
 

 

 

  Township of Upper St. Clair 

 
 

 

 

 

 
 

 

AGENDA                 

                                                   

1. Call to Order.                              

       

2. Roll Call. 

 

3. Recommendation Re. Election of Vice-President. (Memorandum enclosed)  

    

4.         Citizens’ Comments.  

 

INFORMATIONAL ITEMS 

 

5. Community Development 

 

A. June 2, 2025, Regular Meeting Agenda Items.  (Memorandum enclosed) 

 

1. Old Business: 

 

(a.) Continued Public Hearing Re. PLC25-0002 – Pittsburgh Baseball Lab – 

Nonresidential – Conditional Use Approval. 
 

(b.) Continued Public Hearing Re. PLC25-0001 – St. Clair Country Club Paddle Courts 

– Unified Conditional Use Preliminary and Final Land Development Approval. 

 

2. New Business: 

 

(c.) Recommendation Re. Establish Public Hearing Date Re. Adoption of 2025-2035 

Comprehensive Plan. 

 

 B. Other. 

 

(a.) Discussion Re. Authorization of the Transfer of the Brush Run Intermunicipal Trunk 

Sewer Line. (Memorandum enclosed) 

 

(b.) Discussion Re. Authorization of the Transfer of the McLaughlin Run Intermunicipal 

Trunk Sewer Line. (Memorandum enclosed) 

 

(c.) Discussion Re. Authorization of the Transfer of Painters Run Intermunicipal Trunk 

Sewer Line. (Memorandum enclosed) 

 

THERE WILL BE AN INFORMATIONAL AND GENERAL AFFAIRS MEETING OF THE 

BOARD OF COMMISSIONERS OF THE TOWNSHIP OF UPPER ST. CLAIR AT 7:30 P.M. ON 

TUESDAY, MAY 27, 2025, AT THE MUNICIPAL BUILDING, TOWNSHIP OF UPPER ST. 

CLAIR, 1820 MCLAUGHLIN RUN ROAD, UPPER ST. CLAIR, PA 15241. 

 

 

 

 

 PA 15241. 

 

 

 

 

 

 

 BUILDING, 1820  

 

 

 BUILDING, 1820 MCLAUGHLIN RUN ROAD, UPPER ST. CLAIR, PA 15241. 

1820 MCLAUGHLIN RUN ROAD, UPPER ST. CLAIR, PA 15241. 

 

 

 

 



 

 2 

 

 

6.          Other Agenda and Discussion Items 

 

A. Discussion Re. Recognition. (Memorandum enclosed) 

• Abigail Petras for selection to attend annual FBI Youth Leadership Program. 

 

B. Discussion Re. Approval of Contracts. (Memorandums enclosed) 

• Public Works Vehicle and Equipment 

• Community & Recreation Center Rooftop Unit #8 Replacement 

 

 

GENERAL AFFAIRS 

  

 

1. Review of the Informational and General Affairs Meeting Minutes of April 28, 2025. (Minutes 

enclosed) 
 

2.  Consideration of the May 2025 Bill Sheet. (Bill Sheet sent electronically 05/23/25) 
 

3. Acknowledge Receipt of Financial Statements for Four-Month Period ending April 30, 2025. 

(Financial Statement sent electronically 05/23/25) 

 

4. Adjournment. 

 

 
 

 

  





 

  

M E M O R A N D U M 
 

 
To:  Matthew R. Serakowski, Township Manager   

 
From:  Adam A. Benigni, AICP, Director of Planning & Community Development 

  
Date:  May 23, 2025 
 
Subject: COMMUNITY DEVELOPMENT DEPARTMENT INFORMATIONAL ITEMS FOR THE  
 INFORMATIONAL AND GENERAL AFFAIRS MEETING ON MAY 27, 2025 
 

A. JUNE 2, 2025 - REGULAR MEETING AGENDA ITEMS 
 

Old Business  
 

1. CONTINUED PUBLIC HEARING RE. PLC25-0002 – PITTSBURGH 
BASEBALL LAB – NONRESIDENTIAL –CONDITIONAL USE APPROVAL 
 
This is the continued public hearing on an application filed by Bud Martin for Conditional 
Use Approval to convert the existing structure located at 1341 McLaughlin Run Road 
into an indoor baseball facility. The application was reviewed by the Planning 
Commission on March 20, 2025, and was recommended for approval subject to certain 
conditions.  A bill granting approval will be prepared for consideration by the Board on 
Monday, June 2, 2025. 
 

2. CONTINUED PUBLIC HEARING RE. PLC25-0001 - ST. CLAIR COUNTRY 
CLUB PADDLE COURTS - UNIFIED CONDITIONAL USE PRELIMINARY 
AND FINAL LAND DEVELOPMENT APPROVAL 
 
This is the continued public hearing on an application filed by the St. Clair Country Club 
for Unified Conditional Use/Preliminary and Final Land Development Approval to 
construct new paddle tennis courts at the St. Clair Country Club, located at 2300 Old 
Washington Road. The application was reviewed by the Planning Commission on 
January 14, 2025, and February 18, 2025, and was recommended for approval subject to 
certain conditions. A bill will be prepared for consideration by the Board on Monday, 
June 2, 2025.  

 
New Business 

 
3. RECOMMENDATION RE. ESTABLISH PUBLIC HEARING DATE RE. 

ADOPTION OF 2025-2035 COMPREHENSIVE PLAN  
 
Herbert, Rowland & Grubic, Inc. (HRG), the Township’s planning consultant, has 
collaborated with Township staff to finalize the draft Comprehensive Plan for public 
review. In compliance with Section 302(a) of the Pennsylvania Municipalities Planning 
Code (MPC), the draft plan was sent to Allegheny County Economic Development, 
adjacent municipalities, and the Upper St. Clair School District on May 23, 2025, 
initiating the required 45-day review period. 



TO: Matthew R. Serakowski, Township Manager 
FROM: Adam A. Benigni, Director of Planning and Community Development  
DATE: May 23, 2025 

 IN RE: COMMUNITY DEVELOPMENT DEPARTMENT INFORMATIONAL ITEMS FOR 
THE INFORMATIONAL AND GENERAL AFFAIRS MEETING ON MAY 27, 2025. 
            2 

 

To meet the requirements of MPC Section 302(b), which mandates a public hearing after 
the review period and before plan adoption, Township staff recommends scheduling the 
public hearing for Monday, July 7, 2025. A Resolution to establish this hearing date will 
be presented for the Board’s consideration at its meeting on Tuesday, May 27, 2025. 
 

B.        OTHER 
 
None. 

 
Attachments 
 
1. Map of locations of Community Development Department agenda items for the meetings 

of May 27, 2025 and June 2, 2025 
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M E M O R A N D U M 
 
   
 

To:  Matthew R. Serakowski, Township Manager  
 

From:  Adam A. Benigni, Director of Planning and Community Development  
   
Date:  May 23, 2025 
 
Subject:  DISCUSSION RE. AUTHORIZATION OF THE TRANSFER OF THE BRUSH RUN 

INTERMUNICIPAL TRUNK SEWER LINE  
 
The attached draft resolution and associated documents will authorize the Township to finalize and 
execute the legal agreements necessary to transfer ownership of the Brush Run Intermunicipal Trunk 
Sewer Line (C-55-02) and associated manholes to the Allegheny County Sanitary Authority 
(ALCOSAN). This transfer supports ALCOSAN’s regionalization program in compliance with its 
Consent Decree with the U.S. Environmental Protection Agency (EPA). 
 
As set forth in the Resolution, some information needs to be updated before the Transfer Agreement 
and other documents are final.  However, if approved, the Resolution will authorize Township 
representatives, including Board President, Township Manager and Township Attorney to execute the 
necessary documents to transfer the Trunk Lines when they are completed. 
 
Below is a bullet-point list summarizing the responsibilities of the Township of Upper St. Clair and 
the Allegheny County Sanitary Authority (ALCOSAN) following the transfer of the Brush Run 
Intermunicipal Trunk Sewer Line (C-55-02), as outlined in the provided documents. 
 
Township of Upper St. Clair Responsibilities: 

• Retained Liabilities: Retain and discharge all liabilities from prior ownership/operation of 
the sewer line, including debts, employee obligations, and liabilities from illegal/unauthorized 
connections (expire after 12 years unless involving fraud, willful misconduct, or gross 
negligence). 

• Indemnification: Indemnify ALCOSAN for damages from Retained Liabilities, Excluded 
Assets, non-public and public title defects, misrepresentations, or breaches of warranty. 

• Easements and Rights-of-Way: Grant temporary/permanent easements or rights-of-way at 
no cost for ALCOSAN’s future sewer improvements, prioritizing existing easements and 
underground locations where feasible. 

• Stream Removal Projects: Cooperate in stream removal projects contributing to Consent 
Order obligations, covering up to 20% of costs, and seek third-party funding. 

• Compliance with Plans: Comply with the CSO Nine Minimum Controls Plan and Operation 
and Maintenance Plan for the Township’s remaining sewer system (Excluded Assets). 

• Financial Obligations: Pay 50% of realty transfer taxes, all costs to clear title, counsel fees, 
costs for Required Consents, and preparation/recordation of deeds for title clearance. 

• Repairs and Reimbursement: Reimburse ALCOSAN for incomplete repairs per the Defect 
Report, payable in 12 monthly installments or up to 36 with interest if a financing election is 
made within 10 days post-closing. 

• Maintenance and Inspections: Locate uninspected manholes, clean and CCTV uninspected 
pipe segments, and repair them as needed to meet transfer requirements. 



 

• Future Connections: Own and maintain stub connection lines (first 10 feet or as approved) 
for any ALCOSAN-approved connections to the transferred sewer line, and cover 
ALCOSAN’s review fees. 

 
ALCOSAN Responsibilities: 

• Assumed Liabilities: Assume and perform duties for operation, maintenance, repair, and 
future upgrades of the transferred sewer line post-closing, per the Modified Consent Decree 
and Municipal Feasibility Study. 

• Indemnification: Indemnify the Township for damages from Assumed Liabilities, failure to 
perform under the agreement, or misrepresentations/breaches of warranty. 

• Financial Obligations: Pay its counsel fees, due diligence costs, survey costs, 50% of realty 
transfer taxes, and recordation costs (except for title-clearing instruments). 

• Access Rights: Access Township property for maintenance/repairs via the Right-of-Entry 
License, repair any property damage caused, and perform work at its cost. 

• Repairs: Complete agreed-upon incomplete repairs from the Defect Report, with Township 
reimbursement, in its sole discretion regarding timing and manner. 

• Permit and Consent Cooperation: Cooperate to secure transfers or re-issuance of WQM II 
and NPDES permits, and other licenses/permits requiring consents. 

• Connection Approvals: Review and approve/deny proposed connections to the transferred 
sewer line, ensuring compliance with ALCOSAN specifications, and charge review fees. 

• Project Negotiation: Negotiate with regulatory agencies to modify, defer, or eliminate 
projects in the Municipal Feasibility Study for cost-effective regional compliance. 

• Manhole and Pipe Inspections: Inspect and repair newly located manholes, and accept only 
pipe segments that have been cleaned, CCTV-ed, and inspected pre-transfer. 

• Future Improvements: Plan and implement sewer improvements (e.g., wet weather 
facilities) under the Modified Consent Decree, using Township easements where needed. 

 
George Kostelich, Director of Public Works, Mike Galet, Township Engineer, Irving Firman, 
Township Solicitor and Adam Benigni, Director of Planning and Community Development will be 
present at the Informational Meeting on Tuesday, May 27, 2025, for any questions from the Board of 
Commissioners.  
 
Staff will recommend that the Board of Commissioners take action on the resolution at the Regular 
Meeting on Monday, June 2, 2025. 
 
Attachments 
 

1. Draft Resolution 
2. Exhibit A – Transfer Agreement 
3. Exhibit B – Bill of Transfer 
4. Exhibit C – Assignment and Assumption Agreement    
5. Exhibit D – Right-of-Entry License and Release  
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TOWNSHIP OF UPPER ST. CLAIR 

 
 
                         RESOLUTION NO. XXXX 
 
A RESOLUTION OF THE TOWNSHIP OF UPPER ST. CLAIR, A HOME RULE 
MUNICIPALITY, COUNTY OF ALLEGHENY, COMMONWEALTH OF 
PENNSYLVANIA, AUTHORIZING THE TRANSFER OF THE BRUSH RUN 
INTERMUNICIPAL TRUNK SEWER LINE AND ASSOCIATED MANHOLES KNOWN 
AS C-55-02 TO ALCOSAN AND AUTHORIZING THE PROPER OFFICERS OF THE 
TOWNSHIP TO EXECUTE THE TRANSFER AGREEMENT AND RELATED  
DOCUMENTS, INSTRUMENTS AND AGREEMENTS TO EFFECTUATE THE 
TRANSFER 
 
WHEREAS, The Allegheny County Sanitary Authority (“ALCOSAN”) entered into a 

Consent Decree (the “Consent Decree”) with the United States 
Environmental Protection Agency (the “EPA”), the Pennsylvania 
Department of Environmental Protection (the “DEP”) and the Allegheny 
County Health Department (the “ACHD”), which was approved by the 
United States District Court for the Western District of Pennsylvania on 
January 23, 2008; and 

 
WHEREAS, the Consent Decree requires ALCOSAN to eliminate dry weather 

discharges and sanitary sewer overflows from its system, reduce 
combined sewer overflows from its system in accordance with the EPA’s 
combined sewer overflow policy, and build adequate sewer infrastructure 
to achieve these goals; and 

 
WHEREAS, ALCOSAN must prepare a regional long-term wet weather control plan 

(the “Wet Weather Plan”) that identifies remedial controls and activities 
needed to comply with the Consent Decree requirements; and 

 
WHEREAS, the Township of Upper St. Clair (the “Township”) is a customer of 

ALCOSAN; and 
 
WHEREAS, the Township entered into a Consent Order (the “Consent Order”) with the 

ACHD on January 28, 2022 imposing on the Township certain obligations 
with respect to its sewer system that are consistent with and in furtherance 
of the purposes of the Wet Weather Plan; and 

 
WHEREAS,  the Township and ALCOSAN have had discussions with respect to the 

Township transferring the Brush Run Intermunicipal Trunk Sewer Line and 
associated manholes known as C-55-02; and 

 



                                                                                                  RESOLUTION NO. XXXX    
 

WHEREAS, the Township negotiated a Transfer Agreement and certain related 
documents, instruments and agreements specific to the Brush Run 
Intermunicipal Trunk Sewer Line and associated manholes known as C-
55-02 with ALCOSAN. A copy of the Transfer Agreement form is attached 
as Exhibit A, a copy of the Bill of Transfer form is attached as Exhibit B, 
a copy of the Assignment and Assumption Agreement form is attached as 
Exhibit C; and a copy of the Right-of-Entry License and Release form is 
attached as Exhibit D; and 

 
WHEREAS, ALCOSAN is finalizing certain attachments, including maps that will be 

attached as Exhibit A to the Transfer Agreement (Exhibit A) and asset 
lists that will be attached as Exhibit A to the Bill of Transfer (Exhibit B);  

 
WHEREAS, the Board of Commissioners of the Township of Upper St. Clair desire to 

authorize the execution of the Transfer Agreement, the Bill of Transfer, the 
Assignment and Assumption Agreement, and the Right-of-Entry License 
and Release along with any related documents, instruments and 
agreements when they are finalized and transfer the Brush Run 
Intermunicipal Trunk Sewer Line and associated manholes known as C-
55-02 to ALCOSAN. 

 
NOW, THEREFORE, BE IT RESOLVED, by the Board of Commissioners of the 
Township of Upper St. Clair as follows: 
 
THAT, The statements set forth in the preamble of this of this Resolution are 

specifically incorporated herein; and 
 
THAT,  The Board of Commissioners of the Township hereby authorizes the 

transfer of the Brush Run Intermunicipal Trunk Sewer Line and associated 
manholes known as C-55-02 to ALCOSAN; and, 

 
THAT,  The President of the Board of Commissioners, Township Manager and the 

Township Attorney may execute the completed Transfer Agreement, Bill of 
Transfer, Assignment and Assumption Agreement and Right-of-Entry 
License on behalf of the Township along with any related documents, 
instruments and agreements to effectuate this Resolution; and 

 
THAT, The proper officers, officials and agents of the Township are authorized to 

take any and all appropriate actions to effectuate this Resolution; and 
 
THAT, If any provision of this Resolution shall be determined to be unlawful, 

invalid, void or unenforceable, then that provision shall be considered 
severable from the remaining provisions of this Resolution. The remaining 
provisions of this Resolution shall remain in full force and effect; and 

 



                                                                                                  RESOLUTION NO. XXXX    
 

THAT, Any Resolution or Ordinance or part thereof conflicting with the provisions of 
this Resolution is hereby repealed insofar as the same affects this 
Resolution; and 

 
THAT,  This Resolution shall take effect immediately. 
 
ADOPTED THIS _____ DAY OF ____________ 2025.   
 
    TOWNSHIP OF UPPER ST. CLAIR 
 
 
     By_________________________________ 
           President, Board of Commissioners 
ATTEST: 
 
 
____________________________ 
Township Manager/Secretary 
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TRANSFER AGREEMENT 

(Township of Upper St. Clair) 

THIS TRANSFER AGREEMENT is made as of the ___ day of ___________ (this 
“Agreement”), by and between the ALLEGHENY COUNTY SANITARY AUTHORITY, a 
municipal authority organized under the Municipality Authorities Act, as amended, 53 Pa. 
C.S.A. §§ 5601-5623 (“ALCOSAN”) and the TOWNSHIP OF UPPER ST. CLAIR, a township 
situate in Allegheny County, Pennsylvania (the “Municipality”). 

WITNESSETH: 

WHEREAS, ALCOSAN provides wastewater treatment services to 83 communities in 
the Commonwealth of Pennsylvania, including Municipality; 

WHEREAS, ALCOSAN entered into a Consent Decree with the United States 
Environmental Protection Agency, the Pennsylvania Department of Environmental Protection 
and the Allegheny County Health Department, which was approved by the United States District 
Court for the Western District of Pennsylvania on January 23, 2008; 

WHEREAS, the Consent Decree requires ALCOSAN to eliminate dry weather 
discharges and sanitary sewer overflows from its system, reduce combined sewer overflows from 
its system in accordance with the EPA's combined sewer overflow policy, and build adequate 
sewer infrastructure to achieve these goals; 

WHEREAS, ALCOSAN must prepare a regional long-term wet weather control plan (the 
“Wet Weather Plan”) that identifies remedial controls and activities needed to comply with the 
Consent Decree requirements; 

WHEREAS, Municipality owns certain intermunicipal trunk sewer lines and the 
associated manholes that connect to such sewer lines (collectively, the “Assets”), all as more 
particularly described and depicted on Exhibit A; 

WHEREAS, ALCOSAN entered into a Modified Consent Decree (the “Modified 
Consent Decree”) with the United States Environmental Protection Agency, the Pennsylvania 
Department of Environmental Protection and the Allegheny County Health Department, which 
was lodged with the United States District Court for the Western District of Pennsylvania on 
September 19, 2019;  

 
WHEREAS, the Modified Consent Decree requires ALCOSAN to undertake good faith 

efforts to take responsibility for at least 200 miles of intermunicipal sewers and associated 
facilities by January 31, 2020;  

 
WHEREAS, ALCOSAN and Municipality acknowledge that fulfillment of the Wet 

Weather Plan can be most efficiently undertaken if the Assets are owned and operated by 
ALCOSAN; and 

698
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WHEREAS, Municipality desires to transfer and ALCOSAN desires to acquire the 
Assets. 

NOW, THEREFORE, in consideration of the mutual covenants herein contained and, 
intending to be legally bound, the parties hereto covenant and agree as follows: 

ARTICLE 1 — DEFINITIONS 

1.1. Definitions.  Unless otherwise defined in this Agreement or the context otherwise 
requires, the terms or words defined in this Article and other terms or words defined in this 
Agreement, whenever used in this Agreement, shall have the meaning specified in this Article 
for all purposes of the Agreement, applicable to both the singular and plural forms of any of the 
terms or words defined in this Agreement. 

“Access Rights” shall have the meaning set forth in Section 7.2. 

“Action” shall mean and include any actual or threatened claim, action, order, consent 
order, decree or agreement, suit, arbitration, hearing, inquiry, proceeding, complaint, charge or 
investigation by or before any local, state or federal court, governmental department, 
commission, board, agency, authority, tribunal or arbitrator and any appeal from any of the 
foregoing. 

“ACHD” shall mean the Allegheny County Health Department. 

“Agreement” shall have the meaning set forth in the preamble. 

“ALCOSAN” shall have the meaning set forth in the preamble. 

“Assets” shall have the meaning set forth in the recitals. 

“Assignment and Assumption Agreement” shall have the meaning set forth in 
Section 5.2. 

“Assumed Liabilities” shall have the meaning set forth in Section 2.4. 

“Closing” shall have the meaning set forth in Section 5.1. 

“Closing Date” shall mean the date first set forth above. 

“Consent Decree” shall mean the judicial settlement of that certain Complaint brought by 
the United States Department of Justice against ALCOSAN in the United States District Court, 
the Western District of Pennsylvania, which settlement was entered by same court on January 23, 
2008, as modified by the Modified Consent Decree and as may be amended from time to time. 

“Consent Order” shall mean that certain Consent Order and Agreement by and between 
Municipality and ACHD, dated as of January 28, 2022. 

“CSO Nine Minimum Controls Plan” shall have the meaning set forth in Section 7.3. 



POC Reference No: C-55-02 
 

 3 
 

“Damages” shall mean any damages, losses, liabilities, costs and expenses (including 
reasonable attorneys' fees and court costs), deficiencies, claims, awards, judgments, settlements, 
interest, Actions, penalties, or fines of any kind whatsoever in law or in equity. 

“Defect Report” shall mean the report prepared by ALCOSAN and delivered to 
Municipality that identifies significant defects with respect to the Assets requiring Municipality’s 
repair and rehabilitation. 

“DEP” shall mean the Pennsylvania Department of Environmental Protection. 

“Direct Connections” shall mean any service lateral from a residential or commercial 
building that connects directly to the Transferred Assets. 

“EPA” shall mean the United States Environmental Protection Agency. 

“Excluded Assets” shall have the meaning set forth in Section 2.2. 

“Governmental Authority” shall mean any federal, state, local, foreign, or other court, 
board, body, commission, agency, authority or instrumentality, arbitral authority, self-regulatory 
authority, mediator or tribunal, including regulatory authorities and taxing authorities. 

 “Illegal Connections” shall mean a Direct Connection to the Transferred Assets, other 
than a sanitary sewer service lateral that constitutes an Unauthorized Connection, that (i) is made 
without required approval from ACHD or DEP, as applicable or (ii) is prohibited by law, such as 
any Direct Connection that conveys basement seepage, groundwater, stormwater, or surface 
water, including sump pump drainage, downspout drainage, foundation drainage, roof drainage, 
and driveway drainage into a separate sanitary sewer line.  Illegal Connections as used in this 
Agreement does not include connections by a Governmental Authority over which Municipality 
did not have control or authority including any connections made by the Pennsylvania 
Department of Transportation, Pennsylvania Turnpike Commission, Allegheny County, or 
municipal authorities not under the direct control of Municipality. Such connections over which 
Municipality did not have control that are within Municipality’s Knowledge are identified on 
Schedule 1.1.1.  

“Known Title Defects” shall have the meaning set forth in Section 3.4. 

“Laws” shall mean and include any and all federal, state and local laws, rules, codes, 
ordinances, regulations, circulars, orders of any court, governmental entities, bodies, authorities 
or agencies. 

“Licenses and Permits” shall mean all licenses, permits, franchises, authorizations, 
certificates, registrations, consents, orders, variances, waivers and approvals issued or granted by 
Governmental Authorities to Municipality, or pursuant to which Municipality operates, that 
relate specifically to the operation of the Assets. 

“Liens” shall mean and include any and all types or kinds of liens, charges, claims, 
encumbrances, adverse claims, security interests upon property or claims or demands of any kind 
whatsoever, arising, in any manner, from or relating to this Agreement, the Transferred Assets or 
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any work, project, services or activities performed under or in connection with the Transferred 
Assets or related agreements.  

“Modified Consent Decree” shall have the meaning set forth in the preamble. 

“Municipal Feasibility Study” shall mean that certain Feasibility Study Report of 
Municipality, as submitted to applicable Regulatory Agencies on July 1, 2013, as amended from 
time to time. 

“Municipality” shall have the meaning set forth in the preamble. 

“Municipality’s Knowledge” shall mean the knowledge and belief of the management 
level employees and technical professionals acting as agents of Municipality, each exercising 
due and reasonable care, with the understanding that such persons have examined such sources 
of information within Municipality’s possession, custody and control and made such additional 
investigation as is reasonable under the circumstances in order to verify the truth and accuracy of 
such representations and warranties. 

“Non-Public Title Defects” shall mean all Title Defects other than Public Title Defects. 

“Operation and Maintenance Plan” shall have the meaning set forth in Section 7.3. 

“Permitted Encumbrance” shall mean, with respect to the Transferred Assets:  (i) any 
Lien, that is being contested, or being caused to be contested, by Municipality as identified in 
Schedule 1.1.2, provided the same shall remain Retained Liabilities; (ii) any inchoate 
materialmen's, mechanics', workmen's, repairmen's, employees', carriers', warehousemen's or 
other like encumbrances arising in the ordinary course of business of the Transferred Assets, 
provided the same shall remain Retained Liabilities; (iii) any easement, covenant, condition, 
right-of-way, servitude, encroachment, reservation or any zoning, building, environmental, 
health or safety law relating to the development, use or operation of the Transferred Assets (or 
other similar reservation, right and restriction), or other defects and irregularities in the title to 
the Transferred Assets that do not materially interfere with the operation, maintenance or repair 
of the Transferred Assets or the rights and benefits of ALCOSAN under this Agreement or 
materially impair the value of the Transferred Assets; (iv) the Reserved Powers; (v) any right 
reserved to or vested in any Governmental Authority (other than Municipality) by any statutory 
provision or under common law; (vi) any other Lien expressly permitted hereunder; and (vii) any 
grants or leases of oil, gas, coal or mining interests. 

“Person” shall mean a natural person, corporation, municipality, governmental entity or 
authority, general or limited partnership, limited liability company, joint venture, trust, estate, 
association or any other legal entity or organization. 

“Post-Closing Repair and Reimbursement Agreement” shall have the meaning set forth in 
Section 3.9. 

“Public Title Defects” shall mean all Title Defects relating to (i) any Assets located in the 
right of way of a state road where access requires a highway occupancy permit from the 
Pennsylvania Department of Transportation or Pennsylvania Turnpike Commission and no such 
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permit has been granted, (ii) any Assets located in the right of way of an Allegheny County road 
where access requires a highway occupancy permit from the Allegheny County Department of 
Public Works and no such permit has been granted,  (iii) any Assets located in or under “Waters 
of the Commonwealth,” as defined in the Pennsylvania Clean Streams Law, where access 
requires a permit or other authorization from DEP and no such permit has been granted, or (iv) 
any Assets located within the right of way of a railroad where access requires a license, consent 
or other authorization from the applicable railroad and no such license, consent or other 
authorization has been granted. 

“Regulatory Agencies” shall mean EPA, DEP and ACHD. 

“Released Claims” shall have the meaning set forth in Section 8.11. 

“Released Parties” shall have the meaning set forth in Section 8.11. 

“Releasing Parties” shall have the meaning set forth in Section 8.11. 

“Repair Plan” shall mean, as applicable, any plan for repair and rehabilitation of the 
Assets prepared by Municipality and delivered to ALCOSAN in response to the Defect Report. 

“Required Consents” shall have the meaning set forth in Section 3.3. 

“Reserved Powers” shall mean any powers reserved by Municipality herein or required 
by Law to be vested in Municipality with respect to the Assets.  

