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BOARD MEETING AGENDA – July 20, 2020 – 12:00 p.m.
Notice of COVID-19 Pandemic Meeting Format: Effective March 23, 2020 and until further notice, meetings
of the LCA Board of Directors will be held virtually using the Zoom Meetings application, to avoid risk of
infection during the national COVID-19 pandemic emergency. Public participation is welcomed via Zoom, and
instructions for joining the meeting online or by phone are posted on the LCA website in the morning on the day
of the meeting, prior to the start of each meeting. You may also issue comment to LCA via email to
LCABoard@lehighcountyauthority.org in advance of any meeting, or view the meeting at a later time by
visiting the LCA website. Please visit https://www.lehighcountyauthority.org/about/lca-board-meeting-videos/
for specific instructions to join the meeting.
1. Call to Order

•

NOTICE OF MEETING RECORDINGS
Meetings of Lehigh County Authority’s Board of Directors that are held at LCA’s Main Office at 1053
Spruce Road, Wescosville, PA, may be recorded for viewing online at lehighcountauthority.org.
Recordings of LCA meetings are for public convenience and internal use only and are not considered as
minutes for the meeting being recorded, nor are they part of public record. Recordings may be retained
or destroyed at LCA’s discretion.

•

Public Participation Sign-In Request

2. Review of Agenda / Executive Sessions

3. Approval of Minutes
4. Public Comments
5. Action / Discussion Items:

FINANCE AND ADMINISTRATION
• Allentown Water & Sewer Lease – Proposed Settlement of Disputes (presentation & discussion)
WATER
WASTEWATER
6. Monthly Project Updates / Information Items (1st Board meeting per month) – n/a
7. Monthly Financial Review (2nd Board meeting per month) – n/a
8. Monthly System Operations Overview (2nd Board meeting per month) – n/a
9. Staff Comments
10. Solicitor’s Comments
11. Public Comments / Other Comments
12. Executive Sessions
13. Adjournment
UPCOMING BOARD MEETINGS
July 27, 2020

August 10, 2020

August 24, 2020

PUBLIC PARTICIPATION POLICY
In accordance with Authority policy, members of the public shall record their name, address, and discussion
item on the sign-in sheet at the start of each meeting; this information shall also be stated when addressing the
meeting. During the Public Comment portions of the meeting, members of the public will be allowed 5 minutes
to make comments/ask questions regarding non-agenda items, but time may be extended at the discretion of the
Chair; comments/questions regarding agenda items may be addressed after the presentation of the agenda item.
Members of the public may not request that specific items or language be included in the meeting minutes.

LEHIGH COUNTY AUTHORITY 1053 SPRUCE ROAD * P.O. BOX 3348 * ALLENTOWN, PA 18106-0348
610-398-2503 * FAX 610-398-8413 * www.lehighcountyauthority.org
email: service@lehighcountyauthority.org

MEMORANDUM
TO:
FROM:
DATE:
RE:

LCA Board of Directors
Liesel Gross, Chief Executive Officer
July 13, 2020
Tentative Resolution to Allentown Water / Sewer Lease Disputes

Documents Attached:
1. Amendment to the Concession Lease Agreement
2. Amendment to the LCA Suburban Division Water Supply Agreement
3. Amendment to the Memorandum of Understanding – Capital Cost Recovery Charges
4. Stand-Alone Dispute Settlement Agreement
5. Proposed revisions to LCA Schedule of Water Rates & Charges
6. Proposed revisions to LCA Schedule of Wastewater Rates & Charges
Overview:
As discussed at the July 13, 2020 meeting of the Lehigh County Authority (LCA) Board of Directors, a
tentative agreement has been reached between LCA and the City of Allentown to resolve outstanding
disputes associated with the Concession Lease Agreement signed in 2013. The documents listed above
and attached to this memo reflect the terms developed collaboratively by the LCA staff and City
administration. At the July 20, 2020 Board meeting, LCA staff will present a summary of the settlement
approach that has been developed, as captured in the agreement documents.
The proposed settlement is a comprehensive and integrated approach intended to address a wide span
of issues including:








Resolution of all outstanding disputes, and provisions to avoid future related disputes
Application of Lease rates to City customers, with phase-in of new rates over a four-year period
Future rate relief to be provided by LCA after financial metrics are met
Revised water supply agreement to ensure equitable distribution of treatment costs to all users
Refinements to the terms and methods for recovering the cost of capital projects
Discussion of options to explore when the Lease expires in 2063
And many other ancillary items that solidify the partnership approach between LCA and the City

This is an important agreement that recognizes the value of the partnership between LCA and the City.
Access to safe and reliable water and sewer service is critical for a vibrant and growing region like ours!
Review & Approval Process:
The agreements require three separate approvals in order to be placed into effect:
1. City Council
2. LCA Board of Directors
3. LCA Bondholders (via bondholder consent or bond refinancing)
Every drop matters. Every customer counts.
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Allentown City Council will be reviewing the agreements in the weeks ahead according to a meeting
schedule to be posted on the City’s website.
For the LCA Board review and potential approval, the following schedule has been developed:
July 13, 2020 – Introduction & Preliminary Review (complete)
July 20, 2020 – Special LCA Board Meeting – Detailed Review
LCA staff will provide a detailed presentation of the Lease history, summary of challenges, and
components of the agreements developed to resolve all outstanding disputes. This meeting will be
dedicated for this purpose and public comment will be welcomed and recorded. Public comment may
also be submitted by email to LCABoard@lehighcountyauthority.org.
July 27, 2020 – Third Review & Request for Approval
At this meeting, any additional public input received will be reviewed and Board questions answered. If
the LCA Board is satisfied with the agreements, approval will be requested.
Following LCA Board and City Council reviews and potential approval, LCA staff and financial advisors will
present details of the bond consent process, which will likely involve refinancing of 51% of the original
lease bonds in order to achieve consent. This information will be presented, and approval sought from
the LCA Board, in August.

Every drop matters. Every customer counts.

AMENDMENT TO THE ALLENTOWN WATER AND SEWER UTILITY
SYSTEM CONCESSION AND LEASE AGREEMENT
Dated as of May 1, 2013
Between
CITY OF ALLENTOWN
AND
LEHIGH COUNTY AUTHORITY
THIS AMENDMENT to the Allentown Water and Sewer Utility System
Concession and Lease Agreement (hereinafter referred to as the “Lease”) is made and
entered into this ____day of _________, 2020, by and between the CITY OF
ALLENTOWN, a Home Rule City of the Third Class organized and existing under the
laws of the Commonwealth of Pennsylvania (hereinafter referred to as “the City”) and the
LEHIGH COUNTY AUTHORITY, a municipal authority organized and existing under
the Municipality Authorities Act of 1945, as amended (hereinafter referred to as “LCA”).
WITNESSETH:
WHEREAS, the City and LCA entered into a certain Water Supply Agreement
(the “Water Supply Agreement”), dated as of January 7, 2009; and
WHEREAS, the City and LCA (hereinafter sometimes referred to as the
“Parties”) entered into a certain Allentown Water and Sewer Utility System Concession
and Lease Agreement (the “Lease ”), dated as of May 1, 2013, pursuant to which the City
leased its Water Plant and Distribution System and Sewer Utility System (the “System”)
to LCA, as Concessionaire, and granted LCA the right to operate the System in order to
provide utility services in accordance with the provisions of the Concession Lease
Agreement; and
WHEREAS, the City and LCA entered into a certain Memorandum of
Understanding with respect to Capital Cost Recovery Charges (hereinafter “CCRC” or
“CCRCs”), dated July 1, 2015 (the “CCRC MOU”), because neither the Lease nor the
Operating Standards associated therewith contained details on how to procedurally
handle CCRCs and the Parties wished to establish, in writing, responsibilities and
procedures in regard to the usage, development and application of CCRCs; and
WHEREAS, diverse and distinct disagreements and disputes arose between the
City and LCA after the Lease was entered that are in various stages of resolution per the
terms of Article 19 of the Lease, and which include those known by the Parties as the
Fraudulent Inducement Claim, Monthly Billing Dispute, Roof Project Dispute, Employee
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Benefits Claim, Employee Sick Leave Dispute, and the Surcharge Dispute, and which
include all other current disputes not specified above (“the Disputes”); and
WHEREAS, the Parties specifically intend to memorialize the terms of the
settlement of the Disputes by entering into the following Agreements
contemporaneously, each of which shall be read and construed together as integral parts
of the comprehensive, global settlement between the Parties to terminate their respective
claims in the Disputes (the “Integrated Agreements”):





A Stand-Alone Dispute Settlement Agreement (for the Disputes not
otherwise addressed in the Amendments to the Water Supply
Agreement, the Lease and the CCRC MOU);
Amendment to the Water Supply Agreement;
Amendment to the Lease; and
Amendment to the CCRC MOU.

NOW THEREFORE, the Parties hereto, in consideration of the mutual promises
and covenants contained herein and intending to be legally bound hereby, mutually agree
to amend the Lease as follows:
1.
The forgoing recitals are incorporated by reference herein as though more fully
set forth at length, and undefined terms shall have the meaning set forth in the Lease.
2.

Modification to CCRC

Since the Closing Date, LCA and the City have developed practices regarding the
calculation of the CCRC in accordance with the Lease which are documented in the
CCRC MOU.
In order to support improved cash flows for LCA and to support the use of
alternative and lower-cost financing options for Major Capital Improvements, the Parties
desire to adjust these practices by amending the definitions of the terms “Capital Cost
Recovery Charge” and “Cost Recovery Period” beginning January 1, 2021 for new
Major Capital Improvements for which no CCRC is currently in place as of the date of
this Amendment. The City and LCA agree that previously approved CCRCs will remain
in full force and effect and will not be subject to recalculation or adjustment in
accordance with this Amendment.
Section 1.1 (Definitions) is amended to delete the definition of the term “Capital
Cost Recovery Charge” and replace it with the following:
Capital Cost Recovery Charge means, for a particular Reporting Year, the annual
amount that the Concessionaire may charge during the Cost Recovery Period with respect
to the cost of a Major Capital improvement consisting of (i) the amounts required to pay
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the principal of and interest on debt issued or incurred to finance in whole or in part the
Major Capital improvement plus (ii) a return on equity in the amount of 5.445107% on
any LCA existing cash reserves used in whole or in part to fund Major Capital
Improvements.
Section 1.1 (Definitions) is amended to delete the definition of the term “Cost
Recovery Period” and replace it with the following:
Cost Recovery Period means, in the case of cash or equity funded Major Capital
Improvements, the period of time from the later of (i) January 1, 2016 or (ii) the
implementation date of the Capital Cost Recovery Charge (as set for forth in 4.5 (f))to the
earlier of (i) the 360th month following the implementation of the Capital Cost Recovery
Charge or (ii) the last month of the useful life of the Major Capital Improvement. The
Cost Recovery Period means, in the case of bond or loan funded Major Capital
Improvements, the greater of the bond or loan repayment schedule or fifteen (15) years.
Section 4.5 (Major Capital Improvement Project Implementation) is amended
to add new subsection (f), to read as follows:
CCRC Implementation Timing:
In the event that LCA uses solely debt (e.g. loans, bonds) to fund any
MCIP, the CCRC incorporating such MCIP will be implemented on
January 1st of the calendar year in which the debt payments are due, so
long as this information is available and submitted to the City and the
Substantially Complete Design review and approval (per Lease §§ 4,
5(b)(iv)) is completed prior to October 1st of the prior year.
In the event that LCA uses solely equity (e.g. cash, securities) to fund a
MCIP, the CCRC incorporating such MCIP will be implemented on
January 1st of the calendar year so long as the Substantially Complete
Design approval (per Lease §4,5(b)(iv)) is completed prior to October 1st
of the previous year. When a CCRC is implemented in accordance with
this provision, the CCRC will be adjusted based on final actual project
costs calculated after project completion, and a one-time CCRC
adjustment shall be made to reflect the variance between the cost
estimated at the time of Substantially Complete Design and the final
project cost.
In the event that LCA uses a combination of debt and equity to fund a
MCIP, LCA shall provide a CCRC proposal (Lease §4.5(c)) to include the
timing of the incorporation of the CCRC and the Cost Recovery Period to
be applied, for the City's consideration and in accordance with the terms of
any memoranda of understanding regarding CCRC’s that the Parties may
execute from time to time. At no time will a CCRC be implemented for a
3

project that will provide annual cost recovery to LCA that is less than the
debt service payment due for debt that is issued to fund any portion of the
project.
These changes will begin in 2021 and apply to new MCIP for which no
CCRC is currently in place. LCA and the City agree that previously
approved CCRCs will remain in force as previously approved and will not
be subject to recalculation or adjustment in accordance with this
agreement.
3.

