Charles O. Beckley, 11, Esquire
Thomas S. Beckley, Esquire
BECKLEY & MADDEN

212 North Third Street

P. 0. Box 11998

Harrisburg, PA 17108-1998
(717) 233-7691

Jason M. Hess, Esquire

OFFICE OF THE CITY SOLICITOR

The Rev. Dr. Martin Luther King, Jr.,
City Government Center

Suite 402

10 North Second Street

Harrisburg, PA 17011

(717) 255-3063

IN THE COURT OF COMMON PLEAS
OF DAUPHIN COUNTY, PENNSYLVANIA

TD BANK, NATIONAL ASSOCIATION, :
MANUFACTURERS AND TRADERS :
TRUST COMPANY, AND ASSURED
GUARANTY MUNICIPAL CORP.

Plaintiffs,
V. : CIVIL ACTION

THE HARRISBURG AUTHORITY, :
THE CITY OF HARRISBURG, : No. 2010 CV 11737 CV
PENNSYLVANIA, AND PAUL P. :
WAMBACH, TREASURER OF THE
CITY OF HARRISBURG,

Defendants

BANK OF NEW YORK MELLON
TRUST COMPANY,

Intervenor



Charles O. Beckley, 11, Esquire
Thomas S. Beckley, Esquire
BECKLEY & MADDEN

212 North Third Street

P. O. Box 11998

Harrisburg, PA 17108-1998
(717) 233-7691

Jason M. Hess, Esquire
OFFICE OF THE CITY SOLICITOR

N

The Rev. Dr. Martin Luther King, Jr., % e D,

City Government Center 2 B ThG
Suite 402 %0 s :é’:f,
10 North Second Street s F fEX=\
Harrisburg, PA 17011 Zo 2 5
(717) 255-3063 | e T

D%

IN THE COURT OF COMMON PLEAS
OF DAUPHIN COUNTY, PENNSYLVANIA

TD BANK, NATIONAL ASSOCIATION, :
MANUFACTURERS AND TRADERS :
TRUST COMPANY, AND ASSURED

GUARANTY MUNICIPAL CORP. :
Plaintiffs,
v. . CIVIL ACTION
IHE HARRISBURG AUTHORITY,: |

THE CITY OF HARRISBURG, : No. 2010 CV 11737 CV
PENNSYLVANIA, AND PAUL P. :

WAMBACH, TREASURER OF THE

CITY OF HARRISBURG,

Defendants

BANK OF NEW YORK MELLON
TRUST COMPANY,

Intervenor



DEFENDANTS’ MOTION FOR LEAVE TO FILE AN AMENDED ANSWER WITH
NEW MATTER TO PLAINTIFFS’ COMPLAINT AND AN AMENDED ANSWER WITH
NEW MATTER TO PLAINTIFFS’ MOTION FOR AN ORDER OF MANDAMUS
PURSUANT TO SECTIONS 8261 AND 8283 OF THE LOCAL GOVERNMENT UNIT
DEBT ACT AND FOR EQUITABLE RELIEF

AND NOW come the Defendants, the City of Harrisburg and Paul P, Wambach,
Treasurer of the City of Harrisburg (collectively “the City Defendants™), who, by and through
their attorneys, Charles O. Beckley, II, Esquire, Thomas S. Beckley, Esquire, and Beckley &
Madden, of Counsel, and Jason M. Hess, Esquire, Acting City Solicitor, file this Motion for
Leave to File an Amended Answer with New Matter to Plaintiffs’ Complaint and an Amended
Answer with New Matter to Plaintiffs’ Motion for an Order of Mandamus Pursuant to Sections
8261 and 8283 of the Local Government Unit Debt Act and for Equitable Relief, stating:

1. Plaintiffs’ commenced this action by filing a Complaint on September 13, 2010.

2. Defendants, by their previous Counsel, filed an Answer with New Matter to Plaintiffs’
Complaint on October 29, 2010. |

3. Plaintiffs filed a Reply to Defendants’ New Matter on November 18, 2010.

4. On November 9, 2010, the Plaintiffs’ filed a Motion for an Order of 'Mandamus
Pursuant to Sections 8261 and 8283 of the Local Government Unit Debt Act and for Equitable
Relief (“the Mandamus Motion™).

5. Defendants filed a Reply to the Mandamus Motion on November 30, 2010.

6. After conducting a conference in Chambers with Counsel for the Parties on August
16, 2011, the Court entered an Order which, inter alia: (a) scheduled a hearing on the

Mandamus Motion for September 22, 2011; and (b) directed that any agreed upon amendments

to the pleadings be filed on or before September 14, 2011, or, alternatively that a motion for



leave to amend the pleadings be filed in such time as not to delay the scheduled hearing of the
Mandamus Motion.

6. Defendants now seek leave to file an Amended Answer with New Matter to Plaintiffs’
Complaint, in the form attached hereto as Exhibit A, and an Amended Answer with New Matter
to the Mandamus Motion, in the form attached hereto as Exhibit B.

7. Defendants seek leave to file these amended pleadings in order to preserve legal
defenses which the Defendants have both to Plaintiffs’ claims and to the Mandamus Motion.

8. Pennsylvania Rule of Civil Procedure 1033 provides that:

A party, either by filed consent of the adverse party or by leave of court, may at

any time change the form of action, correct the name of a party or amend his

pleading. The amended pleading may aver transactions or occurrences which

have happened before or after the filing of the original pleading, even though they

give rise to a new cause of action or defense. An amendment may be made to

conform the pleading to the evidence offered or admitted.

Pa.R.Civ.P. No. 1033. It is well-settled that “|almendments to pleadings are to be liberally
granted to secure a determination of cases on their merits whenever possible.” Beckner v.
Copeland Corp., 785 A.2d 1003, 1006 (Pa.Super. 2001), appeal denied, 569 PA. 697, 805 A.2d
518 (2002). “Amendments are to be liberally permitted except where surprise or prejudice to the
other party will result, or where the amendment is against a positive rule of law.” Miller v.
Stroud Township, 804 A.2d 749, 754 (Pa.Cmwlth, 2002).

9. This case presents many issues of first impression regarding the relief available under
the Debt Act. Granting Defendants leave to file the amended pleadings attached hereto will not
prejudice Plaintiffs in any manner, other than by having to respond to the legal arguments raised,

and it will ensure that the Court considers both Plaintiffs’ claims, and their request for mandamus

relief, fully and on their merits.



10. Granting Defendants leave to file the amended pleadings attached hereto will not
delay the hearing scheduled on the Mandamus Motion.

11. Pursuant to D.C.L.R. 208.2(d), Counsel for Defendants circulated copies of the
amended pleadings attached hereto as Exhibits A and B by electronic mail to Counsel for all
parties with the request that all parties concur in the Defendants’ filing of the amended pleadings.
Counsel for Plaintiff Assured Guaranty Municipal Corp. (“AGM”) has indicated that AGM does
not coneur in Defendants’ request to file amended pleadings in the form attached hereto.

12. Defendants do not request a hearing on this motion. Defendants do respectfully
request the opportunity to brief and argue the motion. Defendants do not believe that disposition

of this motion requires discovery.



WHEREFORE, Defendants respectfully request the Court to enter an Order granting

them leave to file an Amended Answer with New Matter to Plaintiffs’ Complaint, in the form

attached hereto as Exhibit A, and an Amended Answer to Plaintiffs’ Motion for an Order of

Mandanus Pursuant to Sections 8261 and 8283 of the Local Government Unit Debt Act and for

Equitable Relief, in the form attached hereto as Exhibit B.

Dated: September 14, 2011
Of Counsel
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10 North Second Street

Harrisburg, PA 17101
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AMENDED ANSWER TO COMPLAINT WITH NEW MATTER OF DEFENDANTS
THE CITY OF HARRISBURG AND PAUL P. WAMBACH,
TREASURER OF THE CITY OF HARRISBURG

AND NOW come the Defendants, the City of Harrisburg and Paul P. Wambach,
Treasurer of the City of Harrisburg (collectively “the City Defendants™), who, by and through
their attorneys, Charles O. Beckley, II, Esquire, Thomas S. Beckley, Esquire, and Beckley &
Madden, of Counsel, and Jason M. Hess, Esquire, Acting City Solicitor, file this Amended
Answer to Complaint with New Matter, stating:

PARTIES

1. Admitted in part and denied in part. The City Defendants admit only the
allegations in this paragraph that describe TD Bank, National Association, as a national banking
association. After reasonable investigation, the City Defendants are without knowledge or
information sufficient to form a belief as to the truth of the remaining allegations of this
paragraph, which accordingly are denied.

2. Admitted in part and denied in part. The City Defendants admit only the
allegations in this paragraph that describe Manufacturers and Traders Trust Company as a New
York banking corporation, After reasonable investigation, the City Defendants are without
knowledge or information sufficient to form a belief as to the truth of the remaining allegations
of this paragraph, which accordingly are denied.

3. Admitted in part and denied in part. The City Defendants admit only the
allegations in this paragraph that describe Assured Guaranty Municipal Corp. as a corporation
incorporated in New York. After reasonable investigation, the City Defendants are without

knowledge or information sufficient to form a belief as to the truth of the remaining allegations

of this paragraph, which accordingly are denied.



4, Admitted in part and denied in part. The City Defendants admit only that the City
is a municipal corporation of the Commonwealth of Pennsylvania with a business address of the
Reverend Martin Luther King, Jr., City Government Center, Ten North Second Street,
Harrisburg, Pennsylvania 17101, The remaining allegations in the paragraph set forth legal
conclusions that require no response.

5 Admitted.

6. Admitted.

FACTS C()MM‘ON TO ALL COUNTS

7. Denied as stated. The allegations of paragraph 7 and subparagraphs 7(a)-7(c) are
addressed to a party othe; than the City Defendants, and accordingly, no response is required.
Further, the allegations in this paragraph refer to writings that speak for themselves, and the City
Defendants deny the allegations of this paragraph that are inconsistent therewith. Further, the
allegations in the paragraph set forth legal conclusions that require no response.

8. Denied. The allegations of this paragraph are addressed to a party other than the
City Defendants, and accordingly, no response is required. Further, the allegations in this
paragraph refer to writings that speak for themselves, and the City Defendants deny the
allegations of this paragraph that are incoﬁsistent therewith. Further, the allegations in the
paragraph set forth legal conclusions that require no response.

9. Admitted in part and denied in part. The City Defendants admit that true and
correct copies of the written documents referenced above as Exhibits “A” to “C” and “D” are
attached to the Complaint. The exhibits appear to be written documents entered into between the

Authority and a party other than the City Defendants, and therefore, after reasonable



investigation, the City Defendants are without knowledge or information sufficient to form a
belief as to the truth of the allegations concerning those exhibits, which accordingly are denied.
Further, these exhibits are writings that speak for themselves, and the City Defendants deny the
allegations of this paragraph that are inconsistent therewith. The allegations in the paragraph
also set forth legal conclusions that require no response.

10.  Denied as stated. The allegations of this paragraph are addressed to a party other
than the City Defendants, and accordingly, no response is required. Further, the altegations in
this paragraph refer to writings that speak for themselves, and the City Defendants deny the
allegations of this paragraph that are inconsistent therewith. Further the allegations in the
paragraph set forth legal conclusions that require no response.

11.  Denijed as stated. The allegations of this paragraph are addressed to a party other
than the City Defendants, and accordingly, no response is required. Further, the allegations in
this paragraph refer to writings that speak for themselves, and the City Defendants deny the
allegations of this paragraph that are inconsistent therewith. Further, the allegations in the
paragraph set forth legal conclusions that require no response.

12.  Denied as stated. The allegations of this paragraph are addressed to a party other
than the City Defendants, and accordingly, no response is required. Further, the allegations in
this paragraph refer to a writing that speaks for itself, and the City Defendants deny the
allegations of this paragraph that are inconsistent therewith. Further, the allegations in the
paragraph set forth legal conclusions that require no response.

13.  After reasonable investigation, the City Defendants are without knowledge or
information sufficient to form a belief as to the truth of the averment set forth in paragraph 13 of

Plaintiffs' Complaint and demand strict proof thereof, if material, at the hearing of this matter.



14,  After reasonable investigation, the City Defendants are without knowledge or
information sufficient to form a belief as to the truth of the averment set forth in paragraph 14 of
Plaintiffs' Complaint and demand strict proof thereof, if material, at the hearing of this matter.

15, Admitted in part and denied in part. The City Defendants admit that true and
correct copies of City Bond Guaranty Agreements are attached as Exhibits “E” to “H” to the
Complaint. The City Bond Guaranty Agreements are writings that speak for themselves, and the
City Defendants deny the allegations of this paragraph that are inconsistent therewith. Further,
the allegation in the paragraph set forth legal conclusions that require no response.

16.  Denied stated. The allegations in this paragraph refer to writings that speak for
themselves, and the City Defendants deny the allegations of this paragraph that arc inconsistent
therewith. Further, the allegations in the paragraph set forth legal conclusions that require no
response.