“Retained Liabilities” shall mean all liabilities other than the Assumed Liabilities and 
shall include all liabilities of Municipality relating to or, in any manner, arising from 
Municipality's ownership or operation of the Assets on or prior to the Closing Date including: (i) 
all liabilities arising out of or relating to services, work or projects performed by or on behalf of 
Municipality; (ii) all debts, covenants, liabilities and obligations for the payment of sums to 
bondholders or creditors in connection with general obligation bonds, loans, or other 
instruments; (iii)  all liabilities to any employee of Municipality under any contracts, agreements 
or plans or benefits or relating to payroll, vacation, sick leave, severance, termination, retention, 
worker's compensation, unemployment benefits, pension benefits, health care plans or benefits or 
any other employee plans or benefits of any kind for Municipality's employees or former 
employees or both; (iv) all liabilities arising out of or relating to any contracts made or services, 
work, projects, supplies or materials provided by or on behalf of Municipality; (v) all liabilities 
arising out of or connected with any breach or alleged breach of or in connection with contracts 
made by or on behalf of Municipality regarding or relating to the Assets or violation of any 
applicable Laws by Municipality; (vi) any and all liabilities for any Actions, Liens, claims, suits 
or demands of any kind asserted, brought or filed by any person arising out of or connected with 
any negligence of Municipality or Municipality's operation of the Transferred Assets; (vii) any 
liability arising out of Illegal Connections, including removal of such Illegal Connections; (viii) 
any liability arising out of Unauthorized Connections, including either removal of such 
Unauthorized Connections or obtaining required authorizations for such Unauthorized 
Connections; and (ix) any liability arising out of Direct Connections, including liability to 
property owners for sewer backups; provided, however, that any liability arising out of Direct 
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Connections (other than Illegal Connections and/or Unauthorized Connections) arising primarily 
out of ALCOSAN’s negligent acts or omissions shall not constitute Retained Liabilities. 

The Retained Liabilities referenced herein shall be subject to the time periods set forth in 
Section 8.10 of this Agreement. 

“Right-of-Entry License” shall have the meaning set forth in Section 7.2. 

“Title Defects” shall mean (a) any Assets that are not located within the boundary lines of 
(i) real property owned by Municipality, or (ii) real property interests granted to Municipality by 
third-parties, including easements, rights-of-way, access agreements, licenses and permits, and 
(b) any Assets as to which Municipality does not have the right to access from a public right-of-
way for the purposes of inspection, maintenance, repair and replacement.  Title Defects shall 
include all Known Title Defects.  

“Transaction Documents” shall have the meaning set forth in Section 5.2.   

“Transferred Assets” shall have the meaning set forth in Section 2.1. 

 “Unauthorized Connection” shall mean a Direct Connection to the Transferred Assets 
made without required approval from Municipality, ACHD or DEP, as applicable, that carries 
only sanitary sewage and no other substance or material. 

“Wet Weather Plan” shall have the meaning set forth in the recitals. 

1.2 The word “include” shall mean “include, without limitation,” and the word “including” 
shall mean “including, but not limited to.” 

1.3 The words “and” or “or” shall mean and include both the conjunctive and the disjunctive 
whenever necessary or advisable to give the provision its intended meaning and effect. 

ARTICLE 2 — TRANSFER OF ASSETS 

2.1 Transfer of Assets.  On the Closing Date, Municipality will transfer, convey, assign and 
deliver to ALCOSAN all of Municipality's rights, title and interest in the following (the 
“Transferred Assets”): 

(a) the Assets, subject to the Permitted Encumbrances;  

  (b)  to the extent legally permissible (subject to Municipality using 
commercially reasonable efforts to render such transfer, conveyance, assignment and delivery 
legally permissible, including without limitation and as applicable, obtaining approval of the 
Allegheny County Orphans’ Court and/or any other required consent), all real property interests 
of Municipality primarily used or necessary in the operation of the Assets, including (i) the 
granting of easements with respect to such real property interests held by Municipality in fee, 
and (ii) the transfer or assignment of such real property interests granted to Municipality by 
third-parties, including all easements, rights-of-way, access agreements, licenses and permits 
identified on Schedule 2.1(b); 
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  (c)  to the extent legally permissible, all Licenses and Permits owned, held, 
possessed or entitled in the name of Municipality, or in which Municipality has rights;  

  (d)  copies of all files, information, books, blueprints, maps, diagrams, ledgers, 
surveys, reports, instruments, real estate records, engineering information, inspection records, 
books of account and other management documents, resolutions, rules and regulations, and all 
other records relating to the Assets, as listed on Schedule 2.1(d); and 

  (e)  all assignable warranties, indemnities and guarantees, if any, related to or 
necessary for the operation of the Assets, including those warranties, indemnities and guarantees 
identified on Schedule 2.1(e). 

2.2 Excluded Assets.  Notwithstanding any other provision hereof, the Transferred Assets do 
not include any assets listed on Schedule 2.2 (the “Excluded Assets”). 

2.3  Consideration. The consideration for the transfer of the Transferred Assets from 
Municipality to ALCOSAN shall be the assumption of the Assumed Liabilities, the execution 
and delivery of the other Transaction Documents and the performance of the obligations set forth 
in this Agreement.  The parties acknowledge and agree that the consideration provided for in this 
Agreement represents fair consideration and reasonable equivalent value for the transfer of the 
Transferred Assets and the transactions, covenants and agreements set forth in this Agreement, 
which consideration was agreed upon as the result of arm's length good faith negotiations 
between the parties and their respective representatives.   

2.4  Assumed Liabilities.  Subject to Section 2.5 and all other terms and conditions in this 
Agreement, ALCOSAN shall assume, implement, perform and discharge only those duties, 
liabilities, obligations, and responsibilities (collectively, the “Assumed Liabilities”) of 
Municipality as they pertain exclusively to the Transferred Assets arising after the Closing Date, 
including (in each case only to the extent arising after the Closing Date): 

 (a) all work relating to the operation, inspection, maintenance/repair and replacement of the 
Transferred Assets, other than work described in Section 3.8 and Section 3.9 hereof; (b) all 
measures relating to the future upgrade of the Transferred Assets in the Municipal Feasibility 
Study, subject to and in accordance with the Modified Consent Decree; and (c) all work relating 
to the design, installation, operation, inspection and maintenance/repair of any project proposed 
in the Municipal Feasibility Study for new or upgraded facilities specified to address 
performance or capacity issues relating to the Transferred Assets that has been approved by the 
Regulatory Agencies in a legally binding document, including a consent order if necessary; 
provided, however, that if ALCOSAN obtains approval from the Regulatory Agencies to 
eliminate the proposed project or defer or implement a modification of the originally proposed 
project, then ALCOSAN shall not be required to complete such project or shall complete such 
project as modified. Municipality acknowledges and agrees that following the transfer, 
ALCOSAN may negotiate with the Regulatory Agencies, for the purpose of complying with its 
Modified Consent Decree obligations in a cost effective manner and realizing the benefits of 
regionalization, any project or projects, including the scope and schedule thereof, originally 
proposed in the Municipal Feasibility Study that relate directly or exclusively to the Transferred 
Assets, which may result in the elimination, deferral, or modification of the project or projects 
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proposed in the Municipal Feasibility Study.  For the avoidance of doubt, this Section 2.4 is not 
intended to expand any obligations of Municipality under the Municipal Feasibility Study. 

2.5 Retained Liabilities.  Municipality shall retain, remain and be solely responsible for the 
timely and complete payment, performance and discharge of all of the Retained Liabilities. 

  ARTICLE 3 — REPRESENTATIONS AND WARRANTIES BY MUNICIPALITY 

Municipality hereby represents and warrants to ALCOSAN, as of the Closing Date, as 
follows: 

3.1  Authorization.  Municipality has full power and authority to make, execute, deliver and 
perform the Transaction Documents.  

3.2 Execution. This Agreement has been, and on the Closing Date the other Transaction 
Documents will be, duly and validly executed and delivered by Municipality and have been or 
shall be duly authorized by all necessary or advisable governmental and other action all as 
required by applicable Laws and constitutes (or upon such execution and delivery will constitute) 
legal, valid and binding obligations of Municipality enforceable against Municipality in 
accordance with all of the terms and provisions in this Agreement. 

3.3 No Conflicts.  Other than those consents identified on Schedule 3.3 (the “Required 
Consents”), the execution, delivery and performance of this Agreement by Municipality and the 
consummation by Municipality of the transactions contemplated in this Agreement will not: (a) 
breach or result in a default (or an event which, with the giving of notice or the passage of time, 
or both, would constitute a default) or otherwise give any person a basis for accelerated or 
increased rights or termination or nonperformance under any agreements by which Municipality 
or the Transferred Assets are bound; (b) result in the violation of any provision of applicable 
Laws or any of the Licenses and Permits; or (c) result in the creation or imposition of any Liens 
upon any Transferred Assets. 

3.4 Title to Property; Encumbrances.  Excepting Permitted Encumbrances, to Municipality’s 
Knowledge, Municipality has valid and marketable title to the Transferred Assets free and clear 
of all Liens and other encumbrances.  Except as set forth on Schedule 3.4 (the “Known Title 
Defects”), to Municipality’s Knowledge, there are no Title Defects.  

3.5 Litigation.  Other than as listed on Schedule 3.5, there is no suit, Action, arbitration, 
claim, proceeding or investigation pending or threatened against Municipality or any of the 
Transferred Assets, and there are no facts or circumstances which could reasonably form the 
basis of any such suit, Action, arbitration, claim, proceeding or investigation. 

3.6 Licenses and Permits.  Schedule 3.6 contains a complete and correct list of all Licenses 
and Permits, all of which have been duly issued and are valid and in good standing with no 
unsatisfied condition or qualification.  Municipality is in compliance with the terms and 
conditions of, and has performed all obligations under, all such Licenses and Permits.  
Municipality has not received any notice of non-renewal of any such Licenses and Permits.  

3.7 Compliance with Laws.  Except as identified in the Consent Order or on Schedule 3.7, 
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the Transferred Assets and Municipality’s past and present operation thereof are in compliance 
with all applicable Laws. 

3.8 Inspection; Maintenance/Repair and Source Reduction.  Municipality has (a) completed, 
to ALCOSAN’s satisfaction, the inspection and maintenance/repairs with respect to the program 
as required by the Consent Order; and (b) implemented, as applicable, the CSO Nine Minimum 
Controls Plan and the Operation and Maintenance Plan with respect to the Assets.  

3.9 Repair of Significant Defects.  Municipality has completed, to ALCOSAN’s satisfaction 
and in accordance with any applicable Repair Plan, the repair and rehabilitation of items 
identified as significant defects in the Defect Report attached hereto as Exhibit B, except those 
items as to which Municipality has entered into a Post-Closing Repair and Reimbursement 
Agreement as of the date hereof (the “Post-Closing Repair and Reimbursement Agreement”), 
pursuant to which ALCOSAN has agreed to complete such repair and rehabilitation on behalf of 
Municipality, and Municipality has agreed to reimburse ALCOSAN for the agreed upon costs 
thereof, in accordance with the terms and conditions of the Post-Closing Repair and 
Reimbursement Agreement. 

3.10 AS-IS WHERE-IS.  Except for Title Defects and as otherwise set forth in this 
Agreement, the parties agree that Municipality is conveying the Transferred Assets to 
ALCOSAN in an “as-is, where-is” condition.  Except as set forth in this Agreement, neither 
Municipality nor anyone acting on behalf of Municipality has made any representation or 
warranty, express or implied, to ALCOSAN with respect to Municipality or the Assets. 

ARTICLE 4 — REPRESENTATIONS AND WARRANTIES OF ALCOSAN 

ALCOSAN hereby represents and warrants to Municipality, as of the Closing Date, as 
follows: 

4.1  Authorization.  ALCOSAN has full power and authority to make, execute, deliver and 
perform the Transaction Documents. 

4.2 Execution. This Agreement has been, and on the Closing Date the other Transaction 
Documents will be, duly and validly executed and delivered by ALCOSAN and have been or 
shall be duly authorized by all necessary or advisable governmental and other action all as 
required by applicable Laws and constitutes (or upon such execution and delivery will constitute) 
legal, valid and binding obligations of ALCOSAN enforceable against ALCOSAN in accordance 
with all of the terms and provisions in this Agreement. 

4.3 No Conflicts.  The execution, delivery and performance of this Agreement by 
ALCOSAN and the consummation by ALCOSAN of the transactions contemplated in this 
Agreement will not: (a) breach or result in a default (or an event which, with the giving of notice 
or the passage of time, or both, would constitute a default) or otherwise give any person a basis 
for accelerated or increased rights or termination or nonperformance under any agreement by 
which ALCOSAN is bound or (b) result in the violation of any provision of applicable Laws. 

4.4 No Other Representations.  Except for the representations and warranties made in this 
Article 4, Municipality understands and agrees that neither ALCOSAN nor anyone acting on its 
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behalf makes any express or implied representations or warranties with respect to the 
transactions contemplated by this Agreement. 

ARTICLE 5 — CLOSING DELIVERABLES 

5.1 Closing.  The closing of the transactions contemplated by this Agreement (the “Closing”) 
will take place on the Closing Date at such place as the parties may mutually agree.   

5.2 Closing Date Deliverables of Municipality.  On the Closing Date, Municipality shall have 
executed and delivered to ALCOSAN the following documents and instruments, in form and 
substance reasonably satisfactory to ALCOSAN and its counsel, as are necessary or desirable in 
order to consummate the transactions contemplated hereby, each dated as of the Closing Date 
(together with this Agreement, the “Transaction Documents”): 

  (a) a Bill of Transfer in substantially the form of Exhibit C; 

  (b) an Assignment and Assumption Agreement in substantially the form of        
Exhibit D (the “Assignment and Assumption Agreement”);  

  (c) any deeds, easements, rights-of-way, assignments, and licenses of all real 
property interests of Municipality that are part of the Transferred Assets in recordable form, 
together with and including the Right-of-Entry License in substantially the form of Exhibit E; 
and 

(d) as applicable, the Post-Closing Repair and Reimbursement Agreement in 
substantially the form of Exhibit F. 

5.3 Consents and Approvals.  Municipality shall have delivered to ALCOSAN each Required 
Consent as of the Closing Date, except as may otherwise be provided in the Assignment and 
Assumption Agreement. 

5.4 Closing Date Deliverables of ALCOSAN.  ALCOSAN and any other parties thereto 
(other than Municipality) shall have executed and delivered to Municipality the following 
documents and instruments, in form and substance reasonably satisfactory to Municipality and 
its counsel, as are necessary or desirable in order to consummate the transactions contemplated 
hereby, each dated as of the Closing Date: 

  (a) the Assignment and Assumption Agreement;  

  (b) any deeds, easements, rights-of-way, assignments, and licenses of all real 
property interests that are part of the Transferred Assets in recordable form, together with and 
including the Right-of-Entry License; and 

(c) as applicable, the Post-Closing Repair and Reimbursement Agreement. 

5.5 Issuance or Transfer of Permits by Regulatory Agencies.  ALCOSAN shall have received 
from the Regulatory Agencies approval of all required WQM II Permits and NPDES Permits, as 
applicable, or the transfer of same by Municipality.  
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ARTICLE 6 — INDEMNIFICATION AND RELEASE 

6.1 Indemnification.  

 (a) ALCOSAN Indemnification of Municipality.  From and after the Closing Date, 
ALCOSAN shall release, defend, indemnify and hold Municipality harmless from and against 
any and all Damages arising out of or relating to (i) the Assumed Liabilities, (ii) the failure by 
ALCOSAN to perform or observe any agreement or condition to be performed or observed by 
ALCOSAN pursuant to this Agreement, and (iii) any misrepresentation or breach of warranty 
under Article 4.   

 (b) Municipality Indemnification of ALCOSAN.  From and after the Closing Date 
(subject to the last sentence of Section 8.9 and Section 8.10), Municipality shall release, defend, 
indemnify and hold ALCOSAN harmless from and against any and all Damages arising out of or 
relating to (i) the Retained Liabilities, (ii) the Excluded Assets, (iii) the failure by Municipality to 
perform or observe any agreement or condition to be performed or observed by Municipality 
pursuant to this Agreement, (iv) any misrepresentation or breach of warranty under Article 3, (v) 
the Non-Public Title Defects, and (vi) the Public Title Defects. Notwithstanding the foregoing, 
Municipality shall not be obligated to indemnify ALCOSAN pursuant to Section 6.1(b)(vi) for 
permit fees or other fees charged by a Governmental Authority or railroad in the ordinary course 
of operation and maintenance of the Transferred Assets subject to a Public Title Defect except to 
the extent such Damages arose because the Transferred Assets were improperly located within 
the subject real property without the right to do so. 

(c) Indemnification Procedure.  In the event of a claim for Damages pursuant to this 
Article 6, the parties shall follow the procedures set forth in Exhibit G attached hereto and 
incorporated herein by this reference.  

ARTICLE 7 — COVENANTS 

7.1 Responsibility for Closing Costs.   

 (a)  In connection with the conveyance of the Transferred Assets to ALCOSAN, 
ALCOSAN shall pay or cause to be paid (i) counsel fees of ALCOSAN and any other 
consultants, brokers, or other advisors retained by ALCOSAN, (ii) the cost of any due diligence 
investigations performed by ALCOSAN with respect to the Assets, (iii) all survey costs, (iv) all 
costs of recordation in connection with the deeds/recordable instruments except those required to 
clear title to the Assets, (v) fifty percent (50%) of all realty transfer tax, if any, in connection 
with the deeds/recordable instruments (except with respect to those required to clear title as to 
which ALCOSAN shall have no responsibility to pay any applicable transfer tax), and (vi) all 
other costs and expenses of ALCOSAN in connection with the transactions contemplated by this 
Agreement. 

 (b)  In connection with the conveyance of the Transferred Assets to ALCOSAN, 
Municipality shall pay or cause to be paid (i) counsel fees of Municipality and any other 
consultants, brokers, or other advisors working with or providing assistance to Municipality, (ii) 
the costs of all application, review and other fees required by third-parties (including any 
Governmental Authority) in connection with obtaining the Required Consents and any other 
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approvals to transfer, convey, assign and deliver the Transferred Assets to ALCOSAN, (iii) all 
costs of preparation of the deeds/recordable instruments, (iv) all costs of recordation in 
connection with deeds/recordable instruments required to clear title to the Assets, (v) fifty 
percent (50%) of all realty transfer tax, if any, in connection with the deeds/recordable 
instruments (except with respect to those required to clear title as to which Municipality shall 
pay one hundred percent (100%) of any applicable transfer tax), and (vi) all other costs and 
expenses of Municipality in connection with the transactions contemplated by this Agreement.  

7.2 Access Rights.  Pursuant to the Right-of-Entry License and Release entered into between 
Municipality and ALCOSAN as of the date hereof (the “Right-of-Entry License”), ALCOSAN 
shall be permitted to access, maintain, repair or replace any of the Transferred Assets located 
within property or rights-of-way owned or controlled by Municipality, and Municipality shall 
waive and otherwise not charge ALCOSAN any permit or other fees relating to such access, 
maintenance, repair and replacement; provided, however, in the event ALCOSAN damages the 
property owned or benefiting Municipality, ALCOSAN shall be responsible for the repair of 
same in accordance with the terms and conditions of the Right-of-Entry License.   

7.3 Minimum Controls.  From and after the Closing, Municipality shall comply with, as 
applicable to Municipality, the CSO Nine Minimum Controls Plan submitted to DEP (the “CSO 
Nine Minimum Controls Plan”) and the Operation and Maintenance Plan submitted to the 
ACHD (the “Operation and Maintenance Plan”) with respect to the Excluded Assets, the 
Retained Liabilities and any other portion of its sewer system not conveyed to ALCOSAN 
hereunder. 

7.4 Permit Transfer.  Municipality and ALCOSAN acknowledge and agree that Municipality 
and ALCOSAN shall cooperate to apply for and pursue (a) the transfer of the Permits from the 
Regulatory Agencies referenced in Section 5.5 from Municipality to ALCOSAN, (b) the transfer 
of such other Licenses and Permits from Municipality to ALCOSAN for which Required 
Consents must be obtained, and (c) the re-issuance or issuance of such Licenses and Permits to 
ALCOSAN as may otherwise be required to effectuate the purposes of this Transfer Agreement.  
In furtherance of such cooperation and to the extent legally permissible, Municipality shall 
execute all documents required by all applicable Regulatory Agencies, Governmental 
Authorities, and other third-parties to effect the appointment of ALCOSAN as operator under 
such Licenses and Permits and shall authorize ALCOSAN to commence operations as operator 
under such Licenses and Permits, and ALCOSAN acknowledges and agrees that it shall 
indemnify Municipality from and against all Damages incurred or suffered as a result of 
ALCOSAN’s acts or omissions under or with respect to such Licenses and Permits; provided, 
however, that such indemnification shall apply only if Municipality provided a copy of such 
Licenses and Permits to ALCOSAN or otherwise provided written notice to ALCOSAN of all of 
Municipality’s obligations thereunder prior to the Closing Date.   

 7.5 Future Development.  From and after the Closing, Municipality shall not object to future 
development in other municipalities, provided that such future development is supported by a 
final and non-appealable DEP-approved Act 537 plan/study or an amendment to an existing Act 
537 plan/study and related Chapter 94 planning modules (or such other comparable DEP 
approvals under then applicable Laws), based solely upon existing or projected additional 
sewage flows through sewer lines located within Municipality unless such projected flows shall 
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adversely affect Municipality’s compliance with Laws or its obligations under a consent order or 
legally enforceable obligation. 

7.6 Direct Connections.  From and after the Closing, Municipality acknowledges and agrees 
that ALCOSAN will not be required to permit any Direct Connections.  In the event that any 
owner of property located in Municipality desires to connect to any Transferred Asset, 
ALCOSAN shall have the right to review any such proposed connection in advance and either 
approve or disapprove the proposed connection.  If such proposed connection is approved by 
ALCOSAN, such connection shall not be a Direct Connection to the Transferred Asset but shall 
be a connection to a stub connection line between the Transferred Asset and the property 
owner’s service lateral, which stub connection line shall be owned by Municipality and shall be 
equal to, as measured from the point of connection with the Transferred Asset, the first ten feet 
(10’) in length of such lateral line or such greater or lesser portion as shall be approved by 
ALCOSAN.  Any approved connection must be in accordance with ALCOSAN specifications, 
and ALCOSAN shall charge Municipality a fee to cover the reasonable cost of the review and 
approval process, which fee may be paid by Municipality or the property owner, as applicable.      

7.7 Grant of Easement or Right-of-Way.  Municipality acknowledges and agrees that the 
Modified Consent Decree contemplates that ALCOSAN will assume responsibility for certain 
future sewer improvements, including without limitation future wet weather compliance 
facilities, many of which would otherwise be the obligation of Municipality, and that such 
improvements and facilities will require Municipality to grant to ALCOSAN certain temporary 
and/or permanent easements or rights-of-way on property owned or controlled by Municipality. 
From and after the Closing, Municipality covenants and agrees to grant to ALCOSAN such 
temporary and/or permanent easements or rights-of-way to the extent reasonably required by 
ALCOSAN in connection with any such improvements and facilities, located within public 
rights-of-way or otherwise on property owned or controlled by Municipality, subject to the 
following: (a) ALCOSAN will endeavor to use existing easements and rights-of-way for such 
improvements and facilities to the extent reasonably practicable and feasible, (b) ALCOSAN 
will endeavor to keep such improvements and facilities underground, to the extent reasonably 
practicable and feasible, (c) with respect to such improvements and facilities as to which 
underground locations are not reasonably practicable or feasible and which therefore require 
permanent above-ground locations, ALCOSAN and Municipality will cooperate in good faith to 
agree upon locations that permit the optimal functioning of such improvements and facilities 
while, to the extent reasonably practicable and feasible, preserving the essential character of the 
public space, and (d) any such grant by Municipality to ALCOSAN will be at no cost to 
ALCOSAN. 

7.8 Stream Removal.  To the extent (a) ALCOSAN undertakes any stream removal projects 
within Municipality to meet obligations under the Modified Consent Decree and/or (b) the 
proposed stream removal project contributes to Municipality’s specific obligations for source 
reduction under a Consent Order requirement, then Municipality agrees to reasonably cooperate 
with ALCOSAN in connection with, and participate in, such stream removal projects.  Said 
cooperation and participation shall be in good faith, with the specific terms and estimated costs 
to be agreed upon in advance; provided Municipality’s share shall not exceed twenty percent 
(20%) of the project costs.  The parties will reasonably cooperate to seek third-party funding 
sources such as grants and low-interest loans to apply towards the costs of such stream removal 
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projects. 

7.9 Manholes and CCTV.  Municipality shall locate and allow ALCOSAN to inspect any 
manholes that were not located and inspected during ALCOSAN’s initial inspection, and 
ALCOSAN shall repair such manholes, as needed.  Municipality shall clean, CCTV, and inspect 
any pipe segments that were not cleaned, CCTV-ed, and inspected during ALCOSAN’s initial 
inspection, and Municipality shall repair such pipe segments, as needed. ALCOSAN will not 
accept any pipe segments that have not been cleaned, CCTV-ed, and inspected prior to transfer.    

ARTICLE 8 — MISCELLANEOUS 

8.1 Notices.  Any notice required or desired to be given to a person under the provisions in 
this Agreement shall be in writing and either personally delivered or delivered by sending the 
notice by certified mail, return receipt requested, postage prepaid, or a reliable and reputable 
overnight courier service, charges prepaid, to the address set forth below. Notice pursuant to this 
paragraph shall be conclusively deemed to have been given to the person entitled thereto, upon 
the earlier of actual receipt or the second business day after deposit in the United States mail or 
the next business day after timely deposit with an overnight courier service for delivery to that 
person. 

Notices are to be addressed as follows: 

To ALCOSAN: 
 
ALCOSAN 
3300 Preble Avenue 
Pittsburgh, PA  15233 
Attention:  Executive Director  
 

With a copy to:   
 
ALCOSAN 
3300 Preble Avenue 
Pittsburgh, PA 15233 
Attention: Director of Regional Conveyance 
 

To Municipality:  
 
Township of Upper St. Clair 
1820 McLaughlin Run Road 
Upper St. Clair, PA  15241 
Attention:  Township Manager 
 

With a copy to:   
 
Township of Upper St. Clair 
1820 McLaughlin Run Road 
Upper St. Clair, PA  15241 
Attention:  President, Board of Commissioners 
 

  Whenever any notice or other communication is required to be given pursuant to the 
provisions of this Agreement, a waiver thereof, in writing, signed by the person entitled to such 
notice, whether before or after the time stated therein, shall be deemed to be delivery of notice 
for the purposes of this Agreement. 

8.2  Effect of Waiver or Consent.  No course of dealing, custom or conduct nor any delay or 
failure on the part of Municipality or ALCOSAN to exercise any right, power or remedy shall be 
or be deemed a waiver or release of such right, power or remedy or otherwise prejudice or impair 
the rights, powers, benefits or remedies of Municipality or ALCOSAN. No waiver or release by 
Municipality or ALCOSAN shall be valid or binding unless given in a writing signed by 
Municipality or ALCOSAN to be charged with the waiver or release.  A waiver or consent, 
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express or implied, to or of any breach or default by any party in the performance by that party of 
any of its/his duties or obligations with respect to this Agreement is not a consent or waiver to or 
of any other breach or default in the performance by that party or any other party of the same or 
any other duties or obligations of that party or any other party with respect to this Agreement.  
Failure on the part of a party to declare any party in default or breach with respect to this 
Agreement, irrespective of how long that failure continues, does not constitute a waiver or 
release by that party of its rights with respect to that default or breach until the period of the 
applicable statute of limitations has expired. 

8.3  Execution in Counterparts.  This Agreement may be executed in any number of 
counterparts, each of which shall be deemed to be an original as against any party whose 
signature appears thereon, and all of which shall together constitute one and the same instrument. 
If executed in multiple counterparts, this Agreement shall become binding when any counterpart 
or counterparts, individually or taken together, bear the signatures of all of the parties.  This 
Agreement, to the extent signed and delivered by means of facsimile machine or other electronic 
transmission (including .pdf), shall be treated in all manner and respects and for all purposes as 
an original agreement and shall be considered to have the same binding legal effect as if it were 
the original signed version thereof delivered in person.  Neither party shall raise the use of 
facsimile machine or other electronic transmission to deliver a signature or the fact that any 
signature or agreement was transmitted or communicated through the use of facsimile machine 
or other electronic transmission as a defense to the formation or enforceability of the Agreement 
and each party forever waives any such defense.   

8.4  Amendments and Binding Effect.  All amendments to this Agreement must be in writing, 
signed by Municipality and ALCOSAN and shall take effect immediately. Oral agreements to 
amend or change this Agreement, or any part thereof, shall not be valid or binding and 
Municipality and ALCOSAN, for themselves and their successors, fully and forever waive and 
release any and all rights to make, assert or claim that this Agreement has been amended by an 
oral agreement. This Agreement and all provisions herein shall be binding upon and inure to the 
benefit of Municipality and ALCOSAN and their respective successors; provided that neither 
party may assign or transfer any of its rights or interests under this Agreement without first 
obtaining the prior written consent of the other party which consent will not be unreasonably 
withheld, delayed or conditioned. 

8.5  Governing Law.  This Agreement and the rights and duties of Municipality and 
ALCOSAN shall be governed by and interpreted and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania. 

8.6  Severability.  If any provision in this Agreement or the application thereof to any person 
or circumstance is held invalid or unenforceable to any extent as to any person or circumstance 
under any present or future Laws, such findings shall not render that provision invalid or 
unenforceable as to any other persons or circumstances. 

