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COUNTY OF DAUPHIN

COMMONWEALTH OF PENNSYLVANIA

ORDINANCE
NO. 3 -2014

AN ORDINANCE OF THE BOARD OF COMMISSIONERS OF THE COUNTY OF
DAUPHIN, PENNSYLVANIA (THE “COUNTY”) AUTHORIZING THE
INCURRENCE OF NONELECTORAL DEBT EVIDENCED BY ITS LIQUID FUELS
REVENUE NOTE, SERIES OF 2014-1 (DAUPHIN COUNTY INFRASTRUCTURE
BANK) IN THE MAXIMUM PRINCIPAL AMOUNT OF $7,034,518 (THE “2014-1
NOTE"), AS PERMITTED BY AND PURSUANT TO THE LOCAL GOVERNMENT
UNIT DEBT ACT, 53 PA.C.S. § 8001 ET SEQ., FOR THE PURPOSE OF PROVIDING
FUNDS TC BE APPLIED FOR AND TOWARD (A) FUNDING ALL OR A PORTION
OF THE COSTS OF CERTAIN TRANSPORTATION RELATED CAPITAL
PROJECTS, INCLUDING, AS MAY BE APPLICABLE, THE ENGINEERING,

- PRELIMINARY AND ENVIRONMENTAL STUDIES, SURVEYING, TESTING AND

DESIGN WORK RELATING THERETO, AND (B) TO PAY ALL OR A PORTION OF
THE COSTS OF ISSUANCE OF THE 2014-1 NOTE (COLLECTIVELY, THE
“PROJECTS”); FINDING A PRIVATE SALE BY NEGOTIATION IN THE BEST
INTEREST OF THE COUNTY; ACCEPTING A PROPOSAL FOR PURCHASE OF
THE 2014-1 NOTE, AT PRIVATE SALE, AND AWARDING THE 2014-1 NOTE AND
SETTING FORTH RELATED PROVISIONS; APPOINTING A PAYING AGENT,
REGISTRAR AND SINKING FUND DEPOSITORY; PROVIDING FOR THE TERMS
OF SAID 2014-1 NOTE INCLUDING DENOMINATION, DATE, AND DEBT
SERVICE PAYMENT DATES; PROVIDING FOR THE REGISTRATION AND
TRANSFER OF SAID 2014-1 NOTE; AUTHORIZING THE EXECUTION AND
AUTHENTICATION OF SAID 2014-1 NOTE; PROVIDING THAT THE 2014-1 NOTE,
WHEN ISSUED, SHALL BE A REVENUE NOTE OF THE COUNTY; PROVIDING A
PLEDGE OF THE REVENUES TO SECURE THE PROMPT AND FULL PAYMENT
OF THE 2014-1 NOTE WHEN DUE; SETTING FORTH PREPAYMENT
PROVISIONS; ESTABLISHING A SINKING FUND FOR THE 2014-1 NOTE;
APPROPRIATING PROCEEDS DERIVED FROM THE SALE OF SAID 2014-1 NOTE
TO THE 2014-1 COUNTY PROJECT ACCOUNT; SPECIFYING REASONABLE
ESTIMATES OF THE USEFUL LIVES OF SAID PROJECTS; RATIFYING A PRIOR
ADVERTISEMENT AND DIRECTING A FURTHER ADVERTISEMENT;
AUTHORIZING AND DIRECTING THE PREPARATION, EXECUTION AND
FILING OF A TRANSCRIPT OF PROCEEDINGS, INCLUDING THE DEBT
STATEMENT AND BORROWING BASE CERTIFICATE, WITH THE
PENNSYLVANIA DEPARTMENT OF COMMUNITY AND ECONOMIC
DEVELOPMENT; AUTHORIZING AND DIRECTING PROPER OFFICERS AND
OFFICIALS OF THIS COUNTY TO EXECUTE AND DELIVER DOCUMENTS AND
TO TAKE ACTION AS MAY BE NECESSARY RELATING TO THE ISSUANCE OF
SAID 2014-1 NOTE; APPROVING AND AUTHORIZING THE COUNTY TO ENTER
INTO A LOAN AGREEMENT, BETWEEN THE COUNTY AND THE
COMMONWEALTH OF PENNSYLVANIA, DEPARTMENT OF
TRANSPORTATION; CREATING PROJECT ACCOUNTS; AUTHORIZING THE
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COUNTY TO PURCHASE NOTES FROM THE MUNICIPALITIES AND
APPROVING AND AUTHORIZING THE COUNTY TO ENTER INTO LOAN
AGREEMENTS, BETWEEN THE COUNTY AND THE RESPECTIVE
MUNICIPALITY; AUTHORIZING THE PAYMENT OF EXPENSES; PROVIDING
GUIDELINES FOR PERMITTED INVESTMENTS; PROVIDING FOR THE
AUTHORIZATION OF PROPER OFFICERS; ADOPTING THE FORM OF 2014-1
NOTE; PROVIDING FOR SEVERABILITY OF PROVISIONS; REPEALING
INCONSISTENT RESOLUTIONS; AND PROVIDING WHEN THIS ORDINANCE
SHALL BECOME EFFECTIVE.

ENACTED OCTOBER 22, 2014

WHEREAS, the County of Dauphin, Commonwealth of Pennsylvania (the “County™), is a county
of the third class existing under the laws of the Commonwealth of Pennsylvania (the “Commonwealth™)
and is a Local Government Unit, as defined in the Local Government Unit Debt Act, 53 Pa.C.S. § 8001 e
seq., as amended and supplemented (the “Debt Act™); and

WHEREAS, the County desires to assist municipalities located in the County in financing the costs
of construction, reconstruction, maintenance and repair of public roads, streets or bridges as well as other
permitted projects under the Liquid Fuels Tax Act of 1931, 75 Pa. C.S.A. § 9001 et seg., as amended and
supplemented (the “Liquid Fuels Tax Act™), through the creation and establishment of the Dauphin County
Infrastructure Bank; and

WHEREAS, the County is empowered under Section 1997 of the Act of August 9, 1955, P.L. 323,
No. 130, as amended by the Act of Septermber 20, 1961, P.L. 1536 [16 P.S. §1997], known as the County Code
to enter into contracts with state and local government agencies for the improvement of transportation
operations and facilities within the County; and

WHEREAS, the Board of Commissioners of the County desires to undertake certain projects
(collectively, the “Transportation Project™) consisting of providing funds to be applied toward (A) the
planning, design, purchase, acquisition, construction, installation and equipping of certain transportation
related improvements, including, but not limited to (i) the renovation and repair of the 63rd Street Bridge,
including cleaning of exposed reinforcement bars, replacement of spalling and missing concrete on bridge
abutments and repair of joints, located in the Township of Swatara, Dauphin County, Pennsylvania
(“Swatara Township”, and as a project, the “Swatara Township Project™), (ii) the removal and
replacement of Richardson Road Bridge, including the relocation of the existing eight-inch sanitary sewer
line, and ancilliary improvements which may include pavement and guiderail, located in the Township of
Lower Swatara, Dauphin County, Pennsylvania (“Lower Swatara Township”, and as a project, the
“Lower Swatara Township Project”), and (iii) the installation of larger storm water inlet boxes/grates
(Type M or Type C) and larger drainage pipes and roadway reconstruction in the Parkway Road Area,
Edwin Avenue and Montrose Street area located within the Township of Susquehanna, Dauphin County,
Pennsylvania (“Susquehanna Township”, and as a project, the “Susquehanna Township Project” and
with Swatara Township and Lower Swatara Township, collectively, the “Municipalities”); (B) the
engineering, preliminary and environmental studies, surveying, testing, pre-construction, construction and
post construction inspections, and engineering and design work relating thereto; and (C) the costs of
issuance of the Bank Loan (hereinafter defined); and
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WHEREAS, the County, with assistance of the Mumicipalities, has obtained estimates of the cost of
each component of the Transportation Project from consultants or other persons qualified by experience and
has determined that the estimated cost of (i) the Swatara Township Project is at least $1,500,000, (ii) the Lower
Swatara Township Project is at least $500,000, and (iii) the Susquehanna Township Project is at least
$4,800,000; and

WHEREAS, in order to fund a portion of the costs of the Transportation Project, the County heretofore
submitted a loan application (the “Application”) to the Pennsylvania Infrastructure Bank (the “Bank™), an
agency of the Commonwealth administered and operated by the Pennsylvania Department of Transportation
(the “Department™), for a loan in the principal amount of $7,034,518 (the “Bank Loan™); and

WHEREAS, the Bank Loan has been approved by the Department pursuant to its letter dated October
20, 2014 (the “Approval Letter”), in the principal amount of $7,034,518; and

WHEREAS, the Loan will be made available by the Department, through the Bank, pursuant to an
Infrastructure Bank Loan Agreement (the “County Loan Agreement”), between the County and the
Department; and

WHEREAS, the Application, the Approval Letter and the County Loan Agreement collectively
constitute the Department's commitment to make the Loan, through the Bank, to the County to finance the
Transportation Project and are referred to collectively herein as the “Purchase Agreement”; and

WHEREAS, the proceeds of the Bank Loan will be applied by the County to pay all or a portion of
the costs of the Transportation Project; and

WHEREAS, the Transportation Project is a “project” as such term is defined by the Debt Act; and

WHEREAS, the County has determined to secure the Bank Loan by issuance, pursuant to this
Ordinance and the Debt Act, of its revenue note in a maximum principal amount estimated not to exceed
$7,034,518 to finance the costs of the Transportation Project (the “2014-1 Note™), including the payment of
costs associated with issuance of the 2014-1 Note, all in accordance with the terms of this Ordinance and the
Debt Act; and

WHEREAS, the County will make the proceeds of the 2014-1 Note available to each of the
Municipalities pursuant to Loan Agreements (each a “Municipal Loan Agreement™), in order to finance
the Transportation Project; and

WHEREAS, the Municipalities will each issue a general obligation note, liquid fuels revenue note
or guaranteed revenue note (collectively, the “Municipal Notes™) to the County, in order to secure the debt
service payments on each Municipalities respective portion of the of the Transportation Project; and

WHEREAS, the County desires to approve and authorize the Transportation Project, issuance of
the 2014-1 Note, the acceptance of the Purchase Agreement for the sale and purchase of the 2014-1 Note,
the form of the 2014-1 Note, and to authorize such further action by its proper officers consistent with this
Ordinance, the Debt Act, and all other applicable law.

NOW, THEREFORE, BE AND IT HEREBY IS ORDAINED by the Board of Commissioners of
the County of Dauphin that:
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SECTION 1. The Transportation Project.

The County hereby combines the Swatara Township Project, the Lower Swatara Township Project
and the Susquehanna Township Project for financing purposes, and hereby approves and undertakes as a
project the Transportation Project. The foregoing recitals to this Ordinance, including the description of
the Transportation Project, and the defined terms therein, are hereby incorporated into this Section by
reference and are used herein and hereafter throughout this Ordinance as if such description and definitions
are here set out at length.

SECTION 2. Incurrence of Indebtedness.

For the purpose of providing funds for and toward the payment of costs, as such term is used in the
Debt Act, of the Transportation Project, the incurring of nonelectoral debt by the County in the principal
amount of $7,034,518 is hereby authorized. Such debt shall be evidenced by issuance of a revenue note of
the County in the principal amount of $7,034,518 designated “County of Dauphin, Commonwealth of
Pennsylvania, 1iquid Fuels Revenue Note, Series of 2014-1 (Dauphin County Infrastructure Bank)” (the
“2014-1 Note™).

SECTION 3. Approval of Private Sale By Negotiation.

After considering the advantages and disadvantages of the various manners of sale of the 2014-1
Note permitted by the Debt Act and of current market conditions, including the interest rate and other terms
and conditions of the Bank Loan, the Board of Commissioners hereby determines that a private sale by
negotiation is in the best financial interest of the County.

SECTION 4. Acceptance of Purchase Agreement.

The Board of Commissioners of the County accepts the Purchase Agreement of the Bank to
purchase the 2014-1 Note; and the 2014-1 Note is awarded and sold to the Bank at a negotiated sale at a
dollar price of $7,034,518 (100% of the principal amount of the 2014-1 Note). The Chairman or the Vice
Chairman of the Board of Commissioners and the Chief Clerk or the deputy or assistant Chief Clerk of the
County, each being a proper officer of the County (collectively, the “Proper Officers™) are authorized and
directed to execute and deliver the accepted Purchase Agreement to the Bank. One counterpart of the
Purchase Agreement shall be filed with the records of the County.

SECTION 5. Interest Rate and Payment Installments.
The 2014-1 Note shall bear interest at the fixed rate of 1.625% per annum for the entire term of the

2014-1 Note. The 2014-1 Note shall be payable in equal annual installments of principal and interest in the
amounts set forth in Exhibit A attached hereto and incorporated herein from the date of issuance of the
2014-1 Note to and including the final maturity date thereof which maturity date shall not be later than
January 1, 2025 (the “Maturity Date”), unless prepaid as provided herein.

SECTION 6. Appeintment of Paving Agent, Registrar, Sinking Fund Depository.

. First National Bank is hereby appointed Paying Agent (the “Paying Agent), Registrar (the
“Registrar”) for the 2014-1 Note and Sinking Fund Depository (the “Sinking Fund Depository™) for the
sinking fund created hereby. Proper Officers of the County are hereby authorized and directed to contract
with First National Bank, having a corporate trust office in Harrisburg, Pennsylvania, for its services as
Sinking Fund Depository, Paying Agent, and Registrar at such initial and annual charges as shall be
appropriate and reasonable for such services. The County may, by resolution, from time to time appoint a
successor Paying Agent, Sinking Fund Depository or Registrar to fill a vacancy or for any other reason.

So long as First National Bank, or its successor, serves as Paying Agent, use of the term “Paying
Agent” herein shall include, as applicable, its responsibilities as the Registrar and the Sinking Fund
Depository.
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SECTION 7. Denomination and Payment Dates.

The 2014-1 Note shall be fully registerable as to principal and interest, and shall be dated as of the
date of issuance and delivery thereof to the Bank. The 2014-1 Note shall be issued in the denomination of
$7,034,518. The 2014-1 Note shall bear interest from the date of issuance hereof at the applicable rate of
interest specified in Section 5 hereof, payable annually commencing on the same date of the immediately
succeeding year, and thereafter on the same date of each year to and including the Maturity Date (each a
“Debt Service Payment Date™).

The principal of and interest on the 2014-1 Note shall be payable in lawful moneys of the United
States of America to the registered owner at the office of First National Bank, Harrisburg, Pennsylvania, or
such other office from time to time designated by written notice to the then registered owner (the “Office
of the Paying Agent™).

If the date for payment of the principal of or interest on the 2014-1 Note shall be a Saturday,
Sunday, legal holiday or on a day on which banking institutions in the municipality where the Office of the
Paying Agent is located are authorized by law or executive order to close, then the date of such payment
shall be the next succeeding day which is not a Saturday, Sunday, legal holiday or on a day on which such
banking institutions are authorized to close {a “Business Day”), and payment on such subsequent Business
Day shall have the same force and effect as if made on the date fixed for such payment.

SECTION 8. the Register, Registrations and Transfer.
The County shall cause to be kept at the Office of the Paying Agent a register (the “Note Register™)

in which, subject to such reasonable regulations as it may prescribe, the County shall provide for the
registration of the 2014-1 Note and the registration of transfers and exchanges of the 2014-1 Note. No
transfer or exchange of the 2014-1 Note shall be valid unless made at such office and registered in the Note
Register.

Whenever the 2014-1 Note is presented or surrendered for registration of transfer it shail be duly
endorsed, or be accompanied by a written instrument of transfer, in form and with guaranty of signature
satisfactory to the Registrar, duly executed by the registered owner thereof or his duly authorized agent or
legal representative. Rights of any registered owner hereof, subsequent to the initial registered owner
hereof, shall not exceed rights of the predecessor registered owner hereof.

No service charge shall be made for any transfer of the 2014-1 Note, but the County may require
payment of a sum sufficient to cover any tax or other governmental charge that may be imposed in
connection with any transfer of the 2014-1 Note, provided that no such charge may be made against the
Departiment.

SECTION 9. Execution and Authentication.

The 2014-1 Note shall be executed on behalf of the County by the manual signature of the Chairman
or the Vice Chairman of the Board of Commissioners of the County and, if desired, by any other member
of the Board of Commissioners, and shall have the imprint of the corporate seal of the County affixed
thereto, duly attested by the Chief Clerk, or the deputy or assistant Chief Clerk, and said Proper Officers,
as well as any other member of the Board of Commissioners, are hereby authorized and directed to execute,
seal and attest the 2014-1 Note. The Board of Commissioners or Chief Cletk or any of such officers is
hereby authorized and directed to deliver the 2014-1 Note to the Department and receive payment therefor
on behalf of the County after sale of the same in the manner required by law and this Ordinance.

SECTION 10. Revenue Pledge.
The 2014-1 Note is hereby declared to be a revenue note of the County payable solely from and
secured solely by the County’s Liquid Fuels Tax Fund and the payments made by the Municipalities in
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accordance with the Municipal Loan Agreements and the Municipal Notes. The County covenants to and
with the registered owners, from time to time, of the 2014-1 Note, pursuant to this Ordinance, that the
County shall (i) include the amount of the debt service for each fiscal year of the County in which the sums
are payable in its budget for that fiscal year, (ii) appropriate those amounts from the County Liquid Fuels
Tax Fund or from such other funds established under the Municipal Loan Agreements for the payment of
the debt service, and (iii) duly and punctually pay or cause to be paid from its sinking fund or other funds
established under the Municipal Loan Agreements the principal or redemption price of, and the interest on,
the 2014-1 Note at the dates and places and in the manner stated in the 2014-1 Note, according to the true
intent and meaning thereof. As provided in the Debt Act, the foregoing covenant of the County shall be
enforceable specifically.

As security for its obligations under the 2014-1 Note, the County does hereby irrevocably assign
and pledge to the Bank, on behalf of the Department, and any subsequent registered owners from time to
time of the 2014-1 Note outstanding pursuant to this Ordinance, all right, title and interest of the County in
and to (1) all receipts and revenues to be received by the County and deposited into a special fund known
as the County Liquid Fuels Tax Fund, designated under Section 9010(b) of the Liquid Fuels Tax Act, and
(2) those certain Municipal Loan Agreements, including all loan payments and other payments payable or
which may become payable thereunder and all security therefor, including, without limitation, the
Municipal Notes.

