Stormwater Incentives
Grant Manual

Stormwater Management Incentives Program &
Greened Acre Retrofit Program

July, 2015
PHILADELPHIA

WATER 2! PIDC







Table of Contents

01 General Information
Background Information
02 Grant Requirements
Eligibility Criteria
Restrictions And Ineligible Activities
Stormwater Management Credits
Grant Conditions
03 Project Evaluation Information
Project Evaluation Information
04 Green Stormwater Infrastructure Information
Green Stormwater Infrastructure Information
05 Concept Plan Guidelines
Concept Plan Guidelines
06 Template Operations & Maintenance Agreement

Template Operations & Maintenance Agreement

10
12
12
12
14
15
16
17
18
19
21
22






General Information

——

" Conceptud







01: GENERAL INFORMATION

Background Information

The City of Philadelphia, through Philadelphia Water and the Philadelphia
Industrial Development Corporation (PIDC), has created two stormwater grant
programs, the Stormwater Management Incentives Program (SMIP) and the
Greened Acre Retrofit Program (GARP) to reduce the price for qualified non-
residential Philadelphia Water Customers and contractors to design and install
stormwater best management practices. These practices reduce stormwater
pollution to the City's sewer system and surrounding waterways and enhance
water quality in the region’s watersheds.

Projects will be evaluated based on a variety of criteria detailed in the Project
Evaluation Criteria Section with cost efficiency being of primary importance.
Competitive applications limit the request to no more than $100,000 per
impervious acre managed.

All Recipients will be expected to execute an Economic Opportunity Plan or
comply with the City's Antidiscrimination Policy relating to Minority (MBE),
Woman (WBE), and Disabled (DSBE) Owned Business Enterprises. Recipients
must also sign an Operations and Maintenance Agreement as part of the
subgrant agreement. Once the stormwater project is constructed, recipients will
be eligible for credits against their stormwater charge.

For more information about SMIP and GARP please go to:
www.phila.gov/swgrants. For questions about program specifics, please contact
Erin.Williams@phila.gov or 215-683-3236.

Applicants should deliver a CD-ROM or flash drive of completed SMIP
or GARP Grant Applications to:

Jorge Santana

Philadelphia Industrial Development Corporation
1500 Market Street

2600 Centre Square West

Philadelphia, PA 19102-2126

APPLICATION SUBMISSION

A completed SMIP or GARP Grant Application must contain
the following:

1. Application Form: Download the forms at:
www.pidcphila.com/financing/grants-administration

Complete Sections #1-6.

2. Narratives: Directions for completing the Narrative Section

are included in Section #7 of each application.

3. Exhibits: Directions for completing the Exhibit Section are
included in Section #8 of each application.

Applicants can submit completed applications at any time.
Announcements will be made towards the end of each fiscal
quarter, which ends on June 30th of each year. Applications
not selected in a particular round will have the opportunity to

be considered in the next round without having to resubmit.
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02: GRANT REQUIREMENTS

Eligibility Criteria

In order to be eligible for a SMIP or GARP Grant, applicants must satisfy the

following criteria:

The proposed stormwater management infrastructure must, at a minimum,
manage runoff from non-residential or condominium properties located within
the City of Philadelphia;

SMIP applicants must own the parcel where the stormwater infrastructure will
be built or have written permission from the owner of the parcel; GARP appli-
cants must provide agreements or contracts with each participating property
owner;

The applicant cannot be an agency of the City of Philadelphia, the
Commonwealth of Pennsylvania or any United States Department or Federal
Agency;

Any water bills associated with the properties where the proposed project will
be constructed must be current, and both the applicant and property owner
must be current and in good standing with all City of Philadelphia taxes and
fees. An applicant or owner who is on a Philadelphia Water payment plan will
be considered in good standing as long as it is current on the payment plan;

10 Philadelphia Water

The applicant must submit a complete SMIP or GARP application. The appli-
cant must provide in a timely basis any additional information requested by
Philadelphia Water and PIDC;

The project must reduce the amount of runoff generated by impervious sur-
faces on the property. Infrastructure must be designed to capture at least the
first inch of runoff from the impervious areas. Competitive applications will
manage at least 1.5" of runoff;

Applicants who are required to perform stormwater management due to a
development project are only eligible to apply for a grant if they are proposing
stormwater infrastructure that manages runoff in addition to that required
by the regulations. Philadelphia Water would consider a grant only for those
incremental costs incurred in order to provide stormwater management for
the additional runoff. Chapter 6 of Philadelphia Water's Regulations require
on-site management of the first inch of stormwater runoff for all Development
projects that disturb 15,000 square feet of earth or more. More information
about the Stormwater Regulations can be found at www.phila.gov/water/wu/
ratesregulationsresp/Pages/Regulations.aspx.



