ORDINANCE NO. 2010-44

AN ORDINANCE OF THE BOARD OF COMMISSIONERS OF RADNOR
TOWNSHIP, DELAWARE COUNTY, PENNSYLVANIA, AMENDING CHAPTER
50, INTERGOVERNMENTAL COOPERATION, OF THE CODE OF THE
TOWNSHIP OF RADNOR, BY ADDING A NEW ARTICLE V, APPOINTING THE
MUNICIPAL UTILITY ALLIANCE AS A CONSULTANT FOR RADNOR
TOWNSHIP FOR THE PURPOSE OF BIDDING AND PURCHASING CERTAIN
UTILITY PRODUCTS AND SERVICES AS DESIGNATED IN THE AMENDED
AND RESTATED INTERGOVERNMENTAL COOPERATION AGREEMENT

Preamble

The Board of Commissioners of Radnor Township hereby ENACTS and ORDAINS, as Sfollows:

Section 1.

The Code of the Township of Radnor is hereby amended to add a new Article V to Chapter 50,
Intergovernmental Cooperation, to read in its entirety, as follows:

ARTICLE V Municipal Utility Alliance

§ 50-35. Background.
A.

Pursuant to § 3.01 of the Charter of Radnor Township and the Intergovernmental
Cooperation Act, 53 Pa.C.S. § 2301, et seq., the Township of Radnor may enter into
agreements with other local governments for joint purchasing of utility products and
services in volume.

The Municipal Utility Alliance (MUA) was created by the Pennsylvania League of Cities
and Municipalities (PLCM) for the specific purpose of acting as a consultant for local
governments and municipal authorities in the bidding and purchasing of utility products
and services pursuant to an Intergovernmental Cooperation Agreement of April 7, 2009,
which has been amended and restated, and is attached hereto and made a part hereof as
Exhibit “A” (hereinafter the “Amended and Restated Agreement”).

The Township of Radnor wishes to enter into a proposed “Joinder Agreement”
(hereinafter the “Joinder Agreement™) attached hereto and made a part hereof as Exhibit
“B” to join the MUA according to the terms of the Amended and Restated Agreement.

§ 50-36. Authorization to execute and make purchases.

A.

The President of the Board of Commissioners of the Township of Radnor is hereby
authorized and directed to execute and deliver a J oinder Agreement to the Amended and
Restated Agreement, and to execute and deliver such additional instruments or
documents as may be necessary or appropriate to carry forth the terms of the Amended
and Restated Agreement, and the transactions to be effected under the Amended and

Restated Agreement.



The Township Manager is hereby authorized to deliver a written commitment to purchase
the specific services through the MUA Program, and to execute a Purchase and Sales
Agreement with the Supplier on the terms and conditions as negotiated and obtained by
the MUA, provided that the conditions set forth in Section 12 of the Amended and
Restated Agreement have been met.

§ 50-37. Notice.
Written notices under Section 18(a) of the Amended and Restated Agreement for Radnor
Township shall be sent to the following individuals at the address shown:

Radnor Township

301 Iven Road

Wayne, PA 18907

Attn: Township Manager

§ 50-38. Specific findings.
As required by the Intergovernmental Cooperation Act, the following matters are specifically

found and determined:

A.

B.

The conditions of the agreement are set forth in the Amended and Restated Agreement.

The term of the Amended and Restated Agreement, as provided in Section 16 thereof,
continues in effect for two years after the “Initial Term” (as defined therein), subject to

automatic annual renewals.

The purpose and objectives of the Amended and Restated Agreement are to enter into an
intergovernmental contract to obtain favorable utility pricing with the MUA acting as a
consultant in the bidding and purchasing of utility products and services.

The financial terms of the Amended and Restated Agreement are set forth in Section 8 of
the Amended and Restated Agreement.

No new organizational structure is necessary to implement the Amended and Restated
Agreement, except to the extent that certain notice and covenants of new participating
agencies are addressed in the Amended and Restated Agreement.