The maximum amount of the debt service for each fiscal year of the County in which such sums
are payable are set forth in Exhibit A, attached hereto and incorporated herein.

SECTION 11. Prepayment.

(a) Optional Prepayment. The 2014-1 Note is subject to prepayment prior to maturity, at the
option of the County, as a whole, or, from time to time, in part, on any date, in each case upon payment of
the principal amount thereof, together with accrued interest to the date fixed for prepayment. Any partial
prepayment shall be in the aggregate principal amount of $1,000 or a2n integral multiple thereof.

If less than all of the outstanding principal amount of the 2014-1 Note is prepaid, such prepayment
shall be applied to the installment of principal last to become due and shall not affect the obligation of the
County to pay the remaining installments of principal and interest as scheduled under the 2014-1 Note;
provided, however, if the County makes any prepayment of $25,000 or more of principal, the County shall
have the option to have the 2014-1 Note reamortized based on the outstanding principal remaining at that
time.

b) Mandatory Prepayment. The 2014-1 Note is not subject to mandatory prepayment prior to
maturity. '

{c) Other Mechanics of Prepayment. Notice, election and other mechanics of prepayment of
the 2014-1 Note are set forth in the form of 2014-1 Note in Section 24 hereof.

{d) Payment. On any date designated for optional prepayment prior to maturity, notice having
been provided as aforesaid, and money for payment of the principal and accrued interest being held by the
Paying Agent, interest on the 2014-1 Note or portions thereof so called for prepayment shall cease to accrue
and such 2014-1 Note or portions thereof so called for prepayment shall cease to be entitled to any benefit
or security under this Ordinance, and the Department, or subsequent registered owners, of the 2014-1 Note
shall have no rights with respect to the 2014-1 Note, except to receive payment of the principal to be
redeemed and accrued interest thereon to the date fixed for prepayment.
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SECTION 12. Sinking Fund.

(a) Deposit. There is hereby established with the Sinking Fund Depository a sinking fund to
be known as County of Dauphin, 2014-1 Note Sinking Fund (the “2014-1 Note Sinking Fund”) into which
the County covenants to deposit, and into which Proper Officers of the County are hereby authorized and
directed to deposit (i) amounts sufficient to pay the interest due thereon on each Debt Service Payment
Date, and (ii) amounts sufficient to pay the principal of the 2014-1 Note due on each Debt Service Payment
Date. Should the amounts covenanted to be paid into the 2014-1 Note Sinking Fund be, at any time, in
excess of the net amounts required at such time for the payment of interest and principal, whether by reason
of funds already on deposit in the 2014-1 Note Sinking Fund or for some similar reason, the amounts
covenanted to be paid may be reduced to the extent of the excess.

(b) Application of Funds. All sums in the 2014-1 Note Sinking Fund shall be applied
exclusively to the payment of principal and interest covenanted to be paid in Section 10 hereof on the 2014-
1 Note as the same from time to time becomes due. The 2014-1 Note Sinking Fund shall be kept as a
separate account at the designated corporate trust office of the Sinking Fund Depository. The Sinking Fund
Depository, without further authorization other than as herein contained, shall pay from the moneys in the
2014-1 Note Sinking Fund, the interest on the 2014-1 Note as and when due to the Department, or
subsequent registered owners, on the Maturity Date and principal of the 2014-1 Note, as and when the same
shall become due on the Maturity Date, or optional prepayment, to the Department, or subsequent registered
owners thereof, upon presentment of such 2014-1 Note at the designated corporate trust office of the Paying
Agent.

(c) Optional Deposits. Notwithstanding the foregoing, in the case of optional prepayment of
any or all of the principal amount of the 2014-1 Note as permitted by Section 11 hereof, Proper Officers of
the County are hereby authorized and directed to deposit from time to time before the appropriate optional
prepayment date funds which shall be sufficient when they, sither alone or together with the interest to be
earned thereon, if any, will equal the principal of the 2014-1 Note so called for prepayment and the interest
thereon to the date fixed for prepayment.

SECTION 13. Disposition of Proceeds.

All moneys derived from the sale of the 2014-1 Note shall be deposited in the 2014-1 County
Project Account created pursuant to Section 19(a) hereof and shall be and hereby are appropriated
substantially to payment of the cost of the Transportation Project, including but not limited to payment of
the costs and expenses of preparing and issuing the 2014-1 Note, and shall not be used for any other
purposes, except as to any insubstantial amounts of money which may remain after fulfilling the purposes
set forth herein, which minor amounts of remaining moneys shall promptly upon their determination be
deposited in the 2014-1 Note Sinking Fund and used for the payment of interest on the 2014-1 Note.

SECTION 14. Cost and Realistic Useful Life; Approximately Level Debt Scrﬁce.
Reasonable cost estimates have been obtained for each component of the Transportation Project

with the assistance of engineers, highway planners and constructors, and other persons qualified by
experience, training and education, as set forth in the Recitals hereto, are incorporated herein. The overall
cost of the Transportation Project is estimated to be at least $7,034,518.

The Board of Commissioners of the County hereby determines that the combined useful lives of

the components of the Transportation Project are at least fifteen (15) years. Therefore, the principal
installments of the 2014-1 Note are in accordance with § 8142(a)(2) of the Debt Act.
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In accordance with Section 8142(b)(1) of the Debt Act, the principal installments of the 2014-1
Note have been fixed so as to amortize the 2014-1 Note on at least an approximately level annual debt
service plan during the term of the 2014-1 Note.

SECTION 15. Advertising.

The action of Proper Officers of the County in advertising a summary of this Ordinance, as required
by law, is ratified and confirmed. Proper Officers of the County or any of them, are authorized and directed
to advertise a notice of enactment of this Ordinance in a newspaper of general circulation in the County
within 15 days after final enactment. The Chief Clerk is hereby directed to make a copy of this Ordinance
available for inspection by any citizen during normal office hours.

Section 16. Filing with Department of Community and Economic Development.
Proper Officers of the County are hereby authorized and directed to prepare, verify and file with

the Department of Community and Economic Development, in accordance with the Debt Act, a transcript
of the proceedings relating to the issuance of the 2014-1 Note including the Debt Statement and Borrowing
Base Certificate required by Section 8110 of the Debt Act, and to take other necessary action, and to prepare
and file all necessary documents with the Department of Community and Economic Development
including, if necessary or desirable, any statements required to exclude any portion of the debt evidenced
by the 2014-1 Note from the appropriate debt limit as self-liquidating or subsidized debt.

It is declared that the debt to be incurred hereby is within the limitation imposed by the Debt Act
upon the incurring of such debt by the County.

SECTION 17. General Authorization.

Proper Officers and other officials of the County are hereby authorized and directed to execute and
deliver such other documents and to take such other action as may be necessary or approptiate in order to
effect the execution, issuance, sale and delivery of the 2014-1 Note, all in accordance with this Ordinance.

SECTION 18. County [oan Agreement.

Proper Officers of the County are authorized and directed to execute, attest and deliver, on behalf
of the County, the County Loan Agreement, between the County and the Depariment, in the form
hereinafter approved, providing for, infer alia, the loan of the proceeds of the 2014-1 Note by the
Department to the County at the times and in the amounts as provided therein to be applied for and toward
the costs and expenses of the Transportation Project. The County Loan Agreement shall contain such
provisions as shall be in substance and form satisfactory to Note Counsel, to the County Solicitor and the
Proper Officers of the County executing the same and such form is hereby approved. '

SECTION 19. 2014-1 County Project Account: Municipal Project Accounts.

(a) 2014-1 County Project Account. The County covenants to establish, and does hereby
establish, a separate account in the name of the County to be known as the “County of Dauphin 2014-1
County Project Account” (referred to herein as the “2014-1 County Project Account”), with one or more
banks or financial or investment institutions designated from time to time by the Board of Commissioners,
or otherwise as established by law, as depositories of the 2014-1 County Project Account. The County
shall deposit the net proceeds (including accrued interest, if any) derived from the sale of the 2014-1 Note
to the 2014-1 County Project Account. Upon proper authorization, duly signed by Proper Officers of the
County, the County or its designee shall pay, out of the 2014-1 County Project Account, the costs and
expenses of the issuance of the 2014-1 Note, and, from time to time, the costs of the Transportation Project,
and shall transfer and deposit the specified amounts to the Municipal Project Accounts as described in
subsection (b) below. The written direction from the County shall state the names of the respective payees,
the purpose for which the expenditure has been incurred, or the purpose of the transfer, whichever is
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applicable, and shall contain a certification that each item of expense for which payment has been requested
has been properly incurred and is then unpaid, and that each transfer which is requested is in accordance
with the provisions of this Ordinance.

(b) Municipal Project Accounts.

(i) Swatara Township Project Account. The County hereby authorizes the transfer of
a portion of the 2014-1 Note proceeds from the 2014-1 County Project Account to the Swatara
Township Project Account created hereinafter in the amounts necessary to undertake the Swatara
Township Project in accordance with the Debt Act and as set forth in this Ordinance.

Proper Officers of the County are authorized and directed to execute, attest and deliver, on
behalf of the County a Municipal Loan Agreement with Swatara Township, in the form hereinafter
approved (the "Swatara Township Loan Agreement") providing for, inter alia, the establishment
of a special account to be known as the Swatara Township Project Account (the “Swatara
Township Project Account™) and the investment and application of moneys to be deposited
therein and such other provisions as are necessary and appropriate in connection with the Swatara
Township Project as contemplated by this Ordinance. The Swatara Township Loan Agreement
shall contain such provisions as shall be in substance and form satisfactory to Note Counsel, to the
County Solicitor and the Proper Officers of the County executing the same and such form is hereby
approved.

(ii) Lower Swatara Township Project Account. The County hereby authorizes the
transfer of a portion of the 2014-1 Note proceeds from the 2014-1 County Project Account to the
Lower Swatara Township Project Account created hereinafter in the amounts necessary to
undertake the Lower Swatara Township Project in accordance with the Debt Act and as set forth in
this Ordinance.

Proper Officers of the County are authorized and directed to execute, attest and deliver, on
behalf of the County a Municipal Loan Agreement with Lower Swatara Township, in the form
hereinafter approved (the "Lower Swatara Township Loan Agreement™) providing for, infer
alia, the establishment of a special account to be known as the Lower Swatara Township Project
Account (the “Lower Swatara Township Project Account™) and the investment and application
of moneys to be deposited therein and such other provisions as are necessary and appropriate in
connection with the Lower Swatara Township Project as contemplated by this Ordinance. The
Lower Swatara Township Loan Agreement shall contain such provisions as shall be in substance
and form satisfactory to Note Counsel, to the County Solicitor and the Proper Officers of the County
executing the same and such form is hereby approved.

(iii)y  Susquehanna_Township Project Account. The County hereby authorizes the
transfer of a portion of the 2014-1 Note proceeds from the 2014-1 County Project Account to the
Susquehanna Township Project Account created hereinafier in the amounts necessary to undertake
the Susquehanna Township Project in accordance with the Debt Act and as set forth in this
Ordinance.

Proper Officers of the County are authorized and directed to execute, attest and deliver, on
behalf of the County a Municipal Loan Agreement with Susquehanna Township, in the form
hereinafter approved (the "Susquehanna Township Loan Agreement") providing for, inter alia,
the establishment of a special account to be known as the Susquehanna Township Project Account
(the “Susquehanna Township Project Account™) and the investment and application of moneys
to be deposited therein and such other provisions as are necessary and appropriate in connection
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with the Susquehanna Township Project as contemplated by this Ordinance. The Susquehanna
Township Loan Agreement shall contain such provisions as shall be in substance and form
satisfactory to Note Counsel, to the County Solicitor and the Proper Officers of the County
executing the same and such form is hereby approved.

SECTION 20. Purchase of Municipal Notes.

As security for the repayment of their allocable portion of the debt service due on the 2014-1 Note,
the Municipalities will each issue a general obligation note, liquid fuels revenue note or guaranteed revenue
note to the County pursnant to which each of the Municipalities will pledge their full faith, credit and taxing
power, their Liquid Fuels Tax or both, as required by the County and in accordance with the provisions of
the Debt Act. Proper Officers of the County are authorized and directed to execute and deliver, on behalf
of the County, Loan Purchase Commitments in the form hereinafter approved, to provide for the purchase
of each of the Municipal Notes at a price of 100%. The Loan Purchase Commitments shall contain such
provisions as shall be in substance and form satisfactory to Note Counsel, to the County Solicitor and the
Proper Officers of the County executing the same and such form is hereby approved. The Municipal Notes
will bear interest at such rates and pay principal on such dates as provided in each Loan Purchase
Commitment, which shall be sufficient to pay each Municipalities allocable portion of debt service on the
2014-1 Note.

SECTION 21. Payment of Expenses.

All expenses incurred in connection with issuance of the 2014-1 Note shall be paid out of the
proceeds derived from the issuance of the 2014-1 Note and deposited in the 2014-1 County Project Account
in accordance with Section 19(a) hereof and the Proper Officers are authorized to sign and deliver requests
for payment of such expenses.

SECTION 22. Investment.

Any moneys in the 2014-1 County Project Account and the Municipa! Project Accounts may be
invested or deposited as permitted by applicable law for funds of the County or as permitted under the Debt
Act. As to the 2014-1 County Project Account and the Municipal Project Accounts, Proper Officers or
authorized representatives of the County shall designate such investments in writing in such combination
as to provide safety of principal, liquidity to any Transportation Project draws and maximum investment
income.

Any moneys in the 2014-1 Note Sinking Fund not required for prompt expenditure may, at the
written direction of the County, be invested in notes or obligations which are direct obligations of, or are
fully guaranteed as to principal and interest by, the United States of America or may be deposited at interest
in time accounts or certificates of deposit or other interest bearing accounts of any bank or bank and frust
company, savings and loan association or building and loan association. To the extent that such deposits
are insured by the Federal Deposit Insurance Corporation or similar Federal agency, they need not be
secured. Otherwise, such deposits shall be secured as public deposits or as trust funds in accordance with
the Debt Act. Any such investments or deposits shall mature or be subject to redemption at the option of
the holder, or be subject to withdrawal at the option of the depositor, not later than the date upon which
such moneys are required to be paid to the registered owners of the 2014-1 Note,

SECTION 23. Authorization of Officers.

Any authorization granted to, power conferred on, or direction given to the Chairman or Chief
Clerk, shall be deemed to run to the Vice Chairman or Deputy Chief Clerk, respectively, as if such latter
titles had been expressly included in the text hereof which grants such authorization, confers such power or
gives such direction. Each of the foregoing officers shall constitute a Proper Officer of the County.

{L0361298.3) 10



SECTION 24. Form of the 2014-1 Note. The form of the 2014-1 Note shall be substantially in the
form attached hereto as Exhibit B, with such changes thereto as shall hereafter be made upon the advice of
the County Solicitor and Note Counsel, approval of such changes being evidenced by the execution and
attestation of the 2014-1 Note by Proper Officers of the County.

SECTION 25. Ratification.

The County hereby ratifies and confirms authorization to officials of the County, the Solicitor to
the County, and Note Counsel to the County, Eckert Seamans Cherin & Mellott, LL.C for action taken prior
to enactment of this Ordinance and authorizes and directs the same parties to undertake the necessary action
. required by and relating to the issuance and delivery of the 2014-1 Note.

SECTION 26. Severability.

In the event any provision, section, sentence, clause or part of this Ordinance shall be held to be
invalid, such invalidity shall not affect or impair any remaining provision, section, sentence, clause or part
of this Ordinance, it being the intent of the County that such remainder shall be and shall remain in full
force and effect.

SECTION 27. Repealer.
Any ordinances or parts thereof not in accordance with this Ordinance are hereby repealed insofar
as they conflict with this Ordinance.

SECTION 28. Effective Date. This Ordinance shall become effective in accordance with Section
8003 of the Debt Act.

[The Remainder of this Page Intentionally Left Blank]
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ENACTED by the Board of Commissioners of the County of Dauphin, in lawful session assembled,
on the 22nd day of October, 2014.

COUNTY OF DAUPHIN
Commonwealth of Pennsylvania

oard of Commissioners

Ch_ié?(:lerk

(SEAL). - .

P W
ENINAES RA
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CERTIFICATE

L, the undersigned officer the County of Dauphin, Commonwealth of Pennsylvania (“County”),
hereby certify that: (a) attached to this Certificate is a true, correct and complete copy of an ordinance (the
“Ordinance™) which was duly enacted at a meeting of the Board of Commissioners of the County on
October 22, 2014, at which a quorum was present and acting throughout, and which was at all times open
to the public; (b) the Ordinance was duly recorded in the County’s Ordinance Book, and a summary of the
Ordinance was published as required by law in a newspaper of general circulation in the County; (c) the
County met the advance notice requirements of the Sunshine Act, 65 Pa.C.S. §701 ef seq. by advertising
the date of the meeting and posting a notice of the meeting at the public meeting place of the Board of
Commissioners; (d) the total number of members of the Board of Commissioners is three; and (e) the vote
upon the Ordinance was called and duly recorded upon the minutes and that the members voted in the
following manner:

NO ABSTAIN ABSENT

Jeffrey T. Haste

Michael HW. Pries

B

George P. Hartwick, III

WITNESS my hand and seal of the County this 22nd day of October, 2014.

~ Chief Clork

-

{L0561298.3}
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AGREEMENT NO. 521121
FEDERAL ID NO. 23-600-3043

Business Partner NO. /£33 ]
Loan NO. 2 78000R4% -2 %

COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF TRANSPORATION

INFRASTRUCTURE BANK LOAN AGREEMENT

St
/ —
THIS LOAN AGREEMENT, made the %7/ ~ day of%%’)jﬂgﬂé/,

2014, Dbetween the Commonwealth of Pennsylvania, Department of

Transportation, with offices at P.0O. Box 3365, Harrisburg, Dauphin
County, Pennsylvania, 17105-3365, hereinafter called the DEPARTMENT,
and

Dauphin County with offices at 2 South Second Street 4™ floor,

Harrisburg, Dauphin County, Pennsylvania 17101-1295, hereinafter

called the BCRROWER.