Modification of Definition of “Major Capital Improvement”- Aggregation

The definition of the term “Major Capital Improvement” in Section 1.1 of the
Lease states: “… Capital improvements to the System may be aggregated and treated as a
single capital improvement under clause (d) of this definition when (i) such capital
improvements are undertaken to replace water mains or sewer lines and (ii) construction
of each such capital improvement commences in the same calendar year…” [Emphasis
added.]
Section 1.1 (Definitions) is amended to add the following to the definition of the
term “Major Capital Improvement”:
The following types of capital improvements shall not be deemed to be an
"aggregation" of individual project components and are therefore considered to be a MCI
so long as all other terms of the definition are met:
A.
The equipment/components (equipment), structures or treatment units
which are included in the capital improvement have the same primary function or
purpose in a treatment process.
The equipment, structures, or treatment units contemplated above must be in the
same physical location. For purposes of this clarification, the "same physical location"
means under the same roof or in adjacent buildings for interior equipment, structures or
treatment units or, for exterior capital improvements, such equipment, structures or
treatment units must be physically and operationally performing with similar equipment,
structures or treatment units as part of the same treatment process.
A MCI may be a single structure or treatment unit that has multiple types of
equipment/components that all must be constructed at the same time and are ancillary,
integral, and necessary to the complete and functional operation of the equipment or
treatment unit which was the MCI's primary focus. The acceptable auxiliary components
to the primary equipment or treatment unit would generally include electrical,
mechanical, and control components; all connected valving, piping, gauges and similar
items; and smaller connected support equipment. With the exception of the replacement
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of an existing building or the construction of a new building, the acceptable auxiliary
components would not include structural elements such as walls, windows, lighting,
office or administrative areas, laboratory areas, heating/ventilating/air conditioning
(HVAC), personnel areas, and roofs, unless replacement was unavoidable during
construction activities and identified in the project design. For clarification purposes, the
dewatering building at the wastewater treatment plant is not considered a single structure
as equipment in the structure serve more than one purpose or function.
If a treatment process requires that a certain number of pieces of equipment,
structures, or treatment units need to be in service to provide required treatment of water,
sewage, or their byproducts, then the MCI shall be constructed as a continuum allowing
for completion of a single unit and proceeding to the next. . The Authority will be
required to detail the planned progression of construction activities, including a
description of the factors influencing the proposed progression schedule, as part of the
MCI Conceptual Design (Section 4.5(a) of the Lease) and MCI Substantially Complete
Design (Section 4.5(b) of the Lease) and the project must proceed accordingly.
B.
Full-scale addition or replacement of water meters, meter reading units, or
related equipment (including leak sensors) located at customer properties ("customer
metering devices" or "CMDs"), when such work is completed as part of a single project.
For replacement projects, LCA's determination of the need for replacements will be based
on testing of meter accuracies outlined in the then current edition of American Water
Works Association publication, M6 – Water Meter- Selection, Installation, Testing, and
Maintenance. Unless a large-scale decline in meter accuracy is observed, testing of
CMDs would not be conducted with the intended purpose of possibly developing a
replacement project until the CMDs intended to be included had reached their life
expectancy as determined by the CMD manufacturer(s).
4.
Funding for Preliminary Tasks Relating to Event Driven Capital
Improvements
Section 1.1 (Definitions) is amended to add the following definition of the term
“Event Driven Capital Improvements”:
Event Driven Capital Improvements means large capital improvements required
to address future regulatory mandates which are not currently required, such as treatment
of pharmaceuticals at the Wastewater Treatment Plant. Responding to such mandates is
expected to require significant preliminary work including feasibility analyses,
engineering evaluations, financial assessments, environmental reviews, and legal reviews
prior to designing and implementing system improvements to address the new
requirement. LCA and the City seek to establish a funding source for these preliminary
tasks to ensure resources are available to initiate the work, and to ensure regulatory
compliance can be maintained as requirements change over time.
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Beginning in 2021, LCA will annually contribute at least $250,000 but no more
than $500,000 into a dedicated escrow Reserve Account for Event Driven Capital
Improvements (“Reserve Account”). LCA will continue to make annual contributions to
the Reserve Account until the balance reaches $2,000,000. LCA will provide an annual
financial report on the reserve account balance, contributions and uses.
In determining whether a regulatory change or other mandate may be considered
as an Event Driven Capital Improvement that is eligible for the use of the funding from
the Reserve Account, an estimate of the project scope will be made by an engineering
firm or LCA staff, as applicable, depending on the type of regulatory change being
evaluated. If LCA is expected to incur $10,000,000, as adjusted annually for inflation,
or more in costs to comply with the new regulation or mandate, the use of Reserve
Account funds to address preliminary planning tasks will be allowed. However, the
Parties may agree to use Reserve Account funds for preliminary tasks related to smaller
projects, subject to LCA's submission of a cost and funding proposal for such projects as
identified in the Service Charge Adjustment - Change of Law MOU.
For each Event Driven Capital Improvement identified and agreed upon by the
Parties, LCA will use up to $750,000 from the Reserve Account to pay for pre-planning,
studies, engineering and other reviews as described above. If more than $500,000 is
invoiced and paid in a calendar year from the reserve account on an applicable project,
LCA will use the current year's contribution towards those expenses in lieu of funding the
Reserve Account. The use of funds from this reserve account will not be subject to cost
recovery through any resulting CCRC or Change of Law fee that may be applicable for
the remainder of the project costs.
5.

Renewal/Non-Renewal of the Lease at the End of Lease Term

Section 1.1 (Definitions) is amended to add a definition of the term “Final
Cumulative Cash Balance” as follows:
“Final Cumulative Cash Balance” refers to the Cumulative Cash Balance that exists on
December 31st of the calendar year prior to the termination of the Lease Term, as
reported in the Concessionaire’s annual audited financial statements for that year.
Section 1.1 (Definitions) is amended to add a definition of the term “Master Plan”
as follows:
“Master Plan” means LCA’s most recently prepared Comprehensive Planning Study
required under the Operating Standards Capital Improvements Section A.9.1 and Section
B.5.4.2.
The Parties agree to amend the Lease as follows:
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Section 16.4 (Consequences of Termination and Reversion) is amended to add
a new Paragraph (n):
(n)
Extension of or Rebidding of Lease; Sale of System. LCA may
continue as the Operator and Concessionaire or may purchase the System through a
competitive bidding or other sale process established by the City.
(i) Negotiated Lease Extension-Preconditions. As a precondition to any
negotiated extension of the Lease, the parties shall have received a favorable opinion of
counsel as set forth in subsection (iii) hereof. Upon receipt of such favorable opinion,
LCA shall, not less than three years before the Termination date, submit to the City a
written request for an extension of the Lease. In evaluating LCA’s request for an
extension, the City shall consider whether LCA has performed satisfactorily in meeting
the requirements of the Lease. Evaluation by the City of such satisfactory performance
shall consist of the following factors: (1) LCA’s compliance in all material respects with
the Lease, the Operating Standards and all regulatory requirements applicable to LCA’s
operation of the System, along with timely responses to any non-compliance with these
requirements (for purposes hereof, a response shall be deemed timely if it is delivered by
LCA in accordance with the requirements of the Lease and applicable law); (2) LCA’s
completion of capital improvements to the System in substantial compliance with the
Master Plan and requirements of the Lease; (3) LCA’s submission of timely responses to
any Notices of Violation (“NOVs”) from the City or a regulatory agency (for purposes
hereof, a response shall be deemed timely if it is delivered by LCA in accordance with
the requirements of the Lease and applicable law); and (4) the existence of any
outstanding or unresolved Operational Liquidated Damages claims by the City.
(ii) Procedure for Approval or Denial of a Request for Extension of the
Lease. Within 60 days of receipt of the renewal request from LCA, the City shall
provide a written response informing LCA whether its request for renewal has been
approved or denied. In the case of a denial by the City of LCA’s request for a renewal,
the City shall set forth in the written response the specific deficiencies which formed the
basis for its denial.
In the event LCA’s request for renewal is denied by the City, LCA may submit
within 90 days of receipt of the written denial a written action plan for remediation of the
specified deficiencies. This plan shall include completion dates for all action plan items
such that all action plan items are completed, functional, and on-line six (6) months prior
to expiration of the Lease or as otherwise agreed to by the Parties. The City shall review
LCA’s remediation plan and, if acceptable, shall approve LCA’s Lease renewal request,
such approval to not be unreasonably withheld. Approval shall not be considered
unreasonably withheld if it is based on a determination that LCA’s written action plan
will not result in the remediation of all of the specified deficiencies identified by the City
in its written denial.
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Any dispute arising out of or relating to a request for renewal of the Lease by
LCA hereunder shall be resolved as set forth in Article 19 of the Lease.
(iii) Legal Determination of Lease Extension. Upon written request of LCA,
delivered not later than five years before the Termination Date, the Parties shall engage a
mutually acceptable law firm from the top 50 Pennsylvania firms by size, with no
physical presence in the Lehigh Valley, as published by the Pennsylvania Law survey or
similar publication to provide a legal opinion as to the legality of an extension of the
Lease, Said firm shall not have served as counsel to the City or LCA during the previous
ten (10) years. Such opinion shall be required from the selected law firm within sixty
(60) days of retention. Should such opinion confirm that the Parties may extend the
Lease, LCA shall be entitled to submit a written request for a renewal in accordance with
subsection (i) hereof. The term of any renewal will be negotiated between the Parties but
shall be no less than thirty years nor longer than fifty years.
The costs of the law firm selected by the Parties to deliver the opinion hereunder
shall be shared equally by the Parties. All other costs incurred by the Parties in
connection with the delivery of the opinion specified herein shall be the sole
responsibility of the Party that incurred such cost.
(iv) Bidding for New Lease or Sale of System. If the Lease is not renewed
pursuant to subsection (i) hereof, the City in its sole discretion may elect to commence a
new competitive bidding process or other process for the sale, lease, or other transaction
involving a disposition of the System, and LCA shall not be precluded from participating
in a competitive bidding process, so long as it complies with all uniform bidding
requirements established by the City applicable to all prospective bidders.
The City will be responsible for paying all costs in connection with a new
competitive bidding or other process to sell or lease the System, including, but not limited
to, the costs of preparing legal documents, making presentations, providing information,
and developing programmatic activities. LCA shall assist the City in such manner as the
City may require, consistent with Article 16 of the Lease, including coordination with
the City for site visits of the System by prospective purchasers.
In the event the City determines to enter into a new bidding process for the sale,
lease, or other transaction involving a disposition of the System, there will be no
inclusion of Uncompleted Work in the bid documents and any bidder will be required to
complete the “Five-Year Capital Improvements” within 5 years of the Transition date.
In the event LCA does not submit a written request in accordance with subsection
(i) hereof or LCA’s request is not considered acceptable under subsection (ii) hereof, the
City may begin its due diligence and preparation of documents such that a Request for
Qualifications and Statement of Interest for prospective lease concessionaires and/or
purchasers may be issued no earlier than thirty (30) months prior to the Termination date.
The bidding or sale process will be conducted on a schedule such that an award can be
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made and contracts finalized so that the successful bidder will have at least 6 months for
transition purposes.
(vii). Discussion of Alternative Service Delivery Options. By mutual agreement
and no later than three years prior to the Termination date, the City and LCA will enter
into good faith discussions to evaluate and consider regional or consolidated service
delivery options to benefit the customers and municipalities served by the System. These
discussions will include an evaluation of regional approaches to providing water and
sewer services to the City, portions of the LCA’s non-City service area that receive water
and/or sewer service from the System, and other municipalities that receive water and/or
sewer service from the System that may wish to enter these discussions.
(ix) Extension of Lease; Completion of Improvements. If LCA continues as
the Operator and Concessionaire subsequent to the termination of the Lease
(Termination) through a negotiated Lease extension, LCA shall use Final Cumulative
Cash Balance generated under the Lease to complete the capital improvements set forth
in its next five (5) year Capital Plan and in the capital improvements recommended for
the first five years of the most recent Master Plan (collectively the “Five-Year Capital
Improvements”). There shall be no charge to the City rate payers for the Five-Year
Capital Improvements so long as accumulated cash remains available for future capital
improvements.