02: GRANT REQUIREMENTS

Are you willing
to manage additional
stormwater on
the site(s)?

Is my project eligible for SMIP or GARP?

Is the property a
non-residential or

condominium use?

Is the stormwater
management
required due to a
development project or
redevelopment?

The project is
ineligible, as you
must manage the

runoff to comply with
development
regulations.

Property owned by
the City, State, or
Federal government
is not eligible for
SMIP or GARP.

Only properties
located in the
combined sewer are
eligible for GARP.

Is the property
privately owned?

Are you a design-build
contractor who would like
to construct stormwater
retrofits on multiple
properties?

Are the properties
collectively at least
10 acres in size?

Is all of it located
within the Combined
Sewer System?

Residential properties
are not eligible for
SMIP or GARP but
are enouraged to

participate in PWD's

Rain Check program.

You will need to get
permission in order to
become eligible.

Are you the owner,
or do you have written
permission from
the owner?

Stormwater Incentives Grant Manual 11



02: GRANT REQUIREMENTS

Restrictions & Ineligible Activities

The following activities are not eligible for support under the SMIP or GARP
Grants:

e Designs, plans, or research that is not part of a stormwater infrastructure con-
struction project;

e Use of funds for political advocacy, boycotts, advertising, litigation or legal
expenses; and

e Use of funds for legally mandated actions under local, state, or federal law,
and/or associated with administrative permit conditions or terms of settlement
agreements.

Stormwater Management Credits

Owner of property(s) will receive credits towards their stormwater charge once
construction is complete and the stormwater infrastructure has been approved
by Philadelphia Water. Property owners will be required to renew their credit
applications every four (4) years. Failure to comply with Philadelphia Water's
credits renewal procedures or the terms of the Operations and Maintenance
Agreement will result in the stormwater credit associated with the grant project
being revoked.

For more information about stormwater credits please visit www.phila.gov/wa-
ter/wu/stormwater/Pages/default.aspx

Grant Conditions

As a condition of receiving a SMIP or GARP Grant, the grantee is required to
agree to the following:

—_

. Grantees must enter into a subgrant agreement and comply with its terms.

N

Property Owners must sign an Operations and Maintenance Agreement with
Philadelphia Water. A template of the agreement can be found on page 22.

w

. Property Owners must provide Philadelphia Water access to the stormwater
infrastructure so that it may enter upon the property with the rights of testing,
inspecting, maintaining, operating, repairing and replacing the stormwater
infrastructure should it ever become necessary for Philadelphia Water to do
so. Philadelphia Water also reserves the right to temporarily install monitoring
equipment to evaluate SMP performance.

4. Grantees will be required to meet with representatives of the Office of
Economic Opportunity to prepare an Economic Opportunity Plan (EOP). EOPs
establish overall participant goals for Minority, Woman and Disabled Owned
Business Enterprises. Recipients are expected to show best and good faith
efforts in complying with the EOP. An independent agency will be retained by
Philadelphia Water to monitor compliance with the EOP commitments

5. All information submitted to Philadelphia Water and PIDC is considered public
information and may be posted online in fact sheets, presentations or other
education and outreach materials. Please consult a professional tax advisor
about any potential tax implications as a result of receiving these funds.

SMIP

GARP

Sewershed

Both combined and separate

Combined only

Who receives grant?

Property Owner or Authorized Representative

Company/contractor on behalf of property owners

Who records Operations & Management Property Owner Property Owner(s)
Agreement?
Who executes Economic Property Owner Company/contractor

Opportunity Plan?

Items needed for application

Concept plan, project budget, O&M summary

Concept plan, project budget, agreements between
property owners and company, including design-
build contracts and O&M contracts

Minimum project size

None

10 acres

12 Philadelphia Water
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03: PROJECT EVALUATION INFORMATION

Project Evaluation Information

Eligible projects will be evaluated based on the below criteria. Philadelphia Water retains the sole discretion to evaluate proposals, make recommendations and provide grants.