WITNEZSSET H:

WHEREAS, the DEPARTMENT, pursuant to Section 2015 of the
Administrative Code of 1929, Act of November 26, 1997, No. 57, is
empowered to make loans for infrastructure improvements in
accordance with Federal law (Section 350 of the National Highway

System Designation Act of 1995, Public Law 104-59, 23 U.S.C. §101

note and related provisions); and,
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WHEREAS, the BORROWER will be adding a second installment to
the Dauphin County Infrastructure BRank as specified in the loan
application and incorporated into this agreement by reference,

hereinafter called the PROJECT:; and,

WHEREAS, the BORROWER 1is an eligible borrower under the Code

and the Act, and,

WHEREAS, the BORROWER wishes to borrow an amount not to exceed
seven million, thirty-four thousand, five hundred eighteen dollars
and 00/100 cents (7,034,518.00), to construct the PROJECT and to be

repaid over a period not to exceed ten (10) years; and,

WHEREAS, the BORROWER has approved, by lawful action, the
incurring of indebtedness and the taking of such other action
necessary to secure a loan from the DEPARTMENT to construct the

PROJECT; and,

NOW, THEREFCORE, the parties, in consideration of the foregoing
premises and of the promises herein contained, intending to be

legally bound, agree as follows:



1. Loan Amount: The DEPARTMENT agrees to lend to the
BORROWER a principal amount not to exceed seven million, thirty-four
thousand, five hundred eighteen dollars and 00/100 cents

(7,034,518.00) (the Loan Proceeds).

2. Source of Loan Funds: Funds for the Loan Proceeds shall
be taken from the Highway Account of the Pennsylvania

Infrastructure Bank.

3. Use of Loan Funds: The BORROWER shall use all Loan

Proceeds solely for the PROJECT.

4, Disbursement: The Loan Proceeds shall be disbursed in a

single payment upon the execution of this Agreement.

5. Account: The BORROWER shall deposit all loan proceeds in
a separate PROJECT account maintained by the BORROWER. The BORROWER
will provide copies of all account statements to the DEPARTMENT
wirthin fifteen (15) days of receipt. Any income earned by the
BORROWER from the loan proceeds may be used towards the repayment of
the loan. Any excess interest income must be returned to the
DEPARTMENT with the final 1loan repayment. The BORROWER shall
maintain full and complete records of all receipts and disbursements

of these funds for three (3)° years from the date of final lcan



repayment for inspection and/or audit. The DEPARTMENT, or any of
its authorized officers, agents or employees, shall have fullrand
complete access to the records to inspect, copy, or carry them away,
at any reasonable time during the term of this agreement or the
three (3) year retention period. The account and records shall

comply with generally accepted accounting practices.

6. Repayment Terms: The BORROWER shall pay to the order of
the DEPARTMENT the principal amcunt of seven million, thirty-four
thousand, five hundred eighteen dollars and 00/100 cents
(7,034,518.00). Interest shall accrue on the unpaid principal
balance at the rate of 1.625% per annum. The BORRCWER shall repay
the principal and interest of the loan in ten (10) consecutive
annual payments due and payable beginning on or before the first day
of the month following the first annual anniversary of the loan
disbursement. The payment schedule will be provided to the BORROWER

based on the date of the actual loan disbursement.

7. Prepayments: The BORROWER may prepay the Loan in whole at
any time or in part from time to time, without penalty or premium
but with accrued interest to the date of such prepayment on the
amount prepaid. Each partial prepayment shall be in the aggregate

principal amount of one thousand dollars ($1,000) or an integral



multiple thereof. Each partial prepayment shall be applied to the

principal installments in the inverse order of their maturities.

8. Late or Incomplete Payments: If the DEPARTMENT has not
received the full amount of any due payment by the end of fifteen
(15) business days after the date that it is due, the BORROWER will
pay a late charge of one percent (1%) of the overdue payment of
p;incipal and interest. The late charge shall be paid no later than
forty-five (45) days past the payment due date. Failure to pay all
amounts currently due, including the late charge shall result in
either a declaration of default or the payment and late charge taken
from the loan security without the declaring of default by the

DEPARTMENT.

9. Repayments: The BORROWER shall make all repayments in the
ferm of a check made payable to “Commonwealth of Pennsylvania” and

addressed as follows:

Commonwealth of Pennsylvania

Office of Comptroller Operations

Special Accounting Division / Transportation
555 Walnut Street

Harrisburg, PA 17101



10. | Fees: The BORROWER shall pay to the DEPARTMENT the amount
of zero dellars ($0.00), which shall represent all origination, loan
management, and other administrative costs 1incurred by the

DEPARTMENT in connection with this loan.

11. Compliance with law: The BORROWER hereby certifies and

covenants that:

a) A1l acts, conditions, and things required to be done,
to happen, or to be performed as conditions precedent to issuance of
this loan or in creation of debt have happened or have been

performed in due and regular form and manner, as required by law.

b) That the BORROWER has included the amount of debt
service for this loan in its budget for each fiscal year in which

sums are payable.

c) That the BORROWER shall duly and punctually pay or
cause to be paid the principal of this loan and any interest due as

stated in this Agreement.

d) The debt incurred by this 1loan, together with any
other indebtedness of the BORROWER, does not exceed any legal

limitation upon the BORROWER.



e) The BORROWER shall provide a certified resolution
authorizing execution of this Agreement, in form and substance

satisfactory to the DEPARTMENT and legal counsel to the DEPARTMENT.

1z. Default: Upon the occurrence of any default which default
is not cured within tharty (30) days after receipt of written notice
from the DEPARTMENT, the unpaid principal balance plus any accrued
interest plus any other sums payable under this agreement shall
become due and payable immediately and without further notice to the

BORROWER. Any of the following shall constitute default:

a) Failure of the BORROWER to make a payment of

principal within ten (10) days of when due.

b) Failure of the BORROWER to observe all or any one of

the terms of this agreement.

C) A materially false or erroneous statement,
certificate, report, representation, or warranty made by the

BORROWER in connection with the loan or this Agreement.

d) Use of the Loan Proceeds for purposes other than the

PROJECT.



e) The BORROWER (i) becomes insolvent, (ii) admits its
inability to pay 1ts debts as they come due, (iii) makes an
assignment to the benefit of its creditors, (iv) is adjudicated
bankrupt or insolvent, (v) voluntarily initiates proceedings under
any bankruptcy or reorganization law, (vi) becomes the -subject of
any involuntary proceedings underyany bankruptcy or recrganization
law that 1is not discharged within sixty (60) days from its

initiation, or (vii) seeks to take advantage of any moratorium law.

£) A receiver, liquidator, or trustee is appointed for

the BORROWER and is not discharged within sixty (60) days.

13. Remedies upon default: Upon a default, the DEPARTMENT may
withhold all or part of the BOROWER’s Ligquid Fuels Tax allocation
under the Liquid Fuels Municipal Allocation Law, Act of June 1, 1956
(P.L. (1955)1944), or under 75 Pa.C.S. Chapter 95 or any other
statute or regulation, or impose such other penalties as the

DEPARTMENT may prescribe.

14. Indemnity: The BORROWER shall indemnify, hold harmless,
and defend the Commonwealth, its agencies, officers, agents, and
employees from any and all claims and losses accruing or resulting

to any and all contractors, subcontractors, or any other person,



firm, or corporation furnishing work, supplies, or services in
connection with the PROJECT, and from any and all claims and losses
accruing or resulting to any person, firm, corporation, or other
entity who may be injured or damaged by the BORROWER or any agent,
employee, or independent contractor of the BORROWER 1in the

performance of the PROJECT.

15. Continuation of representations and warranties: All of
the representations and warranties of the BORROWER set forth in this
Agreement shall survive and continue until the loan is paid in full

and all of the BORROWER’s obligations hereunder have been satisfied.

1l6. Severability: If any of the terms, covenants, conditions,
or provisions of this Agreement are adjudged to be 1invalid or
unenforceable, then that 4invalidity or unenforceability shall not
render any other term, c¢ovenant, condition, or provision of this

agreement invalid or unenforceable.

17. No Waiver: No delay or failure by the DEPARTMENT in
exercising any <right, ©power, or privilege conferred by this
Agreement or any provision of law shall be deemed a waiver of that
right, power, or privilege; nor shall any single or partial exercise

thereof or any abandonment, waiver, or discentinuance of steps to



enforce such a right, power, or privilege be deemed a waiver of any
other or further exercise thereof, or of any other right, power, or
privilege. The DEPARTMENT’s rights and remedies under this
Agreement are cumulative and concurrent and do not exclude any
rights or remedies that 1t might otherwise have. The DEPARTMENT
shall have the right to strictly enforce this Agreement,
notwithstanding any conduct or custom by the DEPARTMENT in
refraining from doing so. If the DEPARTMENT fails to enforce its
rights under this Agreement, then it shall not be considered as
having created a custom contrary to this Agreement or as having

modified or waived any part of this Agreement.

18. Form of Approval: Any permit, consent, approval, or
waiver of any kind by the DEPARTMENT must be in writing and executed
by the DEPARTMENT and shall be effective only to the extent

specifically set forth in that writing.

18. Entire Agreement: This Agreement constitutes the entire
Agreement between the parties. This Agreement may be modified as

ocutlined in Section 27 of this Agreement.

20. Form of Notice: Any notices or consents required or
permitted by this Agreement shall be deemed sufficient if in writing

and addressed to the BORROWER, attention: Chair, Board of

10



Superviscrs, the BORROWER or the DEPARTMENT, as applicable, and
shall be deemed to be delivered if delivered in person or sent by
certified or registered mail, postage prepaid, return receipt
requested, addressed to the BORROWER or the DEPARTMENT at the
addresses set forth at the beginning of this Agreement. Notice
shall be effective upon;delivery if delivered in person or on the

second business day following mailing if mailed.

21, Additional Instruments: The BORROWER shall execute any
additional instruments that the DEPARTMENT requests tc further
confirm and assure the interests and rights created or intended to

be created in favor of the DEPARTMENT under this Agreement.

22. Nonassignability: This Agreement shall be binding upon
the BORROWER and the DEPARTMENT and their respective successors and
assigns, except that the BORROWER may not assign its rights without

the DEPARTMENT’S prior written consent.

Z23. No Attachment by Creditors: No Cause of Action: The
parties do not intend the benefits of this Agreement to inure to any
third party. No portion of the DEPARTMENT’S commitment to make the
loan will be subject to attachment or levy by any creditor of the
BORROWER or by any contractor, subcontractor, material person, or

supplier, or any creditor of any contractor, subcontractor, material

11



person, or supplier. Notwithstanding anything contained in any
document executed in connection with this transaction, or any
conduct or course of conduct by any of the parties hereto, before or
after signing this Agreement, this Agreement shall not be construed
as creating any rights, claims, or causes of action against the
Commonwealth, or any agency, officer, agent, or employee thereof, in
favor of any contractor, subcontractor, supplier of labor or
materials, or any of their respective creditors, or any other person

or entity other than the DEPARTMENT.

24. Incorporation by reference: The BORRCWER accepts and
agrees to comply with the Contractor Integrity Provisions, the
Provisions Concerning the Americans with Disability Act,
Commonwealth Nondiscrimination /Sexual Harassment Clause, and the
Contractor‘Responsibilities Provisions which are attached to this
agreement collectively as Exhibit A and are incorporated into this

paragraph by reference.

25. Catalog of Domestic Assistance Information: Contract No.
521121 1is, expenditure amount of seven million, thirty-four
thousand, five hundred eighteen dollars and 00/100 cents
{7,034,518.00) (100%) for state funds. The related State assistance

program name and number is 471.

12



26. Offset Provision: The BORROWER agrees that the
Commonwealth may offset the amount of any state tax or Commonwealth
liability of the BORROWER or its affiliates and subsidiaries that is
owed to the Commonwealth against any payments due the BORROWER under

this or any other contract with the Commonwealth.

27. Modifications to the Agreement: The DEPARTMENT or the
BORROWER may amend the provisions of the Agreement by letter from
the Deputy Secretary for Planning or his/her designee or by the

BORROWER. Both parties shall agree to the change by letter.

28. Promissory Note: The BORROWER’s obligation to repay the
Loan Proceeds shall be evidenced by a promissory note (the ™“Note”),
Exhibit B, payable to the order of the DEPARTMENT in the principal
amount of the loan. The BORROWER shall provide the DEPARTMENT with
a copy of a duly executed debt ordinance and Ncte, approved by the
Commonwealth of Pennsylvania, Department of Community and Economic
Development under the Local Government Unit Debt Act. The DEPARTMENT
must receive the executed ordinance and Note, in a form approved by
the Department of Community and Economic Development, before any

funds will be disbursed by the DEPARTMENT.
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29. U.S. Government Disclaimer: Financial assistance from
the Pennsylvania Infrastructure Bank does not constitute a

commitment, guarantee or obligation of the United States.

30. Payment: Payment described herein shall be made in
accordance with Commonwealth Management Directive 310.30, issued May
22, 2008, relating to the Pennsylvania Electronic Payment Program
and the éstablishment of the Automated Clearing House Network
("ACH”) as the Commonwealth’s preferred method of payment. The

following provisions apply:

(a) The DEPARTMENT will make payments to the BORROWER
through ACH. Within 10 days of executing this
Supplemental Agreement, the BORROWER must submit or must
have already submitted its ACH information on a ACH
enrcllment form (Exhibit C) obtained at

www . vendorregistration.state.pa.us/cvmu/paper/Forms/ACH-

EFTenrollmentform.pdf) and electronic addenda information,

1f desired, to the Commonwealth’s Payable Service Center,
Vendor Data Management Unit at 717-214-0140 (FAX) or by
mail to the Office of Comptroller Operations, Bureau of
Payable Services, Payable Service Center, Vendor Data
Management Unit, 555 Walnut Street—9th Floor, Harrisburg,
PA 17101.

14



(b) The BORROWER must submit a unique invoice number with
each invoice submitted. The unique invoice number will be
listed on the Commonwealth of Pennsylvania’s ACH
remittance advice to enable the BORROWER to properly apply
the state agency’s payment to the respective invoice or

program.

(c) It is the responsibility of the BORROWER to ensure
that the ACH information contained in the Commonwealth’s
Central Vendor Master File is accurate and
complete. Failure to maintain accurate and complete

information may result in delays in payments.

31. Right-to-Know Law: The Pennsylvania Right-to-Know Law,
65 P.S. §§ 67.101-3104, applies to this Agreement. Therefore, thais
Agreement 1is subject to, and the BORROWER shall comply with, the
clause entitled Contract Provisions - Right to Know Law 8-K-1532,
attached as Exhibit D and incorporated into this paragraph by

reference. As used in this clause, the term “Contractor” refers to

the BORROWER.
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IN WITNESS WHEREOF, the parties have executed this Agreement the date

first above written.

ATTEST CHAIR, BOARD OF SUPERVISCRS

Dauphin Count
/@Qﬁ Jo/af é 1Y

Titret W’K DATE /r}é/ Chawmart DATE

If a Corporation, the President or Vice-president must sign and the Secretary, Treasurer, Assistant
Secretary or Assistant Treasurer must attest; if a sole proprietorship, only the owner must sign; if a
partnership, only one partner need sign; if a limited partnership, only the general partner must sign. If a
Municipality, Authority or other government entity, please attach a resolution.

DO NOT WRITE BELOW THIS LINE--FOR COMMONWEALTH USE ONLY

COMMONWEALTH OF PENNSYLVANIA

APPROVED DEPARTMENT OF TRANSPORTATION
1 /
/Z}«-—,,/ 2l -/ 41y A@D )Zé(‘—’ '1/5/H
PIB Mahager DATE Depyty Secretlpy of DATE
Transportation

APPROVED AS TO LEGALITY
AND FORM

ief Counsel DATE/Z /57
1017/4// %4

FUNDS COMMITMENT DOC. NO.
CERTIFIED FUNDS AVAILABLE UNDER

SAP NO
BY SAP COST CENTER
Deputy General Coun DATE GL ACCOUNT
AMOUNT
BY &%2@0‘ Izb:/‘y BY Qﬂ{\% H—f‘\{””'f
Deput§ Attorney Gerferdl  DATE for Compfroller 'DATE

MISCELLANEQUS
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CONTRACTOR INTEGRITY PROVISIONS

It is essential that those who seek to confract with the Commonwealth of Pennsylvania
(“Commonwealth”) observe high standards of honesty and integmty. They must conduct
themselves in a manner that fosters public confidence in the integrity of the Commonwealth

procurement process.

In furtherance of this policy, Contractor agrees to the following:

1.

Contractor shall maintain the highest standards of honesty and integrity during the
performance of this contract and shall take no action in violation of state or federal laws or
regulations or any other applicable laws or regulations, or other requirements applicable to
Contractor or that govern contracting with the Commonwealth.

Contractor shall establish and implement a written business integrity policy, which
includes, at a minmmum, the requirements of these provisions as they relate to Contractor

. employee activity with the Commonwealth and Commonwealth employees, and which is

distributed and made known to all Contractor employees.

Contractor, its affiliates, agents and employees shall not influence, or attempt to influence,
any Commonwealth employee to breach the standards of ethical conduct for
Commonwealth employees set forth in the Public Official and Employees Ethics Act, 65
Pa.CS. §§1101 et seq.; the State Adverse Interest Act, 71 P.S. §776.1 et seq.; and the
Governor’s Code_of Conduct, Executive Order 1980-18, 4 Pa. Code §7 151 et seq., or to

breach any other state or federal law or regulation.

Contractor, its affiliates, agents and employees shall not offer, give, or agree or promise to
give any gratuity to a Commonwealth official or employee or to any other person at the
direction or request of any Commonwealth official or employee.

Contractor, its affiliates, agents and employees shall not offer, give, or agree or promise to
give any gratuity to a Commonwealth official or employee or to any other person, the
acceptance of which would violate the Governor’s Code of Conduct, Executrve Order
1980-18, 4 Pa Code §7 151 et seq. or any statute, regulation, statement of policy,
management directive or any other published standard of the Commonwealth.

Contractor, its affiliates, agents and employees shall not, directly or indirectly, offer,
confer, or agree to confer any pecuniary benefit on amyone as consideration for the
decision, opinion, recommendation, vote, other exercise of discretion, or violation of a

known legal duty by any Commonwealth official or employee

Contractor, its affiliates, agents, employees, or anyone in privity with him or her shall not
accept or agree to accept from any person, any gratuity in connection with the performance
of work under the contract, except as provided in the contract.
' Exhibit
. Page 1 of 6



10.