6.

Billing Frequency

Quarterly billing frequency for City ratepayers with meter sizes 5/8”, 3/4" and 1”
will not change as a result of this Settlement Agreement except as follows:
After the second full calendar year following the implementation of rates enacted
under Paragraph 7 of the Amendment to the Lease Schedule 3, LCA may, at its
discretion, undertake a study to determine whether other billing options would be
beneficial for LCA and City ratepayers. Issues that will be studied include a review of
collections performance, affordability, benefits of various billing options and frequencies,
solicited customer preferences and other factors.
If, after review and discussion with the City, LCA determines that implementation
of changes to its billing frequencies will be beneficial, any billing frequency changes will
occur with no implementation costs passed on to the City ratepayers.
7.

Phased Adjustments to Rates

The City and LCA agree that an adjustment of rates to the fixed charges for water
and sewer meter sizes 5/8”, 3/4" and 1” is necessary to provide funding for capital
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improvements required to properly maintain the System in a timely manner so as to
continuously meet regulatory requirements and maintain the structural integrity and
functional operation of the facilities and infrastructure. Larger meter sizes (1.5“, 2“ ,3“,
4“, 6“, and 8“) were previously converted.
In balancing the financial needs for capital improvements and impacts on rate
payers, the adjustment of rates will be transitioned and implemented over a four-year
period. The rate adjustment will be introduced in increments of 50% for the period
October 1, 2020 to December 31, 2020 and the year 2021, 75% for the years 2022 and
2023, and the full 100% adjustment in 2024 (the “Transition Period.”)
More specifically, the Parties agree that Schedule 3 of the Lease is hereby
amended as follows:
The column of rates labeled as “Daily Charge (Quarterly Bills)” is retitled as
“Previous Daily Charge (“PDC”)” and the column of rates labeled as “Monthly Bills” is
retitled as “Current Daily Charge (“CDC”).”
The CDC will continue to be adjusted in accordance with Section 7.1(e) of the
Lease during the Transition Period. After the completion of the fourth year of the
transition, the CDC will be in full effect and will continue to be adjusted in accordance
with Section 7.1(e) of the Lease. At that time, the PDC column will be deleted from the
Schedule of Service Charges.
Transition Phase 1A: From October 1, 2020 to December 31, 2020, the Schedule of
Service Charges for fixed charges will equal the PDC plus 50 percent (50%) of the
difference between the CDC and PDC. Expressed as a formula, the rate will be
calculated as follows:
Phase 1A Daily Charge = 2020 PDC + [(2020 CDC - 2020 PDC) x (0.50)]
Transition Phase 1B: For calendar year 2021, the Schedule of Service Charges for fixed
charges will equal the PDC plus any applicable increase under Section 7.1(e) (“2021
PDC”) plus 50 percent (50%) of the difference between the CDC plus any applicable
increase under Section 7.1(e)the 2021 CDC and the 2021 PDC. Expressed as a formula,
the rate will be calculated as follows:
Phase 1B Daily Charge = 2021 PDC + [(2021 CDC - 2021 PDC) x (0.50)]
Transition Phase 2: For calendar year 2022, rates will equal the PDC plus any applicable
increase under Section 7.1(e) (“2022 PDC”) plus 75 percent (75%) of the difference
between the CDC plus any applicable increase under Section 7.1(e) (“2022 CDC”) and
the 2022 PDC. Expressed as a formula, the rate will be calculated as follows:
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Phase 2 Daily Charge = 2022 PDC + [(2022 CDC - 2022 PDC) x (0.75)]
Transition Phase 3: For calendar year 2023, rates will equal the PDC plus any applicable
increase under Section 7.1(e) (“2023 PDC”) plus 75 percent (75%) of the difference
between the CDC plus any applicable increase under Section 7.1(e) and the 2023 PDC.
Expressed as a formula, the rate will be calculated as follows:
Phase 3 Daily Charge = 2023 PDC + [(2023 CDC - 2023 PDC) x (0.75)]
Transition Phases 1A, 1B, 2 and 3 as described above shall only apply to meter sizes
5/8”, 3/4" and 1”. For all other meter sizes, (1.5“, 2“ ,3“, 4“, 6“, and 8“) the full CDC will
be in effect for all transition years.
Transition Phase 4: For calendar year 2024, the full CDC plus any applicable increase
under Section 7.1(e) will be in effect for all meter sizes.
LCA will be responsible for completing all calculations and will provide the
calculations and all support documents to the City for review and approval. City will
provide confirmation of the calculations prior to the adjusted rates being posted or
included in any public documents. Rates will be calculated and rounded to five (5)
decimals.
In the event that this Amendment shall not become effective by October 1, 2020
the rate provisions of this paragraph 7 shall be effective retroactive to October 1, 2020
8.

Rate Relief
The Parties agree to amend the Lease as follows:

Section 1.1 (Definitions) is amended to add a definition of the term “Cumulative
Cash Balance” as follows:
“Cumulative Cash Balance” is the Concessionaire’s unrestricted cash balance as
currently reported as “Current Assets / Cash & Cash Equivalents” for LCA’s “City
Division Fund” in its annual audited financial statements for the prior year, but reduced
by the amount of funding required to meet the Trust Indenture requirement for an
Operation and Maintenance Reserve Fund (“O&M Reserve Fund”), which is funded
through Current Assets / Cash & Cash Equivalents. Therefore, the Cumulative Cash
Balance is calculated following payment of all operating expenses, non-operating
expenses including debt service payments, Lease related obligations and expenses, and
any funding provided to capital improvements. Excluded from the Cumulative Cash
Balance are any cash balances that serve as reserves required to satisfy the terms and
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obligations of Concession Lease Agreement and any amendments thereof and any
reserves required by the Trust Indenture. The Cumulative Cash Balance will be reported
to the City annually upon completion of the annual financial audit along with the
Concessionaire’s financial statements as required by the Lease and any other
documentation required to calculate the Cumulative Cash Balance,
A determination of the potential for rate relief (Rate Relief) will be made annually
in time to be included in LCA's forthcoming budget and rate schedules which would
include the determined rates for the forthcoming year for the City rate payers. LCA shall
potentially provide Rate Relief to City ratepayers if LCA’s Cumulative Cash Balance is
at least two (2) times the average annual capital improvements cost as shown in the thencurrent 5-year Capital Plan (“Cash Balance Metric”). If the Cash Balance Metric is equal
to 2.0 or greater than 2.0, Rate Relief can be implemented provided one of the following
conditions (Financial Metrics) have also been satisfied:
A). LCA’s 2013 and 2018 Revenue Bonds issued in connection with the Lease
acquisition and System improvements (“the Bonds”) have been paid in full under the
terms and rate schedule in place at the date of signing, without refinancing; or
B) The Bonds are outstanding, are current in debt service payments, all
requirements with respect to the Bonds have been met, including full funding of all
required reserve amounts, the Debt Service Coverage Ratio is at least 1.70, and any
Capex Loans issued prior to the signing have been paid, without refinancing; or
C) In the event the Bonds and any bonds issued by LCA to refund the Bonds
(“Refunding Bonds”) are outstanding, the Bonds and/or Refunding Bonds are current in
debt service payments, all requirements of any indenture or loan agreement with respect
to the Bonds and/or Refunding Bonds have been met, including full funding of all
required reserve amounts, the Debt Service Coverage Ratio is at least 1.70, and any
Capex Loans issued prior to the signing have been paid, without refinancing.
Provided that both the Cash Balance Metric and the Financial Metrics are met,
Rate Relief shall be provided and equal to fifty percent (50%) of the difference between
LCA’s Cumulative Cash Balance and two (2) times the average annual capital
improvements cost as shown in the then-current 5-year Capital Plan.
The form of Rate Relief will be determined annually between the Parties and may
include: (a) elimination or reduction of the CCRC to be applied in the following calendar
year, or a portion thereof; (b) elimination or reduction of a Change of Law or DRBC
charge to be applied in the following year, or a portion thereof; (c) reduction in the water
volume or sewer flow charge to be applied in the following year from the charge that is
allowable under the terms of the Lease, with a calculation showing that that reduction
will provide the rate relief specified; and/or (d) reduction in the water or sewer fixed
charge to be applied in the following year from the charge that is allowable under the
terms of the lease. At no time will LCA eliminate or reduce the rate applied to any water
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or sewer signatory that is based on actual cost recovery calculations, including but not
limited to LCA’s purchase of water for its Suburban Division and all municipal sewer
signatories with similar cost recovery provisions.
If LCA takes any such action to provide Rate Relief via the methods described
above and LCA's financial condition changes such that Cash Balance Metrics or
Financial Metrics are no longer able to be met, LCA shall have the right to implement the
full rates allowable under the terms of the Lease as if rate relief had not been provided the
previous year.
In determining whether the Cash Balance Metrics or Financial Metrics have been
met, the portion of any bonds or other borrowing that might be used to expand Kline's
Island Wastewater Treatment Plant for the benefit of municipalities other than the City of
Allentown will not be considered in the application of the Rate Relief terms of this
Agreement. It is expected that such funding will be paid by the beneficiaries of any such
capacity expansion project(s).
9.

City Water / Sewer Fund Payment

To support the City’s administration of the Lease along with the City’s other
related water and sewer expenses including regulatory review and permitting, among
others, LCA will contribute $400,000 annually to the City for such expenses beginning in
2021. Payment terms including cost escalation, payment due dates, and interest charges
for past-due payments will be identical to those of the Annual City Payment in Section
3.24 of the Lease; however, LCA shall not be required to pre-fund this payment via the
use of an escrow account.
This $400,000 payment shall be in addition to the Annual City Payment in the
sum of $500,000 as defined in Section 1.1 of the Lease Concession Agreement.
10.