EVALUATION CRITERIA

Economic Advantage

Total Acres Managed and
Volume Managed

Management Practice

Public Right of Way

Partnership with Philadelphia Water

Expected Benefits

Feasibility

Visibility and Accessibly to the Public

Advances Goals of Green City,

Clean Waters Plan

Application Quality

Projects will be evaluated based upon the total grant dollars requested per impervious acre managed. Competitive
projects will limit grant funding requests to $100,000 per impervious acre or less. If total project costs exceeds the
respective funding ratio, applicants should leverage Philadelphia Water grant monies through matching funding or
significant in-kind contributions. Projects should be as cost-effective as possible.

Projects will be evaluated based upon the total number of impervious acres managed by the proposed stormwater
management practice. Projects will be evaluated based on their ability to manage stormwater runoff to the maxi-
mum extent possible. Additional consideration will be given to projects that propose to manage more than 1" of
runoff, with the most competitive applications managing at least 1.5" of runoff.

Projects will be evaluated based upon the type of proposed stormwater management practice. Philadelphia Water
encourages applicants to submit projects that infiltrate stormwater, as this provides both pollution and volume
reduction benefits. Philadelphia Water does recognize this may not be feasible on all properties and will consider
alternative systems for projects that provide sound reasoning as to why infiltration is not a viable option.

Projects will be evaluated based upon their ability to manage stormwater from the public right-of-way. Please note:
the cost of constructing stormwater management infrastructure in the right of way cannot be included in the grant
request. For more questions concerning this, please contact Philadelphia Water at 215-685-6070.

Projects will be evaluated based on their ability to be integrated with other projects, both public and private. As
part of Philadelphia Water’s review of the applications, projects will be vetted by multiple Philadelphia Water green
infrastructure teams to determine opportunity to collaborate with other Philadelphia Water initiatives and projects.
These ideas will be relayed back to the applicant for possible scope and budget modification.

For Applicants in Combined Sewer Areas

Projects will be evaluated based upon the amount of expected combined sewer overflow reduction related to the
retrofit project.

For Applicants in Separate Sewer Areas

Projects will be evaluated based upon the expected environmental benefit to the stream(s) to which the property
ultimately drains.

Projects will be evaluated based upon the feasibility of construction and/or implementation as demonstrated by the
concept design, maps and stormwater calculations. Monitoring and maintenance plan feasibility will also be taken
into account along with the anticipated construction completion date.

Projects will be evaluated based upon their visibility and accessibility to the public, as well as potential educational
benefits.

Projects will be evaluated based upon their ability to offer additional benefits that advance the goals of the Green
City, Clean Waters Plan, such as greenhouse gas reductions, habitat creation, recreation and reduction of the
urban heat island effect, and ability to continue to inform the adaptive management of the program and use of
green stormwater infrastructure, including emerging technologies and designs.

Projects that provide detailed and accurate information about project scope and concept design will be rated higher
than those with inadequate or less detailed information. All verification of property ownership and funding must be
included for the application to be complete. The package should also be clear, legible and timely.

Stormwater Incentives Grant Manual 15
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04: GREEN STORMWATER INFRASTRUCTURE INFORMATION

Green Stormwater Infrastructure
Information

Increased land development leads to replacement of pervious areas with im-
pervious surfaces, causing an increase in stormwater runoff volume and com-
bined sewer overflow episodes. In turn, this affects Philadelphia’s watersheds
by impairing water quality and degrading stream habitats. Philadelphia Water's
Stormwater Incentive Programs seek to protect and enhance Philadelphia’s
watersheds by managing stormwater runoff with innovative green stormwater
infrastructure and maximizing economic, social and environmental benefits for
Philadelphia. Green stormwater infrastructure includes a range of soil-water-
plant systems that intercept stormwater, infiltrate a portion of it into the ground,
evaporate a portion of it into the air and in some cases release a portion of it
slowly back into the sewer system.

SUGGESTED PROJECTS

A variety of green infrastructure projects are eligible for funding under
Philadelphia Water's Stormwater Incentive Programs. Some examples of eligible
projects are listed below. For more information please refer to the Philadelphia
Stormwater Management Guidance Manual at www.pwdplanreview.org.

Underground Infiltration/Storage Basins: Subsurface basins, typically
constructed of stone and pipes, used to store and infiltrate stormwater runoff
from surrounding impervious surfaces.

Infiltration Trenches: Linear, subsurface stone beds (or other materials) used to
capture, store and infiltrate stormwater runoff from adjacent impervious surfaces.

Rain Gardens: Shallow surface depression garden areas with amended soils
and vegetation designed to collect and infiltrate stormwater runoff from adjacent
impervious surfaces.