17.  Denied as stated. The allegations in this paragraph refer to writings that speak for
themselves, and the City Defendants deny the allegations of this paragraph that are inconsistent
therewith. Further, the allegations in the paragraph set forth legal conclusions that require no
response.

18.  Denied as stated. The allegations in this paragraph refer to writings that speak for
themselves, and the City Defendants deny th_e allegations of this paragraph that are inconsistent
therewith. Further, the allegations in the paragraph set forth legal conclusions that require no
response.

19.  Denied as stated. The allegations in this paragraph refer to writings that speak for

themselves, and the City Defendants deny the allegations of this paragraph that are inconsistent



therewith. Further, the allegations in the paragraph set forth legal conclusions that require no
response.

20.  Admitted in part and denied in part. The City Defendants admit that true and
correct copies of the written documents referenced as Exhibits “I” to “N” are attached to the
complaint. The exhibits appear to be written documents entered into between the Authority and
a party or parties other than the City Defendants, and therefore, after reasonable investigation,
the City Defendants are without knowledge or information sufficient to form a belief as to the
truth of the allegations concerning those exhibits, which accordingly are denied. Further, these
Exhibits are writings that speak for themselves, and the City Defendants deny the allegations of
this paragraph that are inconsistent therewith. The allegations in the paragraph also set forth
legal conclusions that require no response.

21.  Denied as stated. The allegations in this paragraph refer to writings that speak for
themselves, and the City Defendants deny the allegations of this paragraph that are inconsistent
therewith, Further, the allegations in the paragraph set forth legal conclusions that require no
response.

22, Denied as stated. The allegations in this paragraph refer to writings that speak for
themselves, and the City Defendants deny the allegations of this paragraph that are inconsistent
therewith. Further, the allegations in the paragraph set forth legal conclusions that require no
response. After reasonable investigation, the City Defendants are without knowledge or
information sufficient to form a belief as to the truth of the averment that Assured directed the
Indenture Trustees to bring suit against the Authority and the City Defendants and demand strict

proof thereof, if material, at the hearing of this matter.



23.  Denied as stated. The allegations in this paragraph refer to writings that speak for
themselves, and the City Defendants deny the allegations of this paragraph that are inconsistent
therewith. Further, the allegations in the paragraph set forth legal conclusions that require no
response.

24.  Denied as stated. The allegations in this paragraph refer to writings that speak for
themselves, and the City Defendants deny the allegations of this paragraph that are inconsistent
therewith. Further, the allegations in the paragraph set forth legal conclusion that require no
response.

25.  Denied as stated. The allegations in this paragraph refer to writings that speak for
themselves, and the City Defendants deny the allegations of this paragraph that are inconsistent
therewith. Further, the allegations in the paragraph set forth legal conclusions that require no
response.

26.  Denied as stated. The allegations of this paragraph are addressed to a party other
than the City Defendants, and accordingly, no response is required. Additionally, the allegations
in this paragraph refer to writings that speak for themselves, and the City Defendants deny the
allegations of this paragraph that are inconsistent therewith. Further, the allegations in the
paragraph set forth legal conclusions that require no response.

27.  Denied as stated. The allegations of this paragraph are addressed to a party other
than the City Defendants, and accordingly, no response is required. Additionally, the allegations
in this paragraph refer to writings that speak for themselves, and the City Defendants deny the
allegations of this paragraph that are inconsistent therewith. Further, the allegations in the

paragraph set forth legal conclusions that require no response.



78.  Denied as stated. The allegations of this paragraph are addressed to a party other
than the City Defendants, and accordingly, no response is required. Additionally, the ailegations
in this paragraph refer to writings that speak for themselves, and the City Defendants deny the
allegations of this paragraph that are inconsistent therewith. Further, the allegations in the
paragraph contain set forth legal conclusions that require no response.

70,  Denied as stated. The allegations of this paragraph are addressed to a party other
than the City Defendants, and, accordingly, no response is required. Additionally, the allegations
in this paragraph refer to writings that speak for themselves, and the City Defendants deny the
allegations of this paragraph that are inconsistent therewith. Further, the allegations in the
paragraph set forth legal conclusions that require no response.

30.  Denied as stated. The allegations in this paragraph refer to writings that speak for
themselves, and the City Defendants deny the allegations of this paragraph that are inconsistent
therewith. Further, the allegations in the paragraph set forth legal conclusions that requite no
response.

31.  Denied as stated. The allegations in this paragraph refer to writings that speak for
themselves, and the City Defendants deny the allegations of this paragraph that are inconsistent
therewith. Further, the allegations in the paragraph set forth legal conclusions that require no
response.

32.  Denied as stated. The allegations in this paragraph refer to writings that speak for
themselves, and the City Defendants deny the allegations of this paragraph that are inconsistent
therewith. Further, the allegations in the paragraph set forth legal conclusions that require no

response.



33.  Denied as stated. The allegations in this paragraph refer to writings that speak for
themselves, and the City Defendants deny the allegations of this paragraph that are inconsistent
therewith. Further, the allegations in the paragraph set forth legal conclusions that require no
response.

34.  Admitted in part and denied in part. The City Defendants admit that true and
correct copies of instruments of appointment are attached as Exhibits “0” to “Q” to the
Complaint. The instruments of appointment are writings that speak for themselves, and the City
Defendants deny the allegations of this paragraph that are inconsistent therewith. Further the
allegations in the paragraph set forth legal conclusions that require no response.

35,  The allegations of paragraph 35 of the complaint and subparagraphs 35(a) - (x)
are addressed to a party other than the City Defendants, and accordingly, no response is required.
By way of further response, after reasonable investigation, the City Defendants are without
knowledge or information sufficient to form a belief as to the truth of the averments set forth in
paragraphs 35 and 35(a)-(x) of Plaintiffs' Complaint and demand strict proof thereof, if material,
at the hearing of this matter. Further the allegations in these paragraphs refer to writings that
speak for themselves, and the City Defendants deny the allegations of this paragraph that are
inconsistent therewith. Additionally, the allegations in these paragraphs set forth legal
conclusions that require no response.

36,  Admitted in part and denied in part. The City Defendants admit that true and
correct copies of letters and correspondence from the Authority are atlached as Exhibit “R” to
the Complaint. The letters and correspondence are writings that speak for themselves, and the
City Defendants deny the allegations of this paragraph that are inconsistent therewith. Further,

the allegations in the paragraph set forth legal conclusions that require no response.



37. Denied as stated. The allegations in this paragraph refer to writings that speak fot
themselves, and the City Defendants deny the allegations of this paragraph that are inconsistent
therewith. Further, the allegations in the paragraph set forth legal conclusions that require no
response.

38.  Denied as stated. The allegations in this paragraph refer to writings that speak for
themselves, and the City Defendants deny the allegations of this paragraph that are inconsistent
therewith. Further, the allegations in the paragraph set forth legal conclusions that require no
response.

39,  Admitted in part and denied in part. The City Defendants admit that true and
correct copies of letters and correspondence from the City are attached as Exhibit “S” to the
Complaint. The letters and correspondence are writings that speak for themselves, and the City
Defendants deny the allegations of this paragraph that are inconsistent therewith. Further, the
allegations in the paragraph set forth legal conclusions that require no response.

40.  After reasonable investigation, the City Defendants are without knowledge or
information sufficient to form a belief as to the truth of the averments set forth in paragraphs 40
and 40 (a)-(c) of Plaintiffs' Complaint and demand strict proof thereof, if material, at the hearing
of this matter. By way of further response, denied as stated. The allegations in these paragraphs
refer to writings that speak for themselves, anc} the City Defendants deny the allegations of these
paragraphs that are inconsistent therewith. Further, the allegations in these paragraphs set forth
legal conclusions that require no response.

41.  After reasonable investigation, the City Defendants are without knowledge or
information sufficient to form a belief as to the truth of the averment set forth in paragraph 41 of

Plaintiffs' Complaint and demand strict proof thereof, if material, at the hearing of this matter.

10



By way of further answer, the allegations in the paragraph set forth legal conclusions that require
no response.

42.  Denied as stated. The allegations in this paragraph refer to writings that speak for
themselves, and the City Defendants deny the allegations of this paragraph that are inconsistent
therewith. Further, the allegations in the paragraph set forth legal conclusions that require no
response.

COUNT I
M&T and Assured Against the Authority for Breach of the 2002 Indenture

43-46. The averments in paragraphs 1-42 are hereby incorporated by reference.
Paragraphs 44-46 purport to set forth a claim against the Harrisburg Authority, and, accordingly,
no response is required. By way of further answer, Paragraphs 44-46 of Plaintiffs' Complaint set
forth legal conclusions that require no response.

WHEREFORE, the City Defendants respectfully request the Court to enter judgment in
their favor and against the Plaintiffs, and to award the City Defendants their costs of suit and

such other and further general relief which the Court deems appropriate.

COUNTII
M&T and Assured Against the Authority Under the Municipality Authorities Act to
Recover Amounts That Should Have Been Paid Under the 2002 Indenture and to Require
the Authority to Collect Rates Sufficient to Pay the Debt Service Amounts Due Under the
2002 Indenture
47-51. The averments in paragraphs 1-46 are hereby incorporated by reference.
Paragraphs 47-51 purport to set forth a claim against the Harrisburg Authority, and, accordingly,

no response is required. By way of further answer, Paragraphs 48-31 set forth legal conclusions

that require no response.

11



WHEREFORE, the City Defendants respectfully request the Court to enter judgment in
their favor and against the Plaintiffs, and to award the City Defendants their costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT III

M&T and Assured Against the City for Breach of Contract Under the 2002 City Guaranty

52.  The averments in paragrai)hs 1-51 are hereby incorporated by reference.

53, The allegations of paragraph 53 and subparagraphs 53(a) - (c) of the Complaint
set forth legal conclusions that require no response.

54.  The allegations contained in Paragraph 54 set forth legal conclusions that require
no response,

WHEREFORE, Defendant, the City of Harrisburg, respectfully requests the Court to
enter judgment in its favor and against the Plaintiffs, and to award the City its costs of suit and

such other and further general relief which the Court deems appropriate

COUNT 1V

M&T and Assured Against the City Under the Debt Act to Recover Amounts That Should
Have Been Paid Under the 2002 City Guaranty

55.  The averments in paragraphs 1-54 are hereby incorporated by reference.

56. The allegation contained in Paragraph 56 refers to a written document, the
contents of which speak for themselves. By way of further response, Paragraph 56 sets forth a
legal conclusion that requires no response.

57.  The allegation in the paragraph sets forth a legal conclusion that requires no

response.

12



58.  The allegation in the paragraph sets forth a legal conclusion that requires no
response.

59.  The allegation in the paragraph sets forth a legal conclusion that requires no
response.

WHEREFORE, Defendant, the City of Harrisburg, respectfully requests the Court to
enter judgment in its favor and against the Plaintiffs, and to award the City its costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT YV
M&T and Assured Against the City and Treasurer Under The Debt Act For an Order of
Mandamus Compelling the City to Apply Al Future Tax Monies and Revenues as They
are Received to Payments Due Under the 2002 City Guaranty
60.  The averments in paragraphs 1-59 are hereby incorporated by reference.
61.  The allegations in the paragraph set forth legal conclusions that require no
response.
62.  The allegations in the paragraph set forth legal conclusions that require no
response.
WHEREFORE, the City Defendants respectfully request the Court to enter judgment in

their favor and against the Plaintiffs, and to award the City Defendants their costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT VI
M&T and Assured Against the City and Treasurer Under the Debt Act for an Order of

Mandamus Compelling the City to Budget for, Impose and Collect Taxes and Revenues
Sufficient to Satisfy the City’s Obligations Under the 2002 City Guaranty

13



63.  The averments in paragraphs 1-62 are hereby incorporated by reference.
64, The allegations in the paragraph set forth legal conclusions that require no

response.

65. The allegations in the paragraph set forth legal conclusions that require no

response.
WHEREFORE, the City Defendants respectfully request the Court to enter judgment in
their favor and against the Plaintiffs, and to award the City Defendants their costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT VII

M&T and Assured Against the City Under The Debt Act for the Levying of Taxes to
Satisfy the City’s Payment Obligations Under the 2002 City Guaranty

66.  The averments in paragraphs 1-65 are hereby incorporated by reference.

67. The allegations in the paragraph set forth legal conclusions that require no
response.

68.  The allegations in the paragraph set forth legal conclusions that require no
response.

WHEREFORE, Defendant, the City of Harrisburg, respectfully requests the Court to
enter judgment in its favor and against the Plaintiffs, and to award the City its costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT VIII

TD and Assured Against the Authority for Breach of the 2003 Indenture

14



69-72. The averments in paragraphs 1-68 are hereby incorporated by reference.
Paragraphs 70-72 purport to set forth a claim against the Harrisburg Authority, and accordingly,
no response is required. By way of further answer, Paragraphs 70-72 set forth legal conclusions
that require no response.