Modification to Operating Standards- Water Distribution Leak Detection

The City and LCA agree to amend Schedule 4 (Operating Standards) to the
Lease with respect to the Water Distribution Leak Detection investigations requirements
as follows:
Schedule 4 (Operating Standards), Part A (Water System Operating
Standards), Section 6.10.2. a (Leak Detection) is hereby amended, beginning for the
year 2021 and continuing for four years through the year 2024, to increase the
requirement for water distribution leak detection from 110 miles of pipe per year
minimum to 165 miles per year.
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Schedule 4 (Operating Standards), Part A (Water System Operating
Standards), Section 6.10.2. a (Leak Detection) is further amended to add the following
paragraphs:
Every four (4) years, with the first being 2024 and the second 2028,
representatives of the City and LCA will review leak detection history and repairs, main
breaks with consideration for weather conditions, water audits as presented in the
“Annual Consulting Engineer’s Report for the Allentown Water and Sewer Utility
System Concession,” sinkhole history, and similar concerns which might affect or impact
continuation or modification of the replacement mileage. As a result of this review, the
City and LCA shall agree upon the requirement for water main replacement and leak
detection quantities for the following four-year period. The annual mileage determination
will never be less than one (1) mile per year or more than two (2) miles per year but may
be set at increments of one quarter mile per year between those limits as may be agreed
by the Parties.
Should LCA fail to comply with the leak detection quantity requirements that is
in effect during a given year within the four-year period and as had been agreed to by the
Parties, the requirements under Schedule 4, Part A, Section 6.19 of the Operating
Standards shall return to the initial conditions under the Lease in the following Calendar
year and this section of the Agreement shall become null and void.
11.
Modification to Operating Standards- Water Distribution Pipeline
Replacement
The City and LCA agree to amend Schedule 4 (Operating Standards) to the
Lease with respect to the Water Distribution Pipeline Replacement requirement as
follows:
Schedule 4 (Operating Standards), Part A (Water System Operating
Standards), Section 6.19. 2 (Evaluation and Replacement Requirements) is hereby
amended to reduce the annual requirement for water distribution pipeline replacement to
one (1) mile from at least two (2) miles of pipe beginning for the year 2021 and
continuing for four years through the year 2024.
The City agrees to assist and coordinate with LCA to ensure cost-effectiveness of
the projects through evaluation of the proximity of projects, similar types of projects,
coordination with City programs and other prioritization protocols under the Pipeline
Replacement Program.
LCA shall complete a minimum of the required one (1) mile of water main
replacement in the calendar year 2021. For the remainder of the four-year period, LCA
may combine the individual annual water main replacement projects so long as at least
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four (4) miles of water main replacement will have been completed in the four-year
period.
Every four (4) years, with the first being 2024 and the second 2028,
representatives of the City and LCA will review leak detection history and repairs, main
breaks with consideration for weather conditions, water audits as presented in the
“Annual Consulting Engineer’s Report for the Allentown Water and Sewer Utility
System Concession,” sinkhole history, and similar concerns which might affect or impact
continuation or modification of the replacement mileage. As a result of this review, the
City and LCA shall agree upon the requirement for water main replacement and leak
detection quantities for the following four-year period. The annual mileage determination
will never be less than one (1) mile per year or more than two (2) miles per year but may
be set at increments of one quarter mile per year between those limits as may be agreed
by the Parties. The annual required mileage of leak detection in Section A 6.10.2 will be
adjusted proportionally to the annual mileage of the pipe replacement.
Should LCA fail to comply with the water main replacement requirements that are
in effect during a given year within the four-year period and as agreed by the Parties, the
requirements under Sections A.6.19 of the Operating Standards shall return to the initial
conditions under the Lease Concession in the following Calendar year and this section of
the Agreement will become null and void.
12.

Sewer Collection System Improvements

The availability of sewer system capacity is of critical importance for the
economic growth, vitality, and environmental protection goals of all municipalities whose
sewage is treated at the City's Wastewater Treatment Plant. Within the City's sewer
collection system, which is among the oldest and most extensive in the region, extraneous
flows from inflow and infiltration ("I&I") must be addressed in order to meet these goals.
In 2018, the City detailed its plans to complete certain rehabilitation projects
("I&I Projects") as part of its response to the United States Environmental Agency
Administrative Orders. This work is expected to be completed during calendar years
2020 through 2024 using the Administrative Order Fund as described in the Lease.
During this time period a Flow Characterization Study ("FCS") will also be completed
using flow metering and hydraulic modeling tools to better define the sewer rehabilitation
and capacity expansion needs of the entire sewer collection system including the City and
all municipalities whose sewage flows to the City's Wastewater Treatment Plant.
Following the City's completion of the I&I Projects and FCS, but no sooner than
2024, LCA will establish a Sewer Collection System Improvement Fund and will
contribute $650,000 per year to fund rehabilitation projects in the City's sewer collection
system. Projects funded through the Sewer Collection System Improvement Fund will
address areas identified via the FCS as having excess I&I. The City and LCA will jointly
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review the results of the FCS to determine the projects and prioritization of work to be
completed. In the event that the City and LCA disagree on these priorities, the City will
make a final determination of the project scope and prioritization. Projects funded by the
Sewer Collection System Improvement Fund may include additional sanitary sewer
evaluation studies in addition to actual rehabilitation projects. In any calendar year,
project costs which exceed that year's accumulated balance in the Sewer Collection
System Improvement Fund will be treated as a Major Capital Improvement for purposes
of cost recovery through a Capital Cost Recovery Charge.
Contributed money not spent in any calendar year will be retained in the Sewer
Collection System Improvement Fund for use in subsequent years, and LCA will
continue to contribute to the Sewer Collection System Improvement Fund annually. After
all projects identified via the FCS have been completed, any funds remaining in the
Sewer Collection System Improvement Fund will be returned to LCA's City Division
project reserves and all subsequent sewer system rehabilitation projects will be completed
in accordance with the terms of the Lease.
The Sewer Collection System Improvement Fund will be used exclusively for the
restoration of existing sewers and may not be used for expansion of service or capacity
projects.
Nothing in this agreement serves to supersede or modify any terms or conditions
included in the Lease or Operating Standards regarding the sewer system operation or the
rights, obligations and liabilities of the Parties.
13.
Neither the City nor LCA may assign this Agreement without the express prior
consent of the other party.
14.

This Agreement shall be binding on the Parties’ respective successors and assigns.

15.
This Amendment, the Lease, the Stand-Alone Dispute Settlement Agreement, the
Amendment to the Water Supply Agreement, and the Amendment to the CCRC MOU
(herein above defined collectively as the “Integrated Agreements”) constitute and contain
the entire agreement between the Parties. The Parties intend that the Integrated
Agreements be a complete and exclusive statement of the terms of their agreement. The
Integrated Agreements supersede and replace all prior negotiations and proposals,
whether written or verbal, between the Parties concerning the subject matter contained
herein.
16.
This Agreement shall not be changed, modified or amended except by agreement
in writing signed by both Parties.
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17.
The Parties agree to be bound by this Agreement and agree to execute any and all
documents necessary to implement its terms, as agreed, including, but not limited to, an
Amended and Restated Allentown Water and Sewer Concession Lease Agreement.
18.
The Parties acknowledge that the Integrated Agreements are contingent upon
obtaining the consent of a majority of the holders of the Bonds, and agree to cooperate in
securing such consent (whether through the submission of requests for consent from
existing bondholders or through the issuance of refunding bonds by LCA to effectuate
such consent). In the event LCA determines in its sole discretion to effectuate such
bondholder consent through the issuance of refunding bonds, the City agrees to cooperate
with LCA in the issuance of such bonds, and shall execute all instruments, certificates,
agreements, and other documents necessary or appropriate in connection with the
issuance of the refunding bonds; provided, however, that the City shall not be required to
act as guarantor of such bonds or otherwise pledge its full faith, credit and taxing power
in connection therewith. The Parties agree that the securing of such consent is a necessary
prerequisite to the effectiveness of the Integrated Agreements and the failure to obtain
such consent by September 30, 2020 shall result in the Integrated Agreements becoming
null and void and of no effect; provided, however that LCA may extend such deadline by
up to 60 days by providing notice of such extension to the City no later than September
18, 2020. The effectiveness of each distinct and separate agreement comprising the
Integrated Agreements is contingent upon the effectiveness of all other agreements
comprising the Integrated Agreements.
19.
By this Agreement, the Mayor of the City of Allentown and the Chief Executive
Officer of LCA are authorized to implement all administrative, financial and operational
requirements of this Agreement, subject to existing administrative processes and
delegated responsibilities.
20.
This Agreement may be executed in counterparts, each of which when executed
and delivered shall constitute a duplicate original, but both counterparts together shall
constitute a single Agreement.
21.
The terms and provisions of this Amendment to the Lease shall be effective on the
date of the last signature hereto.
22.
Except as expressly modified herein, the terms and provisions of the Lease shall
remain in full force and effect.
IN WITNESS WHEREOF, the parties have executed this Amendment to the
Lease or caused this Amendment to the Lease to be executed by their duly authorized
representatives the day and year first above-written.
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ATTEST:
THE CITY OF ALLENTOWN:
By:

Witness:

Name: Ray O’Connell

Name:

Title: Mayor of the City of Allentown

Title:

Date: ____________________________
LEHIGH COUNTY AUTHORITY:
By:

Witness: __________________________

Name: Liesel Gross

Name: ____________________________

Title: Chief Executive Officer

Title: _____________________________

Date: _________________________
.
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AMENDMENT TO WATER SUPPLY AGREEMENT
Dated as of January 7, 2009
Between
CITY OF ALLENTOWN
AND
LEHIGH COUNTY AUTHORITY
THIS AMENDMENT to the Water Supply Agreement (hereinafter “Water Supply
Agreement”) is made and entered into this _____day of _________, 2020, by and between
the CITY OF ALLENTOWN , a Home Rule City of the Third Class organized and existing
under the laws of the Commonwealth of Pennsylvania (hereinafter referred to as “the City”)
and the LEHIGH COUNTY AUTHORITY, a municipal authority organized and existing
under the Municipality Authorities Act of 1945, as amended (Hereinafter referred to as
“LCA”).
WITNESSETH:
WHEREAS, the City and LCA entered a certain Water Supply Agreement (the
“Water Supply Agreement”), dated as of January 7, 2009 for (a) long-term supply of water
from the City's water treatment plant, and (b) an interim supply of water from Schantz
Spring; all for use by LCA's commercial, industrial, and residential customers in its Central
Lehigh Division via certain facilities owned by LCA; and
WHEREAS, the City and LCA (hereinafter sometimes referred to as the “Parties”)
entered into a certain Allentown Water and Sewer Utility System Concession and Lease
Agreement (the “Lease ”), dated as of May 1, 2013, pursuant to which the City leased its
Water Plant and Distribution System and Sewer Utility System (the “System”) to LCA, as
Concessionaire, and granted LCA the right to operate the System in order to provide utility
services in accordance with the provisions of the Lease; and
WHEREAS, the City and LCA entered into a certain Memorandum of
Understanding with respect to Capital Cost Recovery Charges (hereinafter “CCRC” or
“CCRCs”), dated July 1, 2015 (the “CCRC MOU”), because neither the Lease nor the
Operating Standards associated therewith contained sufficient details on how to
procedurally handle CCRCs under the Lease and the Parties wished to establish, in writing,
responsibilities and procedures in regard to the usage, development and application of
CCRCs; and
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WHEREAS, the City and LCA entered into a certain Memorandum of
Understanding with respect to Change of Law as defined in the Lease (hereinafter “Change
of Law”), dated January 9, 2017 (the "Change of Law MOU"), which covers up-front
costs, operational costs and project costs LCA’s suburban customers will be responsible
for either as Water Filtration operating costs or capital improvement to include Major
Capital Improvements; and
WHEREAS, diverse and distinct disagreements and disputes arose between the
City and LCA after the Lease was entered that are in various stages of resolution per the
terms of Article 19 of the Lease, and which include those known by the Parties as the
Fraudulent Inducement Claim, Monthly Billing Dispute, Roof Project Dispute, Employee
Benefits Claim, Employee Sick Leave Dispute, and the Surcharge Dispute, and which
include all other current disputes not specified above (“the Disputes”); and
WHEREAS, the Parties specifically intend to memorialize the terms of the
settlement of the Disputes by entering into the following Agreements contemporaneously
each of which shall be read and construed together integral parts of the comprehensive,
global settlement between the Parties to terminate their respective claims in the Disputes
(the “Integrated Agreements”):
•
•
•
•

A Stand- Alone Dispute Settlement Agreement (for the Disputes not
otherwise addressed in the Amendments to the Water Supply
Agreement, the Lease and the CCRC MOU;
Amendment to the Water Supply Agreement;
Amendment to the Lease; and
Amendment to the CCRC MOU.