8.7 Interpretation and Construction.  In no event shall any construction, interpretation, 
enforcement, presumption or inference, in favor of or against Municipality, ALCOSAN or any 
person be made as a consequence of the identity of the draftsman of this Agreement. 
Municipality and ALCOSAN covenant and agree that this Agreement shall be construed and 
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interpreted in a neutral manner and in interpreting this Agreement, there shall be no presumption 
or inference, by operation of law or otherwise, that any provision or part of this Agreement shall 
be more strictly construed against any person for any reason whatsoever. In interpreting this 
Agreement, the use of any gender shall include all genders; the singular shall include the plural 
and the plural the singular and words used in the past or present tense shall include the future 
whenever necessary or advisable to produce the intended meaning or effect unless the 
application of the foregoing would result in a construction inconsistent with the manifest intent 
or objectives of the Agreement. All references to annexes, schedules or exhibits are to annexes, 
schedules or exhibits attached hereto, each of which is incorporated herein and made a part 
hereof for all purposes. The paragraph headings in this Agreement are for convenience only; they 
do not form a part of this Agreement and shall not affect or be used in its construction or 
interpretation. The provisions in this Agreement, in all circumstances, shall always control and 
supersede any course of conduct, dealing, performance, custom or usage inconsistent or in 
conflict with any of the provisions in this Agreement. 

8.8  Further Actions.  Municipality and ALCOSAN agree that each party shall cooperate fully 
and act in good faith with the other party and shall comply fully with all provisions and 
applicable Laws relating to the preparation and maintenance of complete and accurate records. 
If, at any time after the Closing Date, any further action is necessary or desirable to carry out the 
intent or any of the purposes or objectives of this Agreement, including the issuance, transfer or 
amendment of WQM II or NPDES permits, Municipality and ALCOSAN shall take or cause to 
be taken all such necessary, advisable or convenient action and execute, acknowledge, deliver 
and file all necessary, desirable or convenient documentation.  Municipality and ALCOSAN 
further agree to participate in collaborative discussions to establish and implement flow 
reduction measures, including flow targets, which are mutually acceptable. 

8.9  Survival.  All representations, warranties, covenants and agreements of the parties 
contained in this Agreement and in any other agreements, documents or certificates executed or 
delivered by the parties pursuant to this Agreement, including the Transaction Documents, or in 
connection with the transactions contemplated by this Agreement will survive the execution, 
delivery and performance of this Agreement and the Closing.  Notwithstanding the foregoing, in 
the absence of fraud, willful misconduct, or gross negligence of Municipality (and provided a 
claim has not been made with respect to such indemnification obligations under Section 6.1(c)), 
Municipality’s indemnification obligations under Section 6.1(b)(iv) (relating to representations 
and warranties), Section 6.1(b)(v) (relating to Non-Public Title Defects), and Section 6.1(b)(vi) 
(relating to Public Title Defects) shall expire twelve (12) years following the Closing Date. 

8.10 Expiration of Retained Liabilities. In the absence of fraud, willful misconduct, or gross 
negligence of Municipality (and provided a claim has not been made with respect to such 
Retained Liabilities under Section 6.1(c)), the following Retained Liabilities, as defined in 
Section 1.1, shall expire and cease to be Retained Liabilities, as set forth below: 

(i) “all liabilities arising out of or relating to services, work or projects performed by or 
on behalf of Municipality” shall expire and cease to be Retained Liabilities twelve (12) 
years following the Closing Date; 

(ii) “all debts, covenants, liabilities and obligations for the payment of sums to 
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bondholders or creditors in connection with general obligation bonds, loans, or other 
instruments” shall not expire; 

(iii) “all liabilities to any employee of Municipality under any contracts, agreements or 
plans or benefits or relating to payroll, vacation, sick leave, severance, termination, 
retention, worker's compensation, unemployment benefits, pension benefits, health care 
plans or benefits or any other employee plans or benefits of any kind for Municipality’s 
employees or former employees or both” shall not expire; 

(iv) “all liabilities arising out of or relating to any contracts made or services, work, 
projects, supplies or materials provided by or on behalf of Municipality” shall expire and 
cease to be Retained Liabilities twelve (12) years following the Closing Date; 

(v) “all liabilities arising out of or connected with any breach or alleged breach of or in 
connection with contracts made by or on behalf of Municipality regarding or relating to 
the Assets or violation of any applicable Laws by Municipality” shall expire and cease to 
be Retained Liabilities twelve (12) years following the Closing Date; 

(vi) “any and all liabilities for any Actions, Liens, claims, suits or demands of any kind 
asserted, brought or filed by any person arising out of or connected with any negligence 
of Municipality or Municipality’s operation of the Transferred Assets” shall expire and 
cease to be Retained Liabilities twelve (12) years following the Closing Date; 

(vii) “any liability arising out of Illegal Connections, including removal of such Illegal 
Connections” shall expire and cease to be Retained Liabilities twelve (12) years 
following the Closing Date, provided that Municipality shall reasonably cooperate with 
ALCOSAN to remove any such Illegal Connections if so requested; 

(viii) “any liability arising out of Unauthorized Connections, including either removal of 
such Unauthorized Connections or obtaining required authorizations for such 
Unauthorized Connections” shall expire and cease to be Retained Liabilities twelve (12) 
years following the Closing Date, provided that Municipality shall reasonably cooperate 
with ALCOSAN to remove any such Unauthorized Connections if so requested; 

(ix) “any liability arising out of Direct Connections, including liability to property owners 
for sewer backups” shall expire and cease to be Retained Liabilities twelve (12) years 
following the Closing Date, provided that Municipality shall reasonably cooperate with 
ALCOSAN to remove any such Direct Connections if so requested. 

8.11 Release.  Municipality, and anyone claiming by, under or through it (collectively, the 
“Releasing Parties”), hereby absolutely, unconditionally and irrevocably releases and forever 
discharges ALCOSAN, and its past, present or future directors, officers, managers, employees, 
agents, attorneys, financial and other advisors and representatives (collectively, the “Released 
Parties”) from and absolutely, unconditionally and irrevocably forever waives all claims, 
Actions, causes of action, suits, debts, liabilities, obligations, sums of money, controversies, 
Damages, judgments and demands arising out of, relating to or in any way connected to any 
increase in ALCOSAN's system-wide rates to account exclusively for the Assumed Liabilities 
hereunder and ALCOSAN's assumption of liabilities in connection with ALCOSAN's acquisition 
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of Transferred Assets from various municipalities and municipal authorities in Allegheny County 
(the “Released Claims”); provided, however, that Released Claims shall not include (and the 
Releasing Parties shall retain all rights with respect to ALCOSAN for) any obligations of 
ALCOSAN arising out Section 6.1(a) of this Agreement. 

8.12 Modification of Outstanding Agreements.  Notwithstanding anything to the contrary 
herein, except for the agreements listed on Schedule 8.12, nothing in this Agreement is intended 
to amend, modify or supersede any existing agreement by and between the parties hereto and all 
such agreements shall remain in full force and effect following the Closing Date.  

[Signature Page Follows] 
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IN WITNESS WHEREOF, ALCOSAN and Municipality, by their duly authorized 
representatives, have signed and sealed this Agreement effective as of the date first set forth 
above.  

 
 
  MUNICIPALITY: 

 
TOWNSHIP OF UPPER ST. CLAIR 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
 
 
  ALCOSAN: 

  
  ALLEGHENY COUNTY SANITARY 

AUTHORITY 
 
 
By:  ________________________________ 
        Name:  Arletta Scott Williams 
        Title:    Executive Director 

  

   
 
 
 

[Signature Page to Transfer Agreement – POC # C-55-02] 
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Schedule 1.1.2 - Contested Liens 
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Schedule 2.1(e) - Warranties, Indemnities, and Guarantees 
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DISCLOSURE SCHEDULES 
 
 

Schedule 2.2 - Excluded Assets 
 

1. All equipment, materials, goods, merchandise, appliances, tools or supplies that have 
been acquired for the purpose of consumption or use in the operation and maintenance of 
the Assets. 
 

2. All right, title, license and interest in and to Municipality’s sewage system revenue 
source(s). 
 

3. All flow control facilities (e.g., pump stations and equalization basins) and wet weather 
facilities, some of which may be the subject of separate transfer agreements. 
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Schedule 3.4 - Known Title Defects 
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Schedule 3.5 – Litigation 
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EXHIBIT A TO TRANSFER AGREEMENT 
 

MAPS DEPICTING ASSETS 
 

[See Attached] 
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EXHIBIT B TO TRANSFER AGREEMENT 

 
DEFECT REPORT 

 
See that certain Significant Defect Report and Recommendations – Regionalization 
Implementation of Trunk Sewers Contributory to POC C-55-02, dated October 25, 2017 (or, if 
subsequently revised, such later Defect Report), delivered to Municipality by AECOM and 
incorporated herein by reference. 
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EXHIBIT C TO TRANSFER AGREEMENT 
 

FORM OF BILL OF TRANSFER 
 

This Bill of Transfer dated as of the __ day of __________, 202_, is executed and 
delivered by     , a       (“Municipality”)1 to 
the ALLEGHENY COUNTY SANITARY AUTHORITY, a municipal authority organized 
under the Municipality Authorities Act, as amended, 53 Pa. C.S.A. §§ 5601-5623 
(“ALCOSAN”).   
 

WHEREAS, Municipality and ALCOSAN entered into that certain Transfer Agreement 
dated as of the date hereof (the “Transfer Agreement”) pursuant to which Municipality agreed to 
transfer, convey, assign and deliver to ALCOSAN, and ALCOSAN agreed to accept and receive, 
all of Municipality’s rights, title and interest in the Transferred Assets; and 

 
WHEREAS, the Transferred Assets include, without limitation, the Assets described in 

Exhibit A attached to this Bill of Transfer and incorporated herein; and 
 
WHEREAS, Municipality and ALCOSAN are Closing the transactions set forth in the 

Transfer Agreement as of the date hereof; and 
 
WHEREAS, by means of this Bill of Transfer, Municipality desires to transfer, convey, 

assign and deliver to ALCOSAN all of Municipality’s rights, title and interest in the Assets. 
 

NOW, THEREFORE, in consideration of the mutual promises set forth in the Transfer 
Agreement and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereby agree as follows: 
 

1. The above recitals are incorporated herein by this reference. 
 

2. Capitalized words, terms and phrases used but not otherwise defined herein shall 
have the meanings ascribed to such words, terms and phrases in the Transfer Agreement. 
 

3. Municipality hereby transfers, conveys, assigns and delivers to ALCOSAN, its 
successors and assigns, all of Municipality’s rights, title and interest in the Assets, free and clear 
of all liens and encumbrances other than Permitted Encumbrances. 
 

4. This transfer, conveyance, and assignment has been executed and delivered by 
Municipality in accordance with, and subject to the terms and conditions of, the Transfer 
Agreement. 
 

5. Nothing in this Bill of Transfer is intended to modify, amend, or alter in any 

 
1 In the event the transfer is between ALCOSAN and a Municipal Authority, this defined term will be changed to 
“Municipal Authority.” 
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respect the rights and obligations of the parties under the Transfer Agreement, and the Transfer 
Agreement shall remain in full force and effect, notwithstanding the execution and delivery of 
this Bill of Transfer.  
 

6. Municipality and ALCOSAN agree to take and cause to be taken such further 
action to execute, deliver, and file or cause to be executed, delivered and filed, such further 
documents and instruments, and to obtain such further consents, as may be necessary or as may 
be reasonably requested in order to effectuate fully the purposes, terms and conditions of this Bill 
of Transfer. 
 
 7. This Bill of Transfer is binding upon and shall inure to the benefit of the parties 
hereto, and their respective successors and permitted assigns.  Except for the parties to this Bill 
of Transfer, a successor in interest, or assignee of a party, no other person or entity is, or shall be 
entitled to bring any action to enforce any provision of this Bill of Transfer against any of the 
parties. 
 

8. If there is a conflict between the terms of this Bill of Transfer and the Transfer 
Agreement, the terms of the Transfer Agreement shall control. 
 

9. This Bill of Transfer may be executed in counterparts, each of which shall be 
deemed an original, but all of which together shall be deemed to be one and the same instrument. 
A signed copy of this Bill of Transfer delivered by facsimile, e-mail or other means of electronic 
transmission shall be deemed to have the same legal effect as delivery of an original signed copy 
of this Bill of Transfer. 
 

10. This Bill of Transfer and the rights and duties of Municipality and ALCOSAN 
shall be governed by and interpreted and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania.  

 
[Remainder of page left intentionally blank.  Signature page follows.]  
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly authorized 
representatives, have signed and sealed this Bill of Transfer effective as of the date first set forth 
above.  

 
 
  MUNICIPALITY: 

 
[______________________] 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
 
 
  ALCOSAN: 

  
  ALLEGHENY COUNTY SANITARY 

AUTHORITY 
 
 
By:  ________________________________ 
        Name: 
        Title: 

 
 
 
 
 

[Signature page to Bill of Transfer – POC # _____] 
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EXHIBIT A  
TO BILL OF TRANSFER 

 
ASSETS 

 
 
 

[Description of trunk sewer lines and associated manholes to be inserted.] 
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EXHIBIT D TO TRANSFER AGREEMENT  
 

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

This Assignment and Assumption Agreement (this “Agreement”) is made as of the __ 
day of ____________, 202_ (the “Closing Date”), by and between     , a  
     (“Municipality”)2 and the ALLEGHENY COUNTY SANITARY 
AUTHORITY, a municipal authority organized under the Municipality Authorities Act, as 
amended, 53 Pa. C.S.A. §§ 5601-5623 (“ALCOSAN”).   
 

WITNESSETH: 
 

WHEREAS, Municipality and ALCOSAN entered into that certain Transfer Agreement 
dated as of the date hereof (the “Transfer Agreement”) pursuant to which Municipality agreed to 
transfer, convey, assign and deliver to ALCOSAN, and ALCOSAN agreed to accept and receive, 
all of Municipality’s rights, title and interest in the Transferred Assets; and 

 
WHEREAS, the Transferred Assets include, without limitation, certain real property 

interests of Municipality primarily used or necessary in the operation of the Assets, which real 
property interests include, without limitation, those easements, rights-of-way, access agreements, 
licenses and permits granted to Municipality by third-parties as described in Exhibit A attached 
to this Agreement and incorporated herein (collectively, the “Third-Party Real Property 
Interests”); and 

 
WHEREAS, the Transferred Assets further include, without limitation, certain Licenses 

and Permits owned, held, possessed or entitled in the name of Municipality, or in which 
Municipality has rights, as described in Exhibit B attached to this Agreement and incorporated 
herein; and 

 
WHEREAS, the Transferred Assets further include, without limitation, certain books, 

records, and other information relating to the Assets, as described in Exhibit C attached to this 
Agreement and incorporated herein (collectively, the “Records”); and 

 
WHEREAS, the Transferred Assets further include, without limitation, certain 

warranties, indemnities, and guarantees related to or necessary for the operation of the Assets, as 
described in Exhibit D attached to this Agreement and incorporated herein (collectively, the 
“Warranties,” and together with the Third-Party Real Property Interests, the Licenses and 
Permits, and the Records, the “Assigned Assets”).  

 
WHEREAS, Municipality and ALCOSAN are Closing the transactions set forth in the 

Transfer Agreement as of the date hereof; and 
 

 
2 In the event the transfer is between ALCOSAN and a Municipal Authority, this defined term will be changed to 
“Municipal Authority.” 
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WHEREAS, pursuant to and in accordance with the Transfer Agreement, Municipality 
has agreed to transfer, convey, assign and deliver to ALCOSAN all of Municipality’s rights, title 
and interest in the Assigned Assets, and ALCOSAN has agreed to assume, implement, perform 
and discharge the Assumed Liabilities of Municipality as they pertain exclusively to the 
Transferred Assets arising after the Closing Date, all subject to the terms and conditions set forth 
in the Transfer Agreement; and  

 
[WHEREAS, it is currently unknown to Municipality whether certain of the Assigned 

Assets are in continuing force and effect, and whether they affect any part of the Assets, which 
uncertainties may be determined after the Closing Date and the consequences of such 
determinations, if any, noted as amendments to this Agreement.]3 
 

NOW, THEREFORE, in consideration of the mutual promises set forth in the Transfer 
Agreement and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereby agree as follows: 
 

1. Recitals.  The above recitals are incorporated herein by this reference. 
 

2. Definitions.  Capitalized words, terms and phrases used but not otherwise defined 
herein shall have the meanings ascribed to such words, terms and phrases in the Transfer 
Agreement. 

 
3. Assignment.  Municipality hereby transfers, conveys, assigns, and delivers to 

ALCOSAN, its successors and assigns, all of Municipality’s rights, title and interest in the 
Assigned Assets. 

 
4. Assumption.  ALCOSAN hereby accepts the foregoing transfer, conveyance and 

assignment and hereby assumes and agrees to implement, perform and discharge (and/or cause to 
be implemented, performed and discharged) the Assumed Liabilities of Municipality as they 
pertain exclusively to the Transferred Assets arising after the date hereof [and only to the extent 
any such duties, liabilities, obligations and responsibilities apply to the Assets].  

 
5. Consent and Postponement.  Notwithstanding the provisions of Section 3 and 

Section 4 above, this Agreement shall not be construed as an agreement to transfer, convey, 
assign and deliver any Assigned Asset that by its terms or pursuant to law is not capable of being 
transferred, conveyed, assigned or delivered without the consent or waiver of a third party (each, 
a “Consent”) unless and until such Consent shall be given (each such Assigned Assets requiring 
Consent, a “Deferred Item”).  Except with respect to those particular Assigned Assets identified 
on the Exhibits to this Agreement (the “Mandatory Items”), which shall not be Deferred Items 
and must be transferred, conveyed, assigned and delivered to ALCOSAN with the appropriate 
Consents prior to Closing, each of Municipality and ALCOSAN shall use commercially 
reasonable efforts to obtain such Consents as are required for the Deferred Items as promptly as 
practicable following the Closing Date, and at the time each such Consent is received, the 

 
3 Bracketed and italicized wording throughout this Agreement is intended to accommodate isolated situations in 
order to facilitate transfer and may not apply in every instance. 
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applicable Deferred Item to which such Consent relates shall be deemed to have been 
automatically transferred, conveyed, assigned and delivered by Municipality effective retroactive 
to the Closing Date without the necessity of further action by Municipality and ALCOSAN. 

  
6. Limited Agency.  Effective as of the Closing Date until any such Consents are 

obtained or until either party notifies the other of its desire to suspend efforts to obtain any such 
Consents, to the extent legally permissible, ALCOSAN shall perform, as agent of Municipality, 
all of the Assumed Liabilities relating to the Deferred Items to the extent ALCOSAN would have 
been responsible therefor under this Agreement, and shall receive all the benefits of the Deferred 
Items to the extent ALCOSAN would have been entitled thereto under this Agreement, if the 
Consents relating to such Deferred Items had been obtained. 

 
7. [Shared Rights and Responsibilities.  Notwithstanding the provisions of Section 3 

and Section 4 above, if any Assigned Asset sets forth (or results in) rights and/or responsibilities 
that affect both (i) all or part of the Transferred Assets and the Assumed Liabilities and (ii) all or 
part of the Excluded Assets and the Retained Liabilities, then the assignment and acceptance 
pursuant to Sections 3 and 4 will be of rights and/or responsibilities severally shared between 
Municipality and ALCOSAN in such proportions as the parties may reasonably agree based on 
the relative effect on each party of the benefits and burdens relating to such Assigned Asset.]4 

 
8. [Post-Closing Due Diligence.  If, after the Closing Date, it is determined that any 

of the Assigned Assets is no longer in force and effect and/or does not affect any part of the 
Assets, then by one or more signed amendments to this Agreement the parties shall, from time to 
time, remove any such Assigned Asset from the applicable Exhibit hereto and from the 
assignment and assumption intended by this Agreement, each effective as of the Closing Date.]5   

 
9. Relation to Transfer Agreement.  Nothing in this Agreement is intended to 

modify, amend, or alter in any respect the rights and obligations of the parties under the Transfer 
Agreement, and the Transfer Agreement shall remain in full force and effect, notwithstanding the 
execution and delivery of this Agreement.  
 

10. Further Assurances.  Municipality and ALCOSAN agree to take and cause to be 
taken such further action to execute, deliver, and file or cause to be executed, delivered and filed, 
such further documents and instruments, and to obtain such further consents, as may be 
necessary or as may be reasonably requested in order to effectuate fully the purposes, terms and 
conditions of this Agreement. 
 
 11. Successors and Assigns; No Third-Party Beneficiaries.  This Agreement is 
binding upon and shall inure to the benefit of the parties hereto, and their respective successors 
and permitted assigns.  Except for the parties to this Agreement, a successor in interest, or 
assignee of a party, no other person or entity is, or shall be entitled to bring any action to enforce 

 
4 Examples might include a blanket warranty covering both assets assigned to ALCOSAN and assets retained by 
Municipality or a third-party easement granting rights-of-way over property required to access both assets assigned 
to ALCOSAN and assets retained by Municipality. 
5 This provision allows for post-closing adjustments, if required. 
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any provision of this Agreement against any of the parties. 
 

12. Conflicts.  If there is a conflict between the terms of this Agreement and the 
Transfer Agreement, the terms of the Transfer Agreement shall control. 
 

13. Counterparts.  This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which together shall be deemed to be one and the same 
instrument. A signed copy of this Agreement delivered by facsimile, e-mail or other means of 
electronic transmission shall be deemed to have the same legal effect as delivery of an original 
signed copy of this Agreement. 
 

14. Governing Law.  This Agreement and the rights and duties of Municipality and 
ALCOSAN shall be governed by and interpreted and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania.  

 
[Remainder of page left intentionally blank.  Signature page follows.]  
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly authorized 

representatives, have signed and sealed this Assignment and Assumption Agreement effective as 
of the date first set forth above.  

 

  MUNICIPALITY: 
 
[______________________] 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
 
 

  ALCOSAN: 
  

  
 
 
 
 
 

ALLEGHENY COUNTY SANITARY 
AUTHORITY 
 
 
By:  ________________________________ 
        Name: 
        Title: 

 

 
 
 
 
 
 
 

[Signature page to Assignment and Assumption Agreement – POC # _____] 
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EXHIBIT A 
 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

THIRD-PARTY REAL PROPERTY INTERESTS 
 
 

[List of Third-Party Real Property Interests to be inserted; identify those that require Consent to 
transfer; and identify Mandatory Items as to which required Consents must be in hand at 

Closing and cannot be deferred post-closing.]  
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EXHIBIT B 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

LICENSES AND PERMITS   

[List of all Licenses and Permits to be inserted; identify those that require Consent to transfer; 
and identify Mandatory Items as to which required Consents must be in hand at Closing and 

cannot be deferred post-closing.]  



POC Reference No: C-55-02 
 

 D-8 
 

 
EXHIBIT C 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

RECORDS 

[List of Records to be inserted; identify those that require Consent to transfer; and identify 
Mandatory Items as to which required Consents must be in hand at Closing and cannot be 

deferred post-closing.]  
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EXHIBIT D 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

WARRANTIES  

[List of Warranties to be inserted; identify those that require Consent to transfer; and identify 
Mandatory Items as to which required Consents must be in hand at Closing and cannot be 

deferred post-closing.]  
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EXHIBIT E TO TRANSFER AGREEMENT 
 

FORM OF RIGHT-OF-ENTRY LICENSE AND RELEASE 
(Regionalization Program) 

 
Between 

[Municipality] 
And 

Allegheny County Sanitary Authority 
 

IN CONSIDERATION of the mutual promises set forth in that certain 
Transfer Agreement entered into between the      of  
    (“Municipality”)6 and the Allegheny County Sanitary 
Authority (“ALCOSAN”) of near or even date herewith (the “Transfer Agreement”), 
and in further consideration of the benefits that will inure to Municipality and to 
property owned or controlled by Municipality, whether located within or outside 
Municipality, as depicted on the maps attached as Exhibit A to the Transfer 
Agreement and incorporated herein by reference (the “Property”), Municipality, for 
itself, its agents, representatives, successors and assigns, does hereby grant 
permission to ALCOSAN, its sundry departments, officers, representatives, agents, 
contractors and employees, the right of access to enter upon the Property, from time 
to time and as deemed by ALCOSAN to be necessary or desirable, for the purposes 
of maintaining, repairing, and replacing certain intermunicipal trunk sewer lines and 
associated manholes that connect to such sewer lines as identified in the Transfer 
Agreement, and restoring any resulting disturbed area, as practical, at ALCOSAN’s 
cost and expense, and otherwise carrying out the purposes of the Transfer 
Agreement. 
 

AND Municipality, for itself, its agents, representatives, successors and 
assigns does hereby release and forever discharge ALCOSAN, its departments, 
officers, representatives, agents, contractors and employees, from any and all 
liability whatsoever, for entry upon, use and occupancy of the Property as provided 
herein.  Municipality agrees to waive its rights to assess, collect or receive any 
permit or other fees under the provisions of any applicable statute, ordinance, rule or 
regulation.   

 
Nothing in this Right-of-Entry License and Release is intended to modify, 

amend, or alter in any respect the rights and obligations of the parties under the 
Transfer Agreement, and the Transfer Agreement shall remain in full force and 
effect.  This Right-of-Entry License and Release may be executed in counterparts, 
each of which shall be deemed an original, but all of which together shall be deemed 
to be one and the same instrument.  A signed copy of this Right-of-Entry License 

 
6 In the event the transfer is between ALCOSAN and a Municipal Authority, this defined term will be changed to 
“Municipal Authority.” 
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and Release delivered by facsimile, e-mail or other means of electronic transmission 
shall be deemed to have the same legal effect as delivery of an original signed copy 
of this Right-of-Entry License and Release.  This Right-of-Entry License and 
Release shall be governed by and interpreted and enforced in accordance with the 
laws of the Commonwealth of Pennsylvania.   
 

[Signature page follows.] 
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly 
authorized representatives, have signed and sealed this Right-of-Entry License and 
Release effective as of the    day of    , 202_. 

 
 MUNICIPALITY: 

 
[______________________] 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
  ALCOSAN: 

  
  ALLEGHENY COUNTY SANITARY 

AUTHORITY 
 
 
By:  ________________________________ 
        Name: 
        Title: 

 
 
 
 

[Signature page to Right-of-Entry License and Release – POC # _____] 



POC Reference No: C-55-02 
 

  
F-1 

EXHIBIT F TO TRANSFER AGREEMENT 
 

FORM OF POST-CLOSING REPAIR AND REIMBURSEMENT AGREEMENT 
 

This Post-Closing Repair and Reimbursement Agreement (this “Agreement”) is made as 
of the __ day of ____________, 202_ (the “Closing Date”), by and between    
 , a       (“Municipality”)7 and the ALLEGHENY 
COUNTY SANITARY AUTHORITY, a municipal authority organized under the Municipality 
Authorities Act, as amended, 53 Pa. C.S.A. §§ 5601-5623 (“ALCOSAN”).   
 

WITNESSETH: 
 

WHEREAS, Municipality and ALCOSAN entered into that certain Transfer Agreement 
dated as of the date hereof (the “Transfer Agreement”) pursuant to which Municipality agreed to 
transfer, convey, assign and deliver to ALCOSAN, and ALCOSAN agreed to accept and receive, 
all of Municipality’s rights, title and interest in the Transferred Assets; and 

 
WHEREAS, the Transferred Assets include, without limitation, the Assets, comprised of 

certain intermunicipal trunk sewer lines and the associated manholes that connect to such sewer 
lines; and  

 
WHEREAS, prior to Closing ALCOSAN delivered to Municipality a Defect Report that 

identified significant defects with respect to the Assets, all of which defects Municipality was 
obligated to repair and/or rehabilitate prior to Closing; and  

 
WHEREAS, Municipality has not completed the required repair and/or rehabilitation 

described on Exhibit A attached to this Agreement and incorporated herein (collectively, the 
“Incomplete Repairs”); and 

 
WHEREAS, in order to proceed with Closing, Municipality has requested ALCOSAN to 

complete the Incomplete Repairs after Closing in return for Municipality reimbursing 
ALCOSAN for the agreed upon costs thereof, and ALCOSAN is willing to undertake the 
completion of the Incomplete Repairs after Closing upon the terms and conditions set forth in 
this Agreement; and 

 
WHEREAS, Municipality and ALCOSAN are Closing the transactions set forth in the 

Transfer Agreement as of the date hereof. 
 