The Amended and Restated Agreement contains no provisions applicable to the
ownership of property by the respective parties.

Radnor Township and the MUA, acting through the PLCM, shall continue to have the
power to separately enter into contracts for policies of group insurance and employee
benefits, including Social Security, for its employees.



Section 2.

Repealer. All ordinance or parts of ordinances which are inconsistent herewith are hereby
repealed.

Severability. If any section, paragraph, sub-section, clause or provision of this Ordinance shall
be declared invalid or unconstitutional by a court of competent jurisdiction, such decision shall
not affect the validity of this Ordinance as a whole or any part thereof other than that portion
specifically declared invalid.

Effective Date. This Ordinance shall become effective in accordance with the Radnor Township
Home Rule Charter.

ENACTED AND ORDAINED this 3™ day of January, A.D., 2011.

RADNOR TOWNSHIP

B@A e

John -W. Fisher
President

ATTEST:

Robert A. —-éie/nkowski
Secretary



AMENDED AND RESTATED INTERGOVERNMENTAL COOPERATION
. AGREE '

This Amended and Restated Intergovernmental Cooperation Agreement (“Agreement”)
is made and entered into as of this e dayof Qpse ,20 09
(“Effective Date”) by and among tbe MUNICIPAL UTILITY ALLIANCE, a Pennsylvania non-
profit corporation with a principal office located at 414 North Second Street, Hamisburg,
Pennsylvania 1710] (the “MUA”), and Lower Paxton, a Pennsylvania Township of the Second
¢lass, (the “Lead Local Government”), and each local government or municipal puthority
Jocated in the Commonwealth of Pennsylvania that joins in this Agresment by the execution of a
Joinder in the form attached to this Agreement as Exhibit A (each, an “Agency”, and . . - :
collectively, “Agencies™).

BACKGROUND:

A.  Federal and state laws now in effect have resulted in deregulation of the markets
for electrical power and other utility products and services, thereby making available to local
governments and municipal anthorities favorable pricing through joint purchasing of utility
products and services in volume. ) .

B, A joint pirchasing program ray result in favorable priting through use by local
governments and municipal authorities of a bidding and purchasing consultant.

C.  The MUA was created by the Pennsylvania Lcagué of Cities and Municipalities
for the specific purpose of acting as & consultant for local governments and municipal authorities
in the bidding and purchasing of utility products and services. '

D.  The Permsylvania Intergovernmentsl Cooperation Act, 53 Pa. C.S. § 2301 ef seq.
(the “IGCA”), provides, infer alia, that two or more local governments, in Pennsylvania may
jotntly cooperate with each other in the exercise or performance of their respective governmental
functions, powers of responsibilities; and that such local governments so cooperating shall enter
into joint agreements as deemed appropriate for such purposes.

E. Municipal authorities are authorized to cooperate with other govemmental units in
the area of procurement under Chapter 19 of the Commonwealth Procurement Code, 62 Pa. €.S.
§ 1901 et seq. (the “Code™), and the Permsylvania Municipality Authorities Act, 53 PaCS.§
5601 ef seg. (the “Anthorities Act”). . '

F. TheMUA and several Agencies haye entered into an Interpovernmental
Cooperation Agrecment dated Jaly 9, 1998, under which the MUA acts a8 such Agencies’
consultant in the bidding and purchasing of utility products and services (the “Prior

Agreement”).

Exhibit "A"



G. Inview of impending changes in the market for electrical power in Pennsylvania,
including removal of existing price caps, the MUA, the Lead Local Government and the
Agencies desire to amend and restate the Prior Agreement in accordance with the terms and
conditions set forth in this Agreement. '

NOW, THEREFORE, in consideration of these premises, and intending to be legally
bound hereby, the MUA, the Lead Local Government and the Agencies covenant and agree as
fotlows: o .

1. - Incorporation of Recitals, The recital peragraphs set forth above are hereby
incorporated in this Agreement by this reference and shall, for all purposes, be a part hereof.