NOW THEREFORE, the Parties hereto, in consideration of the mutual promises
and covenants contained herein and intending to be legally bound hereby, mutually agree
to amend the Water Supply Agreement as follows:
1. The forgoing recitals are hereby incorporated by reference herein as though more
fully set forth at length.
2. The defined term, "O&M Cost" in Section 1 of the Water Supply Agreement
shall be deleted in its entirety.
3. The defined term, "Adjusted Rate" in Section 1 of the Water Supply Agreement
shall be deleted in its entirety and replaced with:
"Adjusted Rate" means the rate per 1,000 gallons as adjusted
in accordance with the provisions of Sections 7(a) of this
Agreement, based upon any increase in the: (a) Operating
Cost Portion; and (b) the Capital Cost Recovery Portion.
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4.
The defined term, "Peripheral Cost" in Section 1 of the Water Supply
Agreement shall be deleted in its entirety.
5.
Section 1 of the Water Supply Agreement shall be amended by adding the
following defined term:
"Lease" means the Allentown Water and Sewer Utility
System Concession and Lease Agreement entered into
between the City and LCA on May 1, 2013 and all
subsequent amendments, revisions, and/or supplements
thereto.
6. Section 4 (Long-Term Water Supply), Paragraph (b) (Supply), Subparagraph
2 of the Water Supply Agreement is hereby deleted in its entirely and replaced with the
following:
The City is obligated to sell, and LCA is obligated to purchase, 7 million gallons
of water per day (“MGD”). In the event that LCA's Central Lehigh Division
("Central Division") total annual water usage (the sum of the water produced by
the Central Division’s wells and water received from LCA’s City Division) falls
below 9.35 MGD, the parties' obligation as described above shall be modified to
require the City to sell and LCA to purchase the volume of water equal to the
Central Division’s total annual water usage less 2.35 MGD. LCA's minimum
purchase obligation in the event the Central Division's total annual water usage
falls below 9.35 MGD shall be determined annually but shall not fall below 5
MGD. Should there be a repair or replacement required for the Water Line or
Pump Station, LCA will advise the City and an adjustment shall be made in
calculating the minimum purchase obligation. In no case shall LCA’s daily water
purchase exceed 1.5 times the then current minimum purchase obligation volume
as set forth in this paragraph without City consent.

7. Section 4 (Long-Term Water Supply), Paragraph (c) (Term of Long-Term
Water Supply) is hereby deleted in its entirely and replaced with the following:
Term of Long-Term Water Supply. The term of the Long Term Water Supply shall
terminate on the date of termination pursuant to the terms of Section 2.1 of the Lease
provided, however, in the event the term of the Lease is extended under Section 16.4 (n)
of the Lease, as amended, the Long Term Water Supply shall renew automatically at the
end of the term and any succeeding terms for a period of five years unless the City or LCA
provides written notice of intent to terminate Long Term Water Supply, at least six months
before the expiration of the term.
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8. Sections 7(a), 7(b), 7(c) and 7(d) (Payment of Rates) of the Water Supply
Agreement are hereby deleted in their entirety and replaced with the following and Section
7 (e) shall be designated as Section 7 (b):
7 (a) The Adjusted Rate paid for water purchased or obligated to be purchased under the
terms of this Agreement will have two components: The Operating Cost Portion and the
Capital Cost Recovery Portion as those terms are defined in this Section. The rates shall
become effective as set forth herein.
(i)
Operating Cost Portion: The Operating Cost Portion of the Adjusted Rate
for water purchased (or obligated to be purchased) will be calculated in February
each year and applied retroactively to January 1st of that year based on the prior
calendar year's actual cost to operate and maintain the Filtration Plant, including
Raw Water (as such term is defined in the Lease) intake facilities (hereinafter
“Intakes”), and finished water storage. Only the pump facilities, piping with
valves, measuring devices, and similar items directly integral to the Intakes,
storage facilities, and Filtration Plant to the point of discharge shall be included.
Distribution system costs shall not be included in the calculation of the Operating
Cost Portion.
The costs included in the Operating Cost Portion calculation will include
all costs currently captured in LCA's Filtration Plant operating budget
plus annual capital costs that are not recoverable through the Capital Cost
Recovery Portion, including those capital costs paid through operating
revenues or reserves or annual debt service costs associated with projects
that are not recoverable through the Capital Cost Recovery Portion.
These capital costs will be those projects identified in LCA's five-year
capital plan as falling in the categories of annual projects, studies, general
improvements, and indenture report improvements. If LCA changes its
budget or capital plan categories such that other categories are used to
capture these costs, LCA will advise the City and provide an update of
the Attachment noted below to illustrate the calculation of the Operating
Cost Portion of the Adjusted Rate. The calculation will also include the
total billable water volume from the prior year as reported to the City
annually in October for other rate-making purposes (July 1 to June 30,
hereinafter "Total Billable Water Volume"). An example of this rate
calculation is included in an Attachment entitled "LCA-City WSA –
Operating Cost Portion – 2020 Rate Example."
The Operating Cost Portion of the Adjusted Rate shall become effective
on October 1, 2020. In the event that this Amendment shall not become
effective by October 1, 2020 the provision of this paragraph 8 (i) shall be
effective retroactive to October 1, 2020.
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(ii)
Capital Cost Recovery Portion: The Capital Cost Recovery Portion of the
Adjusted Rate will be calculated as follows: LCA will pay a proportionate share
of Major Capital Improvements and Changes of Law (as such terms are defined in
the Lease) associated with water treatment, Intakes, and storage facilities using
methodologies established for the development of the Capital Cost Recovery
Charge and Changes of Law charges defined in and included in the Lease and
applied to City rate payers. When calculating such charges for the applicable
projects, not captured in operating costs (associated with water treatment, Intakes
and finished water storage), LCA's annual use of City Division water will be
included in the Total Billable Water Volume to calculate the rate applied to all users
including LCA. However, LCA shall have the right to pre-pay these project costs
or pay in a time period shorter than the Cost Recovery Period, as such term is
defined in and specified in the Lease. In the event LCA exercises this right, the
Capital Cost Recovery Portion of the Adjusted Rate will be reduced by the amount
that LCA has pre-paid. LCA will advise the City of any pre-payment and will
provide the then current/ updated adjusted costs and schedule of payments.”
The Capital Cost Portion of the Adjusted Rate shall become effective on
January 1, 2021.
9. Except as modified herein, all terms and conditions of the Water Supply
Agreement shall remain in full force and effect. Capitalized terms used herein but not
defined herein shall have the meanings set forth in the Water Supply Agreement and the
Lease.
10. Assignment
Neither the City nor LCA may assign this Agreement without the express prior
consent of the other party.
11. Binding Agreement
This Agreement shall be binding of their respective successors and assigns.
12. Integration
The Stand- Alone Dispute Settlement Agreement, the Amendment to the Water Supply
Agreement, the Amendment to the Lease and the Amendment to the CCRC MOU (herein
above defined collectively as the “Integrated Agreements”) constitute and contain the
entire agreement between the Parties. The Parties intent that the Integrated Agreements to
be a complete and exclusive statement of the terms of their agreement. The Integrated
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Agreements supersede and replace all prior negotiations and proposals, whether written or
verbal, between the Parties concerning the subject matter contained herein.
13. Bondholder Consent Required
The Parties acknowledge that the Integrated Agreements are contingent upon
obtaining the consent of a majority of the holders of the Bonds, and agree to cooperate in
securing such consent (whether through the submission of requests for consent from
existing bondholders or through the issuance of refunding bonds by LCA to effectuate such
consent). In the event LCA determines in its sole discretion to effectuate such bondholder
consent through the issuance of refunding bonds, the City agrees to cooperate with LCA in
the issuance of such bonds, and shall execute all instruments, certificates, agreements, and
other documents necessary or appropriate in connection with the issuance of the refunding
bonds; provided, however, that the City shall not be required to act as guarantor of such
bonds or otherwise pledge its full faith, credit and taxing power in connection therewith.
The Parties agree that the securing of such consent is a necessary prerequisite to the
effectiveness of the Integrated Agreements and the failure to obtain such consent by
September 30, 2020 shall result in the Integrated Agreements becoming null and void and
of no effect; provided, however that LCA may extend such deadline by up to 60 days by
providing notice of such extension to the City no later than September 18, 2020. The
effectiveness of each distinct and separate agreement comprising the Integrated
Agreements is contingent upon the effectiveness of all other agreements comprising the
Integrated Agreements.
14. Modification in Writing
This Agreement shall not be changed, modified or amended except by agreement
in writing signed by both Parties pursuant to Section 21.e of the Water Supply Agreement.
15. Documents to Implement
The Parties agree to be bound by this Agreement and agree to execute any and all
documents necessary to implement the terms, as agreed.
16. Authorized to Sign
By this Agreement, the Mayor of the City of Allentown and the Chief Executive
Officer of LCA are authorized to implement all administrative, financial and operational
requirements of this Agreement, subject to existing administrative processes,
authorizations and delegated responsibilities.
17. Counterparts
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This Agreement may be executed in counterparts, each of which when executed
and delivered shall constitute a duplicate original, but both counterparts together shall
constitute a single Agreement
18. Effective Date
The terms and provisions of this Amendment to the Water Supply Agreement shall
be effective on the date of the last signature hereto.
IN WITNESS WHEREOF, the Parties have executed this Amendment to the Water Supply
Agreement or caused this Amendment to the Water Supply Agreement to be executed by
their duly authorized representatives the day and year first above-written.
ATTEST:

THE CITY OF ALLENTOWN:
By: _____________________________

Witness: __________________________

Name: _Ray O’Connell

Name: ____________________________

__

Title: _Mayor of the City of Allentown

Title: ___________________________

Date: ___________________________

LEHIGH COUNTY AUTHORITY:
By: _____________________________

Witness: __________________________

Name: Liesel Gross

Name: ____________________________

______________

Title: Chief Executive Officer_________

Title: _____________________________

Date: ____________________________
.
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LCA-City WSA – Operating Cost Portion – 2020 Rate Example
LEHIGH COUNTY AUTHORITY
STATEMENTS OF ACTIVITIES - WATER FILTRATION PLANT
For the Year Ended December 31, 2019
2019 Actual

Operating Expenses:
Personnel
Salaries and Wages
Overtime
Employee Benefits
Internal Services - Overhead & Support
Total Personnel
Purchase of Services
Internal Services - Lab Costs
Utilities
Exceptional Strength Analysis
Engineering
General Analyses
Maintenance Services
Fleet Management Services
Extraordinary Expenditures
Industrial Meter Testing
Residuals
Contract Operating Svcs
Miscellaneous Services
Compliance
LCA WWTP Treatment/Removals
Rental
Treatment and Transportation
Water Purchases
Total Purchase of Services
Materials & Supplies
Equipment
Pump Supplies
Purification Supplies
Distribution & Transmission Supplies
Fleet Management Supplies
Fuel & Mileage
Misc. Materials & Supplies
Total Materials & Supplies
Total Operating Expenses

$

1,105,678
188,390
595,177
841,382
2,730,627

$

274,637
1,021,639
6,267
285,686
3,088
20,824
84,573
52
1,696,765

$

30,345
2,144
260,473
1,469
5,555
54,175
354,160

$

4,781,551

2019 Actual

Water Treatment Plant, Intakes & Storage - Annual Capital Expenses:

Total Annual Capital Expenses: Water Treatment Plant, Intakes & Storage

$

266,793
144
225,070
267
492,274

TOTAL OPERATING COST PORTION ‐ 2019 ACTUAL COSTS

$

5,273,825

Annual Projects
Water System Studies
General Improvements
Indenture Report Improvements
Debt Service for non‐CCRC Projects