NOW, THEREFORE, in consideration of the mutual promises set forth in the Transfer 
Agreement and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereby agree as follows: 
 

1. Recitals.  The above recitals are incorporated herein by this reference. 

 
7 In the event the transfer is between ALCOSAN and a Municipal Authority, this defined term will be changed to 
“Municipal Authority.” 
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2. Definitions.  Capitalized words, terms and phrases used but not otherwise defined 

herein shall have the meanings ascribed to such words, terms and phrases in the Transfer 
Agreement. 

 
3. Completion of Incomplete Repairs.  Subject to the remaining provisions of this 

Agreement, ALCOSAN hereby assumes and agrees to undertake Municipality’s obligation to 
complete (and/or cause to be completed) the Incomplete Repairs (the “Work”); provided that the 
timing and manner of completion of the Work and any and all portions thereof shall be in 
ALCOSAN’s sole and absolute discretion and shall be independent of Municipality’s 
reimbursement and payment obligations pursuant to Section 4, Section 5, and Section 6 below.  
For the avoidance of doubt, ALCOSAN shall not be required to complete the Work in 
accordance with any Repair Plan previously prepared by Municipality, whether or not submitted 
to ALCOSAN. 8 
 

4. Reimbursement of Agreed Upon Costs.  Municipality shall reimburse and pay 
ALCOSAN for the anticipated reasonable and necessary costs to complete the Work as agreed 
upon by Municipality and ALCOSAN (the “Reimbursable Costs”), including without limitation, 
those costs described on Exhibit B attached to this Agreement and incorporated herein.  The 
parties acknowledge and agree, for purposes of this Agreement and in the interest of their 
respective budget certainty, that the total sum to be paid by Municipality to ALCOSAN 
hereunder as the Reimbursable Costs shall be        Dollars ($   
 ). 9  

 
5. Payment of Reimbursable Costs.  Municipality shall pay the Reimbursable Costs 

to ALCOSAN in twelve (12) equal monthly installments, commencing on the first day of the 
calendar month immediately following the Closing Date, by wire transfer or check payable to 
ALCOSAN, in accordance with the payment instructions set forth in Exhibit C attached to this 
Agreement and incorporated herein. 
 

6. Financing Election.  Notwithstanding the payment provisions of Section 5 above, 
upon written request to ALCOSAN delivered within ten (10) days following the Closing Date, 
Municipality may elect to pay the Reimbursable Costs to ALCOSAN in up to thirty-six (36) 
equal monthly installments, together with interest in an amount equal to ALCOSAN’s bond rate 
(as applicable from time to time) (the “Financing Election”).   Upon receipt from Municipality of 
a Financing Election, ALCOSAN shall prepare and deliver to Municipality a revised payment 
schedule and such other documents and instruments as shall be reasonably required to effectuate 
the Financing Election.  In the event Municipality has not executed the documents and 
instruments required to effectuate the Financing Election within twenty (20) days after delivery 
by ALCOSAN, the Financing Election shall be deemed to be withdrawn, and the original 
payment provisions in Section 5 shall govern.  
   

7. Relation to Transfer Agreement.  Nothing in this Agreement is intended to 

 
8 Incomplete Repairs and the Work shall be agreed upon by Municipality’s Engineer and ALCOSAN’s Engineer.  
9 Reimbursable Costs shall be agreed upon by Municipality’s Engineer and ALCOSAN’s Engineer. 
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modify, amend, or alter in any respect the rights and obligations of the parties under the Transfer 
Agreement, and the Transfer Agreement shall remain in full force and effect, notwithstanding the 
execution and delivery of this Agreement.  Without limiting the generality of the foregoing, the 
parties specifically acknowledge and agree that nothing in this Agreement shall limit 
ALCOSAN’s indemnification rights pursuant to Section 6.1(b) of the Transfer Agreement and/or 
ALCOSAN’s access rights pursuant to Section 7.2 of the Transfer Agreement and the Right-of-
Entry License.   
 

8. Further Assurances.  Municipality and ALCOSAN agree to take and cause to be 
taken such further action to execute, deliver, and file or cause to be executed, delivered and filed, 
such further documents and instruments, and to obtain such further consents, as may be 
necessary or as may be reasonably requested in order to effectuate fully the purposes, terms and 
conditions of this Agreement. 
 
 9. Successors and Assigns; No Third-Party Beneficiaries.  This Agreement is 
binding upon and shall inure to the benefit of the parties hereto, and their respective successors 
and permitted assigns.  Except for the parties to this Agreement, a successor in interest, or 
assignee of a party, no other person or entity is, or shall be entitled to bring any action to enforce 
any provision of this Agreement against any of the parties. 
 

10. Conflicts.  If there is a conflict between the terms of this Agreement and the 
Transfer Agreement, the terms of the Transfer Agreement shall control. 
 

11. Counterparts.  This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which together shall be deemed to be one and the same 
instrument. A signed copy of this Agreement delivered by facsimile, e-mail or other means of 
electronic transmission shall be deemed to have the same legal effect as delivery of an original 
signed copy of this Agreement. 
 

12. Governing Law.  This Agreement and the rights and duties of Municipality and 
ALCOSAN shall be governed by and interpreted and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania.  

 
[Remainder of page left intentionally blank.  Signature page follows.]  
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly authorized 

representatives, have signed and sealed this Post-Closing Repair and Reimbursement Agreement 
effective as of the date first set forth above.  

 

  MUNICIPALITY: 
 
[______________________] 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
 
 

  ALCOSAN: 
  

  
 
 
 
 
 

ALLEGHENY COUNTY SANITARY 
AUTHORITY 
 
 
By:  ________________________________ 
        Name: 
        Title: 

 

 
 
 
 
 
 
 

[Signature page to Post-Closing Repair and Reimbursement Agreement – POC # _____] 
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EXHIBIT A 
 

TO POST-CLOSING REPAIR AND REIMBURSEMENT AGREEMENT 
 

INCOMPLETE REPAIRS 
 
 

[Description of Incomplete Repairs and Work agreed upon by Municipality Engineer and 
ALCOSAN Engineer to be inserted.]  
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EXHIBIT B 

TO POST-CLOSING REPAIR AND REIMBURSEMENT AGREEMENT 
 

REIMBURSABLE COSTS   

[Estimated costs to complete Incomplete Repairs agreed upon by Municipality Engineer and 
ALCOSAN Engineer to be inserted.] 
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EXHIBIT C 

 
TO POST-CLOSING REPAIR AND REIMBURSEMENT AGREEMENT 

 
PAYMENT INSTRUCTIONS 

 
 

[ALCOSAN ACH information for wire payments and address for check payments to be inserted.]  
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EXHIBIT G TO TRANSFER AGREEMENT 
 

INDEMNIFICATION PROCEDURES 
 

Indemnified Party and Indemnifying Party.  The party making a claim under 
Article 6 of this Agreement is referred to as the “Indemnified Party,” and the party against whom 
such claims are asserted under Article 6 of this Agreement is referred to as the “Indemnifying 
Party.” 

 
Third-Party Claims. If any Indemnified Party receives notice of the assertion or 

commencement of any action, suit, claim or other legal proceeding made or brought by any 
person who is not a party to this Agreement (a “Third-Party Claim”) against such Indemnified 
Party with respect to which the Indemnifying Party is obligated to provide indemnification under 
this Agreement, the Indemnified Party shall give the Indemnifying Party prompt written notice 
thereof within thirty (30) days of such Indemnified Party becoming aware of such Third-Party 
Claim, which notice shall set forth such material information with respect to such Third-Party 
Claim as is then reasonably available to such Indemnified Party, including (i) a description of the 
claim in reasonable detail and, if known, the estimated amount or method of computation of any 
Damages incurred or reasonably expected to be incurred by the Indemnified Party together with 
such supporting documents reasonably available to such Indemnified Party, and (ii) a reference 
to the provision or provisions of this Agreement upon which such claim is based to the extent of 
the facts then known by the Indemnified Party (“Notice of Claim”). Thereafter, the Indemnified 
Party shall deliver to the Indemnifying Party, within seven (7) days after the Indemnified Party’s 
receipt thereof, copies of all notices and documents (including court papers) received by the 
Indemnified Party relating to such Third-Party Claim.  Notwithstanding the foregoing, the failure 
by the Indemnified Party to so notify the Indemnifying Party shall not relieve the Indemnifying 
Party from any liability to the Indemnified Party for any liability hereunder except to the extent 
that such failure shall have actually prejudiced the defense of such Third-Party Claim. 

 
Defense of Third-Party Claims.  

 
In the event that an Indemnified Party furnishes an Indemnifying Party 

with a Notice of Claim, then upon the written notice by the Indemnifying Party given to the 
Indemnified Party within fifteen (15) days of receipt of the Notice of Claim, stating (i) that the 
Indemnifying Party is undertaking the defense of the Third-Party Claim, and (ii) the Third-Party 
Claim covered by the Notice of Claim is subject to Article 6 of this Agreement, then the 
Indemnifying Party shall have the right to assume and conduct the defense of each Third-Party 
Claim with counsel selected by the Indemnifying Party and reasonably acceptable to the 
Indemnified Party, provided that the Indemnifying Party shall not be entitled to assume or 
continue control of the defense of any Third-Party Claim, and the Indemnified Party shall have 
the right to conduct the defense of such claim or any litigation resulting therefrom and in 
connection therewith to employ, at the Indemnifying Party’s expense, counsel of its choice to 
represent the Indemnified Party if (i) the Third-Party Claim relates to (or may involve to) or 
arises in connection with any matter which could involve criminal conduct, (ii) the Third-Party 
Claim primarily seeks an injunction or equitable relief against the Indemnified Party, (iii) the 
Indemnifying Party, in the reasonable judgment of the Indemnified Party, has failed to defend or 
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is failing to defend in good faith the Third-Party Claim; or (iv) the Third-Party Claim would 
reasonably be expected to have an adverse effect on the Indemnified Party’s business or relates 
to its customers, suppliers, vendors or other service providers. The Indemnified Party may, at its 
election, participate in the defense thereof, at its sole cost and expense, of any Third-Party Claim 
for which the Indemnifying Party has assumed and is conducting the defense. 

 
If the Indemnifying Party does not assume and conduct the defense of 

such Third-Party Claim in accordance herewith, the Indemnified Party may continue to conduct 
the defense of the Third-Party Claim.  If the Indemnifying Party has assumed the defense of a 
Third-Party Claim as provided herein, the Indemnifying Party shall not be liable for any legal 
expenses subsequently incurred by the Indemnified Party in connection with the defense thereof; 
provided, however, that if: (i) the Indemnifying Party has failed to take reasonable steps 
necessary to defend diligently such Third-Party Claim, or (ii) the named parties of any such 
proceeding (including any impleaded parties) include both the Indemnifying Party and the 
Indemnified Party and, in the written opinion of outside counsel for the Indemnified Party, 
representation of both parties by the same counsel would be inappropriate due to actual differing 
interests between them, the Indemnified Party may assume and conduct its own defense, and the 
Indemnifying Party shall be liable for all reasonable costs or expenses paid or incurred in 
connection therewith. 

 
Settlement of Third-Party Claims. Notwithstanding any other provision of this 

Agreement, the Indemnifying Party shall not enter into settlement of any Third-Party Claim 
without the prior written consent of the Indemnified Party (which consent shall not be 
unreasonably withheld or delayed), except as provided herein. If a firm offer is made to settle a 
Third-Party Claim without leading to liability or the creation of a financial or other obligation on 
the part of the Indemnified Party and provides for the unconditional release of each Indemnified 
Party from all liabilities and obligations in connection with such Third-Party Claim and the 
Indemnifying Party desires to accept and agree to such offer, the Indemnifying Party shall give 
written notice to that effect to the Indemnified Party. If the Indemnified Party fails to consent to 
such firm offer within ten (10) days after its receipt of such notice, the Indemnified Party may 
continue to contest or defend such Third-Party Claim and, in such event, the maximum liability 
of the Indemnifying Party as to such Third-Party Claim shall not exceed the amount of such 
settlement offer. If the Indemnified Party fails to consent to such firm offer and also fails to 
assume defense of such Third-Party Claim, the Indemnifying Party may settle the Third-Party 
Claim upon the terms set forth in such firm offer to settle such Third-Party Claim.  

 
Direct Claims.  
 

Any claim by an Indemnified Party with respect to Damages that do not 
result from a Third-Party Claim (a “Direct Claim”) shall be asserted by the Indemnified Party 
giving a written notice of such claim with reasonable promptness to the Indemnifying Party (and 
in any event within thirty (30) days of such Indemnified Party becoming aware of any events or 
facts that would reasonably be expected to result in any Damages for which such Indemnified 
Party is entitled to indemnification under this Agreement) specifying in reasonable detail (i) the 
nature of the claim for indemnification and the basis thereof, and, if known, the estimated 
amount or method of computation of any Damages incurred or reasonably expected to be 
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incurred by the Indemnified Party together with such supporting documents reasonably available 
to such Indemnified Party, and (ii) a reference to the provision or provisions of this Agreement 
upon which such claim is based to the extent of the facts then known by the Indemnified Party 
(an “Indemnity Notice”).  In the event that within thirty (30) days after the receipt by the 
Indemnifying Party of such Indemnity Notice from the Indemnified Party, the Indemnified Party 
shall not have received from the Indemnifying Party a written objection to such claim, such 
claim shall be conclusively presumed and considered to have been assented to and approved by 
the Indemnifying Party. 

 
If within the thirty (30) day period described above the Indemnified Party 

shall have received from the Indemnifying Party a written notice setting forth the Indemnifying 
Party’s objections to such claim and the Indemnifying Party’s reasons for such objection, then 
the parties shall negotiate in good faith for a period of thirty (30) business days from the date the 
Indemnified Party receives such objection (the “Negotiation Period”).  After the Negotiation 
Period, if the parties still cannot agree on the claim, the parties may submit the dispute to 
litigation in accordance with Section 8.5 of this Agreement. 
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BILL OF TRANSFER 
 

This Bill of Transfer dated as of _______________, is executed and delivered by the 
TOWNSHIP OF UPPER ST. CLAIR, a township situate in Allegheny County, Pennsylvania 
(“Municipality”) to the ALLEGHENY COUNTY SANITARY AUTHORITY, a municipal 
authority organized under the Municipality Authorities Act, as amended, 53 Pa. C.S.A. §§ 5601-
5623 (“ALCOSAN”).   
 

WHEREAS, Municipality and ALCOSAN entered into that certain Transfer Agreement 
dated as of the date hereof (the “Transfer Agreement”) pursuant to which Municipality agreed to 
transfer, convey, assign and deliver to ALCOSAN, and ALCOSAN agreed to accept and receive, 
all of Municipality’s rights, title and interest in the Transferred Assets; and 

 
WHEREAS, the Transferred Assets include, without limitation, the Assets described in 

Exhibit A attached to this Bill of Transfer and incorporated herein; and 
 
WHEREAS, Municipality and ALCOSAN are Closing the transactions set forth in the 

Transfer Agreement as of the date hereof; and 
 
WHEREAS, by means of this Bill of Transfer, Municipality desires to transfer, convey, 

assign and deliver to ALCOSAN all of Municipality’s rights, title and interest in the Assets. 
 

NOW, THEREFORE, in consideration of the mutual promises set forth in the Transfer 
Agreement and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereby agree as follows: 
 

1. The above recitals are incorporated herein by this reference. 
 

2. Capitalized words, terms and phrases used but not otherwise defined herein shall 
have the meanings ascribed to such words, terms and phrases in the Transfer Agreement. 
 

3. Municipality hereby transfers, conveys, assigns and delivers to ALCOSAN, its 
successors and assigns, all of Municipality’s rights, title and interest in the Assets, free and clear 
of all liens and encumbrances other than Permitted Encumbrances. 
 

4. This transfer, conveyance, and assignment has been executed and delivered by 
Municipality in accordance with, and subject to the terms and conditions of, the Transfer 
Agreement. 
 

5. Nothing in this Bill of Transfer is intended to modify, amend, or alter in any respect 
the rights and obligations of the parties under the Transfer Agreement, and the Transfer Agreement 
shall remain in full force and effect, notwithstanding the execution and delivery of this Bill of 
Transfer.  
 

6. Municipality and ALCOSAN agree to take and cause to be taken such further action 
to execute, deliver, and file or cause to be executed, delivered and filed, such further documents 

698
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and instruments, and to obtain such further consents, as may be necessary or as may be reasonably 
requested in order to effectuate fully the purposes, terms and conditions of this Bill of Transfer. 
 
 7. This Bill of Transfer is binding upon and shall inure to the benefit of the parties 
hereto, and their respective successors and permitted assigns.  Except for the parties to this Bill of 
Transfer, a successor in interest, or assignee of a party, no other person or entity is, or shall be 
entitled to bring any action to enforce any provision of this Bill of Transfer against any of the 
parties. 
 

8. If there is a conflict between the terms of this Bill of Transfer and the Transfer 
Agreement, the terms of the Transfer Agreement shall control. 
 

9. This Bill of Transfer may be executed in counterparts, each of which shall be 
deemed an original, but all of which together shall be deemed to be one and the same instrument. 
A signed copy of this Bill of Transfer delivered by facsimile, e-mail or other means of electronic 
transmission shall be deemed to have the same legal effect as delivery of an original signed copy 
of this Bill of Transfer. 
 

10. This Bill of Transfer and the rights and duties of Municipality and ALCOSAN shall 
be governed by and interpreted and enforced in accordance with the laws of the Commonwealth 
of Pennsylvania.  

 
[Remainder of page left intentionally blank.  Signature page follows.]  
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly authorized 
representatives, have signed and sealed this Bill of Transfer effective as of the date first set forth 
above.  

 
 
  MUNICIPALITY: 

 
TOWNSHIP OF UPPER ST. CLAIR 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
 
 
  ALCOSAN: 

  
  ALLEGHENY COUNTY SANITARY 

AUTHORITY 
 
 
By:  ________________________________ 
        Name:  Arletta Scott Williams 
        Title:    Executive Director 

 
 
 
 
 

[Signature page to Bill of Transfer – POC # C-55-02] 
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EXHIBIT A  
TO BILL OF TRANSFER 

 
ASSETS 

 
[See Attached] 

  



 
POC Reference No: C-55-02 

 5 
 

 
Accessible Point Structures 
 

Number Map Sheet Asset Type Asset ID 
1 1 Manhole MH0255N01 
2 1 Manhole MH0256M01 
3 1 Manhole MH0256S01 
4 1 Manhole MH0256S02 
5 1 Manhole MH0256S03 
6 1 Manhole MH0322A01 
7 1 Manhole MH0322A02 
8 1 Manhole MH0322A03 
9 2 Manhole MH0322E01 

10 2 Manhole MH0322F01 
11 2 Manhole MH0322F02 
12 2 Manhole MH0322K01 
13 2 Manhole MH0322K02 
14 2 Manhole MH0322K03 
15 2 Manhole MH0322P01 
16 3 Manhole MH0322P02 
17 3 Manhole MH0397B01 
18 3 Manhole MH0397F01 
19 3 Manhole MH0397F02 
20 4 Manhole MH0397J01 
21 4 Manhole MH0397K01 
22 4 Manhole MH0397N01 
23 4 Manhole MH0397N02 
24 6 Manhole MH0479N01 
25 6 Manhole MH0479N02 
26 6 Manhole MH0479N03 
27 6 Manhole MH0479N04 
28 6 Manhole MH0479N05 
29 4 Manhole MH0480A01 
30 5 Manhole MH0480A02 
31 5 Manhole MH0480E01 
32 5 Manhole MH0480E02 
33 5 Manhole MH0480J01 
34 5 Manhole MH0480K01 
35 5 Manhole MH0480K02 
36 5 Manhole MH0480K03 
37 5 Manhole MH0480L01 
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38 5 Manhole MH0480L02 
39 5 Manhole MH0480L03 
40 5 Manhole MH0480M01 
41 6 Manhole MH0480S01 
42 6 Manhole MH0480S02 
43 6 Manhole MH0480S03 
44 6 Manhole MH0570A01 
45 6 Manhole MH0570A02 
46 6 Manhole MH0570A03 
47 6 Manhole MH0570A04 
48 6 Manhole MH0570A05 
49 6 Manhole MH0570A06 
50 6 Manhole MH0570E01 
51 6 Manhole MH0570E02 
52 6 Manhole MH0570E03 
53 6 Manhole MH0570E04 
54 7 Manhole MH0570E05 
55 7 Manhole MH0570E06 
56 7 Manhole MH0570J01 
57 7 Manhole MH0570J02 
58 7 Manhole MH0570J03 
59 7 Manhole MH0570J04 
60 7 Manhole MH0570N01 
61 7 Manhole MH0570N02 
62 7 Manhole MH0570N03 
63 7 Manhole MH0570N04 
64 10 Manhole MH0668J01 
65 10 Manhole MH0668J02 
66 10 Manhole MH0668J03 
67 10 Manhole MH0668J04 
68 10 Manhole MH0668J05 
69 10 Manhole MH0668J06 
70 10 Manhole MH0668J07 
71 10 Manhole MH0668K01 
72 10 Manhole MH0668K02 
73 10 Manhole MH0668K03 
74 10 Manhole MH0668K04 
75 10 Manhole MH0668K05 
76 10 Manhole MH0668N01 
77 10 Manhole MH0668P01 
78 10 Manhole MH0668P02 
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79 10 Manhole MH0668P03 
80 10 Manhole MH0668R01 
81 7 Manhole MH0669A01 
82 8 Manhole MH0669A02 
83 8 Manhole MH0669A03 
84 8 Manhole MH0669A04 
85 8 Manhole MH0669A05 
86 9 Manhole MH0669P01 
87 9 Manhole MH0669P02 
88 9 Manhole MH0669S01 
89 9 Manhole MH0669S02 
90 9 Manhole MH0776B03 
91 9 Manhole MH0776B04 
92 9 Manhole MH0776B05 
93 9 Manhole MH0776C01 
94 9 Manhole MH0776C02 
95 9 Manhole MH0776C03 
96 9 Manhole MH0776C04 
97 9 Manhole MH0776C05 
98 9 Manhole MH0776C06 
99 9 Manhole MH0776C07 

100 9 Manhole MH0776D01 
101 9 Manhole MH0776D02 
102 9 Manhole MH0776D03 
103 9 Manhole MH0776D04 
104 9 Manhole MH0776D05 
105 9 Manhole MH0776D06 
106 1 Outfall OF0256M03 
107 9 Outfall OF0776B06 
108 9 Pump Station PS0776B01 
109 1 Regulator RG0256M02 
110 9 Regulator RG0776B02 

 
 
 
 
Pipes 
 

Numbe
r 

Map 
Sheet 

Asset 
Type Asset ID 

Upstream 
Node ID 

Downstream 
Node ID 

1 1 Pipe MH0255N01.MH0256S03.1 MH0255N01 MH0256S03 
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Numbe
r 

Map 
Sheet 

Asset 
Type Asset ID 

Upstream 
Node ID 

Downstream 
Node ID 

2 1 Pipe MH0256M01.C5502.1 MH0256M01 C5502 
3 1 Pipe MH0256S01.RG0256M02.1 MH0256S01 RG0256M02 
4 1 Pipe MH0256S02.MH0256S01.1 MH0256S02 MH0256S01 
5 1 Pipe MH0256S03.MH0256S02.1 MH0256S03 MH0256S02 

6 1 Pipe MH0322A01.MH0255N01.
1 MH0322A01 MH0255N01 

7 1 Pipe MH0322A02.MH0322A01.
1 MH0322A02 MH0322A01 

8 1 Pipe MH0322A03.MH0322A02.
1 MH0322A03 MH0322A02 

9 1 Pipe MH0322E01.MH0322A03.1 MH0322E01 MH0322A03 
10 2 Pipe MH0322F01.MH0322E01.1 MH0322F01 MH0322E01 
11 2 Pipe MH0322F02.MH0322F01.1 MH0322F02 MH0322F01 
12 2 Pipe MH0322K01.MH0322F02.1 MH0322K01 MH0322F02 
13 2 Pipe MH0322K02.MH0322K01.1 MH0322K02 MH0322K01 
14 2 Pipe MH0322K03.MH0322K02.1 MH0322K03 MH0322K02 
15 2 Pipe MH0322P01.MH0322K03.1 MH0322P01 MH0322K03 
16 2 Pipe MH0322P02.MH0322P01.1 MH0322P02 MH0322P01 
17 3 Pipe MH0397B01.MH0322P02.1 MH0397B01 MH0322P02 
18 3 Pipe MH0397F01.MH0397B01.1 MH0397F01 MH0397B01 
19 3 Pipe MH0397F02.MH0397F01.1 MH0397F02 MH0397F01 
20 4 Pipe MH0397J01.MH0397K01.1 MH0397J01 MH0397K01 
21 3 Pipe MH0397K01.MH0397F02.1 MH0397K01 MH0397F02 
22 4 Pipe MH0397N01.MH0397J01.1 MH0397N01 MH0397J01 

23 4 Pipe MH0397N02.MH0397N01.
1 MH0397N02 MH0397N01 

24 6 Pipe MH0479N01.MH0480S03.1 MH0479N01 MH0480S03 

25 6 Pipe MH0479N02.MH0479N01.
1 MH0479N02 MH0479N01 

26 6 Pipe MH0479N03.MH0479N02.
1 MH0479N03 MH0479N02 

27 6 Pipe MH0479N04.MH0479N03.
1 MH0479N04 MH0479N03 

28 6 Pipe MH0479N05.MH0479N04.
1 MH0479N05 MH0479N04 

29 4 Pipe MH0480A01.MH0397N02.
1 MH0480A01 MH0397N02 

30 4 Pipe MH0480A02.MH0480A01.
1 MH0480A02 MH0480A01 

31 5 Pipe MH0480E01.MH0480A02.1 MH0480E01 MH0480A02 
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32 5 Pipe MH0480E02.MH0480E01.1 MH0480E02 MH0480E01 
33 5 Pipe MH0480J01.MH0480E02.1 MH0480J01 MH0480E02 
34 5 Pipe MH0480K01.MH0480J01.1 MH0480K01 MH0480J01 
35 5 Pipe MH0480K02.MH0480K01.1 MH0480K02 MH0480K01 
36 5 Pipe MH0480K03.MH0480K02.1 MH0480K03 MH0480K02 
37 5 Pipe MH0480L01.MH0480K03.1 MH0480L01 MH0480K03 
38 5 Pipe MH0480L02.MH0480L01.1 MH0480L02 MH0480L01 
39 5 Pipe MH0480L03.MH0480L02.1 MH0480L03 MH0480L02 

40 5 Pipe MH0480M01.MH0480L03.
1 MH0480M01 MH0480L03 

41 5 Pipe MH0480S01.MH0480M01.
1 MH0480S01 MH0480M01 

42 6 Pipe MH0480S02.MH0480S01.1 MH0480S02 MH0480S01 
43 6 Pipe MH0480S03.MH0480S02.1 MH0480S03 MH0480S02 

44 6 Pipe MH0570A01.MH0479N05.
1 MH0570A01 MH0479N05 

45 6 Pipe MH0570A02.MH0570A01.
1 MH0570A02 MH0570A01 

46 6 Pipe MH0570A03.MH0570A02.
1 MH0570A03 MH0570A02 

47 6 Pipe MH0570A04.MH0570A03.
1 MH0570A04 MH0570A03 

48 6 Pipe MH0570A05.MH0570A04.
1 MH0570A05 MH0570A04 

49 6 Pipe MH0570A06.MH0570A05.
1 MH0570A06 MH0570A05 

50 6 Pipe MH0570E01.MH0570A06.1 MH0570E01 MH0570A06 
51 6 Pipe MH0570E02.MH0570E01.1 MH0570E02 MH0570E01 
52 6 Pipe MH0570E03.MH0570E02.1 MH0570E03 MH0570E02 
53 6 Pipe MH0570E04.MH0570E03.1 MH0570E04 MH0570E03 
54 6 Pipe MH0570E05.MH0570E04.1 MH0570E05 MH0570E04 
55 7 Pipe MH0570E06.MH0570E05.1 MH0570E06 MH0570E05 
56 7 Pipe MH0570J01.MH0570E06.1 MH0570J01 MH0570E06 
57 7 Pipe MH0570J02.MH0570J01.1 MH0570J02 MH0570J01 
58 7 Pipe MH0570J03.MH0570J02.1 MH0570J03 MH0570J02 
59 7 Pipe MH0570J04.MH0570J03.1 MH0570J04 MH0570J03 
60 7 Pipe MH0570N01.MH0570J04.1 MH0570N01 MH0570J04 

61 7 Pipe MH0570N02.MH0570N01.
1 MH0570N02 MH0570N01 
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62 7 Pipe MH0570N03.MH0570N02.
1 MH0570N03 MH0570N02 