ARG e e —————

2. Amendment and Restatement.

(@  Upon joinder in the execution of this Agreement (pursuant to Section 10 -
hereof) by any Agency that is a party to the Prior Agreement, the Prior Agreement shall
terminate and be of no further force or effect, and shall be superseded in its entirety by this
Agreement, as between the MUA and-such Agency. . - 4 L

: Thé fallureof an Xgéncy 't'é; have executed the Prior Agrééiiéng as
described in Section 2(a) hereof, shall not prevent any Agency that is not a party to the Prior
Agreement from joining in the execution of this Agreement. : :

3. Pennitted.Pa'I.tic;p; ants. Any “local govémméﬁt’-’ as defined in §'250'2 of the
IGCA or “authority”as defined in. § 5602 of the, Authorities Act shall be permitted to join in this
Agreement'as an Agency. . il T . o :

4 Designstion of MUA as Consultsnt. ‘The AAUA 1 Horeby designated, and heteby
accepts the designation, as the representative of and, consultant fo the Agencies in the bidding
and purchasing of utility products and services (the “Prograp”), subject fo the ferms and. . .

conditions of this Agreeient. The vility, products and;services under the Program will include

electric power; and may lso ifcluds tolecommunications; cnSrEy conservation, nabirel gas; -
heating oil, or such other products dnd services, as authorized by the by-laws end résolutions of
the MUA (the “Services”). ’ : R

s, Ligited Authority of MUA. -

_ (2) °~ The MUA shall at all times act solely as the Agencies’ représentative and
- consultant with respect to the implémentation and operation of the Prograr. The MUA shall
have no authority to act as an “aggregator”, “market aggregator”, *"broker” or “marketer” as
fhose terms are defmed in the rennsylvama Hlectricity Ueneration Customer Choice ana
Competition Act, 66 Pa. C.S. § 2801 et seq. - LT

The MUA shall have.no aﬁthorityrto execute any agreement for the
purchase of Services (a “Purchase and Sales Agreement”) on behalf of any Agency.



6. Covenants of MUA. The MUA hereby cnvenanfs and agrees to perform the
following obligations: C

(8) De.veldp solicitation documents and forms of agreement;

Forulate relevant standards or specifications for the Services for which '
proposals will be solicited from suppliers of such Services;

" (¢) Developand periodically publish objectives that are targeted to be met or
exceeded in the solicitation of proposals for the Services (the “Buying Goals™); '

(d  Develop and implement solicitation procedures for the aforesaid Services,

provide notices of such solicitation in accordance with § 2308 of the IGCA, and solicit proposals :

from suppliers;

(¢) Reviewproposals received from suppliers and determine (i) the proposal
or proposals submitted that meet the requirements of the solicitation and (ii) the award or awards
that are in the best interests of the Agencies; -

Review proposals received from suppliers and negob".ate terms end
conditions of Purchase and Sales Agreements for the provision of the Services, which terms and
conditions shall reflect the current, published Buying Goals; ' ' .

Select, in its discretion, the supplier oF suppliers of the Services (whether
one or more, the “Supplier”) from amongst the suppliers that have submitted proposals, each of
which, in the case of electricity procurement under the Program, shall be Jicensed by the
Pennsylvania Public Utility Commission to engage in the retail sale of electricity, and promptly
notify the Agencies upon such selection, which notice shall include the material terms and
conditions of the proposal selected; .

Obtain the written, binding commitments of the Agpencies that desire to
enter into Purchase and Seles Agreements with the Supplier, and coordinate the execution by the
Agencies and delivery to the Supplier of the applicable Purchase and Sales Agreements; and -

. ()  Provide such other services as are necessary for the implementation and'.
opetation of the Program. "

7. Reliance by MUA.

(@)  TheLead Local Government and each Agency hereby expressly agree and
" acknowledgs that the MUA. shall be entitied, inthe pertormarce of its obligations hereunder, to
rely ipon the commitment of the Lead Local Government end each such Agency 1o purchase
Services under a Purchase and Sales Agreement with the Supplier (in accordance with Section
11(d) hereof), provided that the conditions set forth in Section 12 hereof are satisfied.