WHEREFORE, the City Defendants respectfully request the Court to enter judgment in
their favor and against the Plaintiffs, and to award the City Defendants their costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT IX
TD and Assured Against the Authority Under the Municipality Authorities Act to Recover
Amounts that Should Have Been Paid Under the 2003 Indenture and to Reguire the
Authority to Collect Rates Sufficient to Pay the Debt Service Amounts Due Under the
2003 Indenture

73-76. The averments of paragraphs 1-72 are hereby incorporated by reference.
Paragraphs 74-76 purport to set forth a claim against the Harrisburg Authority, and, accordingly,
no response is required. By way of further response, Paragraphs 74-76 set forth legal
conclusions that require no response.

WHEREFORE, the City Defendants respectfully request the Court to enter judgment in

their favor and against the Plaintiffs, and to award the City Defendants their costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT X
TD and Assured Against the City for Breach of Contract Under the 2003 City Guaranty

77.  The averments in paragraphs 1-76 are hereby incorporated by reference.

15



78.  The allegations of paragraph 78 and subparagraphs 78(a)-(c) of the Complaint set
forth legal conclusions that require no response.

79.  The allegations in the paragraph set forth legal conclusions that require no
response.

WHEREFORE, Defendant, the City of Harrisburg, respectfully requests the Court to
enter judgment in its favor and against the Plaintiffs, and to award the City its costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT XI

TD and Assured Against the City Under The Debt Act to Recover Amounts that Should
Have Been Paid Under the 2003 City Guaranty

80.  The averments in paragraphs 1-79 are hereby incorporated by reference.

81.  Paragraph 81 refers to a writing, the contents of which speak for themselves. By
way of further response, the allcgatjons in the paragraph set forth legal conclusions that require
1O response.

82.  The allegations in the paragraph set forfn legal conclusions that require no
response.

WHEREFORE, Defendant, the City of Harrisburg, respectfully requests the Court to
enter judgment in its favor and against the Plaintiffs, and to award the City its costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT XII
TD and Assured Against the City and Treasurer Under The Debt Act For an Order of

Mandamus Compelling the City to Apply All Future Tax Monies and Revenues as They
are Received to Payments Due Under the 2003 City Guaranty

16



83.  The averments in paragraphs 1-82 are hereby incorporated by reference.

84, The allegations in the paragraph set forth legal conclusions that require no
response.

WHEREFORE, the City Defendants respectfully request the Court to enter judgment in

their favor and against the Plaintiffs, and to award the City Defendants their costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT XIII
TD and Assured Against the City Under The Debt Act for an Order of Mandamus
Compelling the City to Budget for, Impose and Collect Taxes and Revenues Sufficient to
Satisfy the City’s Obligations Under the 2003 City Guaranty
85.  The averments in paragraphs 1-84 are hereby incorporated by reference.
86. The allegations in the paragraph set forth legal conclusions that requirc no
response.
WHEREFORE, Defendant, the City of Harrisburg, respectfully requests the Court to

enter judgment in its favor and against the Plaintiffs, and to award the City its costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT X1V

TD and Assured, as Statutory Trustees, Against the City Under The Debt Act for the
Levying of Taxes to Satisfy the City’s Obligations Under the 2003 City Guaranty

87.  The averments in paragraphs 1-84 are hereby incorporated by reference.

88.  The allegations in the paragraph set forth legal conclusions that require no

response.
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WHEREFORE, Defendant, the City of Harrisburg, respectfully requests the Court to
enter judgment in its favor and against the Plaintiffs, and to award the City its costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT XV
TD and Assured Against the Authority for Breach of the Retrofit Indenture

89-92. The averments in paragraphs 1-88 are hereby incorporated by reference.
Paragraphs 90-92 purpott to set forth a claim against the Harrisburg Authority, and, accordingly,
no response is required. By way of further answer, Paragraphs 90-92 set forth conclusions of
law that require no response.

WHEREFORE, the City Defendants. respectfully request the Court to enter judgment in
their favor and against the Plaintiffs, and to award the City Defendants their costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT XVI
TD and Assured Against the Authority Under the Municipality Authorities Act to Recover
Amounts That Should Have Been Paid Under the Retrofit Indenture and to Require the
Authority to Collect Rates Sufficient to Pay the Debt Service Amounts Due Under the
Retrofit Indenture
93-96. The averments in paragraphs 1-92 are hereby incorporated by reference.
Paragraphs 94-96 purport to set forth a claim against the Harrisburg Authority, and, accordingly,

no response is required. By way of further answer, Paragraphs 94-96 set forth conclusions of

law that require no response.
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WHEREFORE, the City Defendants respectfully request the Court to enter judgment in
their favor and against the Plaintiffs, and to award the City Defendants their costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT XVl

TD and Assured Against the City for Breach of Contract Under the
2003 D-F City Guaranty

97.  The averments in paragraphs 1-96 are hereby incorporated by reference.

98.  The allegations of paragraph 98 and subparagraphs 98(a) — (c) of the Complaint
set forth legal conclusions that require no response.

99.  The allegations in the paragraph set forth legal conclusions that require no
response.

WHEREFORE, Defendant, the City of Harrisburg, respectfully requests the Court to
enter judgment in its favor and against the Plaintiffs, and to award the City its costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT XVIII

TD and Assured Against the City Under The Debt Act to Recover Amounts That Should
Have Been Paid Under the 2003 D-F City Guaranty

100, Denied. The averments in paragraphs 1-99 are hereby incorporated by reference.
101. Paragraph 101 refers to a document, the contents of which speak for themselves.
By way of further answer, the allegation in the paragraph sets forth legal conclusions that require

noe response.
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102. The allegations in the paragraph set forth legal conclusions that require no
response.
WHEREFORE, Defendant, the City of Harrisburg, respectfully request the Court to

enter judgment in its favor and against the Plaintiffs, and to award the City its costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT XIX
TD and Assured Against the City and Treasurer Under The Debt Act for an Order of
Mandamus Compelling the City to Apply AH Future Tax Monies and Revenues as They
Are Received to Payments Due Under the 2003 D-F City Guaranty
103. The averments in paragraphs 1-102 are hereby incorporated by reference.
104. The allegations in the paragraph set forth legal conclusions that require no
response.

WHEREFORE, the City Defendants respectfully request the Court to enter judgment in

their favor and against the Plaintiffs, and to award the City Defendants their costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT XX
TD and Assured Against the City Under The Debt Act for an Order of Mandamus
Compelling the City to Budget for, Impose and Collect Taxes and Revenues Sufficient to
Satisfy the City’s Obligations Under the 2003 D-F City Guaranty

105. The averments in paragraphs 1-104 are hereby incorporated by reference.

106. The allegations in the paragraph set forth legal conclusions that require no

response.

20



WHEREFORE, Defendant, the City of Harrisburg, respectfully requests the Court to
enter judgment in its favor and against the Plaintiffs, and to award the City its costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT XXI

TD and Assured Against the City Under The Debt Act for the Levying of Taxes to Satisfy
the City’s Payment Obligations Under the 2003 D-F City Guaranty

107. The averments in paragraphs 1-106 are hereby incorporated by reference.

108. The allegations in the paragraph sct forth legal conclusions that require no
response.

WHEREFORE, Defendant, the City of Harrisburg, respectfully requests the Court to
enter judgment in its favor and against the Plaintiffs, and to award the City its costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT XXII
Assured Against the Authority for Breach of Contract Under the City Swap Documents

109-111. The averments in paragraphs 1-108 are hereby incorporated by reference.
Paragraphs 110-111 purport to set forth a claim against the Harrisburg Authority, and,
accordingly, no response is required. By way of further answer, Paragraphs 90-92 set forth
conclusions of law that require no response.

WHEREFORE, the City Defendants respectfully request the Court to enter judgment in
their favor and against the Plaintiff;s, and to award the City Defendants their costs of suit and

such other and further general relief which the Court deems appropriate.
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COUNT XXIII
TD and Assured Against the City for Breach of Contract Under the City Swap Guaranty

112. The averments in paragraphs 1-111 are hereby incorporated by reference.

113. The allegations of paragraph 113 and subparagraphs 113(a)-(c) of the Complaint
set forth legal conclusions that require no resﬁonse.

114, The allegations in the paragraph set forth legal conclusions that require no
response.

WHEREFORE, Defendant, the City of Harrisburg, respectfully requests the Court to
enter judgment in its favor and against the Plaintiffs, and to award the City its costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT XXIV

Assured Against the City Under the Debt Act to Recover Amounts That Should Have Been
Paid Under the City Swap Guaranty

115. The averments in paragraphs 1-114 are hereby incorporated by reference.

116. The allegations in the paragraph set forth legal conclusions that require no
response.

117. The allegations in the paragraph set forth legal conclusions that require no
response.

WHEREFORE, Defendant, the City of Harﬁsburg, respectfully requests the Court to
enter judgment in its favor and against the Plaintiffs, and to award the City its costs of suit and

such other and further general relief which the Court deems appropriate.
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COUNT XXV
Assured Against the City and Treasurer Under The Debt Act For an Order of Mandamus
Compelling the City to Apply All Future Tax Monies and Revenues as They are Received
to Payments Due Under the City Swap Guaranty
118. The averments in paragraphs 1-117 are hereby incorporated by reference.
119. The allegation in the paragraph sets forth a legal conclusion that requires no
response.
120. The allegations in the paragraph set forth legal conclusions that require no
response.
WHEREFORE, the City Defendants respectfully request the Court to enter judgment in

their favor and against the Plaintiffs, and to award the City Defendants their costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT XXVI
TD Bank and Assured Against the Authority Under the Municipality Authorities Act to
Appoint a Receiver
121-124. The averments in paragraphs 1-120 are hereby incorporated by reference.

Paragraphs 122-124 purport to set forth a claim against the Harrisburg Authority and,
accordingly, no response is required. By way of further answer, the averments of Paragraphs
122-124 set forth legal conclusions that require no response.

WHEREFORE, the City Defendants respectfully request the Court to enter judgment in
their favor and against the Plaintiffs, and to award the City Defendants their costs of suit and

such other and further general relief which the Court deems appropriate.
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COUNT XXVII

TD Bank and Assured Against the City and the Authority for the Appointment of a
Receiver Pursuant to The Debt Act

125. The averments in paragraphs 1-124 are hereby incorporated by reference.

126-128. Denied. The City of Harrisburg does not own the Resource Recovery
Facility (“RRI™) and, consequently, the City controls neither the establishment of rents, rates,
tolls or charges for the use of the RRF, nor the collection or disposition of revenues generated
from the RRF’s operations which are or may be pledged for the security of bonds or notes issued
by the Authority. Since the allegations in Paragraphs 126-128 relate to the Harrisburg Authority
and not the City, no response is required. By way of further answer, the averments of Paragraphs
126-128 set forth legal conclusions which requite no response.

WHEREFORE, the City respectfully requests the Court to enter judgment in its favor
and against the Plaintiffs, and to award the City its costs of suit and such other and further

general relief which the Court deems appropriate.

COUNT XXVIII

M&T and Assured Against the Authority Under the 2003 Indenture for the
Appointment of a Receiver

129-133. The averments in paragraphs 1-128 are hereby incorporated by reference.
Paragraphs 130-133 purport to set forth a claim against the Harrisburg Authority, and,
accordingly, no response is required. By way of further answer, Paragraphs 130-133 refer to a
written document, the contents of which speak for themselves. Additionally, Paragraphs 130-

133 set forth conclusions of law that require no response.
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WHEREFORE, the City Defendants respectfully request the Court to enter judgment in
their favor and against the Plaintiffs, and to award the City Defendants their costs of suit and

such other and further general relief which the Court deems appropriate.

COUNT XXIX

TD Bank and Assured Against the Authority Under the 2003 Indenture for the
Appointment of a Receiver

134-138. The averments in paragraphs 1-133 are hereby incorporated by reference.
Paragraphs 135-138 purport to set forth a claim against the Harrisburg Authority, and,
accordingly, no response is required. By way of further answer, Paragraphs 135-138 refer to a
written document, the contents of which speak for themselves. Additionally, Paragraphs 135-
138 set forth conclusions of law that require no response.

WHEREFORE, the City Defendants respectfuily request the Court to enter judgment in
their favor and against the Plaintiffs, and to award the City Defendants their costs of suit and

such other and further genetal relief which the Court deems appropriate.

COUNT XXX

TD Bank and Assured Against the Authority Under the Retrofit Indenture for the
Appointment of a Receiver

139-143, The averments in paragraphs 1-139 are hereby incorporated by reference.
Paragraphs 140-143 purport to set forth a claim against the Harrisburg Authority, and,
accordingly, no response is required. By way of further answer, Paragraphs 140-143 refer to a
written document, the contents of which speak for themselves. Additionally, Paragraphs 140-

143 set forth conclusions of law that require no response.
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WHEREFORE, the City Defendants respectfully request the Court to enter judgment in
their favor and against the Plaintiffs, and to award the City Defendants their costs of suit and

such other and further general relief which the Court deems appropriate.