63 7 Pipe MH0570N04.MH0570N03.
1 MH0570N04 MH0570N03 

64 10 Pipe MH0668J01.MH0668N01.1 MH0668J01 MH0668N01 
65 10 Pipe MH0668J02.MH0668J01.1 MH0668J02 MH0668J01 
66 10 Pipe MH0668J03.MH0668J02.1 MH0668J03 MH0668J02 
67 10 Pipe MH0668J04.MH0668J03.1 MH0668J04 MH0668J03 
68 10 Pipe MH0668J05.MH0668J04.1 MH0668J05 MH0668J04 
69 10 Pipe MH0668J06.MH0668J05.1 MH0668J06 MH0668J05 
70 10 Pipe MH0668J07.MH0668J06.1 MH0668J07 MH0668J06 
71 10 Pipe MH0668K01.MH0668J07.1 MH0668K01 MH0668J07 
72 10 Pipe MH0668K02.MH0668K01.1 MH0668K02 MH0668K01 
73 10 Pipe MH0668K03.MH0668K02.1 MH0668K03 MH0668K02 
74 10 Pipe MH0668K04.MH0668K03.1 MH0668K04 MH0668K03 
75 10 Pipe MH0668K05.MH0668K04.1 MH0668K05 MH0668K04 
76 9 Pipe MH0668N01.MH0669S02.1 MH0668N01 MH0669S02 
77 10 Pipe MH0668P01.MH0668K05.1 MH0668P01 MH0668K05 
78 10 Pipe MH0668P02.MH0668P01.1 MH0668P02 MH0668P01 
79 10 Pipe MH0668P03.MH0668P02.1 MH0668P03 MH0668P02 
80 10 Pipe MH0668R01.MH0668P03.1 MH0668R01 MH0668P03 

81 7 Pipe MH0669A01.MH0570N04.
1 MH0669A01 MH0570N04 

82 7 Pipe MH0669A02.MH0669A01.
1 MH0669A02 MH0669A01 

83 8 Pipe MH0669A03.MH0669A02.
1 MH0669A03 MH0669A02 

84 8 Pipe MH0669A04.MH0669A03.
1 MH0669A04 MH0669A03 

85 8 Pipe MH0669A05.MH0669A04.
1 MH0669A05 MH0669A04 

86 9 Pipe MH0669P01.MH0776B05.1 MH0669P01 MH0776B05 
87 9 Pipe MH0669P02.MH0669P01.1 MH0669P02 MH0669P01 
88 9 Pipe MH0669S01.MH0776D06.1 MH0669S01 MH0776D06 
89 9 Pipe MH0669S02.MH0669S01.1 MH0669S02 MH0669S01 
90 9 Pipe MH0776B03.RG0776B02.1 MH0776B03 RG0776B02 
91 9 Pipe MH0776B04.MH0776B03.1 MH0776B04 MH0776B03 
92 9 Pipe MH0776B05.MH0776B04.1 MH0776B05 MH0776B04 
93 9 Pipe MH0776C01.MH0669P02.1 MH0776C01 MH0669P02 
94 9 Pipe MH0776C02.MH0776C01.1 MH0776C02 MH0776C01 
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95 9 Pipe MH0776C03.MH0776C02.1 MH0776C03 MH0776C02 
96 9 Pipe MH0776C04.MH0776C03.1 MH0776C04 MH0776C03 
97 9 Pipe MH0776C05.MH0776C04.1 MH0776C05 MH0776C04 
98 9 Pipe MH0776C06.MH0776C05.1 MH0776C06 MH0776C05 
99 9 Pipe MH0776C07.MH0776C06.1 MH0776C07 MH0776C06 

100 9 Pipe MH0776D01.MH0776C07.
1 MH0776D01 MH0776C07 

101 9 Pipe MH0776D02.MH0776D01.
1 MH0776D02 MH0776D01 

102 9 Pipe MH0776D03.MH0776D02.
1 MH0776D03 MH0776D02 

103 9 Pipe MH0776D04.MH0776D03.
1 MH0776D04 MH0776D03 

104 9 Pipe MH0776D05.MH0776D04.
1 MH0776D05 MH0776D04 

105 9 Pipe MH0776D06.MH0776D05.
1 MH0776D06 MH0776D05 

106 8 Pipe PS0776B01.MH0669A05.1 PS0776B01 MH0669A05 

107 1 Pipe RG0256M02.MH0256M01.
1 RG0256M02 MH0256M01 

108 1 Pipe RG0256M02.MH0256M01.
2 RG0256M02 MH0256M01 

109 1 Pipe RG0256M02.OF0256M03.1 RG0256M02 OF0256M03 
110 9 Pipe RG0776B02.OF0776B06.1 RG0776B02 OF0776B06 
111 9 Pipe RG0776B02.PS0776B01.1 RG0776B02 PS0776B01 
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ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

This Assignment and Assumption Agreement (this “Agreement”) is made as of 
_______________ (the “Closing Date”), by and between the TOWNSHIP OF UPPER ST. CLAIR, 
a township situate in Allegheny County, Pennsylvania (“Municipality”) and the ALLEGHENY 
COUNTY SANITARY AUTHORITY, a municipal authority organized under the Municipality 
Authorities Act, as amended, 53 Pa. C.S.A. §§ 5601-5623 (“ALCOSAN”).   
 

WITNESSETH: 
 

WHEREAS, Municipality and ALCOSAN entered into that certain Transfer Agreement 
dated as of the date hereof (the “Transfer Agreement”) pursuant to which Municipality agreed to 
transfer, convey, assign and deliver to ALCOSAN, and ALCOSAN agreed to accept and receive, 
all of Municipality’s rights, title and interest in the Transferred Assets; and 

 
WHEREAS, the Transferred Assets include, without limitation, certain real property 

interests of Municipality primarily used or necessary in the operation of the Assets, which real 
property interests include, without limitation, those easements, rights-of-way, access agreements, 
licenses and permits granted to Municipality by third-parties as described in Exhibit A attached to 
this Agreement and incorporated herein (collectively, the “Third-Party Real Property Interests”); 
and 

 
WHEREAS, the Transferred Assets further include, without limitation, certain Licenses 

and Permits owned, held, possessed or entitled in the name of Municipality, or in which 
Municipality has rights, as described in Exhibit B attached to this Agreement and incorporated 
herein; and 

 
WHEREAS, the Transferred Assets further include, without limitation, certain books, 

records, and other information relating to the Assets, as described in Exhibit C attached to this 
Agreement and incorporated herein (collectively, the “Records”); and 

 
WHEREAS, the Transferred Assets further include, without limitation, certain warranties, 

indemnities, and guarantees related to or necessary for the operation of the Assets, as described in 
Exhibit D attached to this Agreement and incorporated herein (collectively, the “Warranties,” and 
together with the Third-Party Real Property Interests, the Licenses and Permits, and the Records, 
the “Assigned Assets”).  

 
WHEREAS, Municipality and ALCOSAN are Closing the transactions set forth in the 

Transfer Agreement as of the date hereof; and 
 
WHEREAS, pursuant to and in accordance with the Transfer Agreement, Municipality has 

agreed to transfer, convey, assign and deliver to ALCOSAN all of Municipality’s rights, title and 
interest in the Assigned Assets, and ALCOSAN has agreed to assume, implement, perform and 
discharge the Assumed Liabilities of Municipality as they pertain exclusively to the Transferred 
Assets arising after the Closing Date, all subject to the terms and conditions set forth in the Transfer 
Agreement; and  
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WHEREAS, it is currently unknown to Municipality whether certain of the Assigned 

Assets are in continuing force and effect, and whether they affect any part of the Assets, which 
uncertainties may be determined after the Closing Date and the consequences of such 
determinations, if any, noted as amendments to this Agreement. 
 

NOW, THEREFORE, in consideration of the mutual promises set forth in the Transfer 
Agreement and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereby agree as follows: 
 

1. Recitals.  The above recitals are incorporated herein by this reference. 
 

2. Definitions.  Capitalized words, terms and phrases used but not otherwise defined 
herein shall have the meanings ascribed to such words, terms and phrases in the Transfer 
Agreement. 

 
3. Assignment.  Municipality hereby transfers, conveys, assigns, and delivers to 

ALCOSAN, its successors and assigns, all of Municipality’s rights, title and interest in the 
Assigned Assets. 

 
4. Assumption.  ALCOSAN hereby accepts the foregoing transfer, conveyance and 

assignment and hereby assumes and agrees to implement, perform and discharge (and/or cause to 
be implemented, performed and discharged) the Assumed Liabilities of Municipality as they 
pertain exclusively to the Transferred Assets arising after the date hereof and only to the extent 
any such duties, liabilities, obligations and responsibilities apply to the Assets.  

 
5. Consent and Postponement.  Notwithstanding the provisions of Section 3 and 

Section 4 above, this Agreement shall not be construed as an agreement to transfer, convey, assign 
and deliver any Assigned Asset that by its terms or pursuant to law is not capable of being 
transferred, conveyed, assigned or delivered without the consent or waiver of a third party (each, 
a “Consent”) unless and until such Consent shall be given (each such Assigned Assets requiring 
Consent, a “Deferred Item”).  Except with respect to those particular Assigned Assets identified 
on the Exhibits to this Agreement (the “Mandatory Items”), which shall not be Deferred Items and 
must be transferred, conveyed, assigned and delivered to ALCOSAN with the appropriate 
Consents prior to Closing, each of Municipality and ALCOSAN shall use commercially reasonable 
efforts to obtain such Consents as are required for the Deferred Items as promptly as practicable 
following the Closing Date, and at the time each such Consent is received, the applicable Deferred 
Item to which such Consent relates shall be deemed to have been automatically transferred, 
conveyed, assigned and delivered by Municipality effective retroactive to the Closing Date without 
the necessity of further action by Municipality and ALCOSAN. 

  
6. Limited Agency.  Effective as of the Closing Date until any such Consents are 

obtained or until either party notifies the other of its desire to suspend efforts to obtain any such 
Consents, to the extent legally permissible, ALCOSAN shall perform, as agent of Municipality, 
all of the Assumed Liabilities relating to the Deferred Items to the extent ALCOSAN would have 
been responsible therefor under this Agreement, and shall receive all the benefits of the Deferred 
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Items to the extent ALCOSAN would have been entitled thereto under this Agreement, if the 
Consents relating to such Deferred Items had been obtained. 

 
7. Shared Rights and Responsibilities.  Notwithstanding the provisions of Section 3 

and Section 4 above, if any Assigned Asset sets forth (or results in) rights and/or responsibilities 
that affect both (i) all or part of the Transferred Assets and the Assumed Liabilities and (ii) all or 
part of the Excluded Assets and the Retained Liabilities, then the assignment and acceptance 
pursuant to Sections 3 and 4 will be of rights and/or responsibilities severally shared between 
Municipality and ALCOSAN in such proportions as the parties may reasonably agree based on the 
relative effect on each party of the benefits and burdens relating to such Assigned Asset. 

 
8. Post-Closing Due Diligence.  If, after the Closing Date, it is determined that any of 

the Assigned Assets is no longer in force and effect and/or does not affect any part of the Assets, 
then by one or more signed amendments to this Agreement the parties shall, from time to time, 
remove any such Assigned Asset from the applicable Exhibit hereto and from the assignment and 
assumption intended by this Agreement, each effective as of the Closing Date.   

 
9. Relation to Transfer Agreement.  Nothing in this Agreement is intended to modify, 

amend, or alter in any respect the rights and obligations of the parties under the Transfer 
Agreement, and the Transfer Agreement shall remain in full force and effect, notwithstanding the 
execution and delivery of this Agreement.  
 

10. Further Assurances.  Municipality and ALCOSAN agree to take and cause to be 
taken such further action to execute, deliver, and file or cause to be executed, delivered and filed, 
such further documents and instruments, and to obtain such further consents, as may be necessary 
or as may be reasonably requested in order to effectuate fully the purposes, terms and conditions 
of this Agreement. 
 
 11. Successors and Assigns; No Third-Party Beneficiaries.  This Agreement is binding 
upon and shall inure to the benefit of the parties hereto, and their respective successors and 
permitted assigns.  Except for the parties to this Agreement, a successor in interest, or assignee of 
a party, no other person or entity is, or shall be entitled to bring any action to enforce any provision 
of this Agreement against any of the parties. 
 

12. Conflicts.  If there is a conflict between the terms of this Agreement and the 
Transfer Agreement, the terms of the Transfer Agreement shall control. 
 

13. Counterparts.  This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which together shall be deemed to be one and the same 
instrument. A signed copy of this Agreement delivered by facsimile, e-mail or other means of 
electronic transmission shall be deemed to have the same legal effect as delivery of an original 
signed copy of this Agreement. 
 

14. Governing Law.  This Agreement and the rights and duties of Municipality and 
ALCOSAN shall be governed by and interpreted and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania.  
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly authorized 

representatives, have signed and sealed this Assignment and Assumption Agreement effective as 
of the date first set forth above.  

 

  MUNICIPALITY: 
 
TOWNSHIP OF UPPER ST. CLAIR 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
 
 

  ALCOSAN: 
  

  
 
 
 
 
 

ALLEGHENY COUNTY SANITARY 
AUTHORITY 
 
 
By:  ________________________________ 
        Name:  Arletta Scott Williams 
        Title:    Executive Director 

 

 
 
 
 
 
 
 

[Signature page to Assignment and Assumption Agreement – POC # C-55-02] 
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EXHIBIT A 

 
TO ASSIGNMENT AND ASSUMPTION AGREEMENT 

 
THIRD-PARTY REAL PROPERTY INTERESTS 

 
 

[List of Third-Party Real Property Interests to be inserted; identify those that require Consent to 
transfer; and identify Mandatory Items as to which required Consents must be in hand at 

Closing and cannot be deferred post-closing.]  
  



 

 6 
 

 
EXHIBIT B 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

LICENSES AND PERMITS   

[List of all Licenses and Permits to be inserted; identify those that require Consent to transfer; 
and identify Mandatory Items as to which required Consents must be in hand at Closing and 

cannot be deferred post-closing.]  
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EXHIBIT C 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

RECORDS 

[List of Records to be inserted; identify those that require Consent to transfer; and identify 
Mandatory Items as to which required Consents must be in hand at Closing and cannot be 

deferred post-closing.]  
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EXHIBIT D 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

WARRANTIES  

[List of Warranties to be inserted; identify those that require Consent to transfer; and identify 
Mandatory Items as to which required Consents must be in hand at Closing and cannot be 

deferred post-closing.]  
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RIGHT-OF-ENTRY LICENSE AND RELEASE 
(Regionalization Program) 

 
Between 

 
Township of Upper St. Clair 

And 
Allegheny County Sanitary Authority 

 
IN CONSIDERATION of the mutual promises set forth in that certain Transfer 

Agreement entered into between the Township of Upper St. Clair (“Municipality”) and the 
Allegheny County Sanitary Authority (“ALCOSAN”) of near or even date herewith (the 
“Transfer Agreement”), and in further consideration of the benefits that will inure to 
Municipality and to property owned or controlled by Municipality, whether located within or 
outside the area served by Municipality, as depicted on the maps attached as Exhibit A to the 
Transfer Agreement and incorporated herein by reference (the “Property”), Municipality, for 
itself, its agents, representatives, successors and assigns, does hereby grant permission to 
ALCOSAN, its sundry departments, officers, representatives, agents, contractors and employees, 
the right of access to enter upon the Property, from time to time and as deemed by ALCOSAN to 
be necessary or desirable, for the purposes of maintaining, repairing, and replacing certain 
intermunicipal trunk sewer lines and associated manholes that connect to such sewer lines as 
identified in the Transfer Agreement, and restoring any resulting disturbed area, as practical, at 
ALCOSAN’s cost and expense, and otherwise carrying out the purposes of the Transfer 
Agreement. 
 

AND Municipality, for itself, its agents, representatives, successors and assigns does 
hereby release and forever discharge ALCOSAN, its departments, officers, representatives, 
agents, contractors and employees, from any and all liability whatsoever, for entry upon, use and 
occupancy of the Property as provided herein.  Municipality agrees to waive any rights to assess, 
collect or receive any permit or other fees under the provisions of any applicable statute, 
ordinance, rule or regulation.   

 
Nothing in this Right-of-Entry License and Release is intended to modify, amend, or alter 

in any respect the rights and obligations of the parties under the Transfer Agreement, and the 
Transfer Agreement shall remain in full force and effect.  This Right-of-Entry License and 
Release may be executed in counterparts, each of which shall be deemed an original, but all of 
which together shall be deemed to be one and the same instrument.  A signed copy of this Right-
of-Entry License and Release delivered by facsimile, e-mail or other means of electronic 
transmission shall be deemed to have the same legal effect as delivery of an original signed copy 
of this Right-of-Entry License and Release.  This Right-of-Entry License and Release shall be 
governed by and interpreted and enforced in accordance with the laws of the Commonwealth of 
Pennsylvania.   
 

[Signature page follows.] 

698
Rectangular Exhibit Stamp



POC Reference No: C-55-02 

 2 

 

IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly authorized 
representatives, have signed and sealed this Right-of-Entry License and Release effective as of 
_______________. 

 

 MUNICIPALITY: 

 

TOWNSHIP OF UPPER ST. CLAIR 

 

   

By:  ________________________________ 

        Name: 

        Title: 

 

  ALCOSAN: 

  

  ALLEGHENY COUNTY SANITARY 
AUTHORITY 

 

 

By:  ________________________________ 

        Name:  Arletta Scott Williams 

        Title:     Executive Director 

 
 
 
 

[Signature page to Right-of-Entry License and Release – POC # C-55-02] 



 

M E M O R A N D U M 
 
   
 

To:  Matthew R. Serakowski, Township Manager  
 

From:  Adam A. Benigni, Director of Planning and Community Development  
   
Date:  May 23, 2025 
 
Subject:  DISCUSSION RE. AUTHORIZATION OF THE TRANSFER OF THE MCLAUGHLIN RUN 

INTERMUNICIPAL TRUNK SEWER LINE  
 
The attached draft resolution and associated documents will authorize the Township to finalize and 
execute the legal agreements necessary to transfer ownership of the McLaughlin Run Intermunicipal 
Trunk Sewer Line (C-53-10) and associated manholes to the Allegheny County Sanitary Authority 
(ALCOSAN). This transfer supports ALCOSAN’s regionalization program in compliance with its 
Consent Decree with the U.S. Environmental Protection Agency (EPA). 
 
As set forth in the Resolution, some information needs to be updated before the Transfer Agreement 
and other documents are final.  However, if approved, the Resolution will authorize Township 
representatives, including Board President, Township Manager and Township Attorney to execute the 
necessary documents to transfer the Trunk Lines when they are completed. 
 
Below is a bullet-point list summarizing the responsibilities of the Township of Upper St. Clair and 
the Allegheny County Sanitary Authority (ALCOSAN) following the transfer of the McLaughlin Run 
Intermunicipal Trunk Sewer Line (C-53-10), as outlined in the provided documents. 
 
Township of Upper St. Clair Responsibilities: 

• Retained Liabilities: Retain and discharge all liabilities from prior ownership/operation of 
the sewer line, including debts, employee obligations, and liabilities from illegal/unauthorized 
connections (expire after 12 years unless involving fraud, willful misconduct, or gross 
negligence). 

• Indemnification: Indemnify ALCOSAN for damages from Retained Liabilities, Excluded 
Assets, non-public and public title defects, misrepresentations, or breaches of warranty. 

• Easements and Rights-of-Way: Grant temporary/permanent easements or rights-of-way at 
no cost for ALCOSAN’s future sewer improvements, prioritizing existing easements and 
underground locations where feasible. 

• Stream Removal Projects: Cooperate in stream removal projects contributing to Consent 
Order obligations, covering up to 20% of costs, and seek third-party funding. 

• Compliance with Plans: Comply with the CSO Nine Minimum Controls Plan and Operation 
and Maintenance Plan for the Township’s remaining sewer system (Excluded Assets). 

• Financial Obligations: Pay 50% of realty transfer taxes, all costs to clear title, counsel fees, 
costs for Required Consents, and preparation/recordation of deeds for title clearance. 

• Repairs and Reimbursement: Reimburse ALCOSAN for incomplete repairs per the Defect 
Report, payable in 12 monthly installments or up to 36 with interest if a financing election is 
made within 10 days post-closing. 

• Maintenance and Inspections: Locate uninspected manholes, clean and CCTV uninspected 
pipe segments, and repair them as needed to meet transfer requirements. 



 

• Future Connections: Own and maintain stub connection lines (first 10 feet or as approved) 
for any ALCOSAN-approved connections to the transferred sewer line, and cover 
ALCOSAN’s review fees. 

 
ALCOSAN Responsibilities: 

• Assumed Liabilities: Assume and perform duties for operation, maintenance, repair, and 
future upgrades of the transferred sewer line post-closing, per the Modified Consent Decree 
and Municipal Feasibility Study. 

• Indemnification: Indemnify the Township for damages from Assumed Liabilities, failure to 
perform under the agreement, or misrepresentations/breaches of warranty. 

• Financial Obligations: Pay its counsel fees, due diligence costs, survey costs, 50% of realty 
transfer taxes, and recordation costs (except for title-clearing instruments). 

• Access Rights: Access Township property for maintenance/repairs via the Right-of-Entry 
License, repair any property damage caused, and perform work at its cost. 

• Repairs: Complete agreed-upon incomplete repairs from the Defect Report, with Township 
reimbursement, in its sole discretion regarding timing and manner. 

• Permit and Consent Cooperation: Cooperate to secure transfers or re-issuance of WQM II 
and NPDES permits, and other licenses/permits requiring consents. 

• Connection Approvals: Review and approve/deny proposed connections to the transferred 
sewer line, ensuring compliance with ALCOSAN specifications, and charge review fees. 

• Project Negotiation: Negotiate with regulatory agencies to modify, defer, or eliminate 
projects in the Municipal Feasibility Study for cost-effective regional compliance. 

• Manhole and Pipe Inspections: Inspect and repair newly located manholes, and accept only 
pipe segments that have been cleaned, CCTV-ed, and inspected pre-transfer. 

• Future Improvements: Plan and implement sewer improvements (e.g., wet weather 
facilities) under the Modified Consent Decree, using Township easements where needed. 

 
George Kostelich, Director of Public Works, Mike Galet, Township Engineer, Irving Firman, 
Township Solicitor and Adam Benigni, Director of Planning and Community Development will be 
present at the Informational Meeting on Tuesday, May 27, 2025, for any questions from the Board of 
Commissioners.  
 
Staff will recommend that the Board of Commissioners take action on the resolution at the Regular 
Meeting on Monday, June 2, 2025. 
 
Attachments 
 

1. Draft Resolution 
2. Exhibit A – Transfer Agreement 
3. Exhibit B – Bill of Transfer 
4. Exhibit C – Assignment and Assumption Agreement    
5. Exhibit D – Right-of-Entry License and Release  
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TOWNSHIP OF UPPER ST. CLAIR 

 
 
                        RESOLUTION NO. XXXX 
 
A RESOLUTION OF THE TOWNSHIP OF UPPER ST. CLAIR, A HOME RULE 
MUNICIPALITY, COUNTY OF ALLEGHENY, COMMONWEALTH OF 
PENNSYLVANIA, AUTHORIZING THE TRANSFER OF THE MCLAUGHLIN RUN 
INTERMUNICIPAL TRUNK SEWER LINE AND ASSOCIATED MANHOLES KNOWN 
AS C-53-10 TO ALCOSAN AND AUTHORIZING THE PROPER OFFICERS OF THE 
TOWNSHIP TO EXECUTE THE TRANSFER AGREEMENT AND RELATED  
DOCUMENTS, INSTRUMENTS AND AGREEMENTS TO EFFECTUATE THE 
TRANSFER.  
 
WHEREAS, The Allegheny County Sanitary Authority (“ALCOSAN”) entered into a 

Consent Decree (the “Consent Decree”) with the United States 
Environmental Protection Agency (the “EPA”), the Pennsylvania 
Department of Environmental Protection (the “DEP”) and the Allegheny 
County Health Department (the “ACHD”), which was approved by the 
United States District Court for the Western District of Pennsylvania on 
January 23, 2008; and 

 
WHEREAS, the Consent Decree requires ALCOSAN to eliminate dry weather 

discharges and sanitary sewer overflows from its system, reduce 
combined sewer overflows from its system in accordance with the EPA’s 
combined sewer overflow policy, and build adequate sewer infrastructure 
to achieve these goals; and 

 
WHEREAS, ALCOSAN must prepare a regional long-term wet weather control plan 

(the “Wet Weather Plan”) that identifies remedial controls and activities 
needed to comply with the Consent Decree requirements; and 

 
WHEREAS, the Township of Upper St. Clair (the “Township”) is a customer of 

ALCOSAN; and 
 
WHEREAS, the Township entered into a Consent Order (the “Consent Order”) with the 

ACHD on January 28, 2022 imposing on the Township certain obligations 
with respect to its sewer system that are consistent with and in furtherance 
of the purposes of the Wet Weather Plan; and 

 
WHEREAS,  the Township and ALCOSAN have had discussions with respect to the 

Township transferring the McLaughlin Run Intermunicipal Trunk Sewer 
Line and associated manholes known as C-53-10; and 

 



                                                                                                 RESOLUTION NO. XXXX    
 

WHEREAS, the Township negotiated a Transfer Agreement and certain related 
documents, instruments and agreements specific to the McLaughlin Run 
Intermunicipal Trunk Sewer Line and associated manholes known as C-
53-10 with ALCOSAN.  A copy of the Transfer Agreement form is attached 
as Exhibit A, a copy of the Bill of Transfer form is attached as Exhibit B, 
a copy of the Assignment and Assumption Agreement form is attached as 
Exhibit C; and a copy of the Right-of-Entry License and Release form is 
attached as Exhibit D; and 

 
WHEREAS, ALCOSAN is finalizing certain attachments, including maps that will be 

attached as Exhibit A to the Transfer Agreement (Exhibit A) and asset 
lists that will be attached as Exhibit A to the Bill of Transfer (Exhibit B);  

 
WHEREAS, the Board of Commissioners of the Township of Upper St. Clair desire to 

authorize the execution of the Transfer Agreement, the Bill of Transfer, the 
Assignment and Assumption Agreement, and the Right-of-Entry License 
and Release along with any related documents, instruments and 
agreements when they are finalized and transfer the McLaughlin Run 
Intermunicipal Trunk Sewer Line and associated manholes known as C-
53-10 to ALCOSAN. 

 
NOW, THEREFORE, BE IT RESOLVED, by the Board of Commissioners of the 
Township of Upper St. Clair as follows: 
 
THAT, The statements set forth in the preamble of this of this Resolution are 

specifically incorporated herein; and 
 
THAT,  The Board of Commissioners of the Township hereby authorizes the 

transfer of the McLaughlin Run Intermunicipal Trunk Sewer Line and 
associated manholes known as C-53-10 to ALCOSAN; and, 

 
THAT,  The President of the Board of Commissioners, Township Manager and the 

Township Attorney may execute the completed Transfer Agreement, Bill of 
Transfer, Assignment and Assumption Agreement and Right-of-Entry 
License on behalf of the Township along with any related documents, 
instruments and agreements to effectuate this Resolution; and 

 
THAT, The proper officers, officials and agents of the Township are authorized to 

take any and all appropriate actions to effectuate this Resolution; and 
 
THAT, If any provision of this Resolution shall be determined to be unlawful, 

invalid, void or unenforceable, then that provision shall be considered 
severable from the remaining provisions of this Resolution. The remaining 
provisions of this Resolution shall remain in full force and effect; and 

 



                                                                                                 RESOLUTION NO. XXXX    
 

THAT, Any Resolution or Ordinance or part thereof conflicting with the provisions of 
this Resolution is hereby repealed insofar as the same affects this 
Resolution; and 

 
THAT,  This Resolution shall take effect immediately. 
 
ADOPTED THIS _____ DAY OF ____________ 2025.   
 
    TOWNSHIP OF UPPER ST. CLAIR 
 
 
     By_________________________________ 
           President, Board of Commissioners 
ATTEST: 
 
 
____________________________ 
Township Manager/Secretary 
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TRANSFER AGREEMENT 

(Township of Upper St. Clair) 

THIS TRANSFER AGREEMENT is made as of _______________ (this “Agreement”), 
by and between the ALLEGHENY COUNTY SANITARY AUTHORITY, a municipal authority 
organized under the Municipality Authorities Act, as amended, 53 Pa. C.S.A. §§ 5601-5623 
(“ALCOSAN”) and the TOWNSHIP OF UPPER ST. CLAIR, a municipality situate in 
Allegheny County, Pennsylvania (the “Municipality”). 