TOTAL BILLABLE WATER VOLUME (TBWV‐LCA) ‐ July 2, 2018‐June 30, 3019 (attached)
2020 OPERATING COST PORTION ‐ RATE PER 1000 GALLONS

6,200,962,793
$

0.85048

Capital Cost Recovery Charge (CCRC)
Total Billable Water Volume (TBWV) Allentown Ratepayer Total Billable Sewer Flow (ARTBSF) Calculation

RETAIL WATER SALES
Monthly Accounts
Quarterly Cycle 3‐4 (prorated)
Quarterly Cycle 5‐6 (prorated)
Quarterly Cycle 1‐2 (prorated)
Finaled Accounts
TOTAL ‐ Metered Retail Sales

Prior Year 12‐
Month Total: July
1 2018 ‐ June 30,
2019
Volume Billed at 100%
1,078,017,669
679,738,937
619,851,918
642,445,159
12,843,007
3,032,896,690
3,032,896,690

Volume Billed at
90%

‐

Volume Billed at
85%

Volume Billed at
60%

‐

‐

MUNICIPAL BULK SALES
Salisbury Township
South Whitehall Township
Hanover Township
Bethlehem (discontinued 12/6/13)
Whitehall Township
Whitehall Township ‐ Emergency
Bethlehem ‐ Emergency
Emmaus ‐ Emergency
NBMA ‐ Emergency
TOTAL ‐ Municipal Bulk Sales

12‐Month Total
301,603,908
287,023,411
63,879,000
‐
1,380,303
‐
‐
‐
‐
653,886,622

‐
‐
63,879,000
‐
1,380,303
‐
‐
‐
‐
65,259,303

255,500,000
255,500,000
‐
‐
‐
‐
‐
‐
‐
511,000,000

46,103,908
31,523,411
‐
‐
‐
‐
‐
‐
‐
77,627,319

‐
‐
‐
‐
‐
‐
‐
‐
‐
‐

TOTAL VOLUME ‐ TOTAL RETAIL & BULK SALES

12‐Month Total
3,686,783,312

3,098,155,993

511,000,000

77,627,319

‐

TOTAL BILLABLE VOLUME (PRORATED)

3,098,155,993

459,900,000

65,983,221

TOTAL BILLABLE WATER VOLUME (TBWV) ‐ EXCLUDES LCA WSA PURCHASE
LCA WSA WATER PURCHASE DURING PRIOR YEAR
GRAND TOTAL BILLABLE WATER VOLUME (TBWV‐LCA) ‐ INCLUDES LCA WSA PURCHASE

3,624,039,214
2,576,923,579
6,200,962,793

GRAND TOTAL ALLENTOWN RATEPAYER TOTAL BILLABLE SEWER FLOW (ARTBSF)

3,029,401,705

‐

AMENDMENT TO MEMORANDUM OF UNDERSTANDING
(Capital Cost Recovery Charges)
Dated July 1, 2015
Between
CITY OF ALLENTOWN
AND
LEHIGH COUNTY AUTHORITY
THIS AMENDMENT to the Memorandum of Understanding (Capital Cost
Recovery Charges) dated July 1, 2015 (hereinafter, "CCRC MOU" ) is made and entered
into this _____day of _________, 2020, by and between the CITY OF ALLENTOWN, a
Home Rule City of the Third Class organized and existing under the laws of the
Commonwealth of Pennsylvania (hereinafter referred to as "the City") and the LEHIGH
COUNTY AUTHORITY, a municipal authority organized and existing under the
Municipality Authorities Act of 1945, as amended (hereinafter referred to as "LCA").
WITNESSETH:
WHEREAS, the City and LCA entered a certain Water Supply Agreement (the
"Water Supply Agreement"), dated as of January 7, 2009; and
WHEREAS, the City and LCA (hereinafter sometimes referred to as the "Parties")
entered into a certain Allentown Water and Sewer Utility System Concession and Lease
Agreement (the "Lease "), dated as of May 1, 2013, pursuant to which the City leased its
Water Plant and Distribution System and Sewer Utility System (the "System") to LCA, as
Concessionaire, and granted LCA the right to operate the System in order to provide utility
services in accordance with the provisions of the Lease; and
WHEREAS, the City and LCA entered into a certain Memorandum of
Understanding with respect to Capital Cost Recovery Charges as defined in the Lease
(hereinafter "CCRC" or "CCRCs"), dated July 1, 2015 (the "CCRC MOU"), because
neither the Lease nor the Operating Standards associated therewith contained sufficient
details on how to procedurally handle CCRCs under the Lease and the Parties wished to
establish, in writing, responsibilities and procedures in regard to the usage, development
and application of CCRCs the Lease; and
WHEREAS, diverse and distinct disagreements and disputes arose between the
City and LCA after the Lease was entered into that are in various stages of resolution per
the terms of Article 19 of the Lease, and which include those known by the Parties as the
Fraudulent Inducement Claim, Monthly Billing Dispute, Roof Project Dispute, Employee
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Benefits Claim, Employee Sick Leave Dispute, and the Surcharge Dispute, and which
include all other current disputes not specified above ("the Disputes"); and
WHEREAS, the Parties specifically intend to memorialize the terms of the
settlement of the Disputes by entering into the following Agreements contemporaneously
each of which shall be read and construed together integral parts of the comprehensive,
global settlement between the Parties to terminate their respective claims in the Disputes
(the "Integrated Agreements.")
•

•
•
•

A Stand-Alone Dispute Settlement Agreement (for the Disputes not otherwise
addressed in the Amendments to the Water Supply Agreement, the Lease, and the
CCRC MOU);
Amendment to the Water Supply Agreement;
Amendment to the Lease; and
Amendment to the CCRC MOU.

NOW THEREFORE, the parties hereto, in consideration of the mutual promises
and covenants contained herein and intending to be legally bound hereby, mutually agree
to amend the CCRC MOU as follows:
1.
The forgoing recitals are hereby incorporated by reference herein as though more
fully set forth at length.
2.
City waives its right to withhold approval of any proposed Capital Cost Recovery
Charge (CCRC) that includes for any Reporting Year during the Cost Recovery Period a
CCRC that is greater than 200% of the CCRC for any other Reporting Year under Section
7.1(f) of the Concession Lease Agreement. No other provisions of the foregoing paragraphs
are amended hereby. The waiver granted hereby is continuing and shall apply to each and
every request for a proposed CCRC by LCA submitted after the date hereof. The City shall
not revoke the waiver granted by this Section 2 for the term of the Lease.
3.
The paragraph entitled "Equity Funding" on page 5 of the CCRC MOU is deleted
in its entirety and replaced with the following:
Any CCRC calculated for a MCIP funded by LCA in whole or in part
through the use of LCA's existing cash reserves will allow for a return on
equity in the amount of 5.445107% on the use of those reserves.
Any other reference to return on equity, "equity funding rate of return," and/or "equity rate
of return" in the CCRC MOU shall be interpreted consistent with the foregoing
amendment.
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4.
Page 7 of the CCRC MOU is amended by adding the following procedural
instructions for addressing Major Capital Improvement Project funding scenarios directly
following the heading "Capital Cost Recovery Charge (CCRC) Timeline":
CCRC Implementation Timing:
In the event that LCA uses solely debt (e.g. loans, bonds) to fund any MCIP,
the CCRC incorporating such MCIP will be implemented on January 1st of
the calendar year in which the debt payments are due, so long as this
information is available and submitted to the City and the Substantially
Complete Design review and approval (per Lease §§ 4, 5(b)(iv)) is
completed prior to October 1st of the prior year.
In the event that LCA uses solely equity (e.g. cash, securities) to fund a
MCIP, the CCRC incorporating such MCIP will be implemented on January
1st of the calendar year so long as the Substantially Complete Design
approval (per Lease §4,5(b)(iv)) is completed prior to October 1st of the
previous year. When a CCRC is implemented in accordance with this
provision, the CCRC will be adjusted based on final actual project costs
calculated after project completion, and a one-time CCRC adjustment shall
be made to reflect the variance between the cost estimated at the time of
Substantially Complete Design and the final project cost.
In the event that LCA uses a combination of debt and equity to fund a MCIP,
LCA shall provide a CCRC proposal (Lease §4.5(c)) to include the timing
of the incorporation of the CCRC and the Cost Recovery Period to be
applied, for the City's consideration and in accordance with the terms of this
MOU. At no time will a CCRC be implemented for a project that will
provide annual cost recovery to LCA that is less than the debt service
payment due for debt that is issued to fund any portion of the project.
These changes will begin in 2021 and apply to new MCIP for which no
CCRC is currently in place. LCA and the City agree that previously
approved CCRCs will remain in force as previously approved and will not
be subject to recalculation or adjustment in accordance with this agreement.
5.
The CCRC MOU is amended to delete the terms "Placed in Service Date,"
"PISD," and "Carrying Charge" in their entirety from the following paragraphs and pages
of the CCRC MOU:
A. "Placed in Service Date" and "PISD":
Substantially Complete Design CCRC
Finalized CCRC
Determination of Placed in Service Date (PSID)
Carrying Charges
Inclusion of CCRCs on Water and Sewer Bills
3

¶/Page
2 of 18
2 of 18
3 of 18
6 of 18
6 of 18

Capital Cost Recovery Charge (CCRC) Timeline
Part S-la- Sewer Project Annual Debt Service Payment (SPADSP)
SCCRC Calculation Example
Part W-1a- Carrying Charge (CC)
WCCRC Calculation Example
Multi- Project/Yar Annual Debt Service Payment Example

7 of 18
9 of 18
11 of 18
15 of 18
16 of 18
18 of 18

B. "Carrying Charge"
Substantially Complete Design CCRC
Sewer Signatory Adjustments to CCRC for MCIP in Sewer System
Carrying Charges
Capital Cost Recovery Charge (CCRC) Timeline and Example
Part S-1a- Sewer Project Annual Debt Service Payment (SPADSP)
Carrying Charge (CC)
Part W-1- Water Project Annual Debt Service Payment (WPADSP)
Part W-1a- Carrying Charge (CC)
Carrying Charge (CC)
Water Project Annual Debt Service Payment (WPADSP)

¶/Page
2 of 18
4 of 18
6 of 18
7 of 18
9 of 18
12 of 18
14 of 18
15 of 18
16 of 18
17 of 18