Porous Paving: Specially designed pavement system that allows water to
infiltrate through rather than running off. This system can provide the structural
support of conventional pavement but is made up of a porous surface (e.g.
porous asphalt, porous concrete, permeable pavers, etc.) and an underground
stone infiltration bed.

Green Roofs: Engineered, vegetated systems installed on roofs to control
stormwater through retention and evapotranspiration.

Vegetated Extended Detention Basins: Engineered basins that provide
temporary storage of stormwater runoff with a controlled release back into the
sewer system at a prescribed rate. Compared to rain gardens, vegetated extended
detention basins typically manage larger areas of impervious surface.

Greenfield Elementary School

William Dick Elementary School
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05: CONCEPT PLAN GUIDELINES

Concept Plan Guidelines

The grant application requires that each applicant submit a concept plan for
the stormwater retrofit project. Concept plans must contain the following
information:

Engineer name, date and project title
Name of owner

North arrow, legend (clearly identify all line types, hatch types and symbols
used) and graphical scale (1"=10", 20’, 30', 40", 50", 60" or 100")

Site address

Property lines, all meters, bounds, boundaries, dimensions, building lines and
set-backs

Existing and proposed rights-of-way, easements, cartway widths for all streets
and private roads, and drainage rights-of-way

Location and dimensions of all driveways, curb cuts, and off-street parking
lots, with distances from lot lines

Vicinity Map including watershed(s) and sub watershed(s)

Clear identification of all existing and proposed site improvements

Location of all existing utilities (water, sewer, and stormwater), sewer connec-
tions made directly into manholes are not permitted

All proposed stormwater connections

An indication of the area where stormwater will be managed and show safe
overflow connections

All infiltration areas must be located at least 10" from all property lines

All roof and yard drains and their connections to infiltration/detention basins
or sewers

Approximate loading ratio of 10:1 for directly connected impervious area
(DCIA) to infiltration area footprint

Extent of floodplain in relation to the project
Any vegetation identified for preservation and planned landscape areas
Existing site contours and proposed, if any

Drainage area, footprint and storage volume for each SMP should be calcu-
lated and identified
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06: TEMPLATE OPERATIONS & MAINTENANCE AGREEMENT

Template Operations & Maintenance Agreement

NOTE: This is a template for the Operations and Maintenance Agreement that property owners will eventually need to execute. Please review for your refer-
ence prior to submitting an application and be aware of the requirements of the agreement. Do not execute the agreement at this time and do not submit the

agreement with your application.

BACKGROUND
THIS OPERATIONS AND MAINTENANCE AGREEMENT ("Agreement”) is made and entered into this day of , 201_, ("Agreement
Date”) and effective as of , 201_ ("Effective Date”) by and between (together with its successors

and assigns in title to the Property “Property Owner”), and the City of Philadelphia (together with its successors and assigns “City"), acting through the Water
Department (“"Department” or “PWD").

WHEREAS, the Property Owner is the owner in fee of certain real property located at , Philadelphia,
Pennsylvania, as described more particularly in Exhibit C1 attached hereto and made a part hereof (“Property”);

WHEREAS, The City and the Philadelphia Authority for Industrial Development (“PAID") have established a Stormwater Management Incentives
Program (“SMIP") Grant (“Program”) to provide financial assistance to certain qualified property owners who desire to install green stormwater management prac-
tices ("SMPs" or “Project”) on their properties. The Program provides grants to qualified property owners to build infrastructure to manage private property stormwa-
ter runoff where the City determines that the SMP offers the maximum cost savings to the City, achieves the largest reduction of stormwater runoff, and provides the
greatest environmental benefit;

WHEREAS, the objective of the Program is to reduce stormwater runoff that would otherwise have been discharged to the City's wastewater and stormwater
system (“System”) in order to improve and enhance water quality resources downstream (“Conservation Objective”);

WHEREAS, Property Owner applied for and was awarded a SMIP Grant to design, construct, and install the SMPs on a certain portion of the Property (“SMP
Area"), as described in Exhibit C2;

WHEREAS, the SMP is to be constructed in accordance with the Subgrant Agreement, as defined below, and to be operated and maintained by the Property
Owner in order to protect public health, safety and welfare and maintain and enhance water quality;

WHEREAS, the Conservation Objective of the Program and this Agreement are consistent with the purposes of, and intended to conform with, the require-
ments of the Pennsylvania Conservation and Preservation Easements Act, Act 29 of 2001, and as amended thereafter;