WITNESSETH: 

WHEREAS, ALCOSAN provides wastewater treatment services to 83 communities in 
the Commonwealth of Pennsylvania, including Municipality; 

WHEREAS, ALCOSAN entered into a Consent Decree with the United States 
Environmental Protection Agency, the Pennsylvania Department of Environmental Protection 
and the Allegheny County Health Department, which was approved by the United States District 
Court for the Western District of Pennsylvania on January 23, 2008; 

WHEREAS, the Consent Decree requires ALCOSAN to eliminate dry weather 
discharges and sanitary sewer overflows from its system, reduce combined sewer overflows from 
its system in accordance with the EPA's combined sewer overflow policy, and build adequate 
sewer infrastructure to achieve these goals; 

WHEREAS, ALCOSAN must prepare a regional long-term wet weather control plan (the 
“Wet Weather Plan”) that identifies remedial controls and activities needed to comply with the 
Consent Decree requirements; 

WHEREAS, Municipality owns certain intermunicipal trunk sewer lines and the 
associated manholes that connect to such sewer lines (collectively, the “Assets”), all as more 
particularly described and depicted on Exhibit A; 

WHEREAS, ALCOSAN entered into a Modified Consent Decree (the “Modified 
Consent Decree”) with the United States Environmental Protection Agency, the Pennsylvania 
Department of Environmental Protection and the Allegheny County Health Department, which 
was lodged with the United States District Court for the Western District of Pennsylvania on 
September 19, 2019;  

 
WHEREAS, the Modified Consent Decree requires ALCOSAN to undertake good faith 

efforts to take responsibility for at least 200 miles of intermunicipal sewers and associated 
facilities by January 31, 2020;  

 
WHEREAS, ALCOSAN and Municipality acknowledge that fulfillment of the Wet 

Weather Plan can be most efficiently undertaken if the Assets are owned and operated by 
ALCOSAN; and 

698
Rectangular Exhibit Stamp
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WHEREAS, Municipality desires to transfer and ALCOSAN desires to acquire the 
Assets. 

NOW, THEREFORE, in consideration of the mutual covenants herein contained and, 
intending to be legally bound, the parties hereto covenant and agree as follows: 

ARTICLE 1 — DEFINITIONS 

1.1. Definitions.  Unless otherwise defined in this Agreement or the context otherwise 
requires, the terms or words defined in this Article and other terms or words defined in this 
Agreement, whenever used in this Agreement, shall have the meaning specified in this Article 
for all purposes of the Agreement, applicable to both the singular and plural forms of any of the 
terms or words defined in this Agreement. 

“Access Rights” shall have the meaning set forth in Section 7.2. 

“Action” shall mean and include any actual or threatened claim, action, order, consent 
order, decree or agreement, suit, arbitration, hearing, inquiry, proceeding, complaint, charge or 
investigation by or before any local, state or federal court, governmental department, 
commission, board, agency, authority, tribunal or arbitrator and any appeal from any of the 
foregoing. 

“ACHD” shall mean the Allegheny County Health Department. 

“Agreement” shall have the meaning set forth in the preamble. 

“ALCOSAN” shall have the meaning set forth in the preamble. 

“Assets” shall have the meaning set forth in the recitals. 

“Assignment and Assumption Agreement” shall have the meaning set forth in 
Section 5.2. 

“Assumed Liabilities” shall have the meaning set forth in Section 2.4. 

“Closing” shall have the meaning set forth in Section 5.1. 

“Closing Date” shall mean the date first set forth above. 

“Consent Decree” shall mean the judicial settlement of that certain Complaint brought by 
the United States Department of Justice against ALCOSAN in the United States District Court, 
the Western District of Pennsylvania, which settlement was entered by same court on January 23, 
2008, as modified by the Modified Consent Decree and as may be amended from time to time. 

“Consent Order” shall mean that certain Consent Order and Agreement by and between 
Municipality and ACHD, dated as of January 28, 2022. 

“CSO Nine Minimum Controls Plan” shall have the meaning set forth in Section 7.3. 
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“Damages” shall mean any damages, losses, liabilities, costs and expenses (including 
reasonable attorneys' fees and court costs), deficiencies, claims, awards, judgments, settlements, 
interest, Actions, penalties, or fines of any kind whatsoever in law or in equity. 

“Defect Report” shall mean the report prepared by ALCOSAN and delivered to 
Municipality that identifies significant defects with respect to the Assets requiring Municipality’s 
repair and rehabilitation. 

“DEP” shall mean the Pennsylvania Department of Environmental Protection. 

“Direct Connections” shall mean any service lateral from a residential or commercial 
building that connects directly to the Transferred Assets. 

“EPA” shall mean the United States Environmental Protection Agency. 

“Excluded Assets” shall have the meaning set forth in Section 2.2. 

“Governmental Authority” shall mean any federal, state, local, foreign, or other court, 
board, body, commission, agency, authority or instrumentality, arbitral authority, self-regulatory 
authority, mediator or tribunal, including regulatory authorities and taxing authorities. 

 “Illegal Connections” shall mean a Direct Connection to the Transferred Assets, other 
than a sanitary sewer service lateral that constitutes an Unauthorized Connection, that (i) is made 
without required approval from ACHD or DEP, as applicable or (ii) is prohibited by law, such as 
any Direct Connection that conveys basement seepage, groundwater, stormwater, or surface 
water, including sump pump drainage, downspout drainage, foundation drainage, roof drainage, 
and driveway drainage into a separate sanitary sewer line.  Illegal Connections as used in this 
Agreement does not include connections by a Governmental Authority over which Municipality 
did not have control or authority including any connections made by the Pennsylvania 
Department of Transportation, Pennsylvania Turnpike Commission, Allegheny County, or 
municipal authorities not under the direct control of Municipality. Such connections over which 
Municipality did not have control that are within Municipality’s Knowledge are identified on 
Schedule 1.1.1.  

“Known Title Defects” shall have the meaning set forth in Section 3.4. 

“Laws” shall mean and include any and all federal, state and local laws, rules, codes, 
ordinances, regulations, circulars, orders of any court, governmental entities, bodies, authorities 
or agencies. 

“Licenses and Permits” shall mean all licenses, permits, franchises, authorizations, 
certificates, registrations, consents, orders, variances, waivers and approvals issued or granted by 
Governmental Authorities to Municipality, or pursuant to which Municipality operates, that 
relate specifically to the operation of the Assets. 

“Liens” shall mean and include any and all types or kinds of liens, charges, claims, 
encumbrances, adverse claims, security interests upon property or claims or demands of any kind 
whatsoever, arising, in any manner, from or relating to this Agreement, the Transferred Assets or 
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any work, project, services or activities performed under or in connection with the Transferred 
Assets or related agreements.  

“Modified Consent Decree” shall have the meaning set forth in the preamble. 

“Municipal Feasibility Study” shall mean that certain Feasibility Study Report of 
Municipality, as submitted to applicable Regulatory Agencies on July 1, 2013, as amended from 
time to time. 

“Municipality” shall have the meaning set forth in the preamble. 

“Municipality’s Knowledge” shall mean the knowledge and belief of the management 
level employees and technical professionals acting as agents of Municipality, each exercising 
due and reasonable care, with the understanding that such persons have examined such sources 
of information within Municipality’s possession, custody and control and made such additional 
investigation as is reasonable under the circumstances in order to verify the truth and accuracy of 
such representations and warranties. 

“Non-Public Title Defects” shall mean all Title Defects other than Public Title Defects. 

“Operation and Maintenance Plan” shall have the meaning set forth in Section 7.3. 

“Permitted Encumbrance” shall mean, with respect to the Transferred Assets:  (i) any 
Lien, that is being contested, or being caused to be contested, by Municipality as identified in 
Schedule 1.1.2, provided the same shall remain Retained Liabilities; (ii) any inchoate 
materialmen's, mechanics', workmen's, repairmen's, employees', carriers', warehousemen's or 
other like encumbrances arising in the ordinary course of business of the Transferred Assets, 
provided the same shall remain Retained Liabilities; (iii) any easement, covenant, condition, 
right-of-way, servitude, encroachment, reservation or any zoning, building, environmental, 
health or safety law relating to the development, use or operation of the Transferred Assets (or 
other similar reservation, right and restriction), or other defects and irregularities in the title to 
the Transferred Assets that do not materially interfere with the operation, maintenance or repair 
of the Transferred Assets or the rights and benefits of ALCOSAN under this Agreement or 
materially impair the value of the Transferred Assets; (iv) the Reserved Powers; (v) any right 
reserved to or vested in any Governmental Authority (other than Municipality) by any statutory 
provision or under common law; (vi) any other Lien expressly permitted hereunder; and (vii) any 
grants or leases of oil, gas, coal or mining interests. 

“Person” shall mean a natural person, corporation, municipality, governmental entity or 
authority, general or limited partnership, limited liability company, joint venture, trust, estate, 
association or any other legal entity or organization. 

“Post-Closing Repair and Reimbursement Agreement” shall have the meaning set forth in 
Section 3.9. 

“Public Title Defects” shall mean all Title Defects relating to (i) any Assets located in the 
right of way of a state road where access requires a highway occupancy permit from the 
Pennsylvania Department of Transportation or Pennsylvania Turnpike Commission and no such 
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permit has been granted, (ii) any Assets located in the right of way of an Allegheny County road 
where access requires a highway occupancy permit from the Allegheny County Department of 
Public Works and no such permit has been granted,  (iii) any Assets located in or under “Waters 
of the Commonwealth,” as defined in the Pennsylvania Clean Streams Law, where access 
requires a permit or other authorization from DEP and no such permit has been granted, or (iv) 
any Assets located within the right of way of a railroad where access requires a license, consent 
or other authorization from the applicable railroad and no such license, consent or other 
authorization has been granted. 

“Regulatory Agencies” shall mean EPA, DEP and ACHD. 

“Released Claims” shall have the meaning set forth in Section 8.11. 

“Released Parties” shall have the meaning set forth in Section 8.11. 

“Releasing Parties” shall have the meaning set forth in Section 8.11. 

“Repair Plan” shall mean, as applicable, any plan for repair and rehabilitation of the 
Assets prepared by Municipality and delivered to ALCOSAN in response to the Defect Report. 

“Required Consents” shall have the meaning set forth in Section 3.3. 

“Reserved Powers” shall mean any powers reserved by Municipality herein or required 
by Law to be vested in Municipality with respect to the Assets.  

“Retained Liabilities” shall mean all liabilities other than the Assumed Liabilities and 
shall include all liabilities of Municipality relating to or, in any manner, arising from 
Municipality's ownership or operation of the Assets on or prior to the Closing Date including: (i) 
all liabilities arising out of or relating to services, work or projects performed by or on behalf of 
Municipality; (ii) all debts, covenants, liabilities and obligations for the payment of sums to 
bondholders or creditors in connection with general obligation bonds, loans, or other 
instruments; (iii)  all liabilities to any employee of Municipality under any contracts, agreements 
or plans or benefits or relating to payroll, vacation, sick leave, severance, termination, retention, 
worker's compensation, unemployment benefits, pension benefits, health care plans or benefits or 
any other employee plans or benefits of any kind for Municipality's employees or former 
employees or both; (iv) all liabilities arising out of or relating to any contracts made or services, 
work, projects, supplies or materials provided by or on behalf of Municipality; (v) all liabilities 
arising out of or connected with any breach or alleged breach of or in connection with contracts 
made by or on behalf of Municipality regarding or relating to the Assets or violation of any 
applicable Laws by Municipality; (vi) any and all liabilities for any Actions, Liens, claims, suits 
or demands of any kind asserted, brought or filed by any person arising out of or connected with 
any negligence of Municipality or Municipality's operation of the Transferred Assets; (vii) any 
liability arising out of Illegal Connections, including removal of such Illegal Connections; (viii) 
any liability arising out of Unauthorized Connections, including either removal of such 
Unauthorized Connections or obtaining required authorizations for such Unauthorized 
Connections; and (ix) any liability arising out of Direct Connections, including liability to 
property owners for sewer backups; provided, however, that any liability arising out of Direct 



POC Reference No: C-53-10 
 

 6 
 

Connections (other than Illegal Connections and/or Unauthorized Connections) arising primarily 
out of ALCOSAN’s negligent acts or omissions shall not constitute Retained Liabilities. 

The Retained Liabilities referenced herein shall be subject to the time periods set forth in 
Section 8.10 of this Agreement. 

“Right-of-Entry License” shall have the meaning set forth in Section 7.2. 

“Title Defects” shall mean (a) any Assets that are not located within the boundary lines of 
(i) real property owned by Municipality, or (ii) real property interests granted to Municipality by 
third-parties, including easements, rights-of-way, access agreements, licenses and permits, and 
(b) any Assets as to which Municipality does not have the right to access from a public right-of-
way for the purposes of inspection, maintenance, repair and replacement.  Title Defects shall 
include all Known Title Defects.  

“Transaction Documents” shall have the meaning set forth in Section 5.2.   

“Transferred Assets” shall have the meaning set forth in Section 2.1. 

“Unauthorized Connection” shall mean a Direct Connection to the Transferred Assets 
made without required approval from Municipality, ACHD or DEP, as applicable, that carries 
only sanitary sewage and no other substance or material. 

 “Wet Weather Plan” shall have the meaning set forth in the recitals. 

1.2 The word “include” shall mean “include, without limitation,” and the word “including” 
shall mean “including, but not limited to.” 

1.3 The words “and” or “or” shall mean and include both the conjunctive and the disjunctive 
whenever necessary or advisable to give the provision its intended meaning and effect. 

ARTICLE 2 — TRANSFER OF ASSETS 

2.1 Transfer of Assets.  On the Closing Date, Municipality will transfer, convey, assign and 
deliver to ALCOSAN all of Municipality's rights, title and interest in the following (the 
“Transferred Assets”): 

(a) the Assets, subject to the Permitted Encumbrances;  

  (b)  to the extent legally permissible (subject to Municipality using 
commercially reasonable efforts to render such transfer, conveyance, assignment and delivery 
legally permissible, including without limitation and as applicable, obtaining approval of the 
Allegheny County Orphans’ Court and/or any other required consent), all real property interests 
of Municipality primarily used or necessary in the operation of the Assets, including (i) the 
granting of easements with respect to such real property interests held by Municipality in fee, 
and (ii) the transfer or assignment of such real property interests granted to Municipality by 
third-parties, including all easements, rights-of-way, access agreements, licenses and permits 
identified on Schedule 2.1(b); 
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  (c)  to the extent legally permissible, all Licenses and Permits owned, held, 
possessed or entitled in the name of Municipality, or in which Municipality has rights;  

  (d)  copies of all files, information, books, blueprints, maps, diagrams, ledgers, 
surveys, reports, instruments, real estate records, engineering information, inspection records, 
books of account and other management documents, resolutions, rules and regulations, and all 
other records relating to the Assets, as listed on Schedule 2.1(d); and 

  (e)  all assignable warranties, indemnities and guarantees, if any, related to or 
necessary for the operation of the Assets, including those warranties, indemnities and guarantees 
identified on Schedule 2.1(e). 

2.2 Excluded Assets.  Notwithstanding any other provision hereof, the Transferred Assets do 
not include any assets listed on Schedule 2.2 (the “Excluded Assets”). 

2.3  Consideration. The consideration for the transfer of the Transferred Assets from 
Municipality to ALCOSAN shall be the assumption of the Assumed Liabilities, the execution 
and delivery of the other Transaction Documents and the performance of the obligations set forth 
in this Agreement.  The parties acknowledge and agree that the consideration provided for in this 
Agreement represents fair consideration and reasonable equivalent value for the transfer of the 
Transferred Assets and the transactions, covenants and agreements set forth in this Agreement, 
which consideration was agreed upon as the result of arm's length good faith negotiations 
between the parties and their respective representatives.   

2.4  Assumed Liabilities.  Subject to Section 2.5 and all other terms and conditions in this 
Agreement, ALCOSAN shall assume, implement, perform and discharge only those duties, 
liabilities, obligations, and responsibilities (collectively, the “Assumed Liabilities”) of 
Municipality as they pertain exclusively to the Transferred Assets arising after the Closing Date, 
including (in each case only to the extent arising after the Closing Date): 

 (a) all work relating to the operation, inspection, maintenance/repair and replacement of the 
Transferred Assets, other than work described in Section 3.8 and Section 3.9 hereof; (b) all 
measures relating to the future upgrade of the Transferred Assets in the Municipal Feasibility 
Study, subject to and in accordance with the Modified Consent Decree; and (c) all work relating 
to the design, installation, operation, inspection and maintenance/repair of any project proposed 
in the Municipal Feasibility Study for new or upgraded facilities specified to address 
performance or capacity issues relating to the Transferred Assets that has been approved by the 
Regulatory Agencies in a legally binding document, including a consent order if necessary; 
provided, however, that if ALCOSAN obtains approval from the Regulatory Agencies to 
eliminate the proposed project or defer or implement a modification of the originally proposed 
project, then ALCOSAN shall not be required to complete such project or shall complete such 
project as modified. Municipality acknowledges and agrees that following the transfer, 
ALCOSAN may negotiate with the Regulatory Agencies, for the purpose of complying with its 
Modified Consent Decree obligations in a cost effective manner and realizing the benefits of 
regionalization, any project or projects, including the scope and schedule thereof, originally 
proposed in the Municipal Feasibility Study that relate directly or exclusively to the Transferred 
Assets, which may result in the elimination, deferral, or modification of the project or projects 
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proposed in the Municipal Feasibility Study.  For the avoidance of doubt, this Section 2.4 is not 
intended to expand any obligations of Municipality under the Municipal Feasibility Study. 

2.5 Retained Liabilities.  Municipality shall retain, remain and be solely responsible for the 
timely and complete payment, performance and discharge of all of the Retained Liabilities. 

  ARTICLE 3 — REPRESENTATIONS AND WARRANTIES BY MUNICIPALITY 

Municipality hereby represents and warrants to ALCOSAN, as of the Closing Date, as 
follows: 

3.1  Authorization.  Municipality has full power and authority to make, execute, deliver and 
perform the Transaction Documents.  

3.2 Execution. This Agreement has been, and on the Closing Date the other Transaction 
Documents will be, duly and validly executed and delivered by Municipality and have been or 
shall be duly authorized by all necessary or advisable governmental and other action all as 
required by applicable Laws and constitutes (or upon such execution and delivery will constitute) 
legal, valid and binding obligations of Municipality enforceable against Municipality in 
accordance with all of the terms and provisions in this Agreement. 

3.3 No Conflicts.  Other than those consents identified on Schedule 3.3 (the “Required 
Consents”), the execution, delivery and performance of this Agreement by Municipality and the 
consummation by Municipality of the transactions contemplated in this Agreement will not: (a) 
breach or result in a default (or an event which, with the giving of notice or the passage of time, 
or both, would constitute a default) or otherwise give any person a basis for accelerated or 
increased rights or termination or nonperformance under any agreements by which Municipality 
or the Transferred Assets are bound; (b) result in the violation of any provision of applicable 
Laws or any of the Licenses and Permits; or (c) result in the creation or imposition of any Liens 
upon any Transferred Assets. 

3.4 Title to Property; Encumbrances.  Excepting Permitted Encumbrances, to Municipality’s 
Knowledge, Municipality has valid and marketable title to the Transferred Assets free and clear 
of all Liens and other encumbrances.  Except as set forth on Schedule 3.4 (the “Known Title 
Defects”), to Municipality’s Knowledge, there are no Title Defects.  

3.5 Litigation.  Other than as listed on Schedule 3.5, there is no suit, Action, arbitration, 
claim, proceeding or investigation pending or threatened against Municipality or any of the 
Transferred Assets, and there are no facts or circumstances which could reasonably form the 
basis of any such suit, Action, arbitration, claim, proceeding or investigation. 

3.6 Licenses and Permits.  Schedule 3.6 contains a complete and correct list of all Licenses 
and Permits, all of which have been duly issued and are valid and in good standing with no 
unsatisfied condition or qualification.  Municipality is in compliance with the terms and 
conditions of, and has performed all obligations under, all such Licenses and Permits.  
Municipality has not received any notice of non-renewal of any such Licenses and Permits.  

3.7 Compliance with Laws.  Except as identified in the Consent Order or on Schedule 3.7, 
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the Transferred Assets and Municipality’s past and present operation thereof are in compliance 
with all applicable Laws. 

3.8 Inspection; Maintenance/Repair and Source Reduction.  Municipality has (a) completed, 
to ALCOSAN’s satisfaction, the inspection and maintenance/repairs with respect to the program 
as required by the Consent Order; and (b) implemented, as applicable, the CSO Nine Minimum 
Controls Plan and the Operation and Maintenance Plan with respect to the Assets.  

3.9 Repair of Significant Defects.  Municipality has completed, to ALCOSAN’s satisfaction 
and in accordance with any applicable Repair Plan, the repair and rehabilitation of items 
identified as significant defects in the Defect Report attached hereto as Exhibit B, except those 
items as to which Municipality has entered into a Post-Closing Repair and Reimbursement 
Agreement as of the date hereof (the “Post-Closing Repair and Reimbursement Agreement”), 
pursuant to which ALCOSAN has agreed to complete such repair and rehabilitation on behalf of 
Municipality, and Municipality has agreed to reimburse ALCOSAN for the agreed upon costs 
thereof, in accordance with the terms and conditions of the Post-Closing Repair and 
Reimbursement Agreement. 

3.10 AS-IS WHERE-IS.  Except for Title Defects and as otherwise set forth in this 
Agreement, the parties agree that Municipality is conveying the Transferred Assets to 
ALCOSAN in an “as-is, where-is” condition.  Except as set forth in this Agreement, neither 
Municipality nor anyone acting on behalf of Municipality has made any representation or 
warranty, express or implied, to ALCOSAN with respect to Municipality or the Assets. 

ARTICLE 4 — REPRESENTATIONS AND WARRANTIES OF ALCOSAN 

ALCOSAN hereby represents and warrants to Municipality, as of the Closing Date, as 
follows: 

4.1  Authorization.  ALCOSAN has full power and authority to make, execute, deliver and 
perform the Transaction Documents. 

4.2 Execution. This Agreement has been, and on the Closing Date the other Transaction 
Documents will be, duly and validly executed and delivered by ALCOSAN and have been or 
shall be duly authorized by all necessary or advisable governmental and other action all as 
required by applicable Laws and constitutes (or upon such execution and delivery will constitute) 
legal, valid and binding obligations of ALCOSAN enforceable against ALCOSAN in accordance 
with all of the terms and provisions in this Agreement. 

4.3 No Conflicts.  The execution, delivery and performance of this Agreement by 
ALCOSAN and the consummation by ALCOSAN of the transactions contemplated in this 
Agreement will not: (a) breach or result in a default (or an event which, with the giving of notice 
or the passage of time, or both, would constitute a default) or otherwise give any person a basis 
for accelerated or increased rights or termination or nonperformance under any agreement by 
which ALCOSAN is bound or (b) result in the violation of any provision of applicable Laws. 

4.4 No Other Representations.  Except for the representations and warranties made in this 
Article 4, Municipality understands and agrees that neither ALCOSAN nor anyone acting on its 
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behalf makes any express or implied representations or warranties with respect to the 
transactions contemplated by this Agreement. 

ARTICLE 5 — CLOSING DELIVERABLES 

5.1 Closing.  The closing of the transactions contemplated by this Agreement (the “Closing”) 
will take place on the Closing Date at such place as the parties may mutually agree.   

5.2 Closing Date Deliverables of Municipality.  On the Closing Date, Municipality shall have 
executed and delivered to ALCOSAN the following documents and instruments, in form and 
substance reasonably satisfactory to ALCOSAN and its counsel, as are necessary or desirable in 
order to consummate the transactions contemplated hereby, each dated as of the Closing Date 
(together with this Agreement, the “Transaction Documents”): 

  (a) a Bill of Transfer in substantially the form of Exhibit C; 

  (b) an Assignment and Assumption Agreement in substantially the form of        
Exhibit D (the “Assignment and Assumption Agreement”);  

  (c) any deeds, easements, rights-of-way, assignments, and licenses of all real 
property interests of Municipality that are part of the Transferred Assets in recordable form, 
together with and including the Right-of-Entry License in substantially the form of Exhibit E; 
and 

(d) as applicable, the Post-Closing Repair and Reimbursement Agreement in 
substantially the form of Exhibit F. 

5.3 Consents and Approvals.  Municipality shall have delivered to ALCOSAN each Required 
Consent as of the Closing Date, except as may otherwise be provided in the Assignment and 
Assumption Agreement. 

5.4 Closing Date Deliverables of ALCOSAN.  ALCOSAN and any other parties thereto 
(other than Municipality) shall have executed and delivered to Municipality the following 
documents and instruments, in form and substance reasonably satisfactory to Municipality and 
its counsel, as are necessary or desirable in order to consummate the transactions contemplated 
hereby, each dated as of the Closing Date: 

  (a) the Assignment and Assumption Agreement;  

  (b) any deeds, easements, rights-of-way, assignments, and licenses of all real 
property interests that are part of the Transferred Assets in recordable form, together with and 
including the Right-of-Entry License; and 

(c) as applicable, the Post-Closing Repair and Reimbursement Agreement. 

5.5 Issuance or Transfer of Permits by Regulatory Agencies.  ALCOSAN shall have received 
from the Regulatory Agencies approval of all required WQM II Permits and NPDES Permits, as 
applicable, or the transfer of same by Municipality.  
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ARTICLE 6 — INDEMNIFICATION AND RELEASE 

6.1 Indemnification.  

 (a) ALCOSAN Indemnification of Municipality.  From and after the Closing Date, 
ALCOSAN shall release, defend, indemnify and hold Municipality harmless from and against 
any and all Damages arising out of or relating to (i) the Assumed Liabilities, (ii) the failure by 
ALCOSAN to perform or observe any agreement or condition to be performed or observed by 
ALCOSAN pursuant to this Agreement, and (iii) any misrepresentation or breach of warranty 
under Article 4.   

 (b) Municipality Indemnification of ALCOSAN.  From and after the Closing Date 
(subject to the last sentence of Section 8.9 and Section 8.10), Municipality shall release, defend, 
indemnify and hold ALCOSAN harmless from and against any and all Damages arising out of or 
relating to (i) the Retained Liabilities, (ii) the Excluded Assets, (iii) the failure by Municipality to 
perform or observe any agreement or condition to be performed or observed by Municipality 
pursuant to this Agreement, (iv) any misrepresentation or breach of warranty under Article 3, (v) 
the Non-Public Title Defects, and (vi) the Public Title Defects. Notwithstanding the foregoing, 
Municipality shall not be obligated to indemnify ALCOSAN pursuant to Section 6.1(b)(vi) for 
permit fees or other fees charged by a Governmental Authority or railroad in the ordinary course 
of operation and maintenance of the Transferred Assets subject to a Public Title Defect except to 
the extent such Damages arose because the Transferred Assets were improperly located within 
the subject real property without the right to do so. 

(c) Indemnification Procedure.  In the event of a claim for Damages pursuant to this 
Article 6, the parties shall follow the procedures set forth in Exhibit G attached hereto and 
incorporated herein by this reference.    

ARTICLE 7 — COVENANTS 

7.1 Responsibility for Closing Costs.   

 (a)  In connection with the conveyance of the Transferred Assets to ALCOSAN, 
ALCOSAN shall pay or cause to be paid (i) counsel fees of ALCOSAN and any other 
consultants, brokers, or other advisors retained by ALCOSAN, (ii) the cost of any due diligence 
investigations performed by ALCOSAN with respect to the Assets, (iii) all survey costs, (iv) all 
costs of recordation in connection with the deeds/recordable instruments except those required to 
clear title to the Assets, (v) fifty percent (50%) of all realty transfer tax, if any, in connection 
with the deeds/recordable instruments (except with respect to those required to clear title as to 
which ALCOSAN shall have no responsibility to pay any applicable transfer tax), and (vi) all 
other costs and expenses of ALCOSAN in connection with the transactions contemplated by this 
Agreement. 

 (b)  In connection with the conveyance of the Transferred Assets to ALCOSAN, 
Municipality shall pay or cause to be paid (i) counsel fees of Municipality and any other 
consultants, brokers, or other advisors working with or providing assistance to Municipality, (ii) 
the costs of all application, review and other fees required by third-parties (including any 
Governmental Authority) in connection with obtaining the Required Consents and any other 
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approvals to transfer, convey, assign and deliver the Transferred Assets to ALCOSAN, (iii) all 
costs of preparation of the deeds/recordable instruments, (iv) all costs of recordation in 
connection with deeds/recordable instruments required to clear title to the Assets, (v) fifty 
percent (50%) of all realty transfer tax, if any, in connection with the deeds/recordable 
instruments (except with respect to those required to clear title as to which Municipality shall 
pay one hundred percent (100%) of any applicable transfer tax), and (vi) all other costs and 
expenses of Municipality in connection with the transactions contemplated by this Agreement.  