NEW MATTER

144. Each and every Count of Plaintiffs’ Complaint fails to state a claim for which relief
may be granted.

145. The City of Harrisburg is party to a collective bargaining agreement with Local 521
of the American Federation of State County and Municipal Employees, District Council 90
(“AFSCME Local 5217), which sets forth the wages and working conditions for the City’s non-
uniform employecs.

146. The City of Harrisburg is party to a collective bargaining agreement with Local 428
of the International Association of Fire Fighters (“IAFF Local 428”) which sets forth the wages
and working conditions for the firefighters erﬁployed by the City.

147. The City of Harrisburg is party to a collective bargaining agreement with the
Fraternal Order of Police, Capital City Lodge No. 12 (“FOP Lodge No. 12”), which sets forth the
wages and working conditions for the police officers employed by the City.

148. The City of Harrisburg is an employer subject to the federal Fair Labor Standards
Act, 29 U.S.C. §201, et seq., and the City employees subject to the collective bargaining
agreements between the City and AFSCME Local 521, IAFF Local 428 and FOP Lodge No. 12
are entitled to the protections of the federal Fair Labor Standards Act.

149, Section 206 of the Fair Labof Standards Act requires employers to pay their

employees their wages in a timely manner.
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150. In Counts V, XII, XIX and XXV of their Complaint, Plaintiffs seek an order of
- mandamus pursuant to Sections 8261 and 8283 of the Debt Act, 53 Pa.C.S.A. §§8261 and 8283,
directing the City Treasurer to apply all revenues received first to the payment of any
outstanding debt service due on the bonds and notes issued by the Harrisburg Authority and
guaranteed by the City of Harrisburg.

151, The granting of the “first dollar” mandamus relief requested by Plaintiffs would
prevent the City from paying its employees in a timely manner.

152, For this reason, Sections 8261 and 8283 of the Debt Act are preempted by the Fair
Labor Standards Act and have no legal effect. See Council 13, American Federation of Slate,
County and Municipal Employees, AFL-CIO v. Commonwealth of Pennsylvania, 604 PA. 352,
986 A.2d 63 (2009).

153. Because the entry of a mandamus order pursuant to Sections 8261 and 8283 of the
Debt Act would directly impact upon their rights under their respective collective bargaining
-~ agreements, AFSCME Local 521, IAFF Local 428 and FOP Lodge No. 12 are indispensable
parties to this action.

154. Because the Plaintiffs have failed to join AFSCME Local 521, IAFF Local 428 and
FOP Lodge No. 12.as parties to this action, the Court lacks subject matter jurisdiction of
Plaintiffs’ mandamus claims.

155. The City of Harrisburg has, in accordance with the Debt Act, issued general
obligation bonds and notes, including the 1997 Series D General Obligation Bonds, the 1997
Note Series F General Obligation Bonds, the 2004 A, B and C General Obligation Notes, the
2006 Guaranteed Revenue Note, the 2008 General Obligation Note and the Series A-2 2005

- Stadium debt (hereinafter referred to collectively as the “General Obligation Debt”).
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156. The mandamus relief requested by Plaintiffs may interfere with the City’s ability to
continue to pay its General Obligation Debt when due.

157. For this reason, the holders of the City’s General Obligation debt are indispensable
parties to this matter,

158. Because the Plaintiffs have failed to join the holders and/or trustees of the City’s
General Obligation Debt as parties to this action, the Court lacks subject matter jurisdiction of
the Plaintiffs’ mandamus claims.

159. To the extent that Sections 8104, 8261, and 8283 of the Debt Act purport to
prioritize the payment of one debt of the City over another, they are preempted by the United
States Bankruptcy Code.

160. On October 1, 2010, the City of Harrisburg requested the Secretary of the
Pennsylvania Department of Community and Economic Development (“DCED”) to declare that
Harrisburg is a financially “distressed” municipality within the meaning of the Municipalities
Financial Recovery Act, 53 P.S. §11701.101, et seq. (“Act 477).

161, On December 15, 2010, the Secretary of DCED issued his determination that
Harrisburg is a financially distressed municipality.

162. The relief requested by the Plaintiffs in this matter, and in particular the mandamus
relief which Plaintiffs seek under the Debt Act, threatens to undermine and disrupt the Act 47
process, and to render the City unable to provide for even the basic health, safety an.d security
needs of its residents.

163. For these reasons, the mandamus remedies provided for in the Debt Act may not be

awarded against financially distressed municipalities.
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164. DCED, as the agency charged with implementing the Act 47 process, has a legally
enforceable interest in ensuring that the Act 47 process functions as the General Assembly
intended.

165. DCED is an indispensable party to this matter.

166. Because the Plaintiffs have failed to join DCED as a party to this action, the Cowt
lacks subject matter jurisdiction of Plaintiffs’ claims.

167. Plaintiffs’ claims are barred because there has been no defanlt under the 1998A
Bonds issued by the Authority.

168. Because all of the debt service due and owing on the 2002 Notes, the 2003 Notes,
the Retrofit Bonds and the Swap Documents has been paid, Manufacturers and Traders Trust
Company (“M&T”) and TD Bank, National Association (“TD Bank™) have no standing to
proceed against the City of Harrisburg under the Debt Act.

169. Because all of the debt service due and owing on the 2002 Notes, the 2003 Notes,
the Retrofit Bonds and the Swap Documents has been paid, Manufacturers and Traders Trust
Company (“M&T”) and TD Bank, National Association (“TD Bank”) have no standing to
proceed against the City of Harrisburg under any of the Guaranty Agreements entered into by the
City.

170. Plaintiffs lack standing to seek to collect from the City of Harrisburg any amounts
paid by Dauphin County pursuant to any of the Guaranty Agreements entered into by Dauphin
County. Plaintiffs are not subrogated to Dauphin County’s position. Dauphin County’s right to
reimbursement of any funds which it has paid pursuant to the Guaranty Agreements which it
entered into relating to 2003D and 2003 E Retrofit Bonds and the Swap Documents is governed

exclusively by the Reimbursement Agreement dated December 1, 2003, entered into between
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Dauphin County, the City of Harrisburg and the Harrisburg Authority. A copy of the December
1, 2003, Reimbursement Agreement is incorporated herein by reference and attached hereto as
Exhibit A.

171. Plaintiffs lack standing to seek to mandamus relief under the Debt Act based on any
amounts paid by Dauphin County pursuant to any of the Guaranty Agreements entered into by
Dauphin County. Plaintiffs are not subrogated to Dauphin County’s position. Dauphin County’s
right to reimbursement of any funds which it has paid pursuant to the Guaranty Agreements
which it entered into relating to 2003D and 2003E Retrofit Bonds and the Swap Documents is
governed exclusively by the Reimbursement Agreement dated December 1, 2003, entered into
between Dauphin County, the City of Harrisburg and the Harrisburg Authority.

172. Plaintiff Assured Guaranty Municipal Corp.’s {(“AGM?”) subrogation rights, if any,
are limited to sums which AGM has actually paid to the trustees of the outstanding bonds and
notes, or pursuant to the Swap Documents.

173. AGM cannot seek to collect from the City amounts which AGM has not itself paid
out.

174. AGM cannot seek relief under the Debt Act relating to amounts which AGM has
not itself paid out.

175. The mandamus relief requested by the Plaintiffs would render the City unable to
provide basic services, such as police and fire protection and trash pick-up, to its residents and
businesses. For that reason, the mandamus remedy purportedly provided by the Debt Act
conflicts with both the Third Class City Code and the Optional Third Class City Charter Law,

and cannot be awarded.
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176. Because the mandamus relief requested by the Plaintiffs would render the City
unable to provide basic services, such as police and fire protection and trash pick-up, to its
residents and businesses, the Court should not exercise its equitable powers to grant the relief.

177. In the Guaranty Agreements which it entered into, the City agreed only to guarantee
the payment of the principal and interest due on the outstanding obligations issued by the
Authority. To the extent Plaintiffs’ seek to collect fees and costs which they may have incurred
which are unrelated to their effort to enforce the Guaranty Agreements entered into by the City,
their Complaint fails to state a claim for relief.

178. Plaintiffs’ complaint seeks mandamus of non-ministerial actions by local
government officials, contrary to Pennsylvania law. See Anderson v. Philadelphia, 36 A.2d 442.
444 (Pa. 1944) (“courts have repeatedly held that mandamus can issue only where the defendant
has failed to perform a ministerial duty in -thc petformance of which the exercise of neither
judgment nor discretion is involved.”); Rose Tree Media School District v. Dep't of Pub.
Instruction, 244 A.2d 754, 755 (Pa. 1968) (same); Flaherty v. City of Pittsburgh, 515 A.2d 91,
91-92 (Pa. Cmwlth. 1986) (same).

179. Plaintiffs’ complaint seeks to compel the City Treasurer to disburse funds that he
has currently not been ordered to disburse, contrary to Pennsylvania law. See Nason v.
Commonwealth of Pennsylvania, 494 A.2d 499, 502 (Pa. Cmwith. 1985) (Holding that only
where a treasurer has been ordered to disperse funds and has chosen not to will an action for
mandamus exist, as any other position is notlonly speculative but also assumes that if and when
such an order is made that the treasurer will not perform his duties); County Commissioners

Association of Pennsylvania v. Dinges, 935 A.2d 926, 930 n. 7 (Pa. Cmwlth. 2007) (same).
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180. Each and every Count of Plaintiffs’ Complaint fails to state a claim for relief for
consequential damages.

181. The mandamus relief sought by the Plaintiffs can be granted only for amounts due
during the City’s current fiscal year.

182. Because it would prevent the City from providing basic and essential services to its
residents and businesses, Plaintiffs have no equitable right to an order in mandamus directing the
City to include in its annual budget amounts sufficient o cover debt service on the Authority’s
outstanding debt related to the RRF. Plaintiffs have a complete and adequate remedy at law for
breach of the Guaranty Agreements entered into by the City, if any breach has occurred.

183. Because it would prevent the City from providing basic and essential services to its
residents and businesses, Plaintiffs have no right under the Debt Act to an order in mandamus
directing the City to include in its annual budget amounts sufficient to cover debt service on the
Authority’s outstanding debt related to the RRF. Plaintiffs have a complete and adequate
remedy at law for breach of the Guaranty Agreements entered into by the City, if any breach has

occurred.
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WHEREFORE, the City Defendants respectfully request the Court to enter judgment in
their favor and against the Plaintiffs, and to award the City Defendants their costs of suit and

such other and further general relief which the Court deems appropriate.

Dated: September 14, 2011 Respectfully submitted,

Of Counsel
BECKLEY & MADDEN Charles O. Beckley, II, Esquire
212 North Third Street Attorney No. 47564

P.O. Box 11998-17108
Harrisburg, PA 17108-1998
(717) 233-7691

Thomas S. Beckley, Esquire
Attorney No. 77040

OFFICE OF THE CITY SOLICITOR

The Rev. Dr. Martin Luther King, Jr., Jason M. Hess, Esquire
City Government Center Attorney No. 201677
Suite 402 .
10 North Second Street Attorneys for Defendants the City
Harrisburg, PA 17101 of Harrisburg and Paul P. Wambach,

Treasurer of the City of Harrisburg
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VERIFICATION

I, Robert F. Kroboth, Finance Director for the City of Harrisburg, hereby state that I am,
authorized to make this verification on behalf of the City of Harrisburg and Paul P. Wambach,
City Treasurer, and I further state thet the facts in the foregoing Answer with New Maiter are
true and correct to the best of my knowledge, information and belief. This verification i3 made

subject to the penalties of 18 Pa, C.8. §4904 relating to unsworn falsification to authoities.

Datod: September 14, 2011



EXHIBIT A



Closing Document No. 15

REIMBURSEMENT AGREEMENT

THIS REIMBURSEMENT AGREEMENT (the “Reimbursement Agreement™), dated as
of the 1% day of December, 2003, among the CITY OF HARRISBURG, Dauphin County,
Pennsylvania (the “City”), being a municipal corporation of the Commonwealth of Pennsylvania
(the “Commonwealth’”), THE HARRISBURG AUTHORITY (the “Authority”), a body corporate
and politic organized and existing under the Municipality Authorities Act, as amended and
supplemented, of the Comumonwealth (the “Act”), and the COUNTY OF DAUPHIN,
Permsylvania (the “County”), a third class county of the Commonwealth.