()  Bach Agency retains at all times the discretion as to whether to provide a
binding commitment to enter into a Purchese and Sales Agreement pursuant to Section 11(d)
hereof.. Once an Agency has delivered its binding commitment to the MUA under Section 11{d)
hereof, the Agency shall be committed to purchese the Services through the Program, and the
MUA shall be entitled to rely ‘upon that commitment, as set forth in Section 7(a) hereof.

8. Compensation of MUA.

® TheMUA chall not be entitled to any compensation from the Agencies
under this Agreement. The MUA’s compensation in commection with the Services for the
MUA’s representation of and consultation with the Agencies shall be exclusively in the form of
payments from, and the reimbursement of expenses by, the Supplier. :

Notwithstanding anything in Sectiori 8(s) hereof to the contrary, the MUA
expressly reserves the right to establish and assess against each Agency and the Lead Local
Government a reasonable participation fee for participation in the Program.

9.  LeadLotal Govemment.

" (@) Desigoation. The Lead Local Government is hereby designated, and
hereby accepts the designation, tb act as the lead local goverpmental entity for the purposes set
forth in Section 9(b) hereof or as otherwise permitted of required by Applicable Law (as defined
herein), including, without limitation, acceptancs of amry delegation of goveromental power by
any Jocal govemment pursuant to § 2305 and § 2307 of the IGCA.

(b) *  Kesponsibilities, The Lead Local Government shall act as the
representative of the Agenties, and chall take such other lawful action on behalf of the Agencies,
as may be necéssary t0 carry out the putposes of this Agreement; subject, however, to the terms ,
and conditions of this Agieement and Applicable Law. The parties to this Agreement . . -
acknowledge and agree that the Lead Local Government may itself be an Agency withinthe .
fneaning of this Agreement. .

“10.  Joindéf of Aiencies, Auy Agency may join in this Agreement at specific times
and during specific periods of time egtablished by the MUA, by the executionof 2 J oinder |
substantially jdentical to the form attached to this Agreement as Bxhibit A; provided, however,
that no such Joinder shall ‘e effective unless and umntil the Agency has enacted an ordinance, or
resolution in the case of an entity not authorized to enact an ordinance, as may be appropriate,”
avthorizing execution of such Joinder, which ordinance or resolution is substantially identical to
the form attached to this Agreement as Exhibit B. Upon execution of e effective Joinder, the
Agency shall be deemed to have agreed to all of the terms and conditions of this Agreement.

IS Covenents of Agericies. Each Agency (incinding, for purposes of this Section 11,
the Lead Local Govemmt_ant) hereby covenants and agrees to -petform the following obligations:

()  Relesse. Fach Agency shall provide to the MUA an executed 'releas.e, in
form and substance 85 reasonably detem:iped by the MUA, guthorizing prospective suppliers of



Services to access the Agency’s accounts with the Agency’s electricity generating company (in
the case of electricity procurement under the Program) for the purpose of determining, inter alia,
electricity vsage with respect to each such account; provided, however, that execution of such
release shall not constitute the Agency’s binding commitment to exter jnfo a Purchase and Sales
Agreement with the Supplier. - a '

()  Other Information. Bach Agenocy shall provide such other information to
the MUA as the MUA shall reasonably request in cormection with the performance ofits
obligations herennder, including, without limitation, such information as may be necessary Or
desirable in the solicitation of proposels from suppliers, the development and publication of
Buying Gouls, and the preparation or negotiation of a Purchase and Sgles Agreement with the '
Supplier, e | S : i DRIES SR .