WHEREAS, pursuant to a Grant Agreement between the City and PAID dated February 23, 2012, and subsequently amended by Amendment Agreement |
dated November 30, 2012, Amendment Agreement Il dated June 26, 2013, and Amendment Agreement Il dated , 2014, the City has granted PAID funding which
PAID, or its assignee, will subgrant ("Project Funding”) to qualified applicants in accordance with subgrant agreements;

WHEREAS, PIDC-Local Development Corporation (“PIDC-LDC") is affiliated with PAID and authorized to administer grant programs on PAID's behalf;

WHEREAS, PIDC-LDC and Property Owner entered into a subgrant agreement dated ,201_("Subgrant Agreement”), pursuant to which Property
Owner was awarded $ in Project Funding to undertake a Project on the Property;

WHEREAS, the City requires that as a condition of receiving the Project Funding, Property Owner must 1) operate and maintain the SMP for 45 years or its
useful life, whichever is longer, (the “Term of this Agreement”), unless released from this Agreement pursuant to the provisions within; and 2) grant to the City ac-
cess over, under, along and in the SMP Area and the SMP for a period of not less than the Term of this Agreement, for the purposes and upon the terms and conditions
set forth in this Agreement;

NOW, THEREFORE, in consideration of the foregoing premises and recitals, which are incorporated herein as if set forth below in full, the mutual covenants contained
herein, and the following terms and conditions, the parties hereto, intending to be legally bound hereby, covenant and agree as follows:

22 Philadelphia Water



06: TEMPLATE OPERATIONS & MAINTENANCE AGREEMENT

AGREEMENT

1. Design and Construction.
(a) Property Owner covenants and agrees that it shall design and construct the Project in accordance with the Subgrant Agreement.

(b) Property Owner shall submit to the City record drawings of all SMPs and their components once the construction of the SMPs is complete.

2. Operation and Maintenance Responsibility.

(a) This Agreement shall serve as the signed statement by the Property Owner accepting responsibility for operation and maintenance of the Property’s SMPs as set forth
in this Agreement until the responsibility is legally transferred to another entity, as provided in 2(b) below.

(b) This Agreement shall serve as notice to all successors and assigns of the title to the Property of the obligations herein set forth. At such time as the Property is
transferred, the new owner of the Property shall have the rights and responsibilities of the Property Owner under this Agreement.

(c) Property Owner, at Property Owner's sole expense, shall perform, or shall cause to be performed, the work reasonably necessary to keep the SMPs in good work-
ing order and condition so that the SMPs are performing their intended design functions within expected tolerances. This includes, but is not limited to, all pipes
and channels built to convey stormwater to the SMPs, as well as all structures, improvements, and vegetation provided to control the quantity and quality of the
stormwater.

3. Destruction and Removal; Changes and Alterations.

(a) Property Owner covenants and agrees that for the Term of this Agreement, no change in grades or other alterations within the lines of the SMP Area shall be made
and that no buildings and/or other structures either overhead, underground or upon the surface, shall be constructed within the lines of or abutting the SMP Area
unless the plans for such changes of grades, alterations or structures shall be first be submitted to and approved in writing by the City.

(b) Property Owner shall not destroy or remove or allow to be destroyed or removed the SMP from the Property or modify the SMP in a manner that materially lessens
its effectiveness. It is understood and agreed that none of the following shall constitute a breach of this covenant: (i) destruction, removal or alteration of any such
property or improvement as a result of a Force Majeure Event, as defined below, or (ii) the removal and disposal of any SMP, provided that simultaneously with or
prior to such removal, any such SMP shall be replaced with another SMP comparable (or better than) in all material respects to the removed SMP and with equal
or better effectiveness.

(c) Property Owner shall not be liable for any delay in the performance of its obligations pursuant to this Agreement, to the extent that such delay is caused, directly or
indirectly, by an occurrence of fire, flood, earthquake, elements of nature or acts of God, acts of war, terrorism, riots, civil disorders, rebellions or revolutions, power
outages, or any other causes beyond the reasonable control of Property Owner (a “Force Majeure Event”). Upon the occurrence of a Force Majeure Event, Property
Owner shall be excused from any further performance of those of its obligations pursuant to this Agreement affected by the Force Majeure Event for as long as such
Force Majeure Event continues and up to 72 hours thereafter, provided, however, that Property Owner uses commercially reasonable efforts to promptly recommence
performance to the extent possible.