Contractor shall not have a financial interest in any other contractor, subcontractor, or
supplier providing services, labor, or material on this project, unless the financial interest
is disclosed to the Commonwealth in writing and the Commonwealth consents to
Contractor’s financial mterest prior to Commonwealth execution of the contract.
Contractor shall disclose the financial interest to the Commonwealth at the time of bid or
proposal submission, or if no bids or proposals are solicited, no later than Contractor’s

submission of the contract signed by Contractor.

Contractor, its affiliates, agents and employees shall not disclose to others any
information, documents, reports, data, or records provided to, or prepared by, Contractor
under this contract without the prior written approval of the Commonwealth, except as
required by the Pennsylvama Righi-to-Know Law, 65 P.S. §§ 67.101-3104, or other
applicable law or as otherwise provided in this contract Any information, documents,
reports, data, or records secured by Contractor from the Commonwealth or a third party in
connection with the performance of this contract shall be kept confidential unless

disclosure of such information is:
a. Approved in writing by the Commonwealth prior to its disclosure; or

b. Directed by a court or other tribunal of competent jurisdiction unless the contract
requires prior Commonwealth approval; or

c. Required for compliance with federal or state securities laws or the requirements of
national securities exchanges; or

d. Necessary for purposes of Contractor’s internal assessment and review, or

e. Deemed necessary by Contractor in any action to enforce the provisions of this

contract or to defend or prosecute claims by or against parties other than the
Commonwealth; or

f. Permitted by the valid authorization of a third party to whom the information,
documents, reports, data, or records pertain: or

g. Otherwise required by law.

Contractor certifies that neither it nor any of its officers, directors, associates, partners,
limited partners or individual owners has been officially notified of, charged with, or
convicted of any of the following and agrees to immediately notify the Commmonwealth
agency confracting officer in writing if and when it or any officer, director, associate,
partner, limited partner or individual owner has been officially notified of, charged with,
convicted of, or officially notified of a governmental determination of any of the

following:
Exhibit A
Page 2 of 6 \



11.

J-

Commission of embezzlement, theft, forgery, bribery, falsification or destruction of
records, making false statements or receiving stolen property.

Commission of fraud or a criminal offense or other improper conduct or knowledge
of, approval of or acquiescence in such activities by Contractor or any affiliate,

officer, director, associate, partner, limited partner, individual owner, or employee
or other individual or entity associated with:

(1)  obtaining;
) attempting to obtain; or
(3)  performing a public contract or subcontract.

Contractor’s acceptance of the benefits derived from the conduct shall be deemed
evidence of such knowledge, approval or acquiescence.

Violation of federal or state antitrust statutes.
Violation of any federal or state law regulating campaign contributions.
Violation of any federal or state environmental law.

Violation of any federal or state law regulating hours of labor, minimum wage
standards or prevailing wage standards; discrimination in wages; or child labor

violations.

Violation of the 4ct of Jume 2, 1915 (P.L 736, No. 338), known as the Workers’
Compensation Act, 771 P.S. 1 et seq.

Violation of any federal or state law prohibiting discrimination in employment.

Debarment by any égency or department of the federal government or by any other
state,

Any other crime involving moral turprtude or business honesty or integrity

Contractor acknowledges that the Commonwealth may, in its sole discretion, terminate the
contract for cause upon such notification or when the Commonwealth otherwise learns that

Contractor has been officially notified, charged, or convicted.

If this contract was awarded to Confractor on 2 non-bid basis, Contractor must, (as
required by Section 1641 of the Pennsylvania Election Code) file a report of political

Exhibit A
Page 3 of 6



12.

13.

14.

15,

contributions with the Secretary of the Commonwealth on or before February 15 of the
next calendar year. The report must include an itemized list of all political contributions
known to Contfractor by virtue of the knowledge possessed by every officer, director,
associate, partner, limited partner, or individual owner that has been made by:

Any officer, director, associate, partner, limited partner, individual owner or
members of the immediate family when the contributions exceed an aggregate of
one thousand dollars ($1,000) by any individual during the preceding year; or

a.

b. Any employee or members of his immediate family whose political confribution
exceeded one thousand dollars (§1,000) during the preceding year.

To obtain a copy of the reporting form, Contraftor shall contact the Bureau of
Commissions, Elections and Legislation, Division of Campaign Finance and Lobbying
Disclosure, Room 210, North Office Building, Harrisburg, PA 17120.

Contractor shall comply with requirements of the Lobbying Disclosure Act, 65 PaC.S §
13401 et seq., and the regulations promulgated pursuant to that law. Contractor employee
activities prior to or outside of formal Commonwealth procurement communication
protocol are considered lobbying and subjects the Contractor employees to the registration
and reporting requirements of the law. Actions by outside lobbyists on Contractor’s behalf,
no matter the procurement stage, are not exempt and must be reported.

When Contractor has reason to believe that any breach of ethical standards as set forth in
law, the Governor’s Code of Conduct, or in these provisions has occurred or may occur,
including but not limited to contact by a Commonwealth officer or employee which, if
acted upon, would violate such ethical standards, Contractor shall immediately notify the
Commonwealth contracting officer or Commonwealth Inspector General in writing.

Contractor, by submission of its bid or proposal and/or execution of this contract and by
the submission' of any bills, invoices or requests for payment pursuant to the contract,
certifies and represents that it has not violated any of these contractor integrity provisions
in connection with the submuission of the bid or proposal, during any contract negotiations

or during the term of the contract.

Contractor shall cooperate with the Office of Inspector General in its investigation of any
alleged Commonwealth employee breach of ethical standards and any alleged Contractor
non-compliance with these provisions. Contractor agrees to make identified Contractor
employees available for interviews at reasonable times and places. Contractor, upon the
inquiry or request of the Office of Inspector General, shall provide, or if appropriate, make
promptly available for inspection or copying, any mformation of any type or form deemed
relevant by the Inspector General to Contractor's integrity and compliance with these
provisions. Such information may include, but shall not be limited to, Contractor's

Exhibit A
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16.

17.

business or financial records, documents or files of any type or form that refers to or
concern this contract.

For violation of any of these Contractor Integrity Provisions, the Commonwealth may
terminate this and any other contract with Contractor, claim liquidated damages m an
amount equal to the value of anything received in breach of these provisions, claim
damages for all additional costs and expenses incurred in obtaining another contractor to
complete performance under this contract, and debar and suspend Contractor from doing
business with the Commonwealth. These rights and remedies are cumulative, and the use
or non-use of any one shall not preclude the use of all or any other. These rights and
remedies are in addition to those the Commonwealth may have under law, statute,

regulation, or otherwise.

For purposes of these Contractor Integrity Provisions, the following terms shall have the
meanings found in this Paragraph 17.

a. “Confidential information™ means information that a) is not already in the public
domain; b) is not available to the public upon request; c) is not or does not become
generally known to Contractor from a third party without an obligation to maintain
its confidentiality; d) has not become generally known to the public through a act
or omission of Contractor; or ¢) has not been independently developed by
Contractor without the use of confidential information of the Commonwealth.

b. “Consent” means written permission signed by a duly authorized officer or
employee of the Commonwealth, provided that where the material facts have been
disclosed, in wrting, by pre-qualification, bid, proposal, or coniractual terms, the
Commonwealth shall be deemed to have consented by virtue of execution of this
contract.

c. “Contractor” means the individual or eatity that has entered into this contract with
the Commonwealth, mcluding those directors, officers, partners, managers, and
owners having more than a five percent interest in Contractor.

d. “Financial interest” means:
(1)  Ownership of more than a five percent:interest in any business; or

(2)  Holding a position as an officer, director, trustee, partner, employee, or
holding any position of management,

e. “Gratuity” means tendering, giving or providing anything of more than nominal
monetary value including, but mot limited to, cash, travel, enterfainment, gifts,
meals, lodging, loans, subscriptions, advances, deposits of money, services,

Exhibit
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employment, or contracts of any kind. The exceptions set forth in the Governor’s
Code of Conduct, Executive Qrder 1980-18, the 4 Pa. Code §7 153(b), shall apply.

“Immediate family” means a spouse and any unemancipated child.

“Non-bid basis” means a contract awarded or executed by the Commonwealth with
Contractor without seeking bids or proposals from any other potential bidder or
offeror.

“Political confribution” means any payment, gift, subscription, assessment,
contract, payment for services, dues, loan, forbearance, advance or deposit of
money or any valuable thing, to a candidate for public office or to a political
committee, including but not linited to a political action committee, made for the
purpose of influencing any election in the Commonwealth of Pennsylvania or for
paying debts mcurred by or for a candidate or committee before or after any

election.

Exhibit A~
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NONDISCRIMINATION/SEXUAL HARASSMENT CLAUSE [Contracts]

The Contractar agrees:

o
=t

2.

In the hinpg of any employee(s) for the, hanufacture of supplies, performance of
work, or. any Sther: activity required under the contract -or any ‘subcontract, the
Con'b;acytpn,»:each subcentractor, or any. person acfing on behalf of the' Contfactor Qr
subcontrattor shall not, by reason of gender, race, creed, or color, diserifingte
agalnst any. difizer of-this Commonwealth who'is qualified and vailablé to perform
the workto' which the employment relates.

Neithér theContractor-nor any isubcontractor nor-any person-on “thelr behalf shall In
any manner discriminate ‘agalinst -or intimldate. dny. employes Jnvolved in ‘the
manufacture of supplies, the p&rformafite of wark, ‘or ‘any othef -activity required
under the contract on accolnt of'genhdér,-race, treed; of color,

The Contractor and each subcontractorshall, establishand. maintain a-written sexual
harassment: policy. and shall inform their employeés of the' policy.-The policy must
contain a netice that sexval harassment will A6f be tolefatéd and employees who:
practice-it will:be-disdplined.

The Coptracter and -each subcontractor shall not:discriminate, by reason of -gendar;
rece, creed, ;op_cofimfaga‘mst.a'ny subcontractor or Supplier Whois goalified to perform’
the-work towhichthe-contracts felates.

The Codtractot-and -each subcontractor shall, within the time, periods regiested by

the Commanwealth, furnjsh all necessary employment documents and récords and
permit access to their books, records, and accounts by the contracting, agency and
the Bureal’.of Minonty and Women Business Qpporturiitiesy( BMWBR); for plrpose of:
ascertalning compliante With provisions-of this Nand istrimifiation/Sexdal ‘Harassment
Elguse,, Within fiiteen (15)d&ys afte] award of any Eontract, ‘the Contractor shal] be
required to compléte, g n-and submit Form.5T0x21, the *Initial Gontract Gompliance
Data”-form, Tfthe contract Js a construction.contrack, then the Contractor-shalk Be-
required to complete, sigF and subdnt- Form STD=28, the “Mohthly. Contract.
Compliance Report for Constructisn: Contrattors”, €ach mmonth Tio-Jatér thair the 15m,
of the month followlng the téporting petibd bedinhing With the jnftial“job tonferénca-
and confifuirg thtopgh the com pletion of thg pﬁcj'é'g:‘f-.j’hosle, contractors who: have
fewerthan five émployees or whose' employees-are all from the same family or who
bave completed -the Form .STD-21 within 'the :past 12 months may, ‘within the 15
days, reguest an exemption from the*Form STD=21 submission -requirémént from e
cohtracting agenisy.

The Contractof shall include: the provisfons of this  Nondisgritnination/Sexual

Harassmert. Clause in every. subcontract so that those, provisiohs applicable” to
-subcontrattors:=will be binding upon.each subcontractar.

“The Comimpnwealth fmayicancel or terminate the. conttact and. alf mongy -due or to
become due. undar the contract, may be forfeited for a viclation of the: terms and
~eonditions of this. Nondiscrimination/Sexual Harassment Clguse, In addition, the
-BgENCcY may- pro:eeﬂ'w‘lth_ debarment-or suspenslen and may place the Conbractdr in
“the Contracton Responsibility File: i

£ v & é }L A -



Contractor Responsibility Provisions

For the purpese of these provisions, the term contractor 1s defined as any person, including, but
not imited to, a bidder, offeror, loan recipient, grantee or lessor, who has furnished or performed
or seeks to furnish or perform, goods, supplies, services, leased space, construction or other
activity, under a contract, grant, lease, purchase order or relmbursement agreement with the
Commonwealth of Pennsylvania (Commonwealth). The term contractor includes a permittee,
licensee, or any agency, political subdivision, instrumentality, public authority, or other public
entity in the Commonwealth.

1. The Contractor certifies, In writing, for itself and its subcontractors required to be disclosed or
approved by the Commonwealth, that as of the date of its execution of this Bid/Contract, that
neither the Contractor, nor any such subcontractors, are under suspension or debarment by the
Commonwealth or any governmental entity, instrumentality, or authonty and, If the Contractor
cannot so certify, then it agrees to submit, along with its Bid/Contract, a written explanation of
why such certification cannot be made.

2. The Contractor also certifies, in wnting, that as of the date of its execution of this Bid/Contract
't has no tax liabilities or other Commonwealth obligations, or has filed a timely administrative or
judiciat appeal If such habilities or obligations exist, or Is subject to a duly approved deferred
payment plan if such labilities exist,

3. The Contractor's oblgations pursuant to these provisions are ongeing from and after the
effective date of the Contract through the termination date thereof. Accordingly, the Contractor
shall have an obligation to Inform the Commonwealth if, at any time duning the term of the
Contract, it becomes delinquent in the payment of taxes, or other Commonwealth obligations, or
iIf it or, to the best knowledge:of the Contractor, any of its subcontractors are suspended or
debarred by the Commonwealth, the federal government, or any other state or governmental
entity. Such notiftcation shall be made within 15 days of the date of suspension or debarment,

4. The fallure of the Contractor to notify the Commonwealth of its suspension or debarment by
the Commonwealth, any other state, or the federal government shall constitute an event of
default of the Contract with the Commonwealth.

3. The Contractor agrees to reimburse the Commonwealth for the reasonable costs of
Investigation incurred by the Office of State Inspector General for investigations of the
Contractor's compliance with the terms of this or any other agreement betwean the Contractor
and the Commonwealth that results in the suspenston or debarment of the contractor. Such costs
shall include, but shall not be hmited to, salanes of investigators, including overtime; travel and
lodging expenses; and expert witness and documentary fees. The Contractor shall not be
responsible for Investigative costs for investigations that do not result In the Contractor's
suspension or debarment.

6. The Contractor may obtain a current list of suspended and debarred Commonwealth
contractors by either searching the Internet at http://www.dgs.state,pa.us/ or contacting
the:

Department of General Services
Office of Chief Counsel
603 North Office Building
Harrisburg, PA 17125
Telephone No: (717) 783-6472
FAX No: (717) 787-5138

Enclosure 1 to Management Directive 215.9 Amendad Page 1 of 1
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October 14, 2011

PROVISIONS CONCERNING THE AMERICANS WITH DISABILITIES ACT

For the purpose of these provisions, the term contractor ts defined as any person, including,
but not hmited to, a bidder, offeror, supplier, or grantee, who will furnish or perform or
seeks to furnish or perform, goods, supplies, services, construction or other activity, under
a purchase order, contract, or grant with the Commonwealth of Pennsylvana
(Commonwealth).

During the term of this agreement, the contractor agrees as follows:

1. Pursuant to federal regulations promulgated under the authority of the Americans with
Disabilities Act, 28 C. F. R. § 35.101 et seq., the contractor understands and agrees that
no individual with a disability shall, on the basis of the disability, be excluded from
participation 1n this agreement or from activities provided for under this agreement. As a
condition of accepting and executing this agreement, the contractor agrees to comply
with the "General Prohibitions Against Discrimination,” 28 C. F. R. § 35.130, and all
other regulations promulgated under Titfe IT of the Americans with Disabiiiies Act which
are applicable to the benefits, services, programs, and activities provided by the
Commonwealth through contracts with outside contractors.

2. The contractor shall be responsible for and agrees to indemnify and hold harmless the
Commonweaith from all losses, damages, expenses, claims, demands, suits, and actions
brought by any party against the Commonwealth as a result of the contractor's failure to
comply with the provisions of paragraph 1.

EXHIBIV A
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PROMISSORY NOTE

FOR VALUE RECEIVED, Dauphin County, a Pennsylvania municipal authority (the
"Maker"), does hereby promise to pay to the order of the Commonwealth of Pennsylvania,
Department of Transportation (the "Payee") at its office at Harrisburg, Pennsylvania the principal
amount of seven million, thirty-four thousand, five hundred eighteen dollars and 00/100 cents
(87,034,518.00) in lawful money of the United States of America and in accordance with a
payment schedule to be provided by the Payee, each payable with interest at the rate per annum
set forth 1n the Loan Agreement between the Maker and the Payee made contemporaneously
with this Note.

This Note is the Promissory Note to which reference is made in the Loan Agreement,

Number 521121, between the Maker and the Payee and is subject to the terms provided therein

Dauphin County

By: 16/32/14
: Date

Title: 6%& (rNLiT

PAYMENT GUARANTEED.

Dauphin County

By: /0]5/le

\ ate
Title. C/wrm[uf]
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Governor's Office |

Subject:
Pennsylvania Electronic Payment 310.30 Amended

Prograrm (PEPP)

Number:

By Direction of:

Date:
May 22, 2009 E;?

Mary A. Soderberg, Secretary of the Budget
Contact Agency: —

Office of the Budget, Office of Comptrolier Operations, Bureau of Payable Services,
Telephonew717—425—6538

Management Directive 310.30 Amended

This directive establishes policy and defines responsibilities for the use
of the Automated Clearing House Network for the processing of non-

payroll payments. This amendment updates purpose, definitions,
ibilities to address electronic addenda and

policy and responsi
encourages the use of alectronic addenda to replace paper remittance
t is included

advice. The Electronic Addenda User Acceptance Agreemen
as an enclosure. This amendment also updates procedures and

references resulting from the Office of Comptroller Operations

reorganization. Marginal dots are excluded due to major changes.

PURPOSE. To promote the use of the Automated Clearing House (ACH) Network for
the payment of all non-payroll payments not made by the purchasing card.

SCOPE. Applies to all agencies under the Governor’s junisdiction. QOther agencies are

encouraged to adopt similar policies.

d electronic addenda as the preferred payment

method for non-payroll payments that cannot be made using the commonwealth
purchasing card. The purchasing card s the preferred method of payment for

ehgible payments equal to or less than $5,000.