The Parties acknowledge that the deletion of these terms will create internal
inconsistencies throughout the CCRC MOU, and agree to execute an Amended and
Restated Memorandum of Understanding at the earliest convenient opportunity.
6. Assignment.
Neither the City nor LCA may assign this Agreement without the express prior consent
of the other party.
7. Binding Agreement
This Agreement shall be binding on the Parties, their respective successors and assigns.
8. Integration
The Stand-Alone Dispute Settlement Agreement, the Amendment to the Water Supply
Agreement, the Amendment to the Lease, and the Amendment to the CCRC MOU (herein
above defined collectively as the "Integrated Agreements") constitute and contain the entire
agreement between the Parties. The Parties intend the Integrated Agreements to be the
complete and exclusive statement of the terms of their agreement. The Integrated
Agreements supersede and replace all prior negotiations and proposals, whether written or
verbal, between the Parties concerning the subject matter contained herein.
9. Bondholder Consent Required
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The Parties acknowledge that the Integrated Agreements are contingent upon obtaining
the consent of a majority of the holders of the Bonds, and agree to cooperate in securing
such consent (whether through the submission of requests for consent from existing
bondholders or through the issuance of refunding bonds by LCA to effectuate such
consent). In the event LCA determines in its sole discretion to effectuate such bondholder
consent through the issuance of refunding bonds, the City agrees to cooperate with LCA in
the issuance of such bonds, and shall execute all instruments, certificates, agreements, and
other documents necessary or appropriate in connection with the issuance of the refunding
bonds; provided, however, that the City shall not be required to act as guarantor of such
bonds or otherwise pledge its full faith, credit and taxing power in connection therewith.
The Parties agree that the securing of such consent is a necessary prerequisite to the
effectiveness of the Integrated Agreements and the failure to obtain such consent by
September 30, 2020 shall result in the Integrated Agreements becoming null and void and
of no effect; provided, however that LCA may extend such deadline by up to 60 days by
providing notice of such extension to the City no later than September 18, 2020. The
effectiveness of each distinct and separate agreement comprising the Integrated
Agreements is contingent upon the effectiveness of all other agreements comprising the
Integrated Agreements.
10. Modification in Writing
This Agreement shall not be changed, modified or amended except by agreement in
writing signed by both Parties.
11. Documents to Implement
The Parties agree to be bound by this Agreement and agree to execute any and all
documents necessary to implement the terms, as agreed.
12. Authorized to Sign
By this Agreement, the Mayor of the City of Allentown and the Chief Executive Officer
of LCA are authorized to implement all administrative, financial and operational
requirements of this Agreement, subject to existing administrative processes,
authorizations and delegated responsibilities.
13. Counterparts
This Agreement may be executed in counterparts, each of which when executed and
delivered shall constitute a duplicate original, but both counterparts together shall
constitute a single Agreement.
14. Effective Date
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The terms and provisions of this Agreement shall be effective on the date of the last
signature hereto.
15. Terms Not Modified Remain in Effect
Except as expressly modified by the Integrated Agreements, the terms and provisions
of the CCRC MOU shall remain in full force and effect.
IN WITNESS WHEREOF, the Parties have executed this Amendment to the CCRC MOU
or caused this Amendment to the CCRC MOU to be executed by their duly authorized
representatives the day and year first above-written.
ATTEST:

THE CITY OF ALLENTOWN:
By: _____________________________

Witness: __________________________

Name: _Ray O'Connell

Name: ____________________________

__

Title: _Mayor of the City of Allentown

Title: ___________________________

Date: ______________________________

LEHIGH COUNTY AUTHORITY:
By: _____________________________

Witness: __________________________

Name: Liesel Gross

Name: ____________________________

______________

Title: Chief Executive Officer_________

Title: _____________________________

Date: ____________________________
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STAND ALONE DISPUTE SETTLEMENT AGREEMENT
Between
CITY OF ALLENTOWN
AND
LEHIGH COUNTY AUTHORITY
THIS SETTLEMENT AGREEMENT AND MUTUAL RELEASE
(“Agreement”), dated the
day of
2020, is made and entered into
by and between City of Allentown, a Pennsylvania city of the third class duly organized
and existing under the laws of Pennsylvania and the City of Allentown Home Rule
Charter (“City”), and the Lehigh County Authority, a Pennsylvania municipal authority
organized and existing under the Pennsylvania Municipality Authorities Act (“LCA” or
“Authority”), (each individually a “Party”, and collectively, the “Parties”).
WITNESSETH:
WHEREAS, the Parties entered i nt o a certain Water Supply Agreement (the
“Water Supply Agreement”), dated as of January 7, 2009; and
WHEREAS, the Parties entered into the Allentown Water and Sewer Utility
System Concession and Lease Agreement dated as of May 1, 2013, as amended and
supplemented from time to time (collectively, the “Lease”) pursuant to which the City
leased its Water Plant and Distribution System and Sewer Utility System (the
“System”) to LCA, as Concessionaire, and granted LCA the right to operate the System in
order to provide utility services in accordance with the provisions of the Lease; and
WHEREAS, the Parties entered into the Capital Cost Recovery Charges Memorandum
of Understanding, dated July 1, 2015 (the CCRC MOU) with respect to Capital Cost
Recovery Charges as defined in the Lease (hereinafter “CCRC” or “CCRCs”), , because
neither the Lease and the Operating Standards associated incorporated therein contained
details on how to procedurally handle CCRCs and the Parties wished to establish, in
writing, responsibilities and procedures in regard to the usage, development and application
of CCRCs; and
WHEREAS, the Parties wish to ensure that the exceptional quality of drinking water
and treated sewage effluent are continuously and safely maintained; and,
WHEREAS, the System serves residents and businesses of the City and surrounding
communities and is vital to the stability, growth, and development of the entire service
area; and,
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WHEREAS, the Parties wish to ensure funding is available for all necessary capital
improvements to the System for the full term of the Lease; and,
WHEREAS, the Parties want to ensure that all aspects associated with the operation
and maintenance of water and sewer services continue to fully comply with requirements
of the Lease, the Operating Standards attached thereto as Schedule 4, and all regulatory
requirements; and,
WHEREAS, diverse and distinct disagreements and disputes arose between the
City and LCA after the Lease was entered that are in various stages of resolution per the
terms of Article 19 of the Lease, and which include those known by the Parties as the
Fraudulent Inducement Claim, Monthly Billing Dispute, Roof Project Dispute, Employee
Benefits Claim, Employee Sick Leave Dispute, and the Surcharge Dispute, and which
include all other current disputes not specified above (the “Disputes”); and,
WHEREAS the Parties, after significant negotiations, and wishing to avoid further
litigation with respect to the Disputes, have agreed to settlement terms and conditions for
the above-referenced Disputes; and,
WHEREAS, the Parties specifically intend to memorialize the terms of the
settlement of the Disputes by entering into the following Agreements contemporaneously
each of which shall be read and construed together as integral parts of the
comprehensive, global settlement between the Parties to terminate their respective claims
in the Disputes (the “Integrated Agreements.”)
•
•
•
•

Stand-Alone Dispute Settlement Agreement (for the Disputes those not
otherwise addressed in the Amendments to the Water Supply
Agreement, the Lease and the CCRC MOU);
Amendment to the Water Supply Agreement;
Amendment to the Lease, the terms of which are intended to be
incorporated into an Amended and Restated Lease Agreement but will
not be subject to further negotiation by the Parties; and
Amendment to the CCRC MOU.

NOW THEREFORE, the parties hereto, in consideration of the mutual promises
and covenants contained herein and intending to be legally bound hereby, mutually agree
as follows:
1. Incorporation of Recitals
The foregoing recitals are incorporated herein and by this reference made a material
part of this Agreement.
2

2. Conditional Nature of this Agreement
This Agreement is intended to memorialize the Parties’ pending negotiations
regarding the Disputes between the Parties, including those related to the Lease. Because
this Agreement, by its terms, proposes amendments to numerous provisions of the Lease,
any effect or enforceability of this Agreement is conditional on (i) the execution and
delivery by the Parties of an amendment to the Lease (the “Lease Amendment”) which,
by its terms, is in accord with this Agreement; (ii) the execution and delivery by the Parties
of an amendment (the “WSA Amendment”) to that Water Supply Agreement dated as of
January 7, 2009 (the “Water Supply Agreement”), between the City and LCA; (iii) the
execution and delivery by LCA of an amending supplement (the ”Supplemental
Indenture”) to that Trust Indenture dated as of August 1, 2013 (as heretofore amended and
supplemented, the “Existing Indenture,” and together with the Supplemental Indenture, the
“Indenture”), from LCA to Manufacturers and Traders Trust Company, as trustee,
pursuant to which the holders of a majority in aggregate principal amount of the Bonds
(including any Bonds that may be issued pursuant to such Supplemental Indenture)
outstanding under the Indenture consent to the changes to the Lease contemplated hereby
and embodied in the Lease Amendment; and (iv) any other amendments, supplements,
agreements, instruments, certificates and other documents as may be necessary and
appropriate to effectuate the terms of this Agreement.
Accordingly, the Parties enter into this Agreement on a conditional basis. In the
event that the conditions above are not satisfied this Agreement shall be deemed null and
void ab initio in its entirety and shall be of no force or effect whatsoever and shall be
considered a joint statement by the Parties during compromise negotiations about their
Disputes, and shall not be referred to or utilized for any purpose whatsoever. Provided,
however, that should the conditions above not be satisfied due to a failure to obtain the
necessary consent from the holders of a majority in aggregate principal amount of the
Bonds outstanding under the Indenture, the Parties agree to continue to negotiate in good
faith with regard to the terms of this Agreement or their other agreements in order to secure
such consent.
3. Release from Liability, Waiver of Claims, and Withdrawal of the Disputes
Upon satisfaction of the conditions set forth in Section 2 above, and elsewhere in
this Agreement, the Parties release one another from liability and thereby waive any right
to all issues and claims included in and a part of the Disputes. Upon execution of the
Integrated Agreements, the Disputes will be withdrawn by the Parties in their entirety
unless otherwise specifically addressed in this Agreement. This Agreement shall be
considered as having fully satisfied all Disputes and all claims in the Disputes, and by
executing the Integrated Agreements, both Parties intend to fully release one another from
all Disputes and all claims in the Disputes. Neither Party shall initiate future disputes or
claims related to the matters described in the Disputes.
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4. Claims for Employee Health Benefits
To ensure employee benefits are provided with no disruption, LCA and the City
agree to the following:
a.) The Parties will exchange confidential memoranda detailing specific employee
information that is pertinent to this term of the Agreement to provide additional
documentation for future administration of benefits. LCA’s Human Resources
Manager and Chief Executive Officer are designated as officials responsible and
authorized to complete these administrative memoranda on LCA’s behalf. The City’s
Director of Human Resources and Managing Director are designated as officials
responsible and authorized to complete these administrative memoranda on the City’s
behalf.
b.) LCA will not be liable for any retiree health care costs the City incurred prior to
2021 related to those employees who officially retired from the City rather than porting
and taking their pension benefits to LCA.
c.) Independent City and LCA calculations have been made and the Parties agree that
an acceptable estimate of the valuation of future costs for the remaining liability for
retiree health care for those employees who officially retired from the City rather than
porting their retirement benefits to LCA is $2,444,948. This figure excludes any
employees who, as of the date of this Agreement, have left LCA employment prior to
becoming eligible to retire from LCA, which is an eligibility requirement for benefits.
d.) Both Parties recognize that the foregoing calculations were based on estimated
figures and assumptions regarding employee utilization of City benefits through age 65
and estimated future premium increases. The Parties further understand that these
assumptions may not be reflected in actual future costs and agree the final figure of
$2,444,948 will not be contested in the future.
e.) City and LCA agree to share the cost of this estimated future liability. To achieve
this cost sharing, LCA will pay to the City a sum of $306,000 annually in calendar
years 2021 through 2024 for a total payment of $1,224,000. This payment will be made
through equal payments of $153,000 that will be added to each semi-annual component
of the Annual City Payment LCA makes under the Lease to the City for these years.
This cost will not be escalated by inflation.
f.) This agreement is considered final and all other employees who transferred to LCA
through the Lease transition who did not retire from the City, but who ported their
retirement benefit from the City to LCA, shall not be eligible for retiree health benefits
from the City. LCA’s retiree health care offered to these employees will follow the
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terms of any then-current LCA collective bargaining agreements and/or LCA employee
policies in effect at the time of the employee’s retirement.
5. Unreimbursed Sick Leave
LCA assumes 100% of the liability for the 55,189 hours of accumulated sick leave
benefit that was held by Union employees and which transferred to LCA on the Closing
Date of the Lease.
6. Roof Replacement Project Reimbursement
LCA will begin billing for the annual CCRC of the Roof Replacement Project in
January 2021. The calculation of the CCRC for the Roof Replacement Project was
previously reviewed, but the CCRC has not been applied due to the outstanding Dispute
which is hereby resolved. The agreed upon amount of the annual CCRC for the Roof
Replacement Project is $78,807, which LCA will collect as a CCRC for a 30-year Capital
Recovery Period beginning in the calendar year 2021 and ending in 2050.

