shall be replaced with a Revised Schedule 10, "Equipment and Chemickls

=)
e

Iovemtory,” which sﬂaﬂ be zgreed upon by the partiss within ninety (90) days follow:
exesution of this Second Amendmesnt. |

33, Scheduale 13, Cepitel Improvements, is hereby amended by deleting the ﬁ-rsz
paragraph of Section 13.2 therecd, end replacing it with the following: i

Capital Improvements will be implemented by or an bekalf of the City.

However, any Capital Improvements implemented (st the City's sole discrefidn}

by the Operator shall be fmplemenicd o 2 manner to minfmize the codt fo the

Ciry. The Operator shall fullow the procedures in Schedule 10.13 with respectito

procurement of any capital projects it may undertake with respect to the Systems.

34, Schedules 144 mad 14B, Schedule of Fees to the Operator, are hereby deleted in .
35, Schedule 15, Operator implemented Capital Improvements, is hereby deleted m

35, Schedule 18, Form of Parfonmance Bond, 1s herehy deleted mn ity antivety,

37, Schedule 19, Form of Perdormancs Letier of Credit, is hereby deleted in 115 |

38, Scheduie 20 15 hereby delefed in 1ts entrety.
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+ 3 . L '
Canruntar Arraspnent i meesb
o il ADISIDNENT L gZIIC

Guarentor Agreement to be executed or behalf of Umited Water Inc, The Operztor shall deliver
the filly execnted Gueranter Agreement of United Water Inc., together with certification under
corposate seal by the Secretary of United Water Ine. evidencing zpproval of the Board jof

Directors of United Water of the execution 2nd delivery of such Guarantor Agresment, to the

>

City within ten (10) business days following the Amendment Approval Datz. Upon the City’s
receipt of delivery of such Guareptor Agresment, prior Guaranior Agreements that were

provided ta the City by United 'Water Resources Inc. and U.S. Water LLC shall be termineted

and released. Timely delivery of the fally executed Guaranfor Agreement of United Water Inc.
fo the City is a condifion precedent to the effectiveness of this Second Amendment
40.  Schedule 22, Meintznence and Repair Fund Payments by Operatar/AppHcaﬁonguf

Punds, is hereby deleted in its entirsty and teplaced with the aitached Revised Schedule 22.

41, Schednles 244 and 25B are hersby deleted in their entivety and replaced with the.

Revised Schedule 258, Contfact Termmination Payment Schedule, Unamorized Up-Front Fres

artacked hereto and made & parf hereof.
42, Freept as specifically amended herein, the Agresment shall remain in full forte

and effect in accordance with its terme. From and after the edective date of this Amendment, all

references to the “Agroement” the “Meznagement Services Agreement™ or gimilar phrases shall
e interpreted fo include the 1998 Menagement Sexvicss Agreement a5 amended by the Fifst

Armendrment apd this Second Amendment, unless the context indicates otherwise. In the event pf

any conflict of lenguage berween the 1998 Management Services Agrecment and this

Amendment znd its attachrmenty, the langoage of this Amendment shall prevail
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43, The Second Amendment shell be governed by and construed and enforced iin

accordance with the laws of the State of Hew Jersey.

44, Each person signing this Second Amendment represents that be or she ds duly

authorized to do so by the party on behalf of which this Second Amendment Is executed.

45, This Second Amendment shall be effective as of JTuly 1, 2011, All referencesin

thig Agreement and this Second Amendment 10 the “Commencement Dafe® shzll contimis fo

refer to the odginal Commentement Daie of fae Agreement, not the effective dais of this Secorfui

Amendment.  The “Amsndment Approval Date” shall mesn the dstz when this Secead

Arendrment has received fipal wncopdifionzl (other than minor administrative conditions)
approvals from ths Camden City Council, the New Jersey Department of Community Affaﬁfs,

snd the New Jersey Board of Public Utilites and all appesl periods have expired..

[Signatze page follows]
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IN WITNESE WHEREQF, the parties have hereunin set their hands as of the datel first

above wiitien.
ATTEST: CITY OF CAMDEN
By By: M W
Luis Pastoriza Denz’ L. Redd
Murieipal Clede Mzyar
ATTEST UNITED WATER ENVIRONMENTAL
SERVECES INC.
ey N
By % é) M/‘" By: At
Carla B. Ejelm Nadine Leslie
Secretary President

Sigouture Page