Stormwater Incentives Grant Manual 23



06: TEMPLATE OPERATIONS & MAINTENANCE AGREEMENT

4. Inspection by Property Owner.

Property Owner shall conduct inspections of the SMPs, as needed, but not less than once per year. The purpose of the inspections is to ensure safe and proper
functioning of the SMP. The inspection shall cover all SMPs and all SMP-associated structures and areas, including, but not limited to, all berms, outlet structure, ponds,
and access roads.

5. Recordkeeping.

Property Owner shall retain a record of maintenance activities and inspections related to SMP for a period of at least four (4) years. Such records shall verify
that inspection and maintenance have been conducted pursuant to this Agreement. The City may request at any time that the Property Owner provide copies of any or
all maintenance and inspection documentation prepared during the prior four years. Property Owner shall comply with any such requests within ten (10) business days
after receipt of such request.

6. Inspection by City.

The Property Owner hereby grants permission to the City and the City's authorized agents and employees to enter upon the Property during normal daylight
working hours or at any other reasonable time to inspect the SMPs in order to ensure the SMPs are being adequately maintained and are continuing to perform the
designed function. Inspection includes monitoring, sampling, testing and examination to determine proper operation of the SMPs. The City shall have the right to
temporarily install and/or place on or near any SMP such devices as are necessary to conduct monitoring, sampling and/or testing of the discharges from the SMPs or
the SMP's effects.

7. Failure of Property Owner to Maintain SMP.

(a) Nuisance. Property Owner agrees that failure to adequately maintain the SMP may constitute a public nuisance that is a threat to public health and safety and to
the environment.

(b) City may Perform Maintenance. In addition to any rights the City may have under law or this Agreement, if the City determines that the Property Owner has failed
to adequately maintain the SMP as determined by the City, the City may notify the Property Owner in writing of any deficiencies. If Property Owner fails to take
action to correct those deficiencies within thirty (30) business days of receipt of such notice, the City and its authorized agents and employees may enter upon the
Property and take whatever steps reasonably necessary to correct deficiencies identified and charge the reasonable costs (including administrative costs) thereof to
the Property Owner. Where deficiencies cause imminent threat to public health, safety or the environment, the City may take immediate steps necessary to protect
public health, safety and/or the environment and charge the costs (including administrative costs) thereof to the Property Owner. When the City charges its costs to
the Property Owner pursuant to this Section, such charges shall be due within thirty (30) days of the date the bill is received.

(c) Right to Lien. In the event the Property Owner fails to reimburse the City within thirty (30) days after receipt of demand under Section 7(b), the City may place a
lien on the Property for the entire amount due.

(d) Nothing in this Agreement shall limit the City's rights under the Municipal Claims and Tax Liens Act, 53 P.S. § 7101, et seq.
8. No Waiver.

No delay or failure on the part of the City to exercise any rights, powers, or remedies herein provided shall be construed as a waiver thereof or acquiescence
of such breach or of any future breach.

9. No Obligation to Maintain by City.

Despite any other provisions of this Agreement, this Agreement does not obligate the City to appropriate or spend money at any time or for any reason. It is
expressly understood and agreed that the City is under no obligation to routinely inspect, maintain or repair the SMP, and in no event shall this Agreement be construed
to impose any such obligation on the City.

24 Philadelphia Water



06: TEMPLATE OPERATIONS & MAINTENANCE AGREEMENT

10. [Reserved.]
11. Covenant Running with Land.

The Property Owner agrees whenever the Property is held, sold, conveyed or otherwise transferred during the Term of this Agreement, the Property shall be
subject to this Agreement which shall apply to, bind and be obligatory to all then current owner(s) of Property. This Agreement shall constitute a real covenant running
with the land for the Term of this Agreement, and shall be binding on the Property Owner, its administrators, executors, heirs, assigns, and any other successors in inter-
est during the Term of this Agreement, including, without limitation, any successors in title to the Property or any part thereof, whether or not they have actual notice
of this Agreement and whether or not the deed of transfer specifically states that the transfer is under and subject to this Agreement.

12. Reproduction and Release of the Plans and Records.

Property Owner authorizes the City to reproduce and release copies of plans and other records that it previously submitted or in the future submits to PIDC-
LDC or the City in connection with the Project or the Project Funding as needed.

13. Agreement to be Recorded.

Property Owner shall record this Agreement with the Philadelphia Department of Records at the Property Owner's expense. The City shall be the sole benefi-
ciary of the agreements, covenants and restrictions set forth herein and such agreements, covenants and restrictions shall run with the land in favor of the City. Failure
to record this Agreement shall not diminish the effect of this Agreement.