7. Waiver of Approval of CCRC
City waives its right to withhold approval of any proposed Capital Cost Recovery Charge
(CCRC) that includes for any Reporting Year during the Cost Recovery Period a CCRC
that is greater than 200% of the CCRC for any other Reporting Year under Section 7.1(f)
of the Concession Lease Agreement. The waiver granted hereby is continuing and shall
apply to each and every request for a proposed CCRC by LCA submitted after the date of
this Agreement. The City shall not revoke the waiver granted by this Section 7 for the term
of the Lease.
8. Assignment
Neither the City nor LCA may assign this Agreement without the express prior
consent of the other party.
9. Binding Agreement
This Agreement shall be binding of their respective successors and assigns.
10. No Admission of Liability
Nothing contained herein shall be construed as an admission by the Parties of any
liability of any kind, all such liability being expressly denied.
11. Confidentiality; Right to Know Law
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The Parties acknowledge that this Agreement is subject to the Pennsylvania Right
to Know Law, 65 P.S. §67.101 et seq. (the “RTKL”). The Parties agree to cooperate in
responding to any request under the RTKL that is received by either Party for records or
information related to this Agreement. Except as required by the RTKL or other applicable
law, the Parties agree that they will not directly or indirectly disclose, publish, make
available to, or use for their own benefit or the benefit of any person or entity for any reason
or purpose whatsoever, any “Confidential Information” of the City or LCA. For purposes
of this Agreement, “Confidential Information” means and includes information, proposals,
drafts and other details shared by the Parties during the negotiation of the terms of this
Agreement. Confidential Information does not include information that is publicly known
other than by any means in violation of this Agreement or any other duty owed to the
Parties.
12. Non-Disparagement
The Parties agree that, unless required to do so by legal process, they will not make
any disparaging statements or representations related to the matters described in the
Disputes, either directly or indirectly, whether orally or in writing, by word or gesture, to
any person whatsoever, about the other Party or his/her/its affiliates, directors, officers,
employees, attorneys, agents, or representatives. For purposes of this paragraph, a
disparaging statement or representation is any communication which, if publicized to
another, would cause or tend to cause the recipient of the communication to question the
business condition, integrity, competence, or good character of the Party about whom the
communication is made.
13. Integration
The Stand- Alone Dispute Settlement Agreement, the Amendment to the Water
Supply Agreement, the Amendment to the Lease and the Amendment to the CCRC MOU
(herein above defined collectively as the “Integrated Agreements”) constitute and contain
the entire agreement between the Parties. The Parties intend the Integrated Agreements
to be a complete and exclusive statement of the terms of their agreement. The Integrated
Agreements supersede and replace all prior negotiations and proposals, whether written or
verbal, between the Parties concerning the subject matter contained herein.
14. Bondholder Consent Required
The Parties acknowledge that the Integrated Agreements are contingent upon obtaining
the consent of a majority of the holders of the Bonds, and agree to cooperate in securing
such consent (whether through the submission of requests for consent from existing
bondholders or through the issuance of refunding bonds by LCA to effectuate such consent).
In the event LCA determines in its sole discretion to effectuate such bondholder consent
through the issuance of refunding bonds, the City agrees to cooperate with LCA in
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the issuance of such bonds, and shall execute all instruments, certificates, agreements, and
other documents necessary or appropriate in connection with the issuance of the refunding
bonds; provided, however, that the City shall not be required to act as guarantor of such
bonds or otherwise pledge its full faith, credit and taxing power in connection therewith.
The City shall be reimbursed for any direct cost the City incurs for cooperating it incurs.
The Parties agree that the securing of such consent is a necessary prerequisite to the
effectiveness of the Integrated Agreements and the failure to obtain such consent by
September 30, 2020 shall result in the Integrated Agreements becoming null and void and
of no effect; provided, however that LCA may extend such deadline by up to 60 days by
providing notice of such extension to the City no later than September 18, 2020. The
effectiveness of each distinct and separate agreement comprising the Integrated
Agreements is contingent upon the effectiveness of all other agreements comprising the
Integrated Agreements.
15. Ratification
Except as specifically amended in the Integrated Agreements all terms and
conditions of the Lease, the Operating Standards, the Water Supply Agreement, and any
other agreements between the Parties shall remain in full force and effect, are hereby
ratified and confirmed, and shall govern the terms of this Agreement.
16. Modification in Writing
This Agreement shall not be changed, modified or amended except by agreement
in writing signed by both Parties.
17. Documents to Implement
The Parties agree to be bound by this Agreement and agree to execute any and all
documents necessary to implement the terms, as agreed.
18. Headings and Interpretation
The Parties acknowledge that the headings provided in this Agreement are provided
solely for the convenience of the reader, in order to assist the Parties in reading and
understanding the Agreement. The headings provided are not intended to, and shall not be
construed as, affecting the interpretation of the terms of this Agreement. This Agreement
shall be interpreted and enforced according to its plain and ordinary meaning. Capitalized
terms used but not defined herein have such meanings given them in the Lease. The Parties
have been represented by counsel and this Agreement shall not be construed against any
party on the basis of authorship.
19. Severability
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In the event that any provision of this Agreement shall be held to be void, voidable,
or unenforceable, the remaining portions hereof shall remain in full force and effect.
20. Attorneys’ Fees and Costs
Each Party hereto shall bear its own attorneys’ fees and costs in relation to this
Agreement and any actions arising out of or relating to this Agreement, except as
otherwise set forth in this Agreement.
21. Assignment and Authority
The Parties further represent and warrant to each other that no claims being
released by this Agreement have been assigned to any third party, that the Parties have
the power and authority to release the claims as provided herein, and that the person or
parties executing this Agreement have power and authority to do so.
22. Review
Each of the Parties represents and warrants that it has had the opportunity to fully
review the provisions of this Agreement with their respective counsel. This Agreement
shall not be construed against the drafter of this Agreement but shall be interpreted as if
jointly drafted by each and every Party. Each Party is signing and entering into this
Agreement of its own free will to obtain the benefits of this Agreement.
23. Governing Law
This Agreement shall be construed in accordance with and be governed by the laws
of the Commonwealth of Pennsylvania, County of Lehigh.
24. Authority to Sign
By this Agreement, the Mayor of the City of Allentown and the Chief Executive
Officer of LCA are authorized to implement all administrative, financial and operational
requirements of this Agreement, subject to existing administrative processes,
authorizations and delegated responsibilities.
25. Counterparts
This Agreement may be executed in counterparts, each of which when executed
and delivered shall constitute a duplicate original, but both counterparts together shall
constitute a single Agreement
26. Effective Date
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The terms and provisions of this Stand- Alone Dispute Settlement
Agreement shall be effective on the date of the last signature hereto.

IN WITNESS THEREOF, the Parties INTENDING TO BE LEGALLY
BOUND will execute all necessary documents to implement the terms as agreed. By this
agreement, the Mayor of Allentown and the LCA Chief Executive Officer shall be
authorized to implement all administrative, financial and operational requirements of this
agreement, subject to existing administrative processes and delegated responsibilities. In
addition, the Mayor of Allentown and the LCA Chief Executive Officer shall be authorized
to execute a Lease Amendment, WSA Amendment, and any other documents that may be
required to be amended to reflect the terms of this Agreement and take such actions upon
which the effect and enforcement of this Agreement are conditional.
This Space Intentionally Left Blank

Signatures Appear on the Next Page

ATTEST:

THE CITY OF ALLENTOWN:
By:

Witness:

Name: _Ray O’Connell

Name:
9

Title: _Mayor of the City of Allentown

Title:

Date:

LEHIGH COUNTY AUTHORITY:
By:

Witness:

Name: Liesel Gross

Name:

Title: Chief Executive Officer

Title:

Date:
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Updated: July 27, 2020

LEHIGH COUNTY AUTHORITY
SCHEDULE OF WATER RATES AND CHARGES (cont’d)

CITY OF ALLENTOWN
Adopted 7/27/2020; Effective 10/1/2020
NOTE: Unless expressed specifically in this Schedule of Rates and Charges, customers of the
City of Allentown water system are subject to any and all additional charges, fees, penalties and
policies stated in Lehigh County Authority’s Rules & Regulations for Water Service and its
Schedule of Water Rates and Charges duly adopted for its non-City systems.

A.
Meter
Size
5/8"
3/4"
1"
1 1/2"
2"
3"
4"
6"
8"

Metered Water Use

1/1/2020
Monthly Charge
$21.04
$23.34
$28.06
$39.67
$53.57
$90.57
$132.41
$248.27
$387.47

1/1/2020
Quarterly Charge
$30.47
$37.36
$51.13
$85.98
$127.70
$239.07
$364.25
$712.17
$1,129.37

10/1/2020
Monthly Charge
n/a
n/a
n/a
$39.67
$53.57
$90.57
$132.41
$248.27
$387.47

Volume

2020 Rate per
1000 Gallons*
$3.77037

All Volume

10/1/2020
Quarterly Charge
$46.80
$53.69
$67.65
n/a
n/a
n/a
n/a
n/a
n/a

* Volume charge includes cost recovery for any Change of Law and cost passed through from the Delaware
River Basin Commission as allowed under the Lease Agreement with the City of Allentown.
B.

Capital Cost Recovery Charge

C.

Private Fire Protection

$0.34447 per 1000 gallons

Each Hydrant

D.

$373.48 per year
(may be billed monthly or
quarterly)

Tapping Fees
Part 1 – Pre-Concession Rate for Pre-Concession Capital Cost Recovery
$6.12 per gallon

Part 2 – Post-Concession Rate for LCA Capital Cost Recovery
Capacity Part
$0.00851 per gallon
Distribution Part
$0.02551 per gallon
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Updated: July 27, 2020

LEHIGH COUNTY AUTHORITY
SCHEDULE OF WASTEWATER RATES AND CHARGES

CITY OF ALLENTOWN
Adopted 7/27/2020; Effective 10/1/2020
NOTE: Unless expressed specifically in this Schedule of Rates and Charges, customers of the City of
Allentown wastewater system are subject to any and all additional charges, fees, penalties and
policies stated in Lehigh County Authority’s Rules & Regulations for Sewerage Service and its
Schedule of Wastewater Rates and Charges duly adopted for its non-City systems.

A.

Sewer Usage Charges

Meter
Size
5/8"
3/4"
1"
1 1/2"
2"
3"
4"
6"
8"

1/1/2020
Monthly Charge
$7.31
$8.11
$9.69
$13.66
$18.42
$31.19
$45.47
$85.21
$156.32

1/1/2020 Quarterly
Charge
$10.57
$12.96
$17.71
$29.61
$43.88
$81.95
$125.04
$244.27
$385.45

10/1/2020
Monthly Charge
n/a
n/a
n/a
$13.66
$18.42
$31.19
$45.47
$85.21
$156.32

Flow Charge

10/1/2020
Quarterly Charge
$16.26
$18.64
$23.40
n/a
n/a
n/a
n/a
n/a
n/a

2020 Rate per
1000 Gallons*

All flow based on metered water usage***

$2.69588

* Flow charge includes cost recovery for any Change of Law and cost passed through from the Delaware River
Basin Commission as allowed under the Lease Agreement with the City of Allentown.
*** Unmetered residential accounts will be charged for flow based on an average usage of 180 gallons per day.

B.

Capital Cost Recovery Charge

$0.13391 per 1000 gallons

C.

Administrative Order Fee
$0.03641 per 1000 gallons
Administrative Order Fee is collected to reimburse the City of Allentown for expenses
associated with complying with the USEPA Administrative Order to correct / eliminate
sanitary sewer system overflows.

D.

Tapping Fees
Part 1 – Pre-Concession Rate for Pre-Concession Capital Cost Recovery
$4.66 per gallon
Part 2 – Post-Concession Rate for LCA Capital Cost Recovery
Capacity Part
$0.01538 per gallon
Collection Part
$0.00052 per gallon
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