OBIJECTIVE. To establish ACH an

DEFINITIONS.

a. Automated Clearing House (ACH) Network. A highly reliable and efficent
nationwide batch-oriented electronic funds transfer system governed by the
NACHA Operating Rules which provide for the interbank clearing of electronic
payments for participating depository financial institutions. The Federal Reserve
and Electronic Payments Network act as ACH Operators, central ciearing facilities
through which financal institutions transmit or receve ACH entries. Under this
process, a payment is transferred electronically from a commonwealth -bank

account to a payee-designated bank account.

}
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b. ACH Payments. Electronic remittance to ndividuals or entities that are made
electronically within the banking system; eliminate the need to print and mail a
check; ensure that a payee receives payment by a specific date; provide an
efficient, cost effective, and payee-fnendly means of making payments; are
envtronmentally friendly through the reduced use of paper, postage, office
supplies, processing time, and storage space; and provide payees with an option
to recerve electronic addenda.

c. Eligible Payments. Non-payroll payments that can be made wia ACH in
accordance with commonwealth policy. Ehgible payments for ACH include those
over $5,000 or those which cannot be made with the purchasing card.

d. Direct Payments. Payments not associated with a purchase order or not
entered via an (nterface.

e. Electronic Addenda. Payment identification data included 1n the ACH
transaction sent to the bank, replacing the paper remittance.

5. POLICY. The Pennsylvania Electronic Payment Program (PEPP) establishes ACH
and electronic addenda as the preferred method of paymerit in lieu of 1ssutng checks
and mailing remittance advices. Agencies shall adopt and promote ACH and
electronic addenda as the preferred method of payment for ehigible payments not
made by the purchasing card. Both procurement and non-procurement agreements
shali contain provisions that establish ACH as the required method of payment.
Electronic addenda should be promoted with ACH but s not required. Agencies may
grant waivers to these prowvisions on a case-by-case basis; however, such walvers

are strongly discouraged.
6. RESPONSIBILITIES.

a. Agencies are responsible for:

(1) Including a provision In contracts and grant agreements that requires the
payee to participate in PEPP (see Enclosure 1), including a copy of the PEPP
enrollment form (see Enclosure 2) or histing the website where It can be
obtained and completed onling, as » apphcable (see
www vendorreaistration state pa us/cvmu/paper/Forms/ACH-

EETenrolimentform pdf); and i1ssuing waivers to this provision on a case-by-
case basis, only when strong justification exists for such waiver.

(2) Informing payees about the avallability of PEPP, encouraging and faclitating
payees’ enroliment in the program, and providing payees with the necessary
forms {see Enclosure 3) or websites for enroliment.

(3) Selecting the ACH payment method in SAP when ACH banking information
exists 1n the vendor master record.

b. Office of Comptroller Operations, Bureau of Payable Services is
responsible for:

(1) Encouraging payees to participate in PEPP and faalitating their enroliment.

C
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(2) Selecting the ACH payment method in SAP when ACH banking information
exists 1n the vendor master record.

(3) Ensuring contracts and grant agreements include fanguage that requires the
vendor to participate in PEPP.

7. PROCEDURES.
a. Action by: Agency.

(1) Determine the need for, and subsequently implement provisions In a contract
or grant agreement that require the payee to participate in PEPP.
(2) Provide a copy of the PEPP enroliment form to be completed by the payee in

paper or electronic format.

(3) Encourage the payee to enroll in PEPP and eliminate the need for paper
remittance by recetving electronic addenda.

b. Action by: Office of Comptroller Operations, Bureau of Payable Services.

(1) Recerve PEPP enroliment form and electronic addenda information, if
applicable, from payee and review for completeness and accuracy.

(2) Update the payee record in the commonwealth’s central vendor master file to
reflect ACH and electronic addenda information.

(3) Select ACH payment method when processing payment to payee, If ACH
information exists In the vendor master record.

(4) Ensure that contracts and grant agreements include language that reguires
the payee to participate in PEPP.

Enclosure 1 - Standard Provisions
Enclosure 2 - PEPP Enrollment Form
Enclosure 3 - Electronic Addenda User Acceptance Agreement

This directive replaces, in its entirety, Management Directive 310,30 dated
May 24, 2007.
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The foliowing standard provisions should be included in the respective contracts or
grant agreemeants:

For Procurament Contracts:

a. The commonwealth will make contract payments through ACH. Within 10
days of award of the contract or purchase order, the contractor must submit
or must have already submitted its ACH information within its user profile in
the commonwealth’s procurement system (SRM). At the time of submitting
ACH information, the contractor will also be able to enroll to receive
remittances via electronic addenda.

b. The contractor must submit a umique invoice number with each invoice
submitted The unique invoice number will be listed on the Commonweaith of
Pennsylvania’s ACH remittance advice to enable the contractor to properly
apply the state agency’s payment to the invoice submitted.

c. Itis the responsibility of the contractor to ensure that the ACH nformation
contained in SRM 1s accurate and complete. Failure to maintain accurate and
complete information may result in delays in payments.

For use in grant agreements:

a. The commonwealth will make payments to the recipient through ACH. Within
10 days of the grant award, the recipient must submit or must have already
submitted its ACH and electronic addenda information, if desired, to the
commonwealth’s Payable Service Center, Vendor Data Management Unit at
717-214-0140 (FAX) or by mail to the Office of Comptroller Operations,
Bureau of Payable Services, Payable Service Center, Vendor Data
Management Unit, 555 Walnut Street - 9% Floor, Harrsburg, PA 17101,

b. The recipient must submit a urugue invoice number with each invoice
submitted. The unique invoice number will be listed on the Commonwealth of
Pennsylvania’s ACH remittance advice to enable the recipient to properly
apply the state agency’s payment to the respective invoice or program.

c. It is the responsibility of the recipient to ensure that the ACH nformation
contained 1n the commonwealth’s central vendor master file 1s accurate and
complete. Fallure to maintain accurate and complete information may result
in delays In payments.

c
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Commonwezlth of Pennsylvania
Pennsylvania Electronic Payment Program (PEPP) Enroliment Form

Only the Owner of the Bank Account or an Anthonzed Company Official may request payments via ACH.

ACTION REQUESTED: (checkone) [_| NEW

[] cHANGE [_] STOP

Recipient Information (Please PRINT or TYPE Enformation)

Federal Taxpayer
Identification Number:

SAP Vender Number:

Name:

Xf recerving payments from PA Dept of Transportation, identfy type of payments to be depesited

Street Address

Or
PO Box:

Cuty: State:

Zip Code:

Financial Institntion Information

Account Type: (checkone) [ | CHECKING

[] SAVINGS

Bank Routing Number (9-digit number):

Bank Account Number:

Bank Name-

Bank Street Address.

Or
PO Box-

City- State

Zip Code: Phone #

Piease mform your financial institution that you will be havieg ACH transactions posted to the above acconnt.
Please provide a contact person and phone number for recipient. Please notify Commonvealth of FA, Bureau of
Payable Services, Payable Service Center Vendor Data Management Umt, at 717-346-2676 (Fax 717-214-0140) if you

change your financial mstitution or account number,

Contact:

Phone No.-

Signature and Title of Account Holder or Authorized Official Date

Enclosure 2 to Management Directive 310.30 Amended c Page L of 1




Electronic addenda will provide electromic documentation of payments from the
Commonwealth of Pennsylvania to a vendor’s financial mnstitution when the payments
are deposited to the vendor’s account. Electronic addenda will replace paper remittance

advices

Commonwealth of Pennsylvania
Electronic Addenda User Acceptance Agreement

Vendor Name:

Vendor Taxpayer Identification Number:

Vendor Number:;

Vendor accepts all of the following requirements/conditions:

s Vendor waives receipt of paper remittance advices for all payments made by the
Commonwealth of Pennsylvania through the SAP accounts payable system.

» Vendor will establish receipt of electronic addenda and notification method with
financial institution (addenda will be sent in PPD+ format).

* Vendor is responsible for any fees associated with electronic addenda that may be
charged by financial institution.

¢ Vendor understands that payment information is limited to non-confidential
payments

» Vendor understands that receipt of electromc addenda does not apply to
Commonwealth agencies issuing payments outside of the SAP accounts payable

System.
Authorized signature:
Name: (please print) Title:
Signature: Date:
Phone: Fax:

Please fax completed Agreement to the Commonwealth of Pennsylvama’s Vendor Data
Management Unit at 717-214-0140. Questions may be directed to the Vendor Data
Management Unit in Harrisburg at 717-346-2676 or toll free, outside of the Harrisburg

area, at §77-435-7363.
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Contract Provisions — Right to Know Law 8-K-1532

a. The Pennsylvania Right-to-Know Law, 65 P S. §§ 67.101-3104, (“RTKL”) applies to this
Contract. For the purpose of these provisions, the term “the Commonwealth” shall refer to the

contracting Commonwealth agency.

b. If the Commonwealth needs the Contractor’s assistance in any matter arising out of the RTKL
related to this Contract, it shall notify the Contractor using the legal contact informaton provided
in this Contract, The Contractor, at any time, may designate a different contact for such purpese
upon reasonable prior written notice to the Commonwealth.

¢. Upon written notification from the Commonwealth that it requires the Contractor’s assistance
in responding to a request under the RTKL for information related to this Contract that may be in
the Contractor’s/possession, constituting, or alleged to constitute, a public record 1n accordance
with the RTKL (“Requested Information”), the Contractor shall’

1. Provide the Commonwealth, within ten (10) calendar days after receipt of
written notification, access to, and copies of, any document or information in the
Contractor’s possession arising out of this Contract that the Commonwealth
reasonably believes is Requested Information and may be a public record under

the RTKL; and

2. Provide such other assistance as the Commonwealth may reasonably request,
in order to comply with the RTKL with respect to this Contract.

d. Ifthe Contractor considers the Requested Information to include a request for 2 Trade Secret
or Confidenfial Proprietary Information, as those terms are defined by the RTKL, or other
information that the Contractor considers exempt from production under the RTKL, the
Contractor must notify the Commonwealth and provide, within seven (7) calendar days of
recetving the written notification, a written statement signed by a representative of the Contractor
explaining why the requested material is exempt from public disclosure under the RTKL.

e. The Commonwealth will rely upon the written statement from the Contractor in denying a
RTKL request for the Requested Information unless the Commonwealth determines that the
Requested Information is clearly not protected from disclosure under the RTKL. Should the
Commonwealth determine that the Requested Information is clearly not exempt from disclosure,
the Contractor shall provide the Requested Information within five (5) busimness days of receipt of
written notification of the Commonwealth’s determination

f. Ifthe Contractor fails to provide the Requested Information within the time period required by

these provisions, the Contractor shall indemnify and hold the Commonwealth harmless for any
damages, penalties, costs, detriment or harm that the Commonwealth may incur as a result of the
Contractor’s failure, including any statutory damages assessed against the Commonwealth.

Revised February 1, 2010 g} (1) },} D



g. The Commonwealth will reimburse the Contractor for any costs associated with complymg
with these provisions only to the extent allowed under the fee schedule established by the Office
of Open Records or as otherwise provided by the RTKL if the fee schedule is mmapplicable

h. The Contractor may file a legal challenge to any Commonwealth decision to release a record
to the public with the Office of Open Records, or m the Pennsylvania Courts, however, the
Contractor shall indemnify the Commonwealth for any legal expenses incurred by the
Commonwealth as a result of such a challenge and shall hold the Commonwealth harmless for
any damages, penalties, costs, detriment or harm that the Commonwealth may incur as a result of
the Contractor’s failure, mcluding any statutory damages assessed against the Commonwealth,
regardless of the outcome of such legal challenge. As between the parties, the Confractor agrees
to waive all rights or remedies that may be available to it as a result of the Commonwealth’s
disclosure of Requested Information pursuant to the RTKL

i The Contractor’s duties relating to the RTKL are continuing duties that survive the expiration
of this Contract and shall continue as long as the Contractor has Requested Information in its

possession,

Revised February 1, 2010
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AGREEMENT NO. 521121
FEDERAL ID NQ. 23-600-3043
SAP VENDOR NOQO.
Business Partner NO.
Loan NO.

COMMONWEALTH OF FENNSYLVANIA
DEPARTMENT OF TRANSPORATION

INFRASTRUCTURE BANK LOAN AGREEMENT

THIS LOAN AGREEMENT, made the day of

r

2014, Dbetween the Commonwealth of Pennsylvania, Department of

Transportation, with offices at P.0. Box 3365, Harrisburg, Dauphin

County, Pennsylvania, 171053-3365, hereinafter called the DEPARTMENT,
and

Dauphin County with offices at 2 South Second Street 4™ floor,

Harrisburg, Dauphin County, Pennsylvania 17101-1295, hereinafter

called the BORROWER.

WITNESSET H:

WHEREAS, the DEPARTMENT, pursuant to Section 2015 of the
Administrative Code of 1929, Act of November 26, 1997, No. 57, is
empowered to make loans for infrastructure improvements in
accordance with Federal law (Section 350 of the National Highway

System Designation Act of 1995, Public Law 104-59, 23 U.S5.C. §101

note and related provisions); and,




WHEREAS, the BORROWER will be adding a second installment to
the Dauphin County Infrastructure Bank as specified in the loan
application and incorporated into this agreement by reference,

hereinafter called the PROJECT; and,

WHEREAS, the BORROWER is an eligible borrower under the Code

and the Act, and,

WHEREAS, the BORROWER wishes to borrow an amount not to exceed
seven million, thirty-four thousand, five hundred eighteen dollars
and 00/100 cents (7,034,518.00), to construct the PROJECT and to be

repaid over a period not to exceed ten (10) years; and,

WHEREAS, the BORROWER has approved, by lawful action, the
incurring of indebtedness and the taking of such other action
necessary to secure a loan from the DEPARTMENT to construct the

PROJECT; and,

NOW, THEREFQRE, the parties, in consideration of the foregoing
premises and of the promises herein contained, intending to be

legally bound, agree as follows:




1. Loan Amount: The DEPARTMENT agrees to lend to the
BORROWER a principal amount not to exceed seven million, thirty-four
thousand, five hundred eighteen dollars and 00/100 cents

(7,034,518.00) (the Locan Proceeds).

Z. Source of Loan Funds: Funds for the Loan Proceeds shall
be taken from the Highway Aécount of the Pennsylvania

Infrastructure Bank.

3. Use of Loan Funds: The BORROWER shall wuse all Loan

Proceeds solely for the PROJECT.

4. Disbursement: The Loan Proceeds shall be disbursed in a

single payment upon the execution of this Agreement.

5. Account: The BORROWER shall deposit all loan proceeds in
a separate PROJECT account maintained by the BORROWER. The BORROWER
will provide copies of all account statements to the DEPARTMENT
within fifteen (15) days of receipt. Any income earned by the
BORROWER from the loan proceeds may be used towards the repayment of
the loan. Any excess interest income must be returned to the
DEPARTMENT with fhe final loan repayment. The BORROWER shall
maintain full and complete records of all receipts and disbursements

of these funds for three (3) years from the date of final loan




repayment for inspection and/or audit. The DEPARTMENT, or any of
its authorized cofficers, agents or employees, shall have full and
complete access to the records to inspect, copy, or carry them away,
at any reasonable time during the term of this agreement or the
three (3) vyear retention period. The account and records shall

comply with generally accepted accounting practices.

6. Repayment Terms: The BORROWER shall pay teo the order of
the DEPARTMENT the principal amount of seven million, thirty—four
thousand, five hundred eighteen dollars and 00/100 cents
(7,034,518.00). Interest shall accrue on the unpaid principal
balance at the rate of 1.625% per annum. The BORROWER shall repay
the principal and interest of the loan in ten (10) consecutive
annual payments due and payable beginning on or before the first day
of the month following the first annual anniversary of the loan
disbursement. The payment schedule will be provided to the BORROWER

based on the date of the actual loan disbursement.

7. Prepayments: The BORROWER may prepay the Loan in whole at
any time or in part from time to time, without penalty or premium
but with accrued interest to the date of such prepayment on the
amount prepaid. Fach partial prepayment shall be in the aggregate

principal amount of one thousand dollars ($1,000) or an integral




multiple therecf. Each partial prepayment shall be applied to the

principal installments in the inverse order of their maturities.

8. Late or Incomplete Payments: If the DEPARTMENT has not
received the full amount of any due payment by the end of fifteen
(15) business days after the date that it is due, the BORROWER will
pay a late charge of one percent (1%) of the overdue payment of
principal and interest. The late charge shall be paid no later than
forty-five (45) days past the payment due date. Failure to pay all
amounts currently due, including the late charge shall result in
either a declaration of default or the payment and late charge taken
from the loan security without the declaring of default by the

DEPARTMENT.

9. Repayments: The BORROWER shall make all repayments in the

form of a check made payable to ™“Commonwealth of Pennsylvania” and

addressed as follows:

Commonwealth of Pennsylvania

Office of Comptroller Operations

Special Accounting Division / Transportation
555 Walnut Street

Harrisburg, PA 17101




10, Fees: The BORROWER shall pay to the DEPARTMENT the amount

of zero dollars ($0.00), which shall represent all origination, loan

management, and other administrative costs incurred by the

DEPARTMENT in conhection with this loan.

171, Compliance with law: The BORROWER hereby certifies and

covenants that:

a) All acts, conditions, and things required to be done,
to happen, or to be performed as conditions precedent to issuance of
this locan or in creation o¢f debt have happened or have been

performed in due and regular form and manner, as required by law.

b) That the BORROWER has included the amount of debt
service for this loan in its budget for each fiscal year in which

sums are pavable.

c) That the BORROWER shall duly and punctually pay or
cause to be paid the principal of this locan and any interest due as

stated in this Agreement.

d) The debt incurred by this loan, together with any
other indebtedness of the BORROWER, does not exceed any legal

limitation upon the BORROWER.




e) . The BORROWER shall provide a certified resclution
authorizing execution of this Agreement, in form and substance

satisfactory to the DEPARTMENT and legal counsel to the DEPARTMENT.

12, Default: Upon the occurrence of any default which default
is not cured within thirty (30) days after receipt of written notice
from the DEPARTMENT, the unpaid principal balance plus any accrued
interest plus any other sums payable under this agreement shall
become due and payable immediately and without further notice to the

BORROWER. 'Any of the following shall constitute default:

a) Failure of the BORROWER to make a payment of

principal within ten (10) days of when due.

b) Failure of the BORROWER to observe all or any one of

the terms of this agreement.

c) A materially false or erroneous statement,
certificate, report, representation, or warranty made by the

BORROWER in connection with the loan or this Agreement.

d) Use of the Loan Proceeds for purposes other than the

PROJECT.




e) The BORROWER (i) becomes insolvent, (il) admits its
inability to pay its debts as they come due, (iii) makes an
assignment to the benefit of its creditors, (iv) is adjudicated
bankrupt or insolvent, (v} voluntarily initiates proceedings under
any'bankruptcy or reorganization law, (vi) becomes the subject of
any involuntary proceedings under any bankruptcy or reorganization
law that is not discharged within sixty (60) days from its

initiation, or (vii) seeks to take advantage of any moratorium law.

f) A receiver, ligquidator, or trustee is appointed for

the BORROWER and is not discharged within sixty (60) days.