" () - Approvalof Buying Goals, Each Agency shallxeview any Buying Goals -
published by the MUA. In the event that the Agency disapproves of the Buying Goals, it shall
notify the MUA of its disapproval in writing, stating the reason for such disapproval: ™ - '

(@) - DBinding Commitment. Tn the event that an Agency desires to enter into &
Purchase and Seles Agreement with the Supplier, the Agency shall () provide to the MUA a
written instrament, in form and substance reasonably satisfactory to the MUA, that sets forth the
Agency’s binding commitment to enter into a Purchase and Sales Agreement with the Supplier,
subject to the provisions of Section 12 hereof, and (ii) cause such commitment o be duly
approved by appropriate governmental action. ’ .

(€) - Acceptance of Proposal. In the event that (i) the Agency has provided its
written commitment pursuant to Section 11(d) hereof, (ii) proposals for any Services under the
Program have been solicited, reccived and reviewed by the MUA, and (iif) the MUA has selected
the Supplier, the Supplier’s proposal shall be deemed accepted by the Agency, and the Agency
shall be bound by the terms and conditions of the Purchase and Sales Agreement negotiated by
the MUA and the Supplier, subject to the provisions of Section 12 hereof.

() . Restrictionon Bidding. In the event that (i) the Agency elects not 1o
provide a writlen commitment pursuant to Section 11(d) heredf, (i5) proposals for any Services
under the Program have been solicited, received and reviewed by the MUA, and (iii) the MUA -
hes selected the Supplier, the Agency shall peither independently solicit bids or proposals for,

nor enter into any agreement for, the provision of such Services for a period of one hundred
twenty (120) days after the date on which proposals must be received by the MUA, as set forthtin

the applicable request for proposal.

, (g) Purchase and Sales Aprecment. If the Agency has provided its binding
commitment pursnant to Section 11(d) bereof. and the Supplier’s proposal has been aceented ..
pursunt to Section 11(e) hereof, tnen, subject to the pro v.sions of Section 12 hereof, the Agency
chall execnte a Purchase end Sales Agreement with the Supplier on the terms and conditions as
negotiated and obtained by the MUA: Upon execution of the Purchase and Sales Agreement
with the Supplier, Agency shall be bound by the terms and conditions thereof. Without limiting
the generality of the preceding sentence, the Agency shall be responsible for payment of all



charges provided in such Purchase and Sales Agreement, including taxes if applicable, and shall
make all payments thereof difectly to the Supplier.

,12.  Condition of Afenc 25 Obligation. The MUA shall develop and periodically
publish the Buying Goals for the Services identified for cooperative purchasing pursuant to this
Agreement, and shall ensure that the standards set forth in the current; published Buying Goals
are inciuded in the applicable Purchase and Sales Agreement. The obligation of an Agency
(including, for purposes of this Section 12, the Lead Local Government) to execute any Purchase
and Sales Apreement shall be subject to the condition that each of the standerds set forth in the
curtent, published Buving Gon)e for the Services has begn agreed by the Supplier and is included

in the applicable Piirchase and Sales Apreamient”

13. . . Compliance with Law. The MUA, the Lead Local Government and any Agency
that joins in-this Agresment shall comply at all times with Applicable Law in the performance of
their obligations hereunder. The term “Applicable Law” shall mean any federal, state or {ocal
law, statute, ordinance, code, order; rule of fegulation governing the performance by any party
hereto (including any joinder party) of its obligations herexmder, including, without limitation,
the IGCA and Chapter 19 of the Code. . :

Compliance with Utility Regu ation. The Supplier shall be obligated to comply
with all laws governirig the furnishing of the utility product or service in the-terms and conditions
of the Purchase and Sales Agresmeént. :

15. Repr esgntaﬁons and_ Warrenties,

- (@ ° Bythe MUA. The MUA hereby represents and warrants, as of the

Effective Date, fhat:

F () TheMUAlsa Pennsylvenia nonfp'roﬁt, non-stock corporation,
duly organized and validly existingg under the laws of the Commonwealth of Pennsylvania;

. - (@)  The MUA bas foll power and authérity and has taken all action
necessary to entet into dnd perform its obligations under this Agreefent; -

(ifi) The execution and delivery of this Agreement and the performance
ofits obligations hereunder, does ot and will not violate or conflict with the MUA's articles of . .
incorporation, its by-laws, Applicable Law, or the terms ‘or-provisions of eny material agreemerit
or any order, award, judgment or decree 1o which the MUA is a party or by which it is bound;

o Gv) The exccution of this Agresment will not and does not constitute a
demlt1inder the téaiig brprivisions'e f ahy.matén ial darEsment fir a1y dtdeE, aw. fard: dgment ar
decree to which the MUA is a prity vt vy which it 15 bound; .