WITNESSETH:

WHEREAS, all capitalized terms and phrases used herein which are not defined herein
shall have the meaning given them in the Retrofit Indenture (hereinafter defined) or m the

Guarantees (hereinafter defined); and

WHERFEAS, the City is 2 “local government unit” under provisions of the Act of the
General Assembly of the Commouwealth, as re-enacted, amended and supplemented, known as the
Local Government Unit Debt Act (the “Debt Act™); and

WHEREAS, the Authority is a body politic and corporate organized and existing under the
Act; and

WHEREAS, the County is a municipal corporation of the Commonwealth and is a “local
govermment unit” under provisions of the Debt Act; and

WHEREAS, the Authority pursuant to authority vested i it by law: (1) acquired from the
City a certain mass bumn sohid waste disposal, resowrce recovery, steam generation and related
facilities, including ash disposal facilities (the “Resource Recovery Facility”), and certain assets, .
property and machinery for the cogeneration of eiectric energy (the “Cogeneration Factlity”); and
(i) determined to undertake the acquisition, construction and equipping of certain alterations,
additions, extensions and improvements to the Resource Recovery Facility and the Cogeneration
Facility, including the retrofit and modemnization (the “Retrofit”) thereof (collectively, the
“Improvements”) (the Resource Recovery Facility and the Cogeneration Facility, together with all
additions, extensions and alterations and improvements, including the Improvements, thereto which
may be made or acquired, from time to time, are hereinafter collectively referred to as the

“Facility™); and

WHEREAS, pursuant to a Solid Waste Management Agreement, dated as of December 1,
1993, as amended (the “Management Agreement” or “City Management Agreement”), between the
City and the Authority, the City manages, operates and performs certain other fimctions with respect
to the Waste Management Facility (as defined herein), including the supervision and oversight of
the construction, acquisition and equipping of the Improvements; and
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WHEREAS, the undertaking of the Retrofit is necessary Lo enable the Facility to comply
with federal Environmental Protection Agency (“EPA”) and state Department of Environmental
Protection (“DEP”) air quality standards for municipal waste incinerators (the “Air Quality

Standards™); and

WHEREAS, the Authority, in order to provide funds to finance a portion of the costs of
acquisition of the Facility and the financing of a portion of the costs of the Improvements,
heretofore issued its $31,230,000, original principal amount, Guaranteed Resource Recovery
'Facility Revenue Bonds, Series A of 1993 (the “1993A Bonds™) and its $9,435,000, original
principal amount, Guaranteed Taxable Resource Recovery Facility Revenue Bonds, Series B of
1993 {the “1993B Bonds,” and with the 1993A Bonds, collectively, the “Senes 1993 Bonds™);

and

WHEREAS, in order to finance certain extraordinary repairs and capital additions to the
Facility and certain working capital needs with respect to the Facility, the Authority heretofore
issued its $3,500,000, principal amount, subordimate resource recovery facihity revenue note (the

“1996 Note™); and

WHEREAS, the Authority refinanced the 1996 Note by the issuance of its $3,000,000,
principal amount, Guaranteed Resource Recovery Facility Revenue Note, Series A of 1997 (the

*“1997A Note™); and

WHEREAS, the Authority, in order to finance certain necessary capital acquisitions and
improvements to the Facility, issued its $7,943,274, principal amount, Resource Recovery
Facility Revenue Note, Series of 1997 (the “1997B Note”); and

WHEREAS, the Anthority used a portion of the proceeds of the 1997B Note to finance
the costs of designing, acquiring, constructing and equipping a regional transfer station to bypass
municipal solid waste (the “Transfer Station,” and together with the Facility, the “Waste

Management Facility”); and

WHEREAS, the Authority undertook coumstruction of the Transfer Station in order to
accept, for transportation and disposal, all waste delivered to the Facility during any required
shutdown of the Facility necessitated by the undertaking of the Retrofit or any permanent
shutdown of the Facility in the event the Authority determined not to undertake such Retrofit;

and

WHEREAS, the- Authority heretofore determined to issue its $33,110,000, original
principal amount, Guaranteed Resource Recovery Facility Refunding Revenue Bonds, Series A
of 1998 (the “1998A Bonds™), $8,585,000, original principal amount, Guaranteed Resource
Recovery Facility Refunding Revenue Bonds, Series B of 1998 (the “1998B Bonds™),
$3,815,000, original prncipal amount, Guaranteed Resource Recovery Facility Refunding
Revenue Bonds, Series C of 1998 (the “1998C Bonds™), and 1ts $10,255,000, original principal
amount, Guaranteed Taxable Resource Recovery Facility Refunding Revenue Bonds, Series D of
1998 (the “1998D Bonds,” and with the 1998 A Bonds, the 1998B Bonds and the 1998C Bonds,
collectively, the “1998 Bonds™), pursuant to a Trust Indenture, dated as of August 1, 1998 (the
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“1998 Tndenture™), between the Authority and Chase Manhattan Trust Company, National
Association (pow J.P. Morgan Trust Company, National Association), as Trusiee (the “1998

Trustee™); and

WHEREAS, pursuant to a Guaranty Agreement, dated as of August 1, 1098 (the “1998
Guaranty”), among the City, the Authority and the 1998 Trustee, the City agreed to guarantee the
payment of the principal of and interest on the 1998 Bonds, when due, and in connection
therewith the City and the Authority entered into a reimbursement agreement (the “1998

Reimbursement Agreement”); and

WHEREAS, Financial Security Assurance Inc. (1998 Insarer”) issued its policy (“1998
Policy™) insuring payment of principal of and interest on 1998 Bonds when due; and

WHEREAS, the Authority issued the 1598 Bonds to finance a project (the “1998
Project”) consisting of the following: (1) the advance refunding of the Authority’s (a) 1993A
Bonds and (b) 1993B Bonds, (2) the refinancing, on a current refinding basts, of the Authority’s
(a) 1997A Note and (b) 1997B Note, (3) the establishment and funding of 2 debt service reserve
fund and other necessary reserves with respect to the 1998 Bounds and the Facility, and (4) the
payment of the costs of issuance of the 1998 Bonds; and

WHEREAS, the Authority applied: (i) proceeds of the 1998A Bonds to advance refund
the 1993A Bonds; (ii) proceeds of the 1998B Bonds to current refund the 1997B Note; (iil)
proceeds of the 1998C Bonds to current refimd the 1997A Note; and (iv) proceeds of the 1998D

Bonds to advance refund the 1993B Bonds; and

WHEREAS, the Authority continued to evaluate the technological, environmental and
financial feasibility of undertaking the Retrofit necessary to comply with the Air Quality
Standards, and to determine the procedures for operating the Facility in a de-rated capacity as a
small municipal waste combustor, with a reduced permiited throughput of municipal solid waste,
in order to temporarily defer compliance with the large municipal waste combustor regulations;

and

WHEREAS, after the Transfer Station commenced operations in 1999, the wunicipal
waste delivered to the Transfer Station consisted in large part of construction and demolition
waste, resulting in unexpected difficulties in the handling and processing of such waste and in
the Transfer Station not operating as efficiently and econornically as initially anticipated; and

WHEREAS, to address this difficulty, in 2000 the Authority undertook a capital project
(the “2000 Capital Project”), consisting of: (i) the acquisition of new excavator and track loader
equipment and other equipment to increase the efficiency of operation of the Waste Management
Facility; and (i) the funding of certain engineering studies to evaluate the technological,
environmental and economic feasibility of undertaking the Retrofit; and

WHEREAS, pending a final decision on the technological, environmental and economic

feasibility of undertaking the Retrofit, and taking into account certain inefficiencies associated
with operations to date of the Transfer Station and reduced permitted capacity at the Facility, in

490426.v10 3



2000 the Authority determined to restructure certain debt service on the 1998 Bouds in order to
econorrically and efficiently operate the Waste Management Facility pending such Retrofit
decision and under the operating restrictions associated with de-rating the Facitity; and

WHEREAS, the Authority, in order to achieve such economic efficiencies and results,
undertook a project (the “2000 Restructuring Project™ consisting of: (i) the advance refunding of
a portion of (a) the 1998B Bonds (the “1998B Bonds Refunding”) and (b) the 1998D Bonds; (i1)
the refunding of debt service due on the 1998 Bonds in 2000 and 2001 through the
reimbursement to the Authority of amounts paid for debt service on the 1998 Bonds during the
then current fiscal year and the current and advance refunding of the debt service due on the
1998 Bonds in 2001; and (iii) the fanding of certain working capital associated with operafing

the Waste Management Facility; and

WHEREAS, under the 1998 Indenture the Authority may issue from time to time debt
subordinate in payment to the 1998 Bonds; and

WHEREAS, in order to finance the 2000 Capital Project, the portion of the 2000
Restructuring Project consisting of the 19988 Bonds Refinding, and the payment of associated
financing costs, the Authority issued its Guaranteed Resource Recovery Facility Revenue Notes,
Seres A of 2000 (the “2000A Notes™), in the principal amount of $4,195,000; and

WHEREAS, in order to finance the balance of the 2000 Restructuring Project, the
funding of necessary reserves and the payment of associated financing costs, the Authority
sssued its Guaranteed Federally Taxable Resource Recovery F acility Revenue Notes, Series B of
2000 (the “2000B Notes,” and with the 2000A. Notes, collectively, the “2000 Notes”), m the

principal amount of $21,000,000; and

WHEREAS, the 2000 Notes were issued by the Authority under a Trust lndenture, dated
as of December 1, 2000 (the “2000 Indenture™), between the Authority and Chase Manhattan
Trust Company, National Association (now J.P. Morgan Trust Company, National Association),

as Trustee (the 2000 Trustee™); and

WHEREAS, on Jamuary 9, 2001, the City, as Manager of the Resource Recovery
Facility, entered into separate agreements with the DEP and with the EPA, agreeing among other
things, (i) to reduce the permitted through put capacity of each of the Resource Recovery
Facility’s two combustor units to a maximum of 250 tons per day (from their design capacity of
360 tons per day) and (ii) that by June 18, 2003 the Resource Recovery Facility would either be
extensively retrofitted so as to achieve compliance with revised federal air quality regulations
applicable to large municipal waste combustors (“2003 Compliance”) or the municipal waste
combustors would be closed until such compliance is possible; and

WHEREAS, the Anthority and the City as Manager of the Resource Recovery Facility in
2002 determined that it was mot yet feasible fo issue Retrofit bonds, but that in anticipation of
and pending issuance of Retrofit bonds funds were necessary for a project (the “2002 Project”)
consisting of: financing the costs of acquiring equipment for the Authority’s Transfer Station
and Resource Recovery Facility and the costs of design and engineering fees and costs of permits
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relating to the Retrofit; funding working capital needs of the Authonty with respect 1o the
Transfer Station and Resource Recovery Facility, including funding the renewal and replacement
fund created and maintained pursuant to the 1998 Indenture to tequired levels, funding
capitalized interest on and a debt service reserve fund for the 2002 Notes (as defined herein); and
paying the costs of issuance of the 2002 Notes (as hereinafter defined); and

WHEREAS, the Authority determined to finance the 2002 Project by issuing its
Guaranteed Federally Taxable Resource Recovery Facility Subordinate Variable Rate Revenue
Notes, Series A of 2002 (the “2002 Notes”) in a principal amount of $17 million under and
pursuant to a Trust Indenture dated as of August 15, 2002 (the “2002 Indenture”) between the
Authority and Allfirst Bank (now Manufacturers and Traders Trust Company), as trustee (the

2002 Trustee™); and

WHEREAS, pursuant to a Guaranty Agreement, dated as of August 15, 2002 (the “2002
Guaranty”), among the City, the Authonty and the 2002 Trustee, the City agreed to guarantee the
payment of the principal of and interest on the 2002 Notes, when due and in connection
therewith the City and the Authority entered into a reimbursement agreement (the 2002

Reimbursement Agreement™); and

WHEREAS, the 2002 Notes are subordinate to the len of the 1998 Indenture and the
Refrofit Indenture (hereinafter defined) and to payment into the 1998 Indenture and Retrofit
Indenture funds and accounts, including payment of the 1998 Bonds and Retrofit Bonds; and

WHEREAS, the Authority obtained a Municipal Bond Insurance Policy (the “2002
Policy”) from Financia} Security Assurance Inc. (the “2002 Bond Insurer”) guarantesing the
scheduled payment of principal of and interest on the 2002 Notes when due and a hquidity
facility (the “Liquidity Facility”) issued by Dexia Credit Local, acting through its New York
Agency (the “Liquidity Facility Provider™) pertaining to the 2002 Notes; and

WHEREAS, the Authority and the City as Manager of the Resource Recovery Facility,
based on continuing discussions with an independent consultant and analysis of additional
possible revenue sources believed that a Retrofit was likely to be financed in late 2003, but that
prior to such undertaking .a major portion of the Outstanding indebtedness of the Waste
Management Facility should be refinanced so as to restructure same and to lower and make more
level the annual debt service to be paid by the Waste Management Facility; and