13. Remedies upon default: Upon a default, the DEPARTMENT may
withhold all or part of the BOROWER’s Liquid Fuels Tax allocation
under the Ligquid Fuels Municipal Allocation Law, Act of June 1, 1956
(P.L. (1955)1944), or under 75 Pa.C.S., Chapter 895 or any other
statute or regulation, or impose such other penaltiés as the

DEPARTMENT may prescribe.

14. Indemmity: The BORROWER shall indemnify, hold harmless,
and defend the Commonwealth, its agencies, officers, agents, and
employees from any and all claims and losses accruing or resulting

to any and all contractors, Subcontractors, or any other person,




firm, or corporation furnishing work, supplies, or services in
connection with the PROJECT, and from any and all claims and losses
accruing or resulting to any person, firm, corporation, or other
entity who may be injured or damaged by the BORROWER or any agent,
employee, or independent contractor of the BORROWER in the

performance of the PROJECT.

15. Continuation of representations and warranties: All of
the representations and warranties of the BORROWER set forth in this
Agreement shall survive and continue until the loan is paid in full

and all of the BORROWER’s obligations hereunder have been satisfied.

16. Severability: If any of the terms, éovenants, conditions,
or provisions of this Agreement are adjudged to be invalid or
unenforceable, then that invalidity or unenforceability shall not
render any cother term, covenant, condition, or provision of this

agreement invalid or unenforceable,

17. No Waiver: No delay or failure by the DEPARTMENT in
exercising any right, power, or privilege conferred by this
Agreement or any provision of law shall be deemed a waiver of that
right, power, or privilege; nor shall any single or partial exercise

thereof or any abandonment, waiver, or discontinuance of steps to




enforce such a right, powelf, or privilege be deemed a waiver of any
other or further exercise thereof, or of any other right, power, or
privilege. The DEPARTMENT’s rights and remedies under this
Agreement are cumulative and concurrent and do not ‘exclude any
rights or remedies that it might otherwise have. The DEPARTMENT
shall have the right to strictly enforce this Agreement,
notwithstanding any ‘conduct or custom by the DEPARTMENT in
refraining from doing so. If the DEPARTMENT fails to enforce its
rights under this Agreement, then it shall not be considered as

having created a custom contrary to this Agreement or as having

modified or waived any part of this Agreement.

18. Form of Approval: Any permit, consent, approval, or
waiver of any kind by the DEPARTMENT must be in writing and executed
by the DEPARTMENT and shall be effective only to the extent

specifically set forth in that writing.

19. Entire Agreement: This Agreement constitutes the entire
Agreement between the parties. This Agreement may be modified as

outlined in Section 27 of this Agreerhent.

20. Form of Notice: Any notices or consents required or
permitted by this Agreement shall be deemed sufficient if in writing

and addressed to the BORROWER, attention: Chair, Board of

10




Supervisors, the BORROWER or the DEPARTMENT, as applicable, and
shall be deemed to be delivered if delivered in person or sent by
certified or registered mail, postage pfepaid, return receipt
requested, addressed to the BORROWER or the DEPARTMENT at the
addresses set forth at the beginning of this Agreement. Notice
shall be effective upon delivery if delivered in person or on the

gecond business day following mailing if mailed.

21. Additiomal Instruments: The BORROWER shall execute any
additional instruments that the DEPARTMENT requests to further
confirm and assure the interests and rights created or intended to

be created in favor of the DEPARTMENT under this Agreement.

22. Nonassignability: This Agreement shall be binding upon
the BORROWER and the DEPARTMENT and their respective successors and
assigns, except that the BORROWER may not assign its rights without

the DEPARTMENT’S prior written consent.

23. No Attath by Creditors: No Cause of Action: The
parties do not intend the benefits of this Agreement to inure to any
third party. No portion of the DEPARTMENT’S commitment to make the
loan will be subject to attachment or levy by any creditor of the
BORROWER or by any contractor, subcontractor, material person, or

supplier, or any creditor of any contractor, subcontractor, material

11




person, or supplier. Notwithstanding anything contained in any
document executed in connection with this transaction, or any
conduct or course of conduct by any of the parties hereto, before or
after signing this Agreement, this Agreément shall not be construed
as créating any rights, claims, or causes of action against the
Commonwealth, or any agency, officer, agent, or employee thereof, in
favor of any contractor, subcontractor, supplier of labor o?
materials, or any of their respective creditors, or any other person

or entity other than the DEPARTMENT.

24. Incorporation by reference: The BORROWER accepts and
agrees to comply with the Contractor Integrity Provisions, the
Provisions Concerning the Americans with Disability Act,
Commeonwealth Nondiscrimination /Sexual Harassment Clause, and the
Contractor Responsibilities Provisions which are attached to this
agreement collectively as Exhibit A and are incorporated into this

paragraph by reference.

25. Catalog of Domestic Assistance Information: Contract No.
521121 is, expenditure amount of seven million, thirty-four
thousand, five hundred eighteen dollars and 00/100 cents
(7,034,518.00) (100%) for state funds. The related State assistance

program name and number is 47]1.

12




26, Offset Provision: The BORROWER agrees that  the
Commonwealth maj offset the amount of any state tax or Commonwealth
liability of the BORROWER or its affiliates and subsidiaries that is
owed to the Commonwealth against any payments due the BORROWER under

this or any other contract with the Commonwealth.

27. Modifications to the Agreement: The DEPARTMENT or the
BORROWER may amend the provisions of the Agreement by letter from
the Peputy Secretary for Planning or his/her designee or by the

BORROWER. Both parties shall agree to the change by letter.

28. Promissory Note: The BORROWER’s obligation to repay the

Loan Proceeds shall be evidenced by a promissory note (the “Note”),

Exhibit B, payable to the order of the DEPARTMENT in the principal

amount of the loan. The BORROWER shall provide the DEPARTMENT with
a copy of a duly executed debt ordinance and Note, approved by the
Commonwealth of Pennsylvania, Department of Community and Economic
Development under the Local Government Unit Debt Act. The DEPARTMENT
must receive the executed ordinance and Note, in a form approved by
the Department of Community and Economic Development, before any

funds will be disbursed by the DEPARTMENT.

13




29. U.S. Governmment Disclaimer: Financial assistance from
the Pennsylvania Infrastructure Bank does not <constitute a

commitment, guarantee or obligation of the United States.

30. Payment: Payment described herein shall be made in
accordance with Commonwealth Management Directive 310.30, issued May
22, 2009, relating to the Pennsylvania Electronic Payment Program
and the establishment of the Automated Clearing House Network
(Y"ACH”) as the Commonwealth’s preferred method of payment. The

following provisions apply:

(a) The DEPARTMENT will make payments to the BORROWER
through ACH. Within 10 days of executing this
Supplemental Agreement, the BORROWER must submit or must
have already submitted its ACH information on a ACH

enrollment form (Exhibit C) obtained at

www.vendorregistration.state.pa.us/cvmu/paper/Forms/ACH-

EFTenrcllmentform.pdf) and electronic addenda information,

if desired, to the Commonwealth’s Payable Service Center,
Vendor Data Management Unit at 717-214-0140 (FAX) or by
mail to the Qffice of Comptroller Operations, Bureau of
Payable Services, Payable Service Center, Vendor Data
Management Unit, 555 Walnut Street—9th Floor, Harrisburg,
PA 17101.

14



(b) The BORROWER must'submit a unique invoice number with
each invoice submitted. The unique invoice number will be
listed on the Commonwealth of Pennsylvania’s  ACH
remittance advice to enablg the BORROWER to properly apply
the state agency’s payment to the respective invoice or

program,

(c) It is the responsibility o¢f the BORROWER to ensure
that the ACH information contained in the Commonwealth’s
Central Vendor Master File is accurate and
complete. Failure to¢ maintain accurate and complete

information may result in delays in payments.

31. Right-to-Know Law: Thé Pennsylvania Right-to-Know Law,
65 P.S. §§ 67.101-3104, applies to this Agreement. Therefore, this
Agreement is subject to, and the BORROWER shall.comply with, the
clause entitled Contract Provisions - Right to Know Law 8-K-1532,
attached as Exhibit D and incorporated into this paragraph by

reference. As used in this c¢lause, the term “Contractor” refers to

the BORROWER.

15




IN WITNESS WHEREOF, the parties have executed this Agreement the date

first above written.

CHAIR, BOARD OF SUPERVISORS

If a Corporation, the President or Vice-president must sign and the Secretary, Treasurer, Assistant
Secretary or Assistant Treasurer must attest; if a sole proprietorship, only the owner must sign; if a
partnership, only one partner need sign; if a limited partnership, only the general partner must sign. If a
Municipality, Authority or other government entity, please attach a resolution.

DO NOT WRITE BELOW THIS LINE--FOR CCMMONWEALTH USE ONLY

APPROVED

BY

COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF TRANSPORTATION

PIB Manager

APPROVED AS TO LEGALITY
" AND FORM

BY

for Chief Counsel

BY

Deputy General Counsel

BY

Deputy Attorney General

MIECELLANEQUS

BY
DATE Deputy Secretary of DATE
Transportation
DATE
FUNDS COMMITMENT DOC. NO.
CERTIFIED FUNDS AVAILABLE UNDER
SAP HO.
SAP COST CENTER
DATE GL. ACCOUNT
AMOUNT
BY
DATE for Comptroller DATE
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CONTRACTOR INTEGRITY PROVISIONS

It is essential that those who seek to comtract with the Commonwealth of Pemnsylvania
(“Commonwea]th”) observe high standards of honesty and integrity. They -must conduct
themselves in a manner that fosters pubhc confidence in the imtegrity of the Commonwealth

1.

4.

procurement process.

- In ﬁlrﬂlerance of this policy, Contractor agrees to the following:

Contractor shall maintain the highest standards of honesty and integrity during the
performance of this contract and shall take no actioh in violation of state or federal laws or
regulations or any other applicable laws or regulations, or other requlrements applicable to
Contractor or that govern contracting with the Commonwealth.

Contractor shall establish and implement a written business integrity policy, which
includes, at a minimum, the requirements of these provisions as they relate to Contractor

| employee activity with the Commorwealth and Commonwealth employees, and which is '

distributed and made known to ali Contractor employees.

Contractor, its affiliates, agents and employees shall not influence, or attempt to mﬂuence
any Commonwealth employes ‘to breach the standards of ethical -conduct for
Commonwealth employees set forth in the Public Official and Employees Ethics Act, 65
Pa.CS. §§1101 et seq.; the State Adverse Eterest Act, 71 P.S. §776.1 et seq.; and the

Governor’s Code of Conduct, Executive Order 1980-18, 4 Pa. Code §7.151 et seq., o1 to

* breach any other state or federa.l Iaw or regulation.

Contractor, . its aﬁihates, agents and employees shall not offer, give, or agree or promise 1o
give any gratuity to a Commonwealth official or employee or to any other person at the
dn‘ectzon or request of any Commonwealth official or employee

Contractor, ifs affiliates, agents and employees shall not offer, give, or agree or promise to
give any gratuity to 2 Commonwealth official or employee or to any other person, the
acceptance of which would -violate the Governor’s-Code of Conduct, Executive Order
1980-18," 4 Pa. Code §7.151 et seq. or any statute, regulation, statement of pohcy,
management directive or any other published standard of the Commonweaith. .

Contractor; its affiliates, agents and employees shall not,” directly or indirectly, offer,

~ confer, or agree to confer. any pecuniary bemefit on anyone as consideration for the
- decision, opinion, recommendation, vote, other exercise of discretion, or violation of a'

known legal duty by any Commonwealﬂ1 official or employee

Contractor, its aﬁihates, agents employees or anyone in privity with him or ber shall not
accept or agree to accept from any person, any gratuity in eonnectlon with the performance
of Work under the contract, except as provided in the contract. . :
Exhibit
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10.

" Contractor shall not have a financial interest in any other confractor, subcontractor, or

suppher providing services, labor, or material on this project, unless the financial interest
is disclosed to the Commonwealth in writing and the Commonwealth consents to
Confractor’s financial interest prior to Commonmwealth execution of the contract.
Contractor shall disclose the fimancial interest to the Commonwealth af the time of bid or

l proposal submission, or if no bids or proposals are- sohc1ted, no later than Coniractor’s

submission of the contract signed by Contractor

Contractor its affiliates, agents and employees 'shall not dlsclose to others any
information, docurnents, reports, dats, or records provided to, or prepared by, Contractor
under this contract without the prior written approval of the Commonwealth; except as

. required by the Pemmsylvamia Right-to-Know Law, 65 P.S..§§ 67.101-3104, or other -
- applicable law or as otherwise provided in this contract. Any information, documents,

reports, data, .or records secured by Contractor from the Commonwealth or a third party in
connection with the performance of this contract shall be kept confidential unless

disclosure of such information is:
a. Approved in Wntmg by the Commonwealth’ prior to its disclosure; or

b. Directed by a court or other tribunal of competent jurisdiction u:uless the contract
requires prior CommonWaalth approval; or .

c Required for compliance with federal or state securrhes laws or the reqmremenis of
national sec:m:rhes exchanges; or

d. Necessary for purposes of Contractor’s internal assessmert and review; or

e Deemed necesséry by Contractor in. any action to enforce the provisions of this

contract ‘or to defend or ‘prosecute claims by or agamst parties other than the -
Commonwealth; or -

£ Permitted by the valid authorization of a third pg;rty to whom the infonljiaiion, '
documents, reports, data, or records pertain; or ' .

- g Otherwise requir_edby'_law.

Contractor certifies that neifhef it nor amy. of its .oﬂi:;ers, directors, aséobiaics, -partﬁers,
limited ‘partners or individual owners has been officially notified of, charged with, or

. convicted of any of the following and agrees to immediately notify the Commonwealth

agency contracting officer in writing if and when it or any officer, director, associate;
partner, limited partner or individual owner has been officially notified of, charged with,
convicted -of, or officially nonﬁed of-a governmental determination of any of the
foﬂomng* :

Exhibit A
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11.

Jo

Cormission of embezzlement, theft, forgery, bribery, falsification or destruction of -

records, making false statements or receiving stolen property.
Commission of frand or a criminal offense or other improper conduet or knowledge
of, approval of or acquiescence in such activities by Contractor or any affiliate,

officer; director, associate, pariner, limited partner, mdlﬂdual owner, or employee
or other individual or entity associated with: _

(1) obtaining
(2)  attempting to obtaim; or .
3) perfounmg a pubhc contract ar subcontract.

Comtractor’s acceptance of the benefits derived from the conduct shall be decmed
evidence of such knowledge, approval or acquiescence.

Violanon of fsderal or state anftitrust statutes.

Vlolatton. of any federal or state law regulatmg campmgn contn'butlons
. Violation of any federal or state environmental law.

 Violation of any federal or state law regulating | hoﬁrs of labor, minimum \vvage

standards or prevailing wage standards dlscnmmatlon in wages; or child labor
violations. ‘

Violation of the dct of. June 2 1915 (P.L.736, No. 338) known as the Workers’

o Compemaﬂon Act, 77P.8. 1 et 5eq.
_ Violation of any federal or state law prohibmng discrimination in employment

charment by any agency ar department of the federal gove:mment or by any other
- state,

Any other crime iuvolving.mor'le turpitade or business honesty or integrity.

Contractor acknowledges that the Commonwealth may, in its sole discretion, terminate the

-contract for canse upon such notification or when the Commonwealth otherwise learns that
- Contractor has been officially notified, charged, or convicted.

If this contract was awarded to Contractor on a non-b1d basis, Contractor must, (as
required by Section 1641 of the Pennsylvania Election Code) file a-report of political

Exhibit A
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13.

14.

15.

contributions with the Secretary of the Commonwealth on or before February 15 of the
next calendar year. The report must include an itemized list of all political contributions
known to Contractor by virtue of the knowledge possessed by every officer,. director,
associate, partner, limited partoer, or individual owner that has been inade by:

a. Any officer, director, associate, partner, Hmited parter, individual owner or

members of the immediate family when the contributions. exceed an agpregate of
one thousand dollars ($1,000) by any individual during the preceding year; or '

b. Any employee or members of his immediate family whose pohtlcal contribution
exceeded one thousand dollars ($1 000) during the preceding year. _

To obtain a copy of the reporting form, Contradtor shall contact the Burean of
Commissions, Elections and Legislation, Division of Campaign Finance and Lobbying
Disclosure, Room 210, North Office Building, Harrisburg, PA 17120,

Contractor shall comply with requirements of the Lobbying Disclosure Act, 65 Pa.C.5. §
13401 ef seq., and the regulations promulgated pursuant to that law. Contractor employee
activities prior to or outside of formal Commonwealth procurement communication

' protocol are considered lobbying and subjects the Contractor employees to the registration

and reporting requirements of the law. Actions by outside lobbyists on Contractor’s behalf,
no matter the procurement stage, are not exempt and must be reported. _ o

When Contrac‘tor has reason to believe that any breach ‘of ethical standards as set forth in
law, the Governor’s Code of Conduct, or in these provisions has occurred or may occut,
ncluding but not limited to contact by a Commonwealth officer or employee which, if
acted upon, would violate such ethical standards, Contractor shall immediately notify the
Commonwealth contracting officer or Commonwealth Inspector General in writing.

Contractor, by submission of its bid or proposal and/or execution of this contract and by

. the submission' of any bills, invoices or requests for payment pursuant to the contract,

certifies and represents that it has not violated any of thesé contractor integrity provisions
in connection with the submission of the bid or proposal, during any contract negotiations
or during the term of the contract.

Contractor shall cooperate with the Office of In@ector General in its investigation of any.

alleged Commonwealth employee breach of ethical standards and any alleged Confractor
non-compliance with these provisions. Contractor agrees to make identified Contractor
employees available for interviews at reasonable times and places. Confractor, upon the
inguiry or request of the Office of Inspector General, shall provids, or if appropriate, make
promptly available for inspection or copying, any information of any type or form deemed
relevant by the Inspector General to Contractor's integrity and compliance with these
provisions. Saoch mfomlailon may include, but shall not be limited to, Conh‘ac:tors

Exhibit A
Page 4 0f 6




16.