R\ I This Agreement is the MUA’s legal, Valid and binding obligation,
enforceable in accordance with the terms and conditions hereof} and .



(vi)  The person or persons executing this Agreement on behalf of the
MUA have been duly authorized to execute the same on its behalf. ‘

By the Lead Local Government. The Lead Local Government hereby
represents and warrants, as of the Effective Date, that: . :

@  Ttisa“local government” within the meaning of § 2302 of the
IGCA and is authorized under the IGCA to enter into and perform all of its obligetions under this
Agreement; ’

(i)  Ttbasenacted an ordinance or resolution anthorizing execution of
this Agreement; Co .

. . (i) The executionand delivery of this Agreement and the performance
of its obligations hereunder, does not and will not violate or conflict with Applicable Law, or the
terms or provisions of any material agrecment or any order, award, judgment or decree to which
fhe Lead Local Government is a perty or by which itisbound; - o

(v) The execution of this Agreement will not and does not constitute a
default under the terms or provisions of any material agreement or.any order, award, judgment or
decree to which the Lead Local Government is a party or by which it is bound;

! (v)  This Agreement is the Lead Local Government’s legal, valid and
binding obligation, enforceable in accordance with the terms and conditions hereof; and

(vi)  The person or persons executing this Agreement on behalf of the
Lead Local Government have been duly authorized to execute the same on its behalf.

()  ByRach Agency. Each Agency hereby represents gnd ‘warrants, by virtue
of, and as of the date of execution of, the Joinder, that:

@ Tt is a “Tocal government” within the meaning of § 2302 of the
1GCA and is suthorized under the IGCA-t0 joifi in and perform all of its obligations undé this
Agreement; or it is an “zythority” within the meaning of § 5602 of the Authorities Act and is
authorized under the Authorities Act and Section 19 of the Code to join in and perform all of its
obligations under this Agreement; _ _

.
-

(i)  Ithasenacted an ordinance or resolution euthorizing execirtion of
the Joinder for the purpose of joining in this Agreement;

(i) = The Agency’s execution and delivery of the Joinder and its joinder.
in this Agreement, and the perrormance of its obligations hereunder, do not and will not violate,
conflict with, or constitute a default pnder Applicable Law or the terms or provisions of any
material agreement or any order, award, judgment or decree to which the Agency is a party or by

which it is bound;



(iv)  The Joinder and this Agreement are the Agency’s legal, valid and
binding obligations, enforceable in accordance with the terms and conditions thereof and hereof;
and :

(v)  The person or persons executing the Joinder have been duly
authorized to execute the same on the Agency’s behalf.

16.  Term and Effectiveness of Ag:ccmqnt.

. (@  Bffectiveness This Agreement shall be effective upon execution by the
MUA and the Lead Local Governmient, whether or not any Ageney joins in this Agreement
pursuant to Section 10 hereof. et . . :

: Term. The initial term of this Agreement shall be two (2) yeass,
commencing on the Effective Date (“Initial Term”).. Upon expiration of the Initial Term, the
term of this Agreeiment shall automatically extend for additional periods of one (1) year (each
such one-year period, a “Renewal Term™), upon the same terms and conditions as et forth
herein. Notwithstanding the foregoing, the MUA shall have the right to terminate this
Agreement by giving written notice thereof to the other party not less than sixty (60) days prior
to the expiratiori date of the Initial Term or Renewal Term, as applicable. The Lead Locel
Government shall have the right to terminate its participation in this Agreement, provided (i) that
it gives the MUA ninety (90) days’ prior writien notics and (i) the MUA secures the :

articipation of 8 substitute entity to serve as Lead Local Govermnment prior to the expiration of
such ninety (90) day perod. .