7.2 Access Rights.  Pursuant to the Right-of-Entry License and Release entered into between 
Municipality and ALCOSAN as of the date hereof (the “Right-of-Entry License”), ALCOSAN 
shall be permitted to access, maintain, repair or replace any of the Transferred Assets located 
within property or rights-of-way owned or controlled by Municipality, and Municipality shall 
waive and otherwise not charge ALCOSAN any permit or other fees relating to such access, 
maintenance, repair and replacement; provided, however, in the event ALCOSAN damages the 
property owned or benefiting Municipality, ALCOSAN shall be responsible for the repair of 
same in accordance with the terms and conditions of the Right-of-Entry License.   

7.3 Minimum Controls.  From and after the Closing, Municipality shall comply with, as 
applicable to Municipality, the CSO Nine Minimum Controls Plan submitted to DEP (the “CSO 
Nine Minimum Controls Plan”) and the Operation and Maintenance Plan submitted to the 
ACHD (the “Operation and Maintenance Plan”) with respect to the Excluded Assets, the 
Retained Liabilities and any other portion of its sewer system not conveyed to ALCOSAN 
hereunder. 

7.4 Permit Transfer.  Municipality and ALCOSAN acknowledge and agree that Municipality 
and ALCOSAN shall cooperate to apply for and pursue (a) the transfer of the Permits from the 
Regulatory Agencies referenced in Section 5.5 from Municipality to ALCOSAN, (b) the transfer 
of such other Licenses and Permits from Municipality to ALCOSAN for which Required 
Consents must be obtained, and (c) the re-issuance or issuance of such Licenses and Permits to 
ALCOSAN as may otherwise be required to effectuate the purposes of this Transfer Agreement.  
In furtherance of such cooperation and to the extent legally permissible, Municipality shall 
execute all documents required by all applicable Regulatory Agencies, Governmental 
Authorities, and other third-parties to effect the appointment of ALCOSAN as operator under 
such Licenses and Permits and shall authorize ALCOSAN to commence operations as operator 
under such Licenses and Permits, and ALCOSAN acknowledges and agrees that it shall 
indemnify Municipality from and against all Damages incurred or suffered as a result of 
ALCOSAN’s acts or omissions under or with respect to such Licenses and Permits; provided, 
however, that such indemnification shall apply only if Municipality provided a copy of such 
Licenses and Permits to ALCOSAN or otherwise provided written notice to ALCOSAN of all of 
Municipality’s obligations thereunder prior to the Closing Date.   

 7.5 Future Development.  From and after the Closing, Municipality shall not object to future 
development in other municipalities, provided that such future development is supported by a 
final and non-appealable DEP-approved Act 537 plan/study or an amendment to an existing Act 
537 plan/study and related Chapter 94 planning modules (or such other comparable DEP 
approvals under then applicable Laws), based solely upon existing or projected additional 
sewage flows through sewer lines located within Municipality unless such projected flows shall 
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adversely affect Municipality’s compliance with Laws or its obligations under a consent order or 
legally enforceable obligation. 

7.6 Direct Connections.  From and after the Closing, Municipality acknowledges and agrees 
that ALCOSAN will not be required to permit any Direct Connections.  In the event that any 
owner of property located in Municipality desires to connect to any Transferred Asset, 
ALCOSAN shall have the right to review any such proposed connection in advance and either 
approve or disapprove the proposed connection.  If such proposed connection is approved by 
ALCOSAN, such connection shall not be a Direct Connection to the Transferred Asset but shall 
be a connection to a stub connection line between the Transferred Asset and the property 
owner’s service lateral, which stub connection line shall be owned by Municipality and shall be 
equal to, as measured from the point of connection with the Transferred Asset, the first ten feet 
(10’) in length of such lateral line or such greater or lesser portion as shall be approved by 
ALCOSAN.  Any approved connection must be in accordance with ALCOSAN specifications, 
and ALCOSAN shall charge Municipality a fee to cover the reasonable cost of the review and 
approval process, which fee may be paid by Municipality or the property owner, as applicable.      

7.7 Grant of Easement or Right-of-Way.  Municipality acknowledges and agrees that the 
Modified Consent Decree contemplates that ALCOSAN will assume responsibility for certain 
future sewer improvements, including without limitation future wet weather compliance 
facilities, many of which would otherwise be the obligation of Municipality, and that such 
improvements and facilities will require Municipality to grant to ALCOSAN certain temporary 
and/or permanent easements or rights-of-way on property owned or controlled by Municipality.  
From and after the Closing, Municipality covenants and agrees to grant to ALCOSAN such 
temporary and/or permanent easements or rights-of-way to the extent reasonably required by 
ALCOSAN in connection with any such improvements and facilities, located within public 
rights-of-way or otherwise on property owned or controlled by Municipality, subject to the 
following: (a) ALCOSAN will endeavor to use existing easements and rights-of-way for such 
improvements and facilities to the extent reasonably practicable and feasible, (b) ALCOSAN 
will endeavor to keep such improvements and facilities underground, to the extent reasonably 
practicable and feasible, (c) with respect to such improvements and facilities as to which 
underground locations are not reasonably practicable or feasible and which therefore require 
permanent above-ground locations, ALCOSAN and Municipality will cooperate in good faith to 
agree upon locations that permit the optimal functioning of such improvements and facilities 
while, to the extent reasonably practicable and feasible, preserving the essential character of the 
public space, and (d) any such grant by Municipality to ALCOSAN will be at no cost to 
ALCOSAN. 

7.8 Stream Removal.  To the extent (a) ALCOSAN undertakes any stream removal projects 
within Municipality to meet obligations under the Modified Consent Decree and/or (b) the 
proposed stream removal project contributes to Municipality’s specific obligations for source 
reduction under a Consent Order requirement, then Municipality agrees to reasonably cooperate 
with ALCOSAN in connection with, and participate in, such stream removal projects.  Said 
cooperation and participation shall be in good faith, with the specific terms and estimated costs 
to be agreed upon in advance; provided Municipality’s share shall not exceed twenty percent 
(20%) of the project costs.  The parties will reasonably cooperate to seek third-party funding 
sources such as grants and low-interest loans to apply towards the costs of such stream removal 
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projects. 

7.9 Manholes and CCTV.  Municipality shall locate and allow ALCOSAN to inspect any 
manholes that were not located and inspected during ALCOSAN’s initial inspection, and 
ALCOSAN shall repair such manholes, as needed.  Municipality shall clean, CCTV, and inspect 
any pipe segments that were not cleaned, CCTV-ed, and inspected during ALCOSAN’s initial 
inspection, and Municipality shall repair such pipe segments, as needed. ALCOSAN will not 
accept any pipe segments that have not been cleaned, CCTV-ed, and inspected prior to transfer.    

ARTICLE 8 — MISCELLANEOUS 

8.1 Notices.  Any notice required or desired to be given to a person under the provisions in 
this Agreement shall be in writing and either personally delivered or delivered by sending the 
notice by certified mail, return receipt requested, postage prepaid, or a reliable and reputable 
overnight courier service, charges prepaid, to the address set forth below. Notice pursuant to this 
paragraph shall be conclusively deemed to have been given to the person entitled thereto, upon 
the earlier of actual receipt or the second business day after deposit in the United States mail or 
the next business day after timely deposit with an overnight courier service for delivery to that 
person. 

Notices are to be addressed as follows: 

To ALCOSAN: 
 
ALCOSAN 
3300 Preble Avenue 
Pittsburgh, PA  15233 
Attention:  Executive Director  
 

With a copy to:   
 
ALCOSAN 
3300 Preble Avenue 
Pittsburgh, PA 15233 
Attention: Director of Regional Conveyance 
 

 
To Municipality:  
 
Township of Upper St. Clair 
1820 McLaughlin Run Road 
Upper St. Clair, PA 15241 
Attention:  Township Manager  

 
With a copy to:   
 
Township of Upper St. Clair 
1820 McLaughlin Run Road 
Upper St. Clair, PA 15241 
Attention:  President, Board of Commissioners 

  
  Whenever any notice or other communication is required to be given pursuant to the 
provisions of this Agreement, a waiver thereof, in writing, signed by the person entitled to such 
notice, whether before or after the time stated therein, shall be deemed to be delivery of notice 
for the purposes of this Agreement. 

8.2  Effect of Waiver or Consent.  No course of dealing, custom or conduct nor any delay or 
failure on the part of Municipality or ALCOSAN to exercise any right, power or remedy shall be 
or be deemed a waiver or release of such right, power or remedy or otherwise prejudice or impair 
the rights, powers, benefits or remedies of Municipality or ALCOSAN. No waiver or release by 
Municipality or ALCOSAN shall be valid or binding unless given in a writing signed by 
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Municipality or ALCOSAN to be charged with the waiver or release.  A waiver or consent, 
express or implied, to or of any breach or default by any party in the performance by that party of 
any of its/his duties or obligations with respect to this Agreement is not a consent or waiver to or 
of any other breach or default in the performance by that party or any other party of the same or 
any other duties or obligations of that party or any other party with respect to this Agreement.  
Failure on the part of a party to declare any party in default or breach with respect to this 
Agreement, irrespective of how long that failure continues, does not constitute a waiver or 
release by that party of its rights with respect to that default or breach until the period of the 
applicable statute of limitations has expired. 

8.3  Execution in Counterparts.  This Agreement may be executed in any number of 
counterparts, each of which shall be deemed to be an original as against any party whose 
signature appears thereon, and all of which shall together constitute one and the same instrument. 
If executed in multiple counterparts, this Agreement shall become binding when any counterpart 
or counterparts, individually or taken together, bear the signatures of all of the parties.  This 
Agreement, to the extent signed and delivered by means of facsimile machine or other electronic 
transmission (including .pdf), shall be treated in all manner and respects and for all purposes as 
an original agreement and shall be considered to have the same binding legal effect as if it were 
the original signed version thereof delivered in person.  Neither party shall raise the use of 
facsimile machine or other electronic transmission to deliver a signature or the fact that any 
signature or agreement was transmitted or communicated through the use of facsimile machine 
or other electronic transmission as a defense to the formation or enforceability of the Agreement 
and each party forever waives any such defense.   

8.4  Amendments and Binding Effect.  All amendments to this Agreement must be in writing, 
signed by Municipality and ALCOSAN and shall take effect immediately. Oral agreements to 
amend or change this Agreement, or any part thereof, shall not be valid or binding and 
Municipality and ALCOSAN, for themselves and their successors, fully and forever waive and 
release any and all rights to make, assert or claim that this Agreement has been amended by an 
oral agreement. This Agreement and all provisions herein shall be binding upon and inure to the 
benefit of Municipality and ALCOSAN and their respective successors; provided that neither 
party may assign or transfer any of its rights or interests under this Agreement without first 
obtaining the prior written consent of the other party which consent will not be unreasonably 
withheld, delayed or conditioned. 

8.5  Governing Law.  This Agreement and the rights and duties of Municipality and 
ALCOSAN shall be governed by and interpreted and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania. 

8.6  Severability.  If any provision in this Agreement or the application thereof to any person 
or circumstance is held invalid or unenforceable to any extent as to any person or circumstance 
under any present or future Laws, such findings shall not render that provision invalid or 
unenforceable as to any other persons or circumstances. 

8.7 Interpretation and Construction.  In no event shall any construction, interpretation, 
enforcement, presumption or inference, in favor of or against Municipality, ALCOSAN or any 
person be made as a consequence of the identity of the draftsman of this Agreement. 
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Municipality and ALCOSAN covenant and agree that this Agreement shall be construed and 
interpreted in a neutral manner and in interpreting this Agreement, there shall be no presumption 
or inference, by operation of law or otherwise, that any provision or part of this Agreement shall 
be more strictly construed against any person for any reason whatsoever. In interpreting this 
Agreement, the use of any gender shall include all genders; the singular shall include the plural 
and the plural the singular and words used in the past or present tense shall include the future 
whenever necessary or advisable to produce the intended meaning or effect unless the 
application of the foregoing would result in a construction inconsistent with the manifest intent 
or objectives of the Agreement. All references to annexes, schedules or exhibits are to annexes, 
schedules or exhibits attached hereto, each of which is incorporated herein and made a part 
hereof for all purposes. The paragraph headings in this Agreement are for convenience only; they 
do not form a part of this Agreement and shall not affect or be used in its construction or 
interpretation. The provisions in this Agreement, in all circumstances, shall always control and 
supersede any course of conduct, dealing, performance, custom or usage inconsistent or in 
conflict with any of the provisions in this Agreement. 

8.8  Further Actions.  Municipality and ALCOSAN agree that each party shall cooperate fully 
and act in good faith with the other party and shall comply fully with all provisions and 
applicable Laws relating to the preparation and maintenance of complete and accurate records. 
If, at any time after the Closing Date, any further action is necessary or desirable to carry out the 
intent or any of the purposes or objectives of this Agreement, including the issuance, transfer or 
amendment of WQM II or NPDES permits, Municipality and ALCOSAN shall take or cause to 
be taken all such necessary, advisable or convenient action and execute, acknowledge, deliver 
and file all necessary, desirable or convenient documentation.  Municipality and ALCOSAN 
further agree to participate in collaborative discussions to establish and implement flow 
reduction measures, including flow targets, which are mutually acceptable. 

8.9  Survival.  All representations, warranties, covenants and agreements of the parties 
contained in this Agreement and in any other agreements, documents or certificates executed or 
delivered by the parties pursuant to this Agreement, including the Transaction Documents, or in 
connection with the transactions contemplated by this Agreement will survive the execution, 
delivery and performance of this Agreement and the Closing.  Notwithstanding the foregoing, in 
the absence of fraud, willful misconduct, or gross negligence of Municipality (and provided a 
claim has not been made with respect to such indemnification obligations under Section 6.1(c)), 
Municipality’s indemnification obligations under Section 6.1(b)(iv) (relating to representations 
and warranties), Section 6.1(b)(v) (relating to Non-Public Title Defects), and Section 6.1(b)(vi) 
(relating to Public Title Defects) shall expire twelve (12) years following the Closing Date. 

8.10 Expiration of Retained Liabilities. In the absence of fraud, willful misconduct, or gross 
negligence of Municipality (and provided a claim has not been made with respect to such 
Retained Liabilities under Section 6.1(c)), the following Retained Liabilities, as defined in 
Section 1.1, shall expire and cease to be Retained Liabilities, as set forth below: 

(i) “all liabilities arising out of or relating to services, work or projects performed by or 
on behalf of Municipality” shall expire and cease to be Retained Liabilities twelve (12) 
years following the Closing Date; 
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(ii) “all debts, covenants, liabilities and obligations for the payment of sums to 
bondholders or creditors in connection with general obligation bonds, loans, or other 
instruments” shall not expire; 

(iii) “all liabilities to any employee of Municipality under any contracts, agreements or 
plans or benefits or relating to payroll, vacation, sick leave, severance, termination, 
retention, worker's compensation, unemployment benefits, pension benefits, health care 
plans or benefits or any other employee plans or benefits of any kind for Municipality’s 
employees or former employees or both” shall not expire; 

(iv) “all liabilities arising out of or relating to any contracts made or services, work, 
projects, supplies or materials provided by or on behalf of Municipality” shall expire and 
cease to be Retained Liabilities twelve (12) years following the Closing Date; 

(v) “all liabilities arising out of or connected with any breach or alleged breach of or in 
connection with contracts made by or on behalf of Municipality regarding or relating to 
the Assets or violation of any applicable Laws by Municipality” shall expire and cease to 
be Retained Liabilities twelve (12) years following the Closing Date; 

(vi) “any and all liabilities for any Actions, Liens, claims, suits or demands of any kind 
asserted, brought or filed by any person arising out of or connected with any negligence 
of Municipality or Municipality’s operation of the Transferred Assets” shall expire and 
cease to be Retained Liabilities twelve (12) years following the Closing Date; 

(vii) “any liability arising out of Illegal Connections, including removal of such Illegal 
Connections” shall expire and cease to be Retained Liabilities twelve (12) years 
following the Closing Date, provided that Municipality shall reasonably cooperate with 
ALCOSAN to remove any such Illegal Connections if so requested; 

(viii) “any liability arising out of Unauthorized Connections, including either removal of 
such Unauthorized Connections or obtaining required authorizations for such 
Unauthorized Connections” shall expire and cease to be Retained Liabilities twelve (12) 
years following the Closing Date, provided that Municipality shall reasonably cooperate 
with ALCOSAN to remove any such Unauthorized Connections if so requested; 

(ix) “any liability arising out of Direct Connections, including liability to property owners 
for sewer backups” shall expire and cease to be Retained Liabilities twelve (12) years 
following the Closing Date, provided that Municipality shall reasonably cooperate with 
ALCOSAN to remove any such Direct Connections if so requested. 

8.11 Release.  Municipality, and anyone claiming by, under or through it (collectively, the 
“Releasing Parties”), hereby absolutely, unconditionally and irrevocably releases and forever 
discharges ALCOSAN, and its past, present or future directors, officers, managers, employees, 
agents, attorneys, financial and other advisors and representatives (collectively, the “Released 
Parties”) from and absolutely, unconditionally and irrevocably forever waives all claims, 
Actions, causes of action, suits, debts, liabilities, obligations, sums of money, controversies, 
Damages, judgments and demands arising out of, relating to or in any way connected to any 
increase in ALCOSAN's system-wide rates to account exclusively for the Assumed Liabilities 
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hereunder and ALCOSAN's assumption of liabilities in connection with ALCOSAN's acquisition 
of Transferred Assets from various municipalities and municipal authorities in Allegheny County 
(the “Released Claims”); provided, however, that Released Claims shall not include (and the 
Releasing Parties shall retain all rights with respect to ALCOSAN for) any obligations of 
ALCOSAN arising out Section 6.1(a) of this Agreement. 

8.12 Modification of Outstanding Agreements.  Notwithstanding anything to the contrary 
herein, except for the agreements listed on Schedule 8.12, nothing in this Agreement is intended 
to amend, modify or supersede any existing agreement by and between the parties hereto and all 
such agreements shall remain in full force and effect following the Closing Date. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, ALCOSAN and Municipality, by their duly authorized 
representatives, have signed and sealed this Agreement effective as of the date first set forth 
above.  

 
 
  MUNICIPALITY: 

 
TOWNSHIP OF UPPER ST. CLAIR 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
 
 
  ALCOSAN: 

  
  ALLEGHENY COUNTY SANITARY 

AUTHORITY 
 
 
By:  ________________________________ 
        Name:  Arletta Scott Williams 
        Title:    Executive Director 

  

   
 
 
 

[Signature Page to Transfer Agreement – POC # C-53-10] 
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Schedule 2.1(e) - Warranties, Indemnities, and Guarantees 
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DISCLOSURE SCHEDULES 
 
 

Schedule 2.2 - Excluded Assets 
 

1. All equipment, materials, goods, merchandise, appliances, tools or supplies that have 
been acquired for the purpose of consumption or use in the operation and maintenance of 
the Assets. 
 

2. All right, title, license and interest in and to Municipality’s sewage system revenue 
source(s). 
 

3. All flow control facilities (e.g., pump stations and equalization basins) and wet weather 
facilities, some of which may be the subject of separate transfer agreements. 
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Schedule 3.5 – Litigation 
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Schedule 3.6 - Licenses and Permits 
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Schedule 3.7 - Compliance with Laws 
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A-1 

EXHIBIT A TO TRANSFER AGREEMENT 
 

MAPS DEPICTING ASSETS 
 

[See Attached] 
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EXHIBIT B TO TRANSFER AGREEMENT 

 
DEFECT REPORT 

 
See that certain Significant Defect Report and Recommendations – Regionalization 
Implementation of Trunk Sewers Contributory to POC C-53-10, dated February 14, 2018 (or, if 
subsequently revised, such later Defect Report), delivered to Municipality by AECOM and 
incorporated herein by reference. 
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EXHIBIT C TO TRANSFER AGREEMENT 
 

FORM OF BILL OF TRANSFER 
 

This Bill of Transfer dated as of the __ day of __________, 202_, is executed and 
delivered by     , a       (“Municipality”)1 to 
the ALLEGHENY COUNTY SANITARY AUTHORITY, a municipal authority organized 
under the Municipality Authorities Act, as amended, 53 Pa. C.S.A. §§ 5601-5623 
(“ALCOSAN”).   
 

WHEREAS, Municipality and ALCOSAN entered into that certain Transfer Agreement 
dated as of the date hereof (the “Transfer Agreement”) pursuant to which Municipality agreed to 
transfer, convey, assign and deliver to ALCOSAN, and ALCOSAN agreed to accept and receive, 
all of Municipality’s rights, title and interest in the Transferred Assets; and 

 
WHEREAS, the Transferred Assets include, without limitation, the Assets described in 

Exhibit A attached to this Bill of Transfer and incorporated herein; and 
 
WHEREAS, Municipality and ALCOSAN are Closing the transactions set forth in the 

Transfer Agreement as of the date hereof; and 
 
WHEREAS, by means of this Bill of Transfer, Municipality desires to transfer, convey, 

assign and deliver to ALCOSAN all of Municipality’s rights, title and interest in the Assets. 
 

NOW, THEREFORE, in consideration of the mutual promises set forth in the Transfer 
Agreement and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereby agree as follows: 
 

1. The above recitals are incorporated herein by this reference. 
 

2. Capitalized words, terms and phrases used but not otherwise defined herein shall 
have the meanings ascribed to such words, terms and phrases in the Transfer Agreement. 
 

3. Municipality hereby transfers, conveys, assigns and delivers to ALCOSAN, its 
successors and assigns, all of Municipality’s rights, title and interest in the Assets, free and clear 
of all liens and encumbrances other than Permitted Encumbrances. 
 

4. This transfer, conveyance, and assignment has been executed and delivered by 
Municipality in accordance with, and subject to the terms and conditions of, the Transfer 
Agreement. 
 

5. Nothing in this Bill of Transfer is intended to modify, amend, or alter in any 

 
1 In the event the transfer is between ALCOSAN and a Municipal Authority, this defined term will be changed to 
“Municipal Authority.” 
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respect the rights and obligations of the parties under the Transfer Agreement, and the Transfer 
Agreement shall remain in full force and effect, notwithstanding the execution and delivery of 
this Bill of Transfer.  
 

6. Municipality and ALCOSAN agree to take and cause to be taken such further 
action to execute, deliver, and file or cause to be executed, delivered and filed, such further 
documents and instruments, and to obtain such further consents, as may be necessary or as may 
be reasonably requested in order to effectuate fully the purposes, terms and conditions of this Bill 
of Transfer. 
 
 7. This Bill of Transfer is binding upon and shall inure to the benefit of the parties 
hereto, and their respective successors and permitted assigns.  Except for the parties to this Bill 
of Transfer, a successor in interest, or assignee of a party, no other person or entity is, or shall be 
entitled to bring any action to enforce any provision of this Bill of Transfer against any of the 
parties. 
 

8. If there is a conflict between the terms of this Bill of Transfer and the Transfer 
Agreement, the terms of the Transfer Agreement shall control. 
 

9. This Bill of Transfer may be executed in counterparts, each of which shall be 
deemed an original, but all of which together shall be deemed to be one and the same instrument. 
A signed copy of this Bill of Transfer delivered by facsimile, e-mail or other means of electronic 
transmission shall be deemed to have the same legal effect as delivery of an original signed copy 
of this Bill of Transfer. 
 

10. This Bill of Transfer and the rights and duties of Municipality and ALCOSAN 
shall be governed by and interpreted and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania.  

 
[Remainder of page left intentionally blank.  Signature page follows.]  
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly authorized 
representatives, have signed and sealed this Bill of Transfer effective as of the date first set forth 
above.  

 
 
  MUNICIPALITY: 

 
[______________________] 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
 
 
  ALCOSAN: 

  
  ALLEGHENY COUNTY SANITARY 

AUTHORITY 
 
 
By:  ________________________________ 
        Name: 
        Title: 

 
 
 
 
 

[Signature page to Bill of Transfer – POC # _____] 
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EXHIBIT A  
TO BILL OF TRANSFER 

 
ASSETS 

 
 
 

[Description of trunk sewer lines and associated manholes to be inserted.] 
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EXHIBIT D TO TRANSFER AGREEMENT  
 

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

This Assignment and Assumption Agreement (this “Agreement”) is made as of the __ 
day of ____________, 202_ (the “Closing Date”), by and between     , a  
     (“Municipality”)2 and the ALLEGHENY COUNTY SANITARY 
AUTHORITY, a municipal authority organized under the Municipality Authorities Act, as 
amended, 53 Pa. C.S.A. §§ 5601-5623 (“ALCOSAN”).   
 

WITNESSETH: 
 

WHEREAS, Municipality and ALCOSAN entered into that certain Transfer Agreement 
dated as of the date hereof (the “Transfer Agreement”) pursuant to which Municipality agreed to 
transfer, convey, assign and deliver to ALCOSAN, and ALCOSAN agreed to accept and receive, 
all of Municipality’s rights, title and interest in the Transferred Assets; and 

 
WHEREAS, the Transferred Assets include, without limitation, certain real property 

interests of Municipality primarily used or necessary in the operation of the Assets, which real 
property interests include, without limitation, those easements, rights-of-way, access agreements, 
licenses and permits granted to Municipality by third-parties as described in Exhibit A attached 
to this Agreement and incorporated herein (collectively, the “Third-Party Real Property 
Interests”); and 

 
WHEREAS, the Transferred Assets further include, without limitation, certain Licenses 

and Permits owned, held, possessed or entitled in the name of Municipality, or in which 
Municipality has rights, as described in Exhibit B attached to this Agreement and incorporated 
herein; and 

 
WHEREAS, the Transferred Assets further include, without limitation, certain books, 

records, and other information relating to the Assets, as described in Exhibit C attached to this 
Agreement and incorporated herein (collectively, the “Records”); and 

 
WHEREAS, the Transferred Assets further include, without limitation, certain 

warranties, indemnities, and guarantees related to or necessary for the operation of the Assets, as 
described in Exhibit D attached to this Agreement and incorporated herein (collectively, the 
“Warranties,” and together with the Third-Party Real Property Interests, the Licenses and 
Permits, and the Records, the “Assigned Assets”).  

 
WHEREAS, Municipality and ALCOSAN are Closing the transactions set forth in the 

Transfer Agreement as of the date hereof; and 
 

 
2 In the event the transfer is between ALCOSAN and a Municipal Authority, this defined term will be changed to 
“Municipal Authority.” 
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WHEREAS, pursuant to and in accordance with the Transfer Agreement, Municipality 
has agreed to transfer, convey, assign and deliver to ALCOSAN all of Municipality’s rights, title 
and interest in the Assigned Assets, and ALCOSAN has agreed to assume, implement, perform 
and discharge the Assumed Liabilities of Municipality as they pertain exclusively to the 
Transferred Assets arising after the Closing Date, all subject to the terms and conditions set forth 
in the Transfer Agreement; and  

 
[WHEREAS, it is currently unknown to Municipality whether certain of the Assigned 

Assets are in continuing force and effect, and whether they affect any part of the Assets, which 
uncertainties may be determined after the Closing Date and the consequences of such 
determinations, if any, noted as amendments to this Agreement.]3 
 

NOW, THEREFORE, in consideration of the mutual promises set forth in the Transfer 
Agreement and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereby agree as follows: 
 

1. Recitals.  The above recitals are incorporated herein by this reference. 
 

2. Definitions.  Capitalized words, terms and phrases used but not otherwise defined 
herein shall have the meanings ascribed to such words, terms and phrases in the Transfer 
Agreement. 

 
3. Assignment.  Municipality hereby transfers, conveys, assigns, and delivers to 

ALCOSAN, its successors and assigns, all of Municipality’s rights, title and interest in the 
Assigned Assets. 

 
4. Assumption.  ALCOSAN hereby accepts the foregoing transfer, conveyance and 

assignment and hereby assumes and agrees to implement, perform and discharge (and/or cause to 
be implemented, performed and discharged) the Assumed Liabilities of Municipality as they 
pertain exclusively to the Transferred Assets arising after the date hereof [and only to the extent 
any such duties, liabilities, obligations and responsibilities apply to the Assets].  

 
5. Consent and Postponement.  Notwithstanding the provisions of Section 3 and 

Section 4 above, this Agreement shall not be construed as an agreement to transfer, convey, 
assign and deliver any Assigned Asset that by its terms or pursuant to law is not capable of being 
transferred, conveyed, assigned or delivered without the consent or waiver of a third party (each, 
a “Consent”) unless and until such Consent shall be given (each such Assigned Assets requiring 
Consent, a “Deferred Item”).  Except with respect to those particular Assigned Assets identified 
on the Exhibits to this Agreement (the “Mandatory Items”), which shall not be Deferred Items 
and must be transferred, conveyed, assigned and delivered to ALCOSAN with the appropriate 
Consents prior to Closing, each of Municipality and ALCOSAN shall use commercially 
reasonable efforts to obtain such Consents as are required for the Deferred Items as promptly as 
practicable following the Closing Date, and at the time each such Consent is received, the 

 
3 Bracketed and italicized wording throughout this Agreement is intended to accommodate isolated situations in 
order to facilitate transfer and may not apply in every instance. 
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applicable Deferred Item to which such Consent relates shall be deemed to have been 
automatically transferred, conveyed, assigned and delivered by Municipality effective retroactive 
to the Closing Date without the necessity of further action by Municipality and ALCOSAN. 