17.

. Pusiness or financial records, clocumants or files of any type or fon:u that refers to or
“concern this contract.

For violation of any of ﬂ1e=se Contractor Integrity -Provisions, the. Commonwealm may
terminate this and any other confract with Contractor, claim liquidated damages in an
amount equal fo the value of auything received in breach of these provisions, claim
damages for all additional costs and expenses curred in obtaining another contractor to

" complete performance under this contract, and debar and suspend Confractor from doing

business with the Commonwealth. These rights and remedies are cumulative, and the nse
or non-use of any one shall not precinde the use of all or any other. These rights and
remedies are in addifion to those the Commonwealth may kave under law, staiute, -

" regulation, or otherwise.

For purposes of these Contractor Integrity Provisions, the following terms shall have the
meanings found in this Paragraph 17.

a. “Confidential nformation™ means mfon:nauon that a) is not already in the public

- domain; b) is not available to the public upon request; ¢) is not or does not become

generally known to Contractor from a third party without an obligation to maintain

its confidentiality; d) has not become generally known to the public through a act

or omission of Contractor; or €) has not been independerfly developed by
Contractor without the use of confidential information of the Commonwealth.

b. “Consent” means writien péxmission signed by a duly authorized officer or
employee of the Commonwealth, provided that where the material facts have been

disclosed, in writing, by pre-qualification, bid, proposal, or contracinal ferms, the
Commonwealth ‘shall be deemed to have consented by virtoe of execution of this

contract.
c “Contractor” means the individual or entity that has entered into this contract with

the Commonwealth, including those directors, officers, partners, managers, and.
- owners having more than a fivé percent interest in Contractor.

d. - “Financial interest” means:
(1)  Ownership of more than a five parcenﬁn’_cefest in any business; or

@ Hc_aldin:g a position as an officer, director, trustee, partner, ampldyee, or
bolding any position of management. :

e “Grafuity” means tendering, giving or providing amything of more than nominal
- monpetary value inciuding, but not limited to, cash, travel, entertamment, gifis,
meals, lodging, loans, subscriptions, advances, deposits of money, services,

Exhibit j(.
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employmeﬁ, or contracts of amy kind. The exceptions set forth in the Gai:emo}’s
Code of Conduct, Executive Order 1980-18, the 4 Pa. Code §7.153(b), shall apply.

f “Immediate family” means a spouse and any unemancipated child.

g  “Non-bid basis” means 2 contract awarded or executed by the Commonwealth with
Contractor withont seeking bids or proposals from any other potential bidder or
offeror,

h. “Political contribution” means any payment, gift, subscription, ‘asséssment,
' confract, payment for services, dues, loan, forbearance, advance or deposit of
money or any valuable thing, to a candidate for public office or to a political

commiitse, including but not limited to a political action committee, made for the . |

purpose of influencing any election in the Commonwealth of Pennsylvania or for
paying debts incurred by or for a candidate or committee before or after any

election.. .

" Exhibit A
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NONDISCRIMINATION/SEXUAL HARASSMENT CLAUSE [Coiitracts]

The Contia CLoF agrees;’

1s

2i

3-*

T thé h;rln_g of any Jamployee(s) for *rhe manufacture of supphes performance, of
work, ‘or- Ay ht‘her ackivity réquired- ‘under the contract 0" any su‘lm:onf:rael:,L the
Centractar, each subcantractor OF 2Ny, person actmg ohi. befralf-of the Gontractor of
subcontrarfor shall not, by ireason of gender,: race, treed : of olor, ‘disérifinats
agaEnst any, cltizen of: thfs ‘Commonweaith Who is. quahﬁed and available to pefform
Hheiwetk s which the empl Dyt re1a1:es: :

Neithar tthoﬂtr;actcr“nor any.isubcontraetor nor ;any pérsnn n thelr, behalf: shall
any manpner dismminate pgainsk o Tntimidate: an_‘y «Jamployee invelved T thé
manufactice .of supplies, ths PEOrfnaNce of Work; oriany othsr attidly fequired
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Contractor Responsibility Provisions

For the purpose of these provisions, the term contractor is defined as any person, incuding, but
not limited to, a bidder, offeror, loan recipient, grantee or lessor, who has furnished or performed
or seeks to furnish or perform, goods, supplies, -services, leased space, construction or other
activity, under a contract, grant, lease, purchase order or reimbursement agreement with the
Commonwealth of Pennsylvania (Commonwealth). The term contractor includes a permittes,
licensee, or any agency, political subdivislon, instrumentality, public authority, or other public
entity in the Commonwealth.

1. The Contractor certifies, in writing, for itself and its subcontractors required to be disclosed or
approved by the Commonwealth, that as of the date of its execution of this BidfContract, that
nelther the Contractor, nor any such subcontractors, are under suspension or debarment by the
Commonwealth or any governmental entity, instrumentality, or authority and, if the Contractor
cannot so certify, then it agrees to submit, along with its Bid/Contract, a written explanation of
why such certification cannot be made.

2. The Contractor also certifies, in writing, that as of the date of its execution of this Bid/Contract
it has no tax |iabilities or other Commonwealth obligations, or has filed a tirmely administrative or
judicial appeal if such liabilities or obligations exist, or Is subject to a duly approved deferred
payment plan if such liabilities exist.

3. The Contractor's obligations pursuant to_ these provisions are ongeing from and after the
effective date of the Contract through the termination date thereof. Accordingly, the Contractor
shalt have an obligation to inform the Commonwealth if, at any time during the term of the
Contract, it becomes delinquent in the payment of taxes, or other Commonwealth obligations, or .
if it or, to the best knowledge of the Contractor, any of its subcontractors are suspended or
debarred by the Commonwealth, the federal government, or any other state or governmental
entity. Such notification shall be made within 15 days of the date of suspension or debarment.

4. The fallure of the Contractor to notify the Commonwealth of Its suspension or debarment by
the Commonweaith, any other state, or the federal government shall constitute an event of
default of the Contract with the Commonwealth.

5. The Contractor agrees to reimburse the Commonwealth for the reasonable costs of
investigation incurred by the Office of State Inspector Genera! for investigations of the
Contractor's compliance with the terms of this or any other agreement between the Contractor
and the Commonwealth that results in the suspension or debarment of the contractor. Such costs
shall include, but shall not be limited to, salaries of investigators, including overtime; travel and
~ lodging expenses; and expert witness and documentary fees. The Contractor shall not ba
respansible for investigative costs for investigations that do not result in the Contractor's
suspension or debarment. oo

[

6. The Contractor may obtain a current list of suspended -and debarred Commonwealth

Contractors by either searching the Internet at http:/ /www.dgs.state.pa.us/ or contacting

the:

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

Enclosure 1 to Management Directive 215.9 Amended Page 1 of 1
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October 14, 2011

PROVISIONS CONCERNING THE AMERICANS WITH DISABILITIES ACT 7

For the purpose of these provisions, the term contractor is defined as any person, including,
but not limited to, a bidder, offeror, supplier, or grantee, who will furnish or perform or
seeks to furnish or perform, goods, supplies, services, construction or other activity, under
a purchase order, contract, or grant with the Commonwealth of Pennsylvania
(Commonwealth). : '

During the term of this agreement, the contractor agrees as follows:

‘1. Pursuant to federal regulations promuigated under the authority of the Americans with
Disabilities Act, 28 C. F. R. § 35.101 et seq., the contractor understands and agrees that
no individual with a disability shall, on the basis of the disability, be excluded from
participation in this agreement or from activities provided for under this agreement. As a
condition of accepting and executing this agreement, the contractor agrees to comply
with the "General Prohibitions Against Discrimination;” 28 C. .F. R. § 35.130, and al!
other regulations promuigated under Titfe IT of the Americans with Disabifities Act which
are applicable to the benefits, services, programs, and activities provided by the
Commonwealth through . .contracts with outside contractors.

- 2. The contractor shall be responsible for and agrees t6 indemnify and hold harmless the
Commonwealth from all losses, damages, expenses, claims, demands, suits, and actions
brought by any party against the Commonwealth as a result of the contractor's failure to
comply with the provisions of paragraph 1. .

EXHIBIT A

Enclosure 1 to Management Directive 215,12 Amended o Pagelofl




PROMISSORY NOTE

FOR VALUE RECEIVED, Dauphin County, a Pennsylvania municipal authority (the
"Maker"), does hereby promise to pay to the order of the Commonwealth of Pennsylvania,
Department of Transportation (the "Payee") at its office at Harrisburg, Pennsylvania the principal
amount of seven million, thirty-four thousand, five hundred eighteen dollars and 00/100 cents
($7,034,518.00) in lawful money of the United States of America and in accordance with a
payment schedule to be provided by the Payee, each payable with interest at the rate per annum
set forth in the Loan Agreement between the Maker and the Payee made contemporaneously
with this Note.

This Note is the Promissory Note to which reference is made in the Loan Agreement,

Number 521121, between the Maker and the Payee and is subject to the terms provided therein.

PAYMENT GUARANTEED.

Dauphin unty

By: !0/}9% 14

. Date
Title: C}I Aty maq
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onwelth of. Pennsyvaia
Governor's Office

Subject: Number:
pennsylvania Electronic Payment 310.30 Amended

Program {PEPP)

Date: By Direction of:

May 22, 2009

S e e

Mary A. Soderberg, Secretary of the Budget

i Contact Agency:

Office of the Budget; Office of Comptroller Operations, Bureau of Payable Services,
| Telephone 717-425-6538

Management Directive 310.30 Amended

This directive establishes policy and defines responsibilities for the use
of the Automated Clearing House Network for the processing of non-
payroll payments. - This amendment updates purpose, definitions,
policy and responsibilities to address electronic addenda and
encourages the use of electronic addenda to replace paper remittance
advice. The Electronic Addenda User Acceptance Agreement is inciuded
as ‘an enclosure. This amendment also updates procedures and
references resulting from the Office of Comptroller Operations
reorganization. Marginal dots are exciuded due to major changes.

PURPOSE. To promote the use of the Automated Clearing House {ACH) Network for
the payment of all non-payroll payments not made by the purchasing card.

SCOPE. Applies to all agencies under the Governor’s jurisdiction. bther agencies are
encouraged to adopt similar polictes. : -

OBJECTIVE. To establish ACH and electronic addenda as the preferred payment
method for non-payroll payments that cannot be made using the commonwealth
purchasing..card. The purchasing card is the preferred method of payment for
eligible payments equal to or less than $5,000. )

DEFINITIONS. -

a. Automated Clearing House (ACH) Network. A highly reliable and efficient
nationwide batch-oriented electronic funds transfer system governed by the
NACHA Operating Rules which provide for the interbank clearing of electronic
payments for participating depository financial institutions. The Federal Reserve
and Electronic Payments Network act as ACH Operators, central clearing facilities
through which financial institutions transmit or receive ACH entries. Under this:
process, & payment is transferred electronically from a commonwealth -bank
account to a payee-designated bank account. :

1 .
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6.

b. ACH Payments. Electronic remittance to individuals or entities that are made
alectronically within the banking system; aliminate the need to print and mail a
check: ensure that a payee receives payment by a specific date; provide an
efficient, cost effective, and payee-friendly means of making payments; are
environmentally friendly through the reduced use of paper, postage, office
supplies, processing time, and storage space; and provide payees with an option
to receive electronic addenda.

c. Eligible Payments. Non-payroll payments that can be made via ACH in
accordance with commonwealth policy. Eligible payments for ACH include those
over $5,000 or those which cannot be made with the purchasing card.

' d. Direct Payments. Payments not associated with a purchase order or not

entered via an interface.

a. Electronic Addenda. Payment identification data included in the ACH
transaction sent to the bank, replacing the paper remittance. ’

POLICY. The Pennsylvania Electronic Payment Program (PEPP) establishes ACH
and electronic addenda as the preferred method of paymerit in lieu of issuing checks
and mailing remittance advices. Agencies shall adopt and promote ACH and
electronic addenda as the preferred method of payment for eligible payments not
made by the purchasing card. Both procurement and non-procurement agreements
shall contain provisions that establish ACH as the required method of payment.
Electronic addenda should be promoted with ACH but is not required. Agencies may
grant waivers to these provisions on a case-by-case basis; however, such waivers

are strongly discouraged,

RESPONSIBILITIES.

a. Agencies are responsible for:

(1) Including a provision in contracts and grant agreements that requires the
payee to participate in PEPP (see Endosure 1); including a copy of the PEPP

. enrollment form (see Enclosure 2) or listing the website where it can be
obtained and completed ‘online, as = applicable (see -
www.vendorregistration state pa.us/cvmu/paper/Forms/ACH-

EF Tenrolimentformpdf); and issuing waivers to this provision on a case-by-
case basis, only when strong justification exists for such waiver.

(2) Informing payees about the availability of PEPP, encouraging and facilitating
payees’ enroliment in the program, and providing payees with the necessary
forms (see Enclosure 3) or websites for enroliment.

(3) Selecting the ACH payment method in SAP when ACH banking information
exists in the vendor master record, -

~ b. Office of Comptroller- Operations, Bureau of Payable Services is

responsible for:

(1) Encouraging payees to participéte in PEPP and facilitating their enroliment.

<
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(2) Selecting the ACH payment method in SAP when ACH banking lnformatlon'

ex:st‘s in the vendor master record.

(3) Ensuring contracts and grant agreements inciude fanguage that requires the

vendor to participate in PEPP.
7. PROCEDURES. ‘
a. Action by: Agency.
(1) Determine the need for, and subseque_ntly implement provisions in a contract
or grant agreement that require the payee to participate in PEPP.

{2) Provide a copy of the PEPP enroliment form to be completed by the payee in
paper or glectronic format.

(3) Encourage the payee to enroll in PEPP and eliminate the need for paper
remittance by receiving electronic addenda. .

- b. Action by: Office of Compfrolle‘r Operations, Bureau of Payable Services.

{1) Receive PEPP enrollment form and electronic: addenda information, If

applicable, from payee and review for completéness and accuracy.

(2) Update the payee record in the commonwealth's central vendor master file to
reflect ACH and electronic addenda information.

(3) Select ACH payment methud when processang payment to payee, lf ACH

information exists in the vendor master record. .

(4) Ensure that contracts and grant agreements include language that requires
the payee to participate in PEPP.

'Enclosure 1 - Standard Provisions
Enclosure 2 - PEPP Enrollment Form :
Enclosure 3 - Electronic Addenda User Acceptance Agreesment

This directive replaces, in its entirety, Management Directive 310.30 dated
May 24, 2007.
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“The following standard provisions should-be included in the respective contracts or
grant agreements:

For Procurement Contracts:
a. The. commonwealth will make contract payments through ACH. Within 10

days of award of the contract or purchase order, the contractor must submit
or must have already submitted its ACH information within its user profile in
the commonwealth’s procurement system (SRM). At the.time of submitting
ACH information, the contractor will also be able to enroll to receive
remittances via electronic addenda.

The contractor must submit a unigue invoice number with each invoice
submitted. The unique invoice number will be listed on the Commonwealth of
Pennsylvania’s ACH remittance advice to enable the contractor to properly

apply the state agency’s payment to the invoice submitted.

It is the responsibility of the contractor to ensure that the ACH information
contained in SRM is accurate and complete. Failure to maintain accurate and
complete information may result in delays in payments.

For use [n grant agreesments:

CI

The commonweaith will make payments to the recipient through ACH. Within
10 days of the grant award, the recipient must submit or must have already
submittaed ‘its ACH and electronic addenda information, if desired, to the
commonwealth’s Payable Service Center, Vendor Data Management Unit at
717-214-0140 (FAX) or by mail to the Office of Comptrolier Operations,
Bureau of Payable  Services, Payable Service Center, Vendor Data
Management Unit, 555 Walnut Strest - gt Floor, Harisburg, PA 17101.

The recipient must submit a unique‘ invoice number with each invoice
submitted. The unique invoice number will be listed on the Cornmonwealth of
Pennsylvania’s ACH remittance advice to enable the recipient to properly
apply the state agency’s payment to the respective invoice or program.

It is the responsibility of the recipient' to ensure that the ACH information
contained in the commonwealth’s central vehdor master file is accurate.and
complete. Failure to maintain accurate and complete information may result

In delays in payments.

Vol .
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" PO Box:

Commonwealth of Pennsylvania

Pennsylvama Electronic Payment Program (PEPP)_Enrollment Form
Only the Owner of the Bank Account or an Authorized Company Gfﬁmal may request payments via ACH.

ACTION REQUESTED: (check one) | | NEW

[] CHANGE [_| STOP

Recipient Information (Please PRINT or TYPE Information)

Federal Taxpayer .
Idenfification Numbers

SAP Yendor Nomber:

Name:

¥f receiving payments from PA Dept of Transportation, identify iype of payments to be deposited:

Street Address:

Or

PO Box:
City: . : State:

Zip Code:

Financial Tastitation Ieformation
Account Type: (checkone) | | CHECKING

Bank Ronting Number (9-digit number):

[] sAvINGS

Bank Account Number:

Bank Name:

Bank Street Address:

Or

City: State:

Please inform your financial institution that you will be having. A CH frawsactions posted to the above aceount.
Please provide a contact person and phone number for recipient. Please notify Commonwealth of PA, Burean of
Payable Services, Payable Service Center Vendor Data Magagement DUnit, at 717—346—26’76 (Fax 717-214-0148) if yon

change your financial institution or acconnt-number.

Cimtm:t:

Zip Code: Phone #

Phone No.:

‘Signature and Title of Account Holder or Authorized Official

Enclosure_2 to Management Directive 310.30 Amended
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Electronic addenda will provide elecironic documeriation of payments from the
Commonwealth of Pernsylvania to .a vendor’s finmmeial institution when the payments
are deposited to the vendor's account. Electronic addenda will replace paper remittance

advices.