WHEREAS, to accomplish such restructuring, the Authority undertook as a project (the
“3003 Restructuring Project”) the advance refunding of or the retirement of the 2000 Notes and
the advance refunding of a portion of the Authority’s 1998A Bonds, and all of its 1998B Bonds,
1998C Bonds and 1998D Bonds, as well as the provision to the Authority of up to $2 million in
working capital to help pay the costs of compliance with the DEP and EPA agreements and of
maintaining the site of the existing Resource Recovery Facility, Transfer Station and Jandfill; and

WHEREAS, the 2003 Restructuring Project was funded by the Authority’s issuance of

$22,555,000 of its Guaranteed Federally Taxable Resource Recovery Facility Subordinate
Revenue and Refunding Revenue Bonds, Series A of 2003 (the “2003A Bonds™), $29,085,000 of
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its Guaranteed Federally Taxable Resource Recovery Facility Subordinate Variable Rate
Refunding Revenue Notes, Series B of 2003 (the “2003B Notes™), and $24,285,000 of its
Guaranteed Resource Recovery Facility Subordinate Refunding Revenue Notes, Series C of
2003 (the “2003C Notes™) (the 2003A Bonds and the 2003B and 2003C Notes, collectively, the
“2003 Notes”) under and pursnant to a Trust Indenture dated as of June 4, 2003 (the “2003
Indenture”) between the Authority and Commerce Bank/Pennsylvania, National Association, as

trustee (the “2003 Trustee”); and

WHEREAS, pursuant to a Guaranty Agreement, dated as of June 4, 2003 (the “2003

~ Guaranty”), among the City, the Authority and the 2003 Trustee, the City agreed to guarantee the
payment of the principal of and interest on the 2003 Notes, when due, and in connection
therewith the City and the Authority entered into a rejmbursement agreement (the “2003

Reimbursement Agreement”); and

WHEREAS, Financial Security Assurance Inc. (2003 Insurer”) issued its policy (“2003
Policy”) to insure payment of principal of and interest on the 2003 Notes, when due; and

WHEREAS, the 2003 Motes arc subordinate to the liens of the 1998 Indenture and
Refrofit Indenture and to payment into the 1998, 2002 and Retrofit Indenture funds and accounts,
including payment of the 1998 Bonds, the 2002 Notes and the Retrofit Bonds; and

WHEREAS, the Authority has determined to fiund as a project (the “Retrofit Bonds
Project”) financing the comprehensive retrofit/modernization of the Facility, including bringing
fhe Facility into compliance with federal and state air quality requirements, funding a debt
service reserve fund for the Retrofit Bonds, providing working capital to the Authority to pay
principal of and interest on the 1998 A Bonds, the 2002 Notes and the 2003 Notes during the
shutdown and retrofit period, paying capitalized interest on the Retrofit Bonds (hereinafter
defined), paying costs of operating the Transfer Station and maintaining the Facility during the
shutdown and construction period, and paying the costs of issuance of the Retrofit Bonds
including bond inswrance and guaranty fees, by issuing up to $125,000,000 aggregate principal
amount of its Guaranteed Resowrce Recovery Facility Revenue Bonds, Series D of 2003 (the
“2003D) Bonds”), Guaranteed Federally Taxable Resource Recovery Facility Revenue Bonds,
Serses B of 2003 (the “2003E Bonds™), and Guaranteed Federally Taxable Resource Recovery
Facility Revenue Bonds, Series F of 2003 (the “2003F Bonds™) (the 2003D, 2003E and 2003F
Bonds, collectively, the “Retrofit Bonds™) pursuant to a Trust Indenture dated as of December 1,
2003 (the “Retrofit Indenture”) between the Authority and Comumerce Bank/Pennsylvania,
National Association, as trustee (the “Retrofit Trustee™); and

WHEREAS, the Retrofit Bonds will be subordinate to the lien and rights established
under the 1998 Indenture; and

WHEREAS, the 2003D Bonds are to be issued in two subseries as variable rate bonds
bearing interest at specified rates for multi-year terms and one or more fixed to variable interest
rate swap transactions are 1o be entered into pursuant to ISDA master agrecments, schedules,
confirmations and supplemental documents (collectively, “Swap Documents”) intended to lower
the net interest cost on the 2003D Bonds to the Authority and the Authority will also purchase.
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one or more interest rate caps pursuant o documents (“Cap Documents”) intended to cap the
Authority’s variable interest rate swap exposure (the Swap and Cap Documents entered into by
the Authority, collectively, the “Qualified Interest Rate Management Agreement”); and

WHEREAS, the Authority will approve and adopt an “Interest Rate Management Plan”
as described in the Debt Act in connection with the award of the Qualified Interest Rate

Management Agreement; and

WHEREAS, the Authority is obtaining a Municipal Bond Insurance Policy or Pohcies
(collectively, the «“Retrofit Policy”) from Financial Security Assurance Inc. (the “Retrofit Bond
Tnsurer™) guaranteeing the scheduled payment of principal and inierest on the Retrofit Bonds

when due; and

WHEREAS, the Authority, the County and the City have received cost estimates and
advice for the imdertaking of the Retrofit Bonds Project from their respective financial advisors
and consulting engineers and other persons qualified by experience; and

WHEREAS, the Council of the City has detennined that the Authority’s uadextaking of
the Retrofit Bonds Project is in the best interests of the City and of the health and welfare of its

residents; and

WHEREAS, the City, as an inducement to the Authority to authorize and issue the Retrofit
Bonds, as an inducement to any and all registered owners of the Retrofit Bonds to purchase such
Retrofit Bonds, and as an inducement to the Retrofit Bond Tnsurer to issue the Retrofit Policy, and
to further enhance and ensure the marketability of the Retrofit Bonds and thereby achieve interest
cost and other savings to the Authority and to the users of the Facility, desires to execute and deliver
its City Bond Guaranty Agreement, dated as of December 1, 2003 (the “City Bond Guaranty”)
among the City, the Authority and the Retrofit Trustee, with respect to the payment of principal of
and interest on the Retrofit Bonds, when due, and upon execution and delivery by the Authority of
the Qualified Interest Rate Management Agreement to guaranty the Authority’s periodic payrments
thereunder (the “City Swap Guaranty”; together with the City Bond Guaranty, the “City
Guarantees™), all as permitted by and accordance with the terms and conditions of the Debt Act,
and further to enter into this Reimbursement Agreement in conmection therewith; and

WHEREAS, the County, in recognition of the County-wide benefits of the Retrofit
Bonds Project in light of the Couaty’s responsibilities under the Muricipal Waste Planning,
Recycling and Waste Reduction Act, 53 P.S. §4000.101 et seq. (“Act 1017) intends to provide a
secondary guarantee of the 2003D Bonds and 2003E Bonds collectively in the maximum
aggregate principal amount not to exceed $110,980,000 by the incurrence of lease rental debt
under the Debt Act by entering into a County Bond Guaranty Agreement with the Authority and
the Retrofit Trustee (the “County Bond Guaranty™) and further upon execution and delivery by
the Authority of the Qualified Interest Rate Management Agreement to guaranty the Authonty’s
periodic payments thereunder (the “County Swap Guaranty”; the County Bond Guaranty and the
County Swap Guaranty, collectively, the “County Guarantees”; the City Guarantees and the
County Guarantees, collectively, the “Guarantees” and each a “Guaranty”); and
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WHEREAS, the County Bond Guaranty, inter alia, shall function as a resioration of the
appropriate subaccounts within the debt service reserve fund established under the Retrofit
ndenture for the 2003D and 2003E Bonds to the extent that the debt service reserve fund 1s
drawn upon to pay debt service on the Retrofit Bonds because of (i) the inadequacy of Receipts
and Revenues (as defined m the Retrofit Indenture) under the Retrofit Indenture and (ii) the
faiture of the City to make required payments under the City Bond Guaranty; and

WHEREAS, the County Swap Guaranty guarantees periodic payments under the
Qualified Interest Rate Management Agreement to the extent same are not made because of (i)
the inadequacy of Receipts and Revenues under the Retrofit Indenture and (ii) the failure of the
City to make such payments under the City Swap Guaranty; and

WHEREAS, to induce the City to execute and deliver the City Guarantees and the County
to execute and deliver the County Guarantees, the parties desire to enter into this Reimbursement
Agreement to provide for, among other things, their respective rights and obligations, inclnding
without Hmitation, repayments to the City and the County for amounts paid by each of them under
fheir respective Guarantees plus other amnounts specified in this Reimbursement Agreement; and

WHEREAS, the City and the County are acting in the public interest by assisting n
providing modern, environmentally sound waste recovery and cogeneration facilities at the lowest
possible cost to the users of such facilities and the citizens and taxpayers of the City and the County,
and by assisting in preserving and protecting the general health and welfare of the inhabitants of the

City, the County and the Commenwealth,

NOW, THEREFORE, intending to be legally bound hereby, the City, the County and the
Anthority hereby agree as follows:

1. Execution and Delivery of Guarantees. Subject to the terms and conditions
nereinafter set forth, the City and the Counly each hereby agrees to execute, attest, seal and deliver
to the Authority and the Retrofit Trustee, on or before the date of issuance and delivery of the
Retrofit Bonds by the Authority, the City Guarantees and the County Guarantees respectively. The
City Guarantees, substantially in the form approved by the Council of the City, and the County
Guarantees, substantially in the form approved by the County Comumissioners, are each incorporated

herein by reference.
2. Reimbursement and Other Payments.

(a)  The Authority covenants and agrees that it shall pay to the County, on
demand, but solely from moneys generated in connection with the Facility: (i) an amount equal to
any amount at any time paid by the County under each of the County Guarantees, plus an additional
amount equal to any and all reasonable charges and expenses which the County may pay Or incur in
cormection with making payments under the County Guarantees or enforcing relmbursement
nereunder; and (ii) interest on any such amounts from the dates which such amounts accrue until
payment in full, at an interest rate of 8% per annum or the then Prime Rate, whichever shall be
greater. “Prime Rate” shall mean the per anoum rate of interest publicly announced from time to
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time by JPMorgan Chase Bank or its successor at its principal office in the City of New York, as its
prime or base lending rate.

(b)  The Authority covenants and agrees that after satisfaction of all obligations
under Section 2(a) above, it shall pay to the City, on demand, but solely from moneys generated in
connection with the Facility: (i) an amount equal to any amount at any time paid by the City under
each of the City Guarantees, phis an additional amount equal to any and all reasonable charges and
expenses which the City may pay or incur in conmection with making payments under the City
Guarantees or enforcing reimbursement hereunder; and (ii) interest on any such amounts from the
dates which such amounts accrue until payment in full, at an interest rate of 8% per annum.

()  All payments at any fime made by a party hereunder shall be made in lawfiul
currency of the United States of America in immediately available funds in such manner and at such

place as the payee may direct.

(d) The Authority, the City and the County hereby acknowledge that payments
by the Authority to the County and the City pursuant to this Reimbursement Agreement are
subordinate to the Authority’s payment of adl priarity obligations, including any payments with
respect to the 1998 Bonds or required by the 1998 Indenture, reimbursement of the 1998 Insurer for
any payments made under the 1998 Policy, any payments with xespect 10 the Retrofit Bonds, and
additional bonds described im Section 6B(b)(ii) hereof issued under the Retrofit Indenture,
Operating Expenses, and other obligations under the Retrofit Indenture. The City further agrees that
any Authority payments to the City hereunder are additionally subordinate to Authority payments
on the 2002 Notes, or required by the 2002 Tndenture, reimbursement of the 2002 Bond Insurer for
payments made under the 2002 Policy, Authority payments on the 2003 Notes, or required by the
2003 Indenture, and reimbursement of the 2003 Tnsurer for payments made under the 2003 Policy.
The City further agrees that (a) any reimbursement of City payments under the 1998 Guaranty
pursuant to the 1998 Reimbursement Agreement, (b} any reimbursernent of City payments under
the 20072 Guaranty pursuant to the 2002 Reimbursement Agreement, and (¢) any reimbursement of
City payments under the 2003 Guaranty pursuant to the 2003 Reimbursement Agreement are each
subordinate to the County’s rights of reimbursement by the Authority hereunder.

(e)  The parties further agree that if the County pursuant to the County Bond
Guaranty has made a payment info the Retrofit Debt Service Reserve Account on account of a
Deficiency (as defined in the County Bond Guaranty) the City’s obligation under the City Bond
Guaranty to find such Deficiency shall not be affected by such County payment, the Authority will
repay to the County any such County payment out of City Bond Guaranty payments to restore the
Retrofit Debt Service Reserve Account when all Retrofit Indenture Funds and Accounts are fully
funded, and among other remedies the County may proceed directly against the Authority and the
City in any available action at law or equity to recover any Deficiency payment made by the County

under the County Bond Guaranty.