  
6. Limited Agency.  Effective as of the Closing Date until any such Consents are 

obtained or until either party notifies the other of its desire to suspend efforts to obtain any such 
Consents, to the extent legally permissible, ALCOSAN shall perform, as agent of Municipality, 
all of the Assumed Liabilities relating to the Deferred Items to the extent ALCOSAN would have 
been responsible therefor under this Agreement, and shall receive all the benefits of the Deferred 
Items to the extent ALCOSAN would have been entitled thereto under this Agreement, if the 
Consents relating to such Deferred Items had been obtained. 

 
7. [Shared Rights and Responsibilities.  Notwithstanding the provisions of Section 3 

and Section 4 above, if any Assigned Asset sets forth (or results in) rights and/or responsibilities 
that affect both (i) all or part of the Transferred Assets and the Assumed Liabilities and (ii) all or 
part of the Excluded Assets and the Retained Liabilities, then the assignment and acceptance 
pursuant to Sections 3 and 4 will be of rights and/or responsibilities severally shared between 
Municipality and ALCOSAN in such proportions as the parties may reasonably agree based on 
the relative effect on each party of the benefits and burdens relating to such Assigned Asset.]4 

 
8. [Post-Closing Due Diligence.  If, after the Closing Date, it is determined that any 

of the Assigned Assets is no longer in force and effect and/or does not affect any part of the 
Assets, then by one or more signed amendments to this Agreement the parties shall, from time to 
time, remove any such Assigned Asset from the applicable Exhibit hereto and from the 
assignment and assumption intended by this Agreement, each effective as of the Closing Date.]5   

 
9. Relation to Transfer Agreement.  Nothing in this Agreement is intended to 

modify, amend, or alter in any respect the rights and obligations of the parties under the Transfer 
Agreement, and the Transfer Agreement shall remain in full force and effect, notwithstanding the 
execution and delivery of this Agreement.  
 

10. Further Assurances.  Municipality and ALCOSAN agree to take and cause to be 
taken such further action to execute, deliver, and file or cause to be executed, delivered and filed, 
such further documents and instruments, and to obtain such further consents, as may be 
necessary or as may be reasonably requested in order to effectuate fully the purposes, terms and 
conditions of this Agreement. 
 
 11. Successors and Assigns; No Third-Party Beneficiaries.  This Agreement is 
binding upon and shall inure to the benefit of the parties hereto, and their respective successors 
and permitted assigns.  Except for the parties to this Agreement, a successor in interest, or 
assignee of a party, no other person or entity is, or shall be entitled to bring any action to enforce 

 
4 Examples might include a blanket warranty covering both assets assigned to ALCOSAN and assets retained by 
Municipality or a third-party easement granting rights-of-way over property required to access both assets assigned 
to ALCOSAN and assets retained by Municipality. 
5 This provision allows for post-closing adjustments, if required. 
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any provision of this Agreement against any of the parties. 
 

12. Conflicts.  If there is a conflict between the terms of this Agreement and the 
Transfer Agreement, the terms of the Transfer Agreement shall control. 
 

13. Counterparts.  This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which together shall be deemed to be one and the same 
instrument. A signed copy of this Agreement delivered by facsimile, e-mail or other means of 
electronic transmission shall be deemed to have the same legal effect as delivery of an original 
signed copy of this Agreement. 
 

14. Governing Law.  This Agreement and the rights and duties of Municipality and 
ALCOSAN shall be governed by and interpreted and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania.  

 
[Remainder of page left intentionally blank.  Signature page follows.]  
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly authorized 

representatives, have signed and sealed this Assignment and Assumption Agreement effective as 
of the date first set forth above.  

 

  MUNICIPALITY: 
 
[______________________] 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
 
 

  ALCOSAN: 
  

  
 
 
 
 
 

ALLEGHENY COUNTY SANITARY 
AUTHORITY 
 
 
By:  ________________________________ 
        Name: 
        Title: 

 

 
 
 
 
 
 
 

[Signature page to Assignment and Assumption Agreement – POC # _____] 
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EXHIBIT A 
 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

THIRD-PARTY REAL PROPERTY INTERESTS 
 
 

[List of Third-Party Real Property Interests to be inserted; identify those that require Consent to 
transfer; and identify Mandatory Items as to which required Consents must be in hand at 

Closing and cannot be deferred post-closing.]  
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EXHIBIT B 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

LICENSES AND PERMITS   

[List of all Licenses and Permits to be inserted; identify those that require Consent to transfer; 
and identify Mandatory Items as to which required Consents must be in hand at Closing and 

cannot be deferred post-closing.]  
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EXHIBIT C 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

RECORDS 

[List of Records to be inserted; identify those that require Consent to transfer; and identify 
Mandatory Items as to which required Consents must be in hand at Closing and cannot be 

deferred post-closing.]  
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EXHIBIT D 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

WARRANTIES  

[List of Warranties to be inserted; identify those that require Consent to transfer; and identify 
Mandatory Items as to which required Consents must be in hand at Closing and cannot be 

deferred post-closing.]  
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EXHIBIT E TO TRANSFER AGREEMENT 
 

FORM OF RIGHT-OF-ENTRY LICENSE AND RELEASE 
(Regionalization Program) 

 
Between 

[Municipality] 
And 

Allegheny County Sanitary Authority 
 

IN CONSIDERATION of the mutual promises set forth in that certain 
Transfer Agreement entered into between the      of  
    (“Municipality”)6 and the Allegheny County Sanitary 
Authority (“ALCOSAN”) of near or even date herewith (the “Transfer Agreement”), 
and in further consideration of the benefits that will inure to Municipality and to 
property owned or controlled by Municipality, whether located within or outside 
Municipality, as depicted on the maps attached as Exhibit A to the Transfer 
Agreement and incorporated herein by reference (the “Property”), Municipality, for 
itself, its agents, representatives, successors and assigns, does hereby grant 
permission to ALCOSAN, its sundry departments, officers, representatives, agents, 
contractors and employees, the right of access to enter upon the Property, from time 
to time and as deemed by ALCOSAN to be necessary or desirable, for the purposes 
of maintaining, repairing, and replacing certain intermunicipal trunk sewer lines and 
associated manholes that connect to such sewer lines as identified in the Transfer 
Agreement, and restoring any resulting disturbed area, as practical, at ALCOSAN’s 
cost and expense, and otherwise carrying out the purposes of the Transfer 
Agreement. 
 

AND Municipality, for itself, its agents, representatives, successors and 
assigns does hereby release and forever discharge ALCOSAN, its departments, 
officers, representatives, agents, contractors and employees, from any and all 
liability whatsoever, for entry upon, use and occupancy of the Property as provided 
herein.  Municipality agrees to waive its rights to assess, collect or receive any 
permit or other fees under the provisions of any applicable statute, ordinance, rule or 
regulation.   

 
Nothing in this Right-of-Entry License and Release is intended to modify, 

amend, or alter in any respect the rights and obligations of the parties under the 
Transfer Agreement, and the Transfer Agreement shall remain in full force and 
effect.  This Right-of-Entry License and Release may be executed in counterparts, 
each of which shall be deemed an original, but all of which together shall be deemed 
to be one and the same instrument.  A signed copy of this Right-of-Entry License 

 
6 In the event the transfer is between ALCOSAN and a Municipal Authority, this defined term will be changed to 
“Municipal Authority.” 
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and Release delivered by facsimile, e-mail or other means of electronic transmission 
shall be deemed to have the same legal effect as delivery of an original signed copy 
of this Right-of-Entry License and Release.  This Right-of-Entry License and 
Release shall be governed by and interpreted and enforced in accordance with the 
laws of the Commonwealth of Pennsylvania.   
 

[Signature page follows.] 
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly 
authorized representatives, have signed and sealed this Right-of-Entry License and 
Release effective as of the    day of    , 202_. 

 
 MUNICIPALITY: 

 
[______________________] 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
  ALCOSAN: 

  
  ALLEGHENY COUNTY SANITARY 

AUTHORITY 
 
 
By:  ________________________________ 
        Name: 
        Title: 

 
 
 
 

[Signature page to Right-of-Entry License and Release – POC # _____] 
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EXHIBIT F TO TRANSFER AGREEMENT 
 

FORM OF POST-CLOSING REPAIR AND REIMBURSEMENT AGREEMENT 
 

This Post-Closing Repair and Reimbursement Agreement (this “Agreement”) is made as 
of the __ day of ____________, 202_ (the “Closing Date”), by and between    
 , a       (“Municipality”)7 and the ALLEGHENY 
COUNTY SANITARY AUTHORITY, a municipal authority organized under the Municipality 
Authorities Act, as amended, 53 Pa. C.S.A. §§ 5601-5623 (“ALCOSAN”).   
 

WITNESSETH: 
 

WHEREAS, Municipality and ALCOSAN entered into that certain Transfer Agreement 
dated as of the date hereof (the “Transfer Agreement”) pursuant to which Municipality agreed to 
transfer, convey, assign and deliver to ALCOSAN, and ALCOSAN agreed to accept and receive, 
all of Municipality’s rights, title and interest in the Transferred Assets; and 

 
WHEREAS, the Transferred Assets include, without limitation, the Assets, comprised of 

certain intermunicipal trunk sewer lines and the associated manholes that connect to such sewer 
lines; and  

 
WHEREAS, prior to Closing ALCOSAN delivered to Municipality a Defect Report that 

identified significant defects with respect to the Assets, all of which defects Municipality was 
obligated to repair and/or rehabilitate prior to Closing; and  

 
WHEREAS, Municipality has not completed the required repair and/or rehabilitation 

described on Exhibit A attached to this Agreement and incorporated herein (collectively, the 
“Incomplete Repairs”); and 

 
WHEREAS, in order to proceed with Closing, Municipality has requested ALCOSAN to 

complete the Incomplete Repairs after Closing in return for Municipality reimbursing 
ALCOSAN for the agreed upon costs thereof, and ALCOSAN is willing to undertake the 
completion of the Incomplete Repairs after Closing upon the terms and conditions set forth in 
this Agreement; and 

 
WHEREAS, Municipality and ALCOSAN are Closing the transactions set forth in the 

Transfer Agreement as of the date hereof. 
 

NOW, THEREFORE, in consideration of the mutual promises set forth in the Transfer 
Agreement and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereby agree as follows: 
 

1. Recitals.  The above recitals are incorporated herein by this reference. 

 
7 In the event the transfer is between ALCOSAN and a Municipal Authority, this defined term will be changed to 
“Municipal Authority.” 
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2. Definitions.  Capitalized words, terms and phrases used but not otherwise defined 

herein shall have the meanings ascribed to such words, terms and phrases in the Transfer 
Agreement. 

 
3. Completion of Incomplete Repairs.  Subject to the remaining provisions of this 

Agreement, ALCOSAN hereby assumes and agrees to undertake Municipality’s obligation to 
complete (and/or cause to be completed) the Incomplete Repairs (the “Work”); provided that the 
timing and manner of completion of the Work and any and all portions thereof shall be in 
ALCOSAN’s sole and absolute discretion and shall be independent of Municipality’s 
reimbursement and payment obligations pursuant to Section 4, Section 5, and Section 6 below.  
For the avoidance of doubt, ALCOSAN shall not be required to complete the Work in 
accordance with any Repair Plan previously prepared by Municipality, whether or not submitted 
to ALCOSAN. 8 
 

4. Reimbursement of Agreed Upon Costs.  Municipality shall reimburse and pay 
ALCOSAN for the anticipated reasonable and necessary costs to complete the Work as agreed 
upon by Municipality and ALCOSAN (the “Reimbursable Costs”), including without limitation, 
those costs described on Exhibit B attached to this Agreement and incorporated herein.  The 
parties acknowledge and agree, for purposes of this Agreement and in the interest of their 
respective budget certainty, that the total sum to be paid by Municipality to ALCOSAN 
hereunder as the Reimbursable Costs shall be        Dollars ($   
 ). 9  

 
5. Payment of Reimbursable Costs.  Municipality shall pay the Reimbursable Costs 

to ALCOSAN in twelve (12) equal monthly installments, commencing on the first day of the 
calendar month immediately following the Closing Date, by wire transfer or check payable to 
ALCOSAN, in accordance with the payment instructions set forth in Exhibit C attached to this 
Agreement and incorporated herein. 
 

6. Financing Election.  Notwithstanding the payment provisions of Section 5 above, 
upon written request to ALCOSAN delivered within ten (10) days following the Closing Date, 
Municipality may elect to pay the Reimbursable Costs to ALCOSAN in up to thirty-six (36) 
equal monthly installments, together with interest in an amount equal to ALCOSAN’s bond rate 
(as applicable from time to time) (the “Financing Election”).   Upon receipt from Municipality of 
a Financing Election, ALCOSAN shall prepare and deliver to Municipality a revised payment 
schedule and such other documents and instruments as shall be reasonably required to effectuate 
the Financing Election.  In the event Municipality has not executed the documents and 
instruments required to effectuate the Financing Election within twenty (20) days after delivery 
by ALCOSAN, the Financing Election shall be deemed to be withdrawn, and the original 
payment provisions in Section 5 shall govern.  
   

7. Relation to Transfer Agreement.  Nothing in this Agreement is intended to 

 
8 Incomplete Repairs and the Work shall be agreed upon by Municipality’s Engineer and ALCOSAN’s Engineer.  
9 Reimbursable Costs shall be agreed upon by Municipality’s Engineer and ALCOSAN’s Engineer. 
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modify, amend, or alter in any respect the rights and obligations of the parties under the Transfer 
Agreement, and the Transfer Agreement shall remain in full force and effect, notwithstanding the 
execution and delivery of this Agreement.  Without limiting the generality of the foregoing, the 
parties specifically acknowledge and agree that nothing in this Agreement shall limit 
ALCOSAN’s indemnification rights pursuant to Section 6.1(b) of the Transfer Agreement and/or 
ALCOSAN’s access rights pursuant to Section 7.2 of the Transfer Agreement and the Right-of-
Entry License.   
 

8. Further Assurances.  Municipality and ALCOSAN agree to take and cause to be 
taken such further action to execute, deliver, and file or cause to be executed, delivered and filed, 
such further documents and instruments, and to obtain such further consents, as may be 
necessary or as may be reasonably requested in order to effectuate fully the purposes, terms and 
conditions of this Agreement. 
 
 9. Successors and Assigns; No Third-Party Beneficiaries.  This Agreement is 
binding upon and shall inure to the benefit of the parties hereto, and their respective successors 
and permitted assigns.  Except for the parties to this Agreement, a successor in interest, or 
assignee of a party, no other person or entity is, or shall be entitled to bring any action to enforce 
any provision of this Agreement against any of the parties. 
 

10. Conflicts.  If there is a conflict between the terms of this Agreement and the 
Transfer Agreement, the terms of the Transfer Agreement shall control. 
 

11. Counterparts.  This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which together shall be deemed to be one and the same 
instrument. A signed copy of this Agreement delivered by facsimile, e-mail or other means of 
electronic transmission shall be deemed to have the same legal effect as delivery of an original 
signed copy of this Agreement. 
 

12. Governing Law.  This Agreement and the rights and duties of Municipality and 
ALCOSAN shall be governed by and interpreted and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania.  

 
[Remainder of page left intentionally blank.  Signature page follows.]  
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly authorized 

representatives, have signed and sealed this Post-Closing Repair and Reimbursement Agreement 
effective as of the date first set forth above.  

 

  MUNICIPALITY: 
 
[______________________] 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
 
 

  ALCOSAN: 
  

  
 
 
 
 
 

ALLEGHENY COUNTY SANITARY 
AUTHORITY 
 
 
By:  ________________________________ 
        Name: 
        Title: 

 

 
 
 
 
 
 
 

[Signature page to Post-Closing Repair and Reimbursement Agreement – POC # _____] 
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EXHIBIT A 
 

TO POST-CLOSING REPAIR AND REIMBURSEMENT AGREEMENT 
 

INCOMPLETE REPAIRS 
 
 

[Description of Incomplete Repairs and Work agreed upon by Municipality Engineer and 
ALCOSAN Engineer to be inserted.]  
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EXHIBIT B 

TO POST-CLOSING REPAIR AND REIMBURSEMENT AGREEMENT 
 

REIMBURSABLE COSTS   

[Estimated costs to complete Incomplete Repairs agreed upon by Municipality Engineer and 
ALCOSAN Engineer to be inserted.] 
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EXHIBIT C 

 
TO POST-CLOSING REPAIR AND REIMBURSEMENT AGREEMENT 

 
PAYMENT INSTRUCTIONS 

 
 

[ALCOSAN ACH information for wire payments and address for check payments to be inserted.]  
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EXHIBIT G TO TRANSFER AGREEMENT 
 

INDEMNIFICATION PROCEDURES 
 

Indemnified Party and Indemnifying Party.  The party making a claim under 
Article 6 of this Agreement is referred to as the “Indemnified Party,” and the party against whom 
such claims are asserted under Article 6 of this Agreement is referred to as the “Indemnifying 
Party.” 

 
Third-Party Claims. If any Indemnified Party receives notice of the assertion or 

commencement of any action, suit, claim or other legal proceeding made or brought by any 
person who is not a party to this Agreement (a “Third-Party Claim”) against such Indemnified 
Party with respect to which the Indemnifying Party is obligated to provide indemnification under 
this Agreement, the Indemnified Party shall give the Indemnifying Party prompt written notice 
thereof within thirty (30) days of such Indemnified Party becoming aware of such Third-Party 
Claim, which notice shall set forth such material information with respect to such Third-Party 
Claim as is then reasonably available to such Indemnified Party, including (i) a description of the 
claim in reasonable detail and, if known, the estimated amount or method of computation of any 
Damages incurred or reasonably expected to be incurred by the Indemnified Party together with 
such supporting documents reasonably available to such Indemnified Party, and (ii) a reference 
to the provision or provisions of this Agreement upon which such claim is based to the extent of 
the facts then known by the Indemnified Party (“Notice of Claim”). Thereafter, the Indemnified 
Party shall deliver to the Indemnifying Party, within seven (7) days after the Indemnified Party’s 
receipt thereof, copies of all notices and documents (including court papers) received by the 
Indemnified Party relating to such Third-Party Claim.  Notwithstanding the foregoing, the failure 
by the Indemnified Party to so notify the Indemnifying Party shall not relieve the Indemnifying 
Party from any liability to the Indemnified Party for any liability hereunder except to the extent 
that such failure shall have actually prejudiced the defense of such Third-Party Claim. 

 
Defense of Third-Party Claims.  

 
In the event that an Indemnified Party furnishes an Indemnifying Party 

with a Notice of Claim, then upon the written notice by the Indemnifying Party given to the 
Indemnified Party within fifteen (15) days of receipt of the Notice of Claim, stating (i) that the 
Indemnifying Party is undertaking the defense of the Third-Party Claim, and (ii) the Third-Party 
Claim covered by the Notice of Claim is subject to Article 6 of this Agreement, then the 
Indemnifying Party shall have the right to assume and conduct the defense of each Third-Party 
Claim with counsel selected by the Indemnifying Party and reasonably acceptable to the 
Indemnified Party, provided that the Indemnifying Party shall not be entitled to assume or 
continue control of the defense of any Third-Party Claim, and the Indemnified Party shall have 
the right to conduct the defense of such claim or any litigation resulting therefrom and in 
connection therewith to employ, at the Indemnifying Party’s expense, counsel of its choice to 
represent the Indemnified Party if (i) the Third-Party Claim relates to (or may involve to) or 
arises in connection with any matter which could involve criminal conduct, (ii) the Third-Party 
Claim primarily seeks an injunction or equitable relief against the Indemnified Party, (iii) the 
Indemnifying Party, in the reasonable judgment of the Indemnified Party, has failed to defend or 
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is failing to defend in good faith the Third-Party Claim; or (iv) the Third-Party Claim would 
reasonably be expected to have an adverse effect on the Indemnified Party’s business or relates 
to its customers, suppliers, vendors or other service providers. The Indemnified Party may, at its 
election, participate in the defense thereof, at its sole cost and expense, of any Third-Party Claim 
for which the Indemnifying Party has assumed and is conducting the defense. 

 
If the Indemnifying Party does not assume and conduct the defense of 

such Third-Party Claim in accordance herewith, the Indemnified Party may continue to conduct 
the defense of the Third-Party Claim.  If the Indemnifying Party has assumed the defense of a 
Third-Party Claim as provided herein, the Indemnifying Party shall not be liable for any legal 
expenses subsequently incurred by the Indemnified Party in connection with the defense thereof; 
provided, however, that if: (i) the Indemnifying Party has failed to take reasonable steps 
necessary to defend diligently such Third-Party Claim, or (ii) the named parties of any such 
proceeding (including any impleaded parties) include both the Indemnifying Party and the 
Indemnified Party and, in the written opinion of outside counsel for the Indemnified Party, 
representation of both parties by the same counsel would be inappropriate due to actual differing 
interests between them, the Indemnified Party may assume and conduct its own defense, and the 
Indemnifying Party shall be liable for all reasonable costs or expenses paid or incurred in 
connection therewith. 

 
Settlement of Third-Party Claims. Notwithstanding any other provision of this 

Agreement, the Indemnifying Party shall not enter into settlement of any Third-Party Claim 
without the prior written consent of the Indemnified Party (which consent shall not be 
unreasonably withheld or delayed), except as provided herein. If a firm offer is made to settle a 
Third-Party Claim without leading to liability or the creation of a financial or other obligation on 
the part of the Indemnified Party and provides for the unconditional release of each Indemnified 
Party from all liabilities and obligations in connection with such Third-Party Claim and the 
Indemnifying Party desires to accept and agree to such offer, the Indemnifying Party shall give 
written notice to that effect to the Indemnified Party. If the Indemnified Party fails to consent to 
such firm offer within ten (10) days after its receipt of such notice, the Indemnified Party may 
continue to contest or defend such Third-Party Claim and, in such event, the maximum liability 
of the Indemnifying Party as to such Third-Party Claim shall not exceed the amount of such 
settlement offer. If the Indemnified Party fails to consent to such firm offer and also fails to 
assume defense of such Third-Party Claim, the Indemnifying Party may settle the Third-Party 
Claim upon the terms set forth in such firm offer to settle such Third-Party Claim.  

 
Direct Claims.  
 

Any claim by an Indemnified Party with respect to Damages that do not 
result from a Third-Party Claim (a “Direct Claim”) shall be asserted by the Indemnified Party 
giving a written notice of such claim with reasonable promptness to the Indemnifying Party (and 
in any event within thirty (30) days of such Indemnified Party becoming aware of any events or 
facts that would reasonably be expected to result in any Damages for which such Indemnified 
Party is entitled to indemnification under this Agreement) specifying in reasonable detail (i) the 
nature of the claim for indemnification and the basis thereof, and, if known, the estimated 
amount or method of computation of any Damages incurred or reasonably expected to be 
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incurred by the Indemnified Party together with such supporting documents reasonably available 
to such Indemnified Party, and (ii) a reference to the provision or provisions of this Agreement 
upon which such claim is based to the extent of the facts then known by the Indemnified Party 
(an “Indemnity Notice”).  In the event that within thirty (30) days after the receipt by the 
Indemnifying Party of such Indemnity Notice from the Indemnified Party, the Indemnified Party 
shall not have received from the Indemnifying Party a written objection to such claim, such 
claim shall be conclusively presumed and considered to have been assented to and approved by 
the Indemnifying Party. 

 
If within the thirty (30) day period described above the Indemnified Party 

shall have received from the Indemnifying Party a written notice setting forth the Indemnifying 
Party’s objections to such claim and the Indemnifying Party’s reasons for such objection, then 
the parties shall negotiate in good faith for a period of thirty (30) business days from the date the 
Indemnified Party receives such objection (the “Negotiation Period”).  After the Negotiation 
Period, if the parties still cannot agree on the claim, the parties may submit the dispute to 
litigation in accordance with Section 8.5 of this Agreement. 
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BILL OF TRANSFER 
 

This Bill of Transfer dated as of _______________, is executed and delivered by the 
TOWNSHIP OF UPPER ST. CLAIR, a township situate in Allegheny County, Pennsylvania 
(“Municipality”) to the ALLEGHENY COUNTY SANITARY AUTHORITY, a municipal 
authority organized under the Municipality Authorities Act, as amended, 53 Pa. C.S.A. §§ 5601-
5623 (“ALCOSAN”).   
 

WHEREAS, Municipality and ALCOSAN entered into that certain Transfer Agreement 
dated as of the date hereof (the “Transfer Agreement”) pursuant to which Municipality agreed to 
transfer, convey, assign and deliver to ALCOSAN, and ALCOSAN agreed to accept and receive, 
all of Municipality’s rights, title and interest in the Transferred Assets; and 

 
WHEREAS, the Transferred Assets include, without limitation, the Assets described in 

Exhibit A attached to this Bill of Transfer and incorporated herein; and 
 
WHEREAS, Municipality and ALCOSAN are Closing the transactions set forth in the 

Transfer Agreement as of the date hereof; and 
 
WHEREAS, by means of this Bill of Transfer, Municipality desires to transfer, convey, 

assign and deliver to ALCOSAN all of Municipality’s rights, title and interest in the Assets. 
 

NOW, THEREFORE, in consideration of the mutual promises set forth in the Transfer 
Agreement and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereby agree as follows: 
 

1. The above recitals are incorporated herein by this reference. 
 

2. Capitalized words, terms and phrases used but not otherwise defined herein shall 
have the meanings ascribed to such words, terms and phrases in the Transfer Agreement. 
 

3. Municipality hereby transfers, conveys, assigns and delivers to ALCOSAN, its 
successors and assigns, all of Municipality’s rights, title and interest in the Assets, free and clear 
of all liens and encumbrances other than Permitted Encumbrances. 
 

4. This transfer, conveyance, and assignment has been executed and delivered by 
Municipality in accordance with, and subject to the terms and conditions of, the Transfer 
Agreement. 
 

5. Nothing in this Bill of Transfer is intended to modify, amend, or alter in any respect 
the rights and obligations of the parties under the Transfer Agreement, and the Transfer Agreement 
shall remain in full force and effect, notwithstanding the execution and delivery of this Bill of 
Transfer.  
 

6. Municipality and ALCOSAN agree to take and cause to be taken such further action 
to execute, deliver, and file or cause to be executed, delivered and filed, such further documents 
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and instruments, and to obtain such further consents, as may be necessary or as may be reasonably 
requested in order to effectuate fully the purposes, terms and conditions of this Bill of Transfer. 
 
 7. This Bill of Transfer is binding upon and shall inure to the benefit of the parties 
hereto, and their respective successors and permitted assigns.  Except for the parties to this Bill of 
Transfer, a successor in interest, or assignee of a party, no other person or entity is, or shall be 
entitled to bring any action to enforce any provision of this Bill of Transfer against any of the 
parties. 
 

8. If there is a conflict between the terms of this Bill of Transfer and the Transfer 
Agreement, the terms of the Transfer Agreement shall control. 
 

9. This Bill of Transfer may be executed in counterparts, each of which shall be 
deemed an original, but all of which together shall be deemed to be one and the same instrument. 
A signed copy of this Bill of Transfer delivered by facsimile, e-mail or other means of electronic 
transmission shall be deemed to have the same legal effect as delivery of an original signed copy 
of this Bill of Transfer. 
 

10. This Bill of Transfer and the rights and duties of Municipality and ALCOSAN shall 
be governed by and interpreted and enforced in accordance with the laws of the Commonwealth 
of Pennsylvania.  

 
[Remainder of page left intentionally blank.  Signature page follows.]  
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly authorized 
representatives, have signed and sealed this Bill of Transfer effective as of the date first set forth 
above.  

 
 
  MUNICIPALITY: 

 
TOWNSHIP OF UPPER ST. CLAIR 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
 
 
  ALCOSAN: 

  
  ALLEGHENY COUNTY SANITARY 

AUTHORITY 
 
 
By:  ________________________________ 
        Name:  Arletta Scott Williams 
        Title:    Executive Director 

 
 
 
 
 

[Signature page to Bill of Transfer – POC # C-53-10] 
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EXHIBIT A  
TO BILL OF TRANSFER 

 
ASSETS 

 
[See Attached] 
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Accessible Point Structures 
 

Number Map Sheet Asset