14. Condominium Owners Association or Homeowners Association Declaration.

This Agreement and its Exhibits shall be attached and/or incorporated into any Declaration of a condominium owners’ association or homeowners" associa-
tion that is responsible for maintenance of the SMPs. Failure to attach and/or incorporate this Agreement shall not diminish the effect of this Agreement.

15. Modifications or Termination.

If the City's rights or privileges under this Agreement are or are about to be modified or terminated by exercise of the power of eminent domain (condemnation) or
adjudication of a court of competent jurisdiction sought by a person or entity other than the City, then the City is entitled to recover from the person or entity seeking
the modification or termination (i) restitution of amounts paid by the City for Project Funding and any other sums invested by the City in the SMP and/or SMP Area;
and (ii) reimbursement of any litigation expenses incurred by the City, including without limitation reasonable attorney and expert witness fees and disbursements. The
description of the City's remedies in this Section 15 does not preclude the City from exercising any other right or remedy that at any time be available to the City under
this Agreement or federal, state or local laws and regulations.

16. Amendments.

This Agreement may only be amended or modified by a written document signed by the City and Property Owner. The City will only enter into an amendment
if it determines, at its sole discretion, that the amendment is consistent with and in furtherance of the Conservation Objective.

17. Remedies; Enforcement.
The Property Owner understands, acknowledges and agrees as follows:

(a) Enforcement. The City is an interested party to this Agreement and the Property Owner consents to enforcement by the City, administratively or at law or equity, of
the restrictions, covenants, obligations and agreements contained herein.

(b) Injunctions. Monetary damages would not be adequate or sufficient to compensate the City for a breach of any of the restrictions, covenants, obligations and/or
agreements of this Agreement. Accordingly, in addition to any other remedies available to the City administratively, at law or equity, under this Agreement or other-
wise, the City may obtain a mandatory and/or prohibitory injunction compelling the Property Owner to specifically perform and observe the restrictions, covenants,
obligations and agreements contained in this Agreement or to remedy any failure on the part of the Property Owner to perform or observe any such restriction,
covenant, obligation or agreement.
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(c) Exclusivity. No right or remedy conferred upon the City in this Agreement is intended to be exclusive of any other right or remedy contained in this Agreement or at
law or equity. Every such right or remedy shall be cumulative and shall be in addition to each other right and remedy contained in this Agreement or now or hereafter
available to the City at law, in equity, by statute or otherwise.

(d) Right of Enforcement. This Agreement binds and benefits the Property Owner and the City, and their respective successors and assigns. Only the City has the right to
enforce the terms of this Agreement and exercise rights of release, transfer, assignment or other discretionary rights of the City. Owners of lots within the Property
do not have the right to enforce the terms of this Agreement against owners of other lots within the Property.

(e) Remedies Cumulative. The description of City's remedies in this Section 17 does not preclude the City from exercising any other right or remedy that at any time be
available to the City under federal, state or local laws or regulations . If the City chooses to exercise one remedy, the City may nevertheless choose to exercise one
or more of the other rights or remedies available to the City at the same time or at any other time.

18. Representations and Warranties by Property Owner.

(a) Property Owner is the sole owner in fee simple of the SMP Area free and clear of liens, encumbrances, restrictions and other matters of record.
(b) Property Owner has the power and is duly authorized to execute this Agreement.
(c) The City may peacefully and quietly exercise its rights under this Agreement free and clear of rights or consent of third parties.

19. Indemnity.

The Property Owner shall, at all times, indemnify, hold harmless and defend the City, its agencies, boards, commissions, offices and departments, agents, employees,
elected officials or other representatives and their respective successors and assigns against any claims which may result or are claimed to result from the construction,
operation, maintenance, inspection, malfunction, repair or replacement of the aforementioned SMP and SMP Area, as well as any and all costs and expenses incurred
by indemnified parties to enforce the rights of the City as granted herein.

20. Entire Agreement.

This Agreement sets forth all agreements and understandings between the City and the Property Owner relating to the SMP and there are no agreements or understand-
ings, either oral or written, between them other than as are set forth in this Agreement. Any agreement hereafter made shall be ineffective to change, modify or amend
this Agreement in whole or part unless such agreement is in writing and has been executed by both the City and Property Owner. No oral representations, whenever
made, by any City or Department official, employee or agent, or by any employee, agent or contractor of Property Owner shall be effective to modify the terms of this
Agreement.