() The parties further agree that if the County pursuant to the County Swap
Guaranty has made a periodic payment under a Qualified Interest Rate Management Agreement the
City’s obligation under the City Swap Guaranty to fund such periodic payment shall not be affected
by such County payment, the Anthority will repay to the County any such County payment out of
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City Swap Guaranty payments and among other remedies the County may proceed directly agamst
the City in any available action at law or equity to recover any pericdic payment made by the

County under the County Swap Guaranty.

3. Conditions Precedent. As conditions precedent to the obligations of the City and

the County to each execute and deliver its Guarantees, each shall have received each of the
following in form and substance satisfactory to it:

(2) Copies of the resolutions adopted by the Authority authorizing, among other
things, the issuance of the Retrofit Bonds and the execution and delivery of the Qualified Interest

Rate Management Agreement;

(b) A certificate of duly authorized officers of the Authority stating that: (1) the
representations and warranties of the Authority set forth in this Reimbursement Agreement and in
gach Guaranty are true, correct and complete as of the date of issuarice of the Retrofit Bonds; and
(i) no event of defanlt under this Reimbursement Agreement ot the Retrofit Indenture or a
Qualified Interest Rate Management Agreement has occurred and is continning, or would resuit
from the issuance and sale of the Retrofit Bonds and no event has occurred and s continuing which,
with the giving of notice or lapse of time or both, would constitute an event of defanlt under this
Reimbursement Agreement or the Retrofit Indenture or a Qualified Interest Rate Managernent

Agreement;

(c)  Anopinion of counsel to the Authority regarding: (i) the duc existence of the
Authority; (ii) the power of the Authority to enter into and perform its obligations under this
Reimbursement Agreement, the Retrofit Bonds, the Qualified Interest Rate Management Agreement
and all other agreements, documents, instruments or collateral securty documents executed and
delivered by or on behalf of the Autherity at the closing of the sale of the Retrofit Bonds, and (ur)
the due validity, binding effect and enforceability of this Reimbursement Agrecment, the Retrofit
Bonds, the Qualified Interest Rate Management Agreement and all other agreements, documents,
instruments and collateral security documents, subject, however, in each case, to laws and equitsble
principles affecting the enforcement of creditors’ rights generally;

(d) (1) An opinion of the City Solicitor regarding: (i} the due existence of
the City; (ii) the valid incumbency of the officers of the City; and (ii) the legal, valid and binding
enactment of each of the ordinance approving, among other things, the City Bond Guaranty and this
Reimbursement Agreement and the resolution approving the City Swap Guaranty and authorizing
and directing, among other things, the execution, attestation and delivery thereof by proper officers

of the City;

(i)  An opinion of special counsel to the County regarding: (2) the due
existence of the County; (ii) the vahid incumbency of the officers of the County; and (1i1) the legal,
valid and binding enactment of each of the ordinance approving, among other things, the County
Bond Guaranty and this Reimbursement Agreement and the resolution approving the County Swap
Guaranty and anthorizing and directing, among other things, the execution, attestation and delivery
thereof by proper officers of the County,
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(e) Exccuted copies of this Reimbursement Agreement and all related
documentation delivered in connection therewith; and

(H The approvals of the Department of Commumity and Economic
Development of the Commonwealth (“DCED”), as required by the Debt Act, with respect to the
execution and delivery of each of the City Rond Guaranty and the County Bond Guaranty and the
incurrence of lease rental debt by the City and by the County, and the proofs of filing with DCED,
as required by the Debt Act, of the documents necessary for the effectiveness of the City Swap

Guaranty and the County Swap Guaranty.

4. _Obligations Absotute. The obligations of each party under this Reimbursement
Agreernent shall be absolute, unconditional and irrevocable, and shall be fally performed strictly in
accordance with the terms and conditions of this Reimbursement Agreement, under all
circurnstances whatsoever, including, without Jimitation, the foregoing: (i) any lack of validity or
enforceability of any Guaranty, the Retrofit Bonds, Qualified Interest Rate Management Agreement
or any other agreement or document relating thereto; (i) any amendment or waiver of or any
consent to or departure from the ferms and conditions of any Guaranty, the Retrofit Bonds, any
(ualified Inferest Rate Management Agreement or any documents welating thereto; or (i) the
existence of any claim, setoff, defense or other right which any party hereto may have at any time
against the Retrofit Trustee (or any person or enfities for whom the Retrofit Trustee may be acting),
or any other party hereto or any other person or cntity, whether in commection with this
Reimbursement Agreement, the trapsactions described herein or any unrelated transaction.

5. Representations and Warranties.
A. The Authority. The Authority hereby represents and warrants as follows:

(a) The Authority is 2 municipal authority duly organized and validly existing
under the Act. Each of the individuals executing and delivering this Reimbursement Agreernent,
each Guaranty, the Retrofit Indenture, the Retrofit Bonds, the Qualified Interest Rate Management
Agreement and all related documents and instruments possesses full power and anthority to execute
and deliver such documents and such execution and delivery does not contravene the terms or
provisions of any docurnent, agreement or instrurnent to which the Authority or any of its properties

or assets is or may be bound;

®) The execution, delivery and performance by the Anthority of this
Reimbursement Agreement, each Guaranty, the Retrofit Bonds, the Retrofit Indenture, the Qualified
Interest Rate Management Agreement and related documents and instraments have been duly
authorized by all necessary action, do not contravene the provisions of the Articles of Incorporation
or By-Laws of the Authority or of any other agreement oI instrument binding on or affecting the
Authority or any of its assefs Or properties, and do not result in or require the creation of any lien,
security interest or other charge or encumbrance (other than pursuant to this Reimbursement
Agreement, each Guaranty, the Retrofit Indenture, the Qualified Interest Rate Management
Agreement or any other collateral security document or instrument executed and delivered at the
closing held this day) upon or with respect to any of the Authority’s assets or properties;
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(c) No anthorization, approval or other consent or action by, and no notice 1o or
filing with, any governmental authority or regulatory body is required for the due execution,
delivery and performance by the Authority of this Reimbursement Agreement, each Guaranty, the
Retrofit Indenture, the Retrofit Bonds, the Qualified Tnterest Rate Management Agreement or any
related document or instrament, except such as have been obtained;

(d)  Tlos Reimbursement Agresment, each Guaranty, the Retrofit Indenture, the
Retrofit Bonds, the Qualified Interest Rate Management Agreement and any related document or
instrument executed and delivered by or on behalf of the Authority constitute the legal, valid and
binding obligations of the Authority enforceable against the Authority in accordance with their

respective terms; and

(&) There is no pending action or proceeding before any court, governmental

agency or arbitrator against or directly involving the Authority and, to the best of the knowledge of

the Authority, thete is no threatened action or proceeding against the Authority before any court,
governmental agency or arbitrator which, in any case, may materally and adversely affect the
financial condition or operations of the Authority or any other material contingent liability of any
Yind {which has not heretofore been disclosed to the City apd the Coumnty).

B. The City. The City hereby represents and warrants as follows:

(a) The City is a municipal corporation duly organized and validly existing
under the laws of the Commonwealth. Each of the individuals executing and delivering this
Reimbursement Agreement and the City Bond Guaranty, the City Swap Guaranty affirmaing the
Qualified Interest Rate Management Agreement and all related documents and instruments
possesses full power and authority to execute, deliver and affinm such documents and such
execution, delivery and affirmance does not contravene the terms or provisions of any document,
agreement or instrument to which the City or any of its properties or assets is or may be bound,

(b)  The execution, delivery and performance by the City of this Reimbursement
Agreement, the City Bond Guaranty, the City Swap Guaranty affirming the Qualified Interest Rate
Management Agreement and all related documents and instruments have been authorized by all
necessary action, do not contravene the provisions of its Charter or any ordinance of the City or of
any other agresment or instrument binding on or affecting the City or any of its assets or properties,
and do not result in or require the creation of any lien, gecurity interest or other charge or
encumbrance (other than pursuant to this Reimbursement Agreement, the City Guarantees or any
other collateral security document or instrument executed and delivered at the closing held this day)

upon or with respect to any of the City’s assets or properties;

(¢}  No authorization, approval or other consent or action by, and no notice to or

filing with, any governmental authority or regulatory body is required for the due execution,
delivery and performance by the City of this Reimbursement Agreement, the City Bond Guaranty,
the City Swap Guaranty or any related document or instrument, except such as have been obtained;

(@)  This Reimbursement Agreement, the City Guarantees and any related
document or instrument executed and delivered by or on behalf of the City constitute the legal, valid
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and binding obligations of the City enforceable against the City in accordance with their respeclive

terms; and

(e) There is no pending action or proceeding before any court, governmental
agency or arbitrator against or directly involving the City and, to the best of the knowledge of the
- City, there is no threatened action or proceeding against the City before any court, governmentai
agency or arbitrator wlich, in any case, may materially and adversely affect the financial condition
or operations of the City or any other material contingent liability of any kind (which has not
heretofore been disclosed to the Authority and the County).

C. The County. The County hercby represents and warrants as follows:

(2) The County is a municipal corporation duly organized and validly existing
under the laws of the Commonwealth. Each of the individuals executing and delivering this
Reimbursement Agreement, the County Bond Guaranty, the County Swap Guaranty affirming the
Qnalified Interest Raie Management Agreement and all related documents and mstruments
possesses full power and anthority to execute, deliver and affirm such documents and such
execution, delivery and affirmance does not contravene the terms or provisions of any dociment,
agreement or instrument to which the County or any of its properties or assets is or may be bound;

(b)  The execution, delivery and performance by the County of this
Reimbursement Agreement, the County Bond Guaranty, the County Swap Guaranty affirming the
Qualified Interest Rate Management Agreement and all related docurnents and instruments have
been authorized by all necessary action, do not contravens the provisions of the organizational
documents of the County or of any other agreement or instrurnent binding on or affecting the
County or any of its assets or properties, and do not result in or require the creation of any hen,
security interest or other charge or encumbrance (other than pursuant to this Reimbursement
Agreement, the County Guarantees or afy other collateral security document or instrument executed
and delivered at the closing held this day) upon or with respect to any of the County’s assets or

properties;

(c) No authorization, approval or other consent or action by, and no notice to or
filing with, any govemmental authority or regulatory body is required for the due execution,
delivery and performance by the County of this Reimbursement Agreement, the County Bond
Guaranty or the County Swap Guaranty affirming the Qualified Interest Rate Management
Agreement or any related document or instrument, except such as have been obtained;

()  This Reimbwrsement Agreement, the County Guarantees and any related
docurnent or instrument executed and delivered by or on behalf of the County constitute the legal,
valid and binding obligations of the County enforceable against the County in accordance with their

respective terms; and

(& There is no pending action or proceeding before any court, governmental
agency ot arbitrator against or directly involving the County and, to the best of the knowledge of the
County, there is no threatened action or proceeding against the County before any court,
governmental agency or arbitrator which, in any case, may materially and adversely affect the
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financial condition or operations of the County or any other material contingent lability of any knd
(which has not heretofore been disclosed to the City and the Authority).

6. Covenants of the Authority.

A. So long as any Guaranty shall remain in full force and effect, or any amount is due
and owing to the City or the County under the provisions of this Reimbursement Agreement, the
Authority covenants and agrees fhat it shall, unless the City and the County shall have otherwise

consented in writing:

(a)  Preservation of Existence. Preserve and maintain its due existence, and its
right to do business and its good standing in the Commonwealth, and will maintan (and obtaim) all
licenses, permits and other authorizations necessary, proper or desirable for the ownership and
operation of the Waste Management Facility.

(by  Compliance with Laws, Ete. Comply in all material respects with all
applicable laws, rules, regulations and orders of any governmental anthority the non-compliance
with which would materially and adversely affect its operations or condition.

(c) Keeping of Books. Keep or cause to be kept proper, accurate and complete
books of record and account, in which full and correct entries shall be made of financial transactions

and the assets and operations of the Authority.

(d) Guarantees. Observe, in all respects, its obligations under each Guaranty.

(e) Sufficient Rates, Charges and Fees. Use its best efforts to fix, charge and
collect, or cause to be fixed, charged and collected, rates, charges and other fees upon the users of
the Waste Management Facility which will be sufficient during such Fiscal Year to pay, among
other things, Operating Expenses, Debt Service on the 1998A Bonds, the Retrofit Bonds and
perindic payments required by the Qualified Interest Rate Management Agreement in each Fiscal
Vear and to pay all administrative costs of the Authority.

H Repayment of Amounts Advanced by the County. Atany time after the
County shall have paid such amount or arpounts as at that time it shall be required to pay in
accordance with the provisions of the County Guarantees or shall have paid any cosis, fees or
expenses required thereby, to repay to the County the amount or amounts actually advanced by the
County, together with interest on such amounts, all in accordance with the terms of this

Reimbursement Agreement.