Commonwealth of Pennsylvania
Electronic Addenda User Acceptance Agreement

Vendor Name:

~ Vendor Taxpayer Identification Number:

Vendor Number:

Vendor accepts all of the following requirements/conditions:

- »  Vendor waives receipt of paper remittance advices for all payments made by the
Commonwealth of Pennsylvania through the SAP accounts payable system. -
» Vendor will establish receipt of electronic addenda and notification method with
financial institution (addenda will be sent in PPD+ format). ‘
» Vendor is responsible for any fees associated with electronic addenda that may be
charged by financial institution.
& Vendor understands that payment information is limited to non-confidential
payments. ' :
» Vendor understands that receipt of electronic addenda does not apply .to
Commonwealth agencies issuing payments outside of the SAP accounts payable

system.
Authorized signatore: .
Name; (please print) ' . Title:
Signature: Date:
Phone: : Fax

" Please fax completed Agreement to the Commonwealth of Pennsylvania’s Vendor Data
Management Unit at 717-214-0140. Questions may be directed to the Vendor Data
Management Unit in Harrisburg at 717-346-2676 or toll free, outside of the Harrisburg .
area, at 877-435-7363. :

Enclosure 3 to Management Directive 310.30 Amended < Page 1 of 1



Contract Provisions — Right to Know Layw 8-K-1532

a. The Penmsylvania Right-to-Know Law, 65 P.S. §§ 67.101-3104, (‘RTKL”) applies to this
Contract. For the purpose of these provisions, the term “the Commonwealth” shall refer to the

contracting Commonwealth agency.

" b. Ifthe Commonwealth needs the Contractor’s assistance in any matter arising out of the RTKT.

related to this Contract, it shall notify the Contractor using the legal contact information provided
in this Contract. The Contractor, at any time, may designate a different contact for such purpose
Tpon reasonable prior written notice to the Commonwealth,

¢. Upon written notification ﬁ'om the Commonwealth that it requires the Comntractor’s assistance
in responding to a request under the RTKL for information related to this Contract that may be in .
the Contractor’s possession, constifirting, or alleged to constitute, a public record in accordance
with the RTKL (“Requested Information™), the Contractor shail:

-

1. Provide the Commonwealth, within ten (10) calendar days after recexpt of
written notification, access to, and copies of, any document or information in the
Contractor’s possession arising out of this Contract that the Commonwealth
reasonably believes is Requested Information and may be a public record under

the RTKL,; and

2. Provide such other assistance as the Commonwealth may reasonably request,
in order to comply with the RTKT with respect to this Contract.

d. Ifthe Contractor considers the Requested Information to include a request for a Trade Secret
or Confidenfial Propristary Information, as those terms are defined by the RTKL, or other
information that the Contractor considers exempt from production under the RTKL, the
Contractor must notify the Commonwealth and provide, within seven (7) calendar days of
receiving the written notification, a written statement signed by a representative of the Contractor
explaining why the requested material is exempt from public disclosure under the RTKL.

e. The Commonwealth will rely upon the written statement from the Contractor in denying a
RTKL request for the Requested Information unless the Commonwealth determines that the
Requested Information is clearly not protected from disclosure under the RTKL. Should the
Commonwealth determine that the Requested Information is clearly not exempt from disclosore,
the Contractor shall provide the Requested Information within five (5) business days of receipt of

. written notification of the Commonwealth’s determmanon

£ Ifthe Contractor fails to provide the Requested Information WIﬁun thc time period required by
these provisions, the Contractor shall indemnify and hold the Commonwealth harmless for any
damages, penalties, costs, defriment or barm that the Commonwealth may incur as a result of the
Contractar’s failure, including any statutory damages assessed against the Commonwealth.

Revised February 1, 2610 gf L4 D




‘ g Thé Commonwealth will reimburse the Contractor for any costs associated with complying
with these provisions only to the extent allowed under the fee schedule established by the Office
of Open Records or as otherwise provided by the RTKL if the fee schedule is mapphcable

h. The Contractor may file 2 legal challenge to any Commonwealth decision to release arccord
to the public with the Office of Open Récords, or in the Pennsylvania Courts, however, the

~ Contractor shall indemnify the Coramonwealth for any legal expenses incurred by the

- Commomrwealth as a resulf of such a challenge and shall hold the Commonwealth harmless for
any damages, penalties, costs, detriment or harm that the Commonwealth may incur as a result of

- the Contractor’s faiture, inclnding any statwiory damages assessed against the Commonwealth,
regardless of the outcome of such Jegal challenge. As between the parties, the Contractor agrees
to waive all rights or remedies that may be available to it as a result of the Commonwealth’s
disclosure of Requested Information pursuant to the RTKL.

i. The Contractor’s duties relating to the RTKL are continuing duties that survive the expiration
of this Contract and shall continue as long as the Contractor has chuested Information in its

possessmn

Revised February 1, 2010
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COUNTY OF DAUPHIN
COMMONWEALTH OF PENNSYLVANIA

APPLICATION FOR APPROVAL

In the Matter of the Proposed Incurrence of Indebtedness in
Accordance with the Provisions of the
Local Government Unit Debt Act

To: THE DEPARTMENT OF COMMUNITY AND ECONOMIC DEVELOPMENT
HARRISBURG, PENNSYLVANIA

$7,034,518
County of Dauphin,
Commonwealth of Pennsylvania
Liquid Fuels Revenue Note, Series of 2014-1
(Dauphin County Infrastructure Bank)

The undersigned duly authorized officers of the County of Dauphin, Pennsylvania (the "County™),
herewith make application pursuant to Section 8111 of the Local Government Unit Debt Act for approval of
the incurring of the above-mentioned debt.

The complete transcript of the proceedings which are herewith submitted in support of the
"Application for Approval" consists of the following:

1. Certified copy of the Ordinance authorizing, among other things, the issuance of the
County's Liquid Fuels Revenue Note, Series of 2014-1 (Dauphin County Infrastructure Bank) in the
maximum principal amount of $7,034,518.




2. Proofs of Publication of said "Debt Authorizing Ordinance™:

{a) Notice of Proposed Enactment; and
{b) Notice of Final Enactment.

3. A copy of the accepted purchase proposal.

4. Debt Statement.
5. Borrowing Base Certificate.
6. Filing Fee.

IN WITNESS WHEREQF, we, the Chairman of the Board of Commissioners of the County of
Dauphin, Pennsylvania and Chief Clerk of the County, have hereunto set our hands and affixed the seal of the
County this 22nd day of October, 2014.

ATTEST: COUNTY OF DAUPHIN
Commonwealth of Pennsylvania

™ Chief . Board of Commissioners

(SEAL)




TO:

COUNTY OF DAUPHIN
COMMONWEALTH OF PENNSYLVANIA

BORROWING BASE CERTIFICATE

THE DEPARTMENT OF COMMUNITY AND ECONOMIC DEVELOPMENT
Commonwealth of Pennsylvania '

COUNTY OF DAUPHIN

Commonwealth of Pennsylvania

I, the undersigned, certify that:

1. I am the Chairman of the Board of Commissioners of the County of Dauphin,

Commonwealth of Pennsylvania (the “County™),

2. I am familiar with the provisions of the Local Government Unit Debt Act [53

Pa. C.S. § 8001 ef seq.] (the “Act”) of the Commonwealth of Pennsylvania.

3. In accordance with provisions of Section 8002(c)(3) of the Act, I certify that:

(a) All moneys received by the County from whatever source derived from
each of the three fiscal years next preceding the date of this Certificate, were as follows:

FISCAL YEAR
011 2012 2013*
$357,803,456 $337,949,420 $328,980,470

(b) The deductions or exceptions of the County from amounts set forth in
Paragraph 3(a) for each of the three fiscal years next preceding the date of this Certificate were as
follows:

* Unaudited Source: County of Dauphin.




Deduction or Exception 2011 2012

b
=
-
|¥8]

*

Required by 53 Pa. C.S.
§ 8002(c) “Total Revenues” $ -0- $ -0- $ -0-
(1) of the Act

Required by 53 Pa. C.S.
§ 8002(c) “Total $ 756,194 $ 963,744 - $ 461,983
Revenues” (2) of the Act

Required by 53 Pa. C.S.
§ 8002(c) “Total $ -0- $ -0- 3 -0-
Revenues” (3) of the Act

Required by 53 Pa. C.S.
§ 8002(c) “Total $ -0- $ -0- 3 -0-
Revenues” (4) of the Act

Required by 53 Pa. C.S.

§ 8002(c) “Total 3 17.131.860 § 1334288 $ 15905000
Revenues” (5) of the Act

Total Deductions or
Exceptions $ 17,888,054 $ 2,298,032 $ 16,366,983

(c) “Total Revenues™, as defined in the Act, for each of the three fiscal years
next preceding the date of this Certificate were as follows:

FISCAL YEAR
2011 2012 2013*
$339,915,402 $335,651,388 $312,613,487

the total of whichis §__, < and

3

(d) The arithmetic average of such Total Revenues for the three fiscal years
next preceding the date of this Certificateis$  , , .

4. I have made due investigation of the matters set forth herein and in my opinion, the
amounts set forth present fairly the “Total Revenues” and the Borrowing Base of the County.

* Unaudited Source: County of Dauphin.



IN WITNESS WHEREOF, [ hereunto execute this Borrowing Base Certificate this 22nd day of
October, 2014,

COUNTY OF DAUPHIN
Commonwealth of Pennsylvania

an, Board of Commissioners



COUNTY OF DAUPHIN
COMMONWEALTH OF PENNSYLVANIA

DEBT STATEMENT

TO: THE DEPARTMENT OF COMMUNITY AND ECONOMIC DEVELOPMENT
COMMONWEALTH OF PENNSYLVANIA

RE: COUNTY OF DAUPHIN, PENNSYLVANIA

We, the undersigned, Chairman of the Board of Commissioners and Chief Clerk of the County of
Dauphin, Pennsylvania (the “County™), make this Debt Statement, under oath or affirmation, in
compliance with provisions of Section 8110 of the Local Government Unit Debt Act, 53 Pa. C.S. § 8001
et seq., as amended and supplemented (the *Act”), as follows:

1. This Debt Statement is made as of October 1, 2014, such date being less than sixty (60)
days before the filing thereof.

2. The existing gross indebtedness of the County after giving prospective effect to Section
8250(b) of the Act and the incurrence of the new debt is:

a. Electoral Debt: | $ : -0-
b. Nonelectoral Debt: _ $ 112,517241

(i) Liquid Fuels Revenue Note,
Series of 2014-1 (Dauphin County
Infrastructure Bank) $ 7.034,518!

(ii) General Obligation Bonds,
Series of 2014 $ 9,880,000°

(iiiy  Liguid Fuels Revenue Note,
Series of 2013 {Dauphin County
Infrastructure Bank) $ 4,272,7233

(iv)  General Obligation Bonds,
Series of 2013 3 15,545,000*

v) Bond Anticipation Note,
Series of 2010 $ -0-5

(vi)  General Obligation Bonds,
Series of 2010 $ 29,485,000°

! Nonelectoral debt for which this Debt Statement is a part of the Application for Approval by the Pennsylvania
Department of Community and Economic Development (the “Department”) pursuant to the Act.

2 Approved by the Department on March 17, 2014 (Approval No. GOB-14031701).

3 Approved by the Department on December 20, 2013 (Approval No. RN-13122003).

¢ Approved by the Department on April 8, 2013 (Approval No. GOB-13040802).

> Approved by the Department on November 29, 2010 (Approval No. BAN-124). This debt was paid in full as of
December 23, 2013.

&  Approved by the Department on April 15, 2010 (Approval No. GOB-17432).




{vii)  General Obligation Bonds,

Series of 2009 $ 9,225,0007
(viii} General Obligation Bonds,
Series of 2006 $ 15,630,000%
{(ix)  General Obligation Bonds,
Series of 2005 § 21,445,000°
c. Lease Rental Debt: $ 232,741,517.14

(i) County Guaranty of Dauphin County
Industrial Development Authority’s
Guaranteed Lease Revenue Note,
Series of 2013 $ 8,330,000"°

(i) County Guaranty of Lancaster
County Solid Waste Management
Authority Guaranteed Authority Bonds,
Series B of 2013 $ 24,000,000""

(iiiy  County Guaranty of Pennsylvania
Economic Development Financing
Authority Parking Revenue Bonds,
Series B of 2013 $ 97,172,029.2512

(iv) County Guaranty of Pennsylvania
Economic Development Financing
Authority Parking Revenue Bonds,
Series C of 2013 $ 68,453,473.908

(v) County Guaranty of Dauphin County
Industrial Development Authority’s
Guaranteed Lease Revenue Note,

Series of 2012 $ 5,900,000
(viy  County Guaranty of Dauphin County

General Authority’s Guaranty,

Series of 2011 $ 10,667,080.57"

(vii) County Guaranty of Dauphin County
Industrial Development Authority’s
Guaranteed Lease Revenue Note,
Series of 2010 $ 257,600'¢

7 Approved by the Department on October 14, 2009 (Approval No. GOB-17210).
¢ Approved by the Department on July 5, 2006 (Approval No. GOB-16325).
¢ Approved by the Department on July 29, 2005 (Approval No. GOB-16008).

®  Approved by the Department on December 13, 2013 (Approval No. LRA-13121308).
1t Approved by the Department on November 18 2013 (Approval No. LRA-13111801).
12 Approved by the Department on December 3, 2013 (Approval No. LRA-13120303).
13 Approved by the Department on December 3, 2013 (Approval No. LRA-13120303).
14 Approved by the Department on December 4, 2012 {Approval No. LRA-12120405).
> Approved by the Department on September 28, 2011 (Approval No. LRA-5158).
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(viii) County Guaranty of Dauphin County
Industrial Development Authority’s
Guaranteed Lease Revenue Note,

Series of 2010 $  1,171,666.42"
(ix)  County Guaranty of Dauphin County

General Authority’s Guaranty,

Series of 2009 $ 4,650,000

(x) County Guaranty of Dauphin County
Industrial development Authority’s
Guaranteed Lease Revenue Note,
Series of 2007 (5929 Stevenson
Avenue Project) $ 592,500"

{(xi) County Guaranty of Dauphin County
Industrial Development Authority’s
Guaranteed Lease Revenue Note,
Series of 2007 $ 271,250%

(xii) County Guaranty of The Harrisburg
Authority’s University Revenue Bonds,
Series of 2007 (The Harrisburg University
of Science and Technology Project)  §$ 9,000,000*

(xiii) County Guaranty of Dauphin County
Industrial Development Authority’s
Guaranteed Lease Revenue Note,
Series of 2006 $ 521,250%

(xiv) County Guaranty of Dauphin County
Industrial Development Authority’s
Guaranteed Lease Revenue Note,
Series of 2004 $ 9,667

(xv}  County Guaranty of Dauphin County
Economic Development Corporation’s
Guaranteed Parking Revenue Note,
Series of 2004 $ 1,745,000%

Total Debt b 345,258,758.14

Approved by the Department on December 2, 2010 (Approval No. LRA-5035).
Approved by the Department on December 2, 2010 (Approval No. LRA-5054).
Approved by the Department on October 30, 2009 (Approval No. LRA-4938).
Approval by the Department on November 27, 2007 (Approval No. LRA-4692).
Approval by the Department on August 14, 2007 (Approval No. LRA-4658).
Approved by the Department on November 17, 2006 (Approval No. LRA-4570).
Approved by the Department on March 24, 2006 (Approval No. LRA-4481).
Approved by the Department on November 3, 2004 (Approval No. LRA-4258).
Approved by the Department on March 5, 2004 (Approval No. LRA-4140).
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3. The County claims, in this Debt Statement, credits and exclusions from or against the total
gross indebtedness, as such is set forth in Paragraph 2, in determining the net debt of the County, as
follows:

a. Nonelectoral Debt: $ -0-
b. Lease Rental Debt: ' $165,625,503.15

(i) County Guaranty of Pennsylvania
Economic Development Financing
Authority Parking Revenue Bonds,
Series B of 2013 $ 97,172,029.25%

(i) County Guaranty of Pennsylvania
Economic Development Financing
Authority Parking Revenue Bonds,

Series C of 2013 $ 68,453,473.90%
Total Credits and Exclusions $165,625,503.15
4. The County reserves the right to claim additional credits and exclusions, including

exclusions for subsidized or self-liquidating debt, in any future Debt Statement filed by the County in
connection with any future debt incurred by the County.

5. The aggregate principal amount of debt to be issued as nonelectoral debt is $7,034,518
and will be evidenced by said Liquid Fuels Revenue Note, Series of 2014-1 (Dauphin County
Infrastructure Bank) as set forth in paragraph 2(b)(i) of this Debt Statement (the “2014-1 Note™).

6. The total debt of this County after taking into account the exclusions claimed as set forth
in Paragraph 3 hereof, if any, and after issuance of the 2014-1 Note is $179,633,254.99.

7. The borrowing base of the County as shown on the appended Borrowing Base Certificate
attached hereto and made a part hereofis$  , .,

8. The applicable net nonelectoral debt limit and net nonelectoral debt plus net lease rental
debt limit, computed as provided in the Act, is:

x300%=3$

Net nonelectoral debt limit - $ IR

B L —

Net nonelectoral debt plus
net lease rental debt limit-- $_ . ., x400%=§

), 3 3.

[The Next Page is the Signature Page]

2> Approved by the Department on December 3, 2013 (Approval No. E-13120304).
% Approved by the Department on December 3, 2013 (Approval No. E-13120304).
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IN WITNESS WHEREOF, we, the Chairman of the Board of Commissioners and the Chief
Clerk of the County of Dauphin, Pennsylvania, being duly authorized to prepare, verify and file this Debt
Statement, hereunto set our hands this 22nd day of October, 2014.

COUNTY OF DAUPHIN, PENNSYLVANIA

rman, Board of Commissioners

=N

>
R
G AN

(SEAL)
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|

COMMONWEALTH OF PENNSYLVANIA

COUNTY OF DAUPHIN

: 88

We, Jeffrey T. Haste and Chad Saylor, Esquire, being duly sworn according to law, depose and
say: that we are Chairman of the Board of Commissioners and Chief Clerk of the County of Dauphin,
Pennsylvania; respectively; that we prepared and executed the foregoing Debt Statement; and that the
facts contained in the foregoing Debt Statement are true and correct.

SWORN TO AND SUBSCRIBED
before me, a Notary Public,
this o757 day of October, 2014.

Aithi 4. I,

Notary Public &

My Commission Expires:

COMMONWEALTH OF PENNSYLVA

NOTARIAL SEAL
RICHIE A. MARTZ, Notary Public
City of Harrishurg, Dauphin County
My Commission Expires May 13, 2015

(SEAL)

Fi - P
%lﬁmman, Board of Commissioners

Chief ~