21. Notices.

All notices, requests, demands and other communications required or permitted under this Agreement shall be in writing and sent to the party to be notified, at the
following addresses:

Property Owner:

City: City of Philadelphia Water Department

Attn:

1101 Market Street, 5th Floor

Philadelphia, PA 19107

26 Philadelphia Water
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or to such other address as either party may give by notice to the other party. All such communications shall be sent by United States registered or certified mail, return
receipt requested, or a nationally-recognized delivery service guarantying next business day delivery, in each case with all delivery and postage charges prepaid, and
shall be deemed to have been received three (3) business days after deposit in the United States mail, as aforesaid, or one (1) business day after deposit in a nationally-
recognized delivery service guaranteeing next business day delivery, as aforesaid.

22. Miscellaneous.

(a) Certain Interpretational Rules. This Agreement is intended to be interpreted so as to convey to the City all rights and privileges of a holder of a conserva-
tion easement under the Conservation Easement Act, 32 P.S. §§5051-5059. The headings in this Agreement are for convenience only and are not a part
of this Agreement. The headings do not in any way define, limit, describe or amplify the provisions of this Agreement or the scope or intent thereof.

(b) Governing Law. This Agreement shall be governed in accordance with the laws of the Commonwealth of Pennsylvania without regard to the conflicts
of law doctrines thereof. The parties to this Agreement agree to submit to the jurisdiction of courts, whether federal or state, located in Philadelphia,
Pennsylvania.

(c) No Joint Venture. Nothing in this Agreement shall be construed as creating a joint venture or partnership between the City and the Property Owner.
(d) No Third-Party Beneficiaries. Nothing in this Agreement is intended to confer a third-party beneficiary right upon any person or entity other than the City.

(e) Waiver of Jury Trial. IT IS MUTUALLY AGREED BY AND BETWEEN THE CITY AND THE PROPERTY OWNER THAT THEY HEREBY WAIVE TRIAL BY JURY IN
ANY ACTION PROCEEDING OR COUNTER-CLAIM BROUGHT BY EITHER OF THE PARTIES HERETO AGAINST THE OTHER ON ANY MATTER WHATSOEVER
ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS AGREEMENT.

(f) Severability and Partial Invalidity. The provisions of this Agreement shall be severable. In the event that one or more provisions of this Agreement or the
application thereof for any reason or in any circumstance shall to any extent be held to be in invalid, illegal or unenforceable in any respect, such provision
shall be severed and shall be inoperative, and the remainder of this Agreement shall remain in force to the fullest extent permitted by law.

(g) Exhibits Incorporated. All exhibits attached to this Agreement are hereby incorporated into and made a material part of this Agreement.

(h) Approval by City. No review, approval and/or inspection by the City of any plans, designs, specifications, drawings, work or other materials submitted or
performed by the Property Owner in connection with the Project shall constitute a representation, warranty or guaranty by the City as to the substance or
quality of the matter reviewed or approved. No person or party shall rely in any way on such review or approval, and at all times the Property Owner shall
use its own independent judgment as to the accuracy and quality of all such matters. The City's review or approval of any plans, designs, specifications,
drawings, work or other materials submitted or performed by the Property Owner in connection with this Agreement shall not constitute or be construed
to constitute approval otherwise required by any City departments, boards or commissions in connection with any aspect of the same. Furthermore, no
review or approval of any plans, designs, specifications, drawings, work or other materials submitted or performed by Property Owner in connection with
this Agreement by any City departments, boards or commissions shall constitute or be construed to constitute approval otherwise required by the City
under this Agreement.

[signatures appear on following page]
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INWITNESS WHEREQF, and intending to be legally bound hereby, the parties hereto have caused the Agreement to be duly executed the day and year first above written.

PROPERTY OWNER

By:

By:

Approved as to Form: CITY OF PHILADELPHIA

By:

City of Philadelphia Law Dept.

28 Philadelphia Water
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ACKNOWLEDGEMENT
COMMONWEALTH OF PENNSYLVANIA
;ss.
COUNTY OF PHILADELPHIA
On this day of 201_, before me, a Notary Public for the Commonwealth of Pennsylvania, the undersigned Officer, personally appeared
, who acknowledged himself/herself to be the , and that he, as such officer, be-

ing authorized so to do, executed the foregoing instrument for the purposes therein contained by executing the same by himself/herself as such officer.

IN' WITNESS WHEREOF, | hereunto set my hand and Notarial Seal.

Notary Public

EXHIBIT C1

PROPERTY DESCRIPTION

EXHIBIT C2

SMP AREA DESCRIPTION AND LIST OF SMPs

[Metes and Bounds Description and list]
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