17.  Review by Local Governmental Commission. Review of this Agreement by the
Local Govemnmental Cominission under § 2314 of the IGCA shall not be required.

18.  Miscellaneous. -

(a) Notice. Anynotice or othef commumication permitted or required under
this Agreement shall be in writing and shall bé deemed given only if (i) delivered by hand, (i)
sent by prepaid United States first class mail, or (iii) or by internationally recognized overnight
delivery service that maintains records of delivery, addressed to the parties at thejr respective
addresses specified below or to such other address as the pirty to whom notice is to be given
may have provided in accordsnce with this Section 18(a). Such notice shall be deemed to have
been given as of the date delivered by hand or on the second (2nd) business day (at the place of
delivery) after deposit in the United States mail or with an internationally recognized overnight
delivery service. . .

To the MUA:- _ Municipal Utility Alliance

Harrisburg, PA 17101
Attention: Richard Schuettler



With acopy to: Saul Ewing LLP
Suite 700
2 North Second Street
Harrisburg, PA 17104
Attention: William W. Warzen, Jr.

To the Lead Local Government: Township of Lower Paxton
' ' 425 Prince Street
Hearrisburg, PA 17109 -
Attention; Chairman of the Board of Supervisors

With a copy 1o: | Township of Lower Paxton
' 425 Prince Street
Harrisburg, PA 17109
Attention: Township Manager

Notice to each Agency shall be at the individual(s) and address(es) set forth in the Joinder
executed by that A:gency. .

()  Binding Effect. This Agreement shall bind and inure to the benefit of cach
of the parties hereto and their respective Successors and assigps.

. - ()  Severability. Ifany provision of this Agreement is held to be invalid,

illegal or unenforceable, in amy-respect, then such provision shall be given no effect by the
parties and shall not form part of this Agresment. To the follest extent permitted by Applicable
Law, and if the rights or obligations of any party will not be materially and adversely affected,
all other provisions of this Agreement shall remain in full force and effect and the parties shall
use their best efforts to negotiate a provision in replacement of the provision held invalid, illegal
or unenforceable that is consistent with Applicable Law and achieves, as nearly as possible, the
originel intention of the parties. -

(@  Amendment: Waiver. No amendment or modification hereof, nor any
waiver-of auy provision hereof, *hall be binding upon the parties unless in writing and duly
executed by an anthorized representatives of the party against whom enforcement of such
amendment, modification or weiver is sought.

(¢) . Entirc Agreement. This Agreement, and, with respect to any Agency, tHe
Joinder, constitutes the entire agreement between the parties with respect to the subject matter
hereof and supersedes all prior or contemporaneous anderstandings or agreements, whether
written or oral or which might be inferred by the conduct of the parties, with respect to the
. subiect matter hereof. . )

Goveming Law. The interpretation and construction of this Agreement
shall be governed by the laws of the Commonwealth of Pennsylvania, excluding any conflicts or
choice of law rule or principle that might otherwise refer construction or interpretation of this
Agreement to the substantive law of another judsdiction. ) .



(g)  Definition of “Party”. The term, “party” as used herein shall mean the

MUA, the 1ead Local Govemnment, and each’ Agency executing a Joinder in accordance with
Section 10 hereof, unless the context otherwise requires.

. '[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHE.REOF the parties hereto have exccuted this Agreement as of the
Effective Date.

ATTEST: MUNICIPAL UTILITY ALLIANCE:

By: JohnA. damer Ir.
Name:
Title: Bxecutwe. Dn:cctor/Secretary

\v

Title: }}m-. Rir.

ATTEST: . LEAD LOCAL GOVERNMENT:
' Township of Lower Paxton

By: GaryaA. Crissmpa—y
Nam/V Me«w :
Title:" ﬁet;@ of fhe Board of Title: Chairman of the B}x(rd of Supemsors
Supervisors ) .