()  Repayment of Amounts Advanced by the City. At any time after the City
shall have paid such amount or amounts as at that time shall be required to pay Debt Service on the
Retrofit Bonds in accordance with the provisions of the City Bond Guaranty or shall have paid any
costs, fees or expenses reguired thereby or made payments required by the City Swap Guaranty,
subject to prior satisfaction of (f) above, to repay to the City the amount or amounts actually
advanced by the City, together with interest on such amounts, all in accordance with the terms of

this Reimbursement Agreement.
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B. So long as any County Guaranty ic in effect and the County is not m breach
{hereunder, or any amouni 18 owing to the County under the provisions of this Reimbursement
Agreement, the Authority covenants and agrees that it shall, unless the County shall have otherwise
consented in writing, do the following ( Certain capitalized terms used in this Section 6.B. shall have
the meanings set forth in Exhibit A hereto which is incorporated herein by reference.)

The City covenants and agrees to comply with the covenants in this Subpart 6B {o the extent
applicable to the City as Manager under the Management Agreement.

(2)  Annual Administrative Fee. The Authority’s annual administrative fee for
administering all Waste Managernent Facility Indebtedness shall 1ot exceed an amount equal fo
£200,000 per year for calendar vear 2004 (the “Base Fee™); the Base Fee may be increased on.
Jamuary 1, 2005 and each January 1 thereafter by the percentage increase in the CPI measured as of
January 1 of such new year over the CPImeasured as of January 1 of the previous year.

(b) County Approval er Review of Debt.

(1) Without the approval of the County and City Council, the Authonty
will not ncur any Waste Management Facility Tndebtedness that increases aggregate annual Debt
Service Requirements on Waste Management Facility Indebtedness for any year during which the

County Guarantees are outstanding.

(i)  Notwithstanding subpart (i) above, no County approval is required
for the Authority’s incurence of additional ‘Waste Management Facility Indebtedness incurred as
additional indebtedness to find capital improvements of extraordinary repairs of the Waste
Management Facility or to refimd any of the 2003 D Bonds or 2003 B Bonds pursnant to the

requirements of the Retrofit Indenture.

(i) The Authority will provide the County with copies of proposed
documentation related to additional Waste Management Facility Indebiedness prior to execution
thereof and reimburse the County for reasonable costs of counsel and financial advisors to review
same. The parties agree that the County’s review of additional Waste Management Facility
Indebtedness not requiring the County approval (each, 2 “NA Obligation™) will be limited to
confirming such NA Obligation status.

(iv)  County approval is required for any Waste Meanagement Facility
Indebtedness which the County agrees to guaranty.

(c)  Maintenance of Revenue Fund.

1) The Revenue Fund will be maintained as described in the 1998
Indenture with an Authorized Depository and drawn upon monthly to pay Operating Expenses by
deposit to the Facility Operating Account or by requisition, pursuant to the Management
Agreement, the 1998 Indenture and the Retrofit Indenture.
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(i)  All transfers from the Revenue Fund shall be accomplished by a

certification of an Authority officer or of the Authority’s Executive Director that such transfer 1s
consistent with the Operating Budget (hereinafter defined), insofar as applicable, the 1998 Indenture

and the Retrofit Indenture.

(#) (A) Upon adoption thereof each Fiscal Year, pursuant to the
Management Agreement, the 1998 Tndenture and the Retofit Indenture, the Authority will cause its
Manager to provide to the County the Waste Management Facility Operating Expenses Budget and
Annnal Budget of Operating Expenses (collectively, the “Operating Budget”). For purposes of
Subparts B.c.(iv) and (v) below, the Operating Budget for the first full Fiscal Year of operations
after completion of the Refrofit will be assnmed to be as set forth in the self-liquidating debt report
pertaining to the Retrofit Bonds filed pursuant to the Debt Act.

(B)  On or before August 31 of each Fiscal Year, the Authonty
will cause its Manager to provide to the County a report (the “Mid-Year Expense Report”)
including (1) a comparison of actual Operating Expenses to budgeted Operating Expenses (as set
forth in the Operating Budget) for the period from January 1 through June 30 of such Fiscal Year
and (2) projected Operating Expenses for the period from June 30 through December 31 of such
Fiscal Year. If the Mid-Year Expense Report shows that actual or projected Operating Expenses for
any line item of the Operating Budget exceed by 15% or more budgeted Operating Expenses for
such line item in such Fiscal Year, the Authority will provide to the County for the remainder of
such Fiscal Year a copy of each requisition for payment of an Operating Expense included within
cuch line item. If the Mid-Year Expense Report shows that actual or projected aggregate Operating
Expenses exceed by 15%.o0r more budgeted aggregate Operating Expenses for such Fiscal Year, the
Aunthority will provide to the County for the remainder of such Fiscal Year a copy of each
requisition for payment of an Operating Expense. The Authority will also provide to the County 2
copy of any requisition for payment from the Operating Reserve Account for goods or services
costing more than 20% of the required balance in such Fund (each of the requisitions described m
this clause (B), a “Reviewable Requisition”). All amounts included in the Operating Budget or paid
from the Operating Reserve Account shall be reasonable and necessary costs of operating the Waste

Management Facility.

(iv) Commencing with the opening for operations of the Waste
Mznagement Facility after completion of the Retrofit, the County Consulting Engineer shall review
any Reviewable Requisition or Reviewable Operating Budget to ascertain whether the Fxcess is
attributable to factors within the Authority’s control (“Actionable™) or factors not within the
Authority’s control (“Non-Actionable”). Non-Actionable factors include force majeure, imniinent
danger to property or human safety, third-party actions such as increases in costs of goods and
services by suppliers, and binding awards and decisions entered in labor arbitration proceedings.
Actionable factors represent voluntary discretionary decisions by the Authority.

: (v)  Tn the case of any Actionable Reviewable Requisition or Actionable
Reviewable Operating Budget, upon ten (10) Business Days notice from the County to the
Authority and the Manager, the Authority shall not expend the Excess except ag follows:



A. The Authority may protest the County Consulting Engineer’s
determination that a factor is Actionable (as opposed to Noun-Actionable) (a “Factor Matter”) as well
a5 resolve with the County the disputed Excess (a “Substance Matter” and together with a Factor

Matter, “Matters”; each, a “Matter”).

B. All Matters, if possible, shall be resolved by agreement of the
Authority Consulting Engineer and the County Consulting Engineer. If within ten (10) Business
Days they cannot reach an agreement, within an additional ten (10) Business Days an Independent
Consulting Engineer shall be selected and a decision shall be made by the Engineer Representatives
within ten (10) Business Days after the appointinent of the Indépendent Consulting Engineer. The
Aecision of the Engineer Representatives shall be final and binding on all parties.

C. Any dispute as to a Factor Matter shall be determined by the
vote of a majority of the three Engineer Representatives. Any dispufe as 10 a Substance Matter shall
be resolved by determining what amount, if any, of the Excess constitufes a reasonable and
necessary cost of operating the Waste Management Facility. If two of the three Engineer
Representatives agree on an amount, that amount shall be the Excess; otherwise each of the three
Engineer Representatives shall deternrine an amount and the average of such three amounts shall be

the Excess.

D. The County and the Authority shall each bear the costs of ifs
respective Consulting Engineer and any costs applicable to an Independent Consulting Engineer
shall be divided equally between the County and the Authornty.

(&) Surplus Fund.

(1) The Retrofit Indenture shall recognize the Surpius Fund established
ander the 1998 Indenture into which shall be deposited all Receipts and Revenues not applied to pay
Operating Expenses, debt service on Waste Management Facility Indebtedness, payments required
under the Qualified Interest Rate Management Agreement or required deposits into funds and
accounts under Authorized Indebtedness Documents.

(i)  Funds in the Surplus Fund may be applied to any valid purpose under
Authorized Indebtedness Docurnents except that Authority Withdrawals may occur only pursvant to

Section 6(B)(d)(ii1) hereof.

(iii) So long as the 1998 Indenfure is not defeased no Authority
Withdrawal may reduce the Surphis Fund balance below $20,000,000; after the defeasance of the
1998 Tndenture no Authority Withdrawal may reduce the Surplus Fund balance under the 1998
Indenture below $10,000,000; in either case 40% of any Authority Withdrawal shall be paid to the
County as an additional County Guaranty fee. In either case, City Council must consider any such
Authority Withdrawal prior to paying the County any additional Guaranty fee.

(iv)  Upon the defeasance of the 1998 Indenture, moneys on deposit in the
Surpius Fund shall be transferred to the Retrofit Trustee under the Retrofit Indenture and deposited
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to a Surplus Fund under the Retrofit Indenture, which shall provide for such fimd consistent with the
provisions hereof.

(v}  The County shall receive from the Authority a copy of each
requisition or other request for any withdrawal from the Surplus Fund which shall be reviewed by
the County Consulting Engineer and may be protested pursuant to the procedures set forth n
Section 6 B(c)(iv) above with respect fo any Reviewable Requisition. The County Consulting
Engineer shall submit to the 1998 Trustee or the Retrofit Trustee its written consent o any
requisition or other request for any withdrawal from the Surplus Fund.

(wi)  City Comncil shall receive a copy of each requisition or other request
for any withdrawal from the Surplus Fund and may elect to engage a Consulting Engimeer and
protest any withdrawal pursuant to the procedures set forth in Section 6 B(c) above with respect to

any Reviewable Requisition.

(e)  Data. The Authority shall deliver or cause 1o be delivered to the County:

el the Authority's apdited financial statements within 14 days of

jssuance;

(iiy  the Operating Budgaf, the Authonty’s Administrative Expense
Budget and any other budget for expenditures by the Authority related to the Waste Management
Facility, upon adoption; and '

(ﬂi) 1998 Indenture and Retrofit Indentire fund balances and requisitions
upon reasonable request.

(f) County Remedies. If the County makes any payment under a County
Guaranty, the County may do any of the following to the extent permitted by applicable law and
subject to the approval of the 1998 Insurer, the Retrofit Bond Insurer and, if applicable, the

Qualified Interest Rate Management Agreement providers:

1) require the City and Authorty to terminate the Management
Agreement;

(i)  appoint a Qualified Manager whom the Authority shall retamn to
" manage the Waste Management Facility;

(iii) seek to have a receiver appointed for the Waste Management
Facility; or

(iv)  exercise any and all other remedies as it may have at law or m equity
(which exercise shall not require the approval of the 1998 Insurer, the Retrofit Bond Insurer or any
Qualified Interest Rate Management Agreement provider).
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C. (2) The Anthority reaffirms its commitment to providing opportunities to
minorities and women business enterprises to participate in providing professional and other
services in connection with the Retrofit and agrees to abide by the terms and conditions 1
furtherance of the same and consistent with its Minority Business and Women Business Enterprise

Participation Program attached as Exhibit B.

(t)  No Authority fees, funds, funding or income derived from the Retrofit Bond
Financing shall be applied to purchase artifacts related to any City museum projects or otherwise
support City museum projects, directly or indirectly, or be deposited in the City’s Spectal Project
Reserve Fund held by the Authorty or any similar account existing presently or which may be
cansed to come into existence to benefit any City museum or related project.

(c)  Subsequent to the closing on the Retrofit Bonds and deposit of the bond
proceeds with the Retrofit Trustee, the Authority shall cause its Manager to (i) provide City Council
with quarterly financial reports and audited anmual financial statements setting forth the revenues
and expenses from the operation of the Waste Management Facility and (ii) meet with City Council

at City Council’s request.

7. Defaults and Remedies. Each of the following shall constitute an event of defanlt
(“Event of Default”) hereunder unless waived by the Affected Party hereunder. “Affected Party”
may mean One or more parties, insofar as any party is directly affected by the Event of Default in

guestion.

(a) Failure by a party to make any payment hereunder when due and payable;

(b) Failure by a party to perform or comply with any of the other terms,
conditions or covenants contained in this Reimbursement Agreement, the Retrofit Indenture, the
Retrofit Bonds, the Qualified Interest Rate Management Agreement, a Guaranty, the 1998
Indenture, the 1998 Guaranty, the 1998 Reimbursement Agreement, the 1998 Policy, the 2002
Indenture, the 2002 Guaranty, the 2002 Reimbursernent Agreement, the 2002 Policy, the 2003
Indenture, the 2003 Guaranty, the 2003 Reimbursement Agreement and the 2003 Policy and
continuance of such fajlure uncured for 30 days after such party has knowledge that such failure has
occurred, or such longer period to which each Affected Party may agree in the case of a default not
curable by the exercise of due diligence within such 30-day period, provided that the party shall
have commenced to cure such default within such 30-day period and shall complete such cure as
quickly as reasonably possible with the exercise of due diligence and provided further that such
faiture shall not be extended for more than 60 days without prior written consent of the Retrofit

Bond Insures;

(c) Any of the representations or warranties of the party set forth in this
Reimburserment Agreement, the Retrofit Indenture, the Qualified Interest Rate Management
Agreement or a Guaranty or in any other certificate, document, statement, instrument or agreement
furnished to the Affected Parfy pursuant to the terms hereof or a Guaranty proves to have been

materially false when made;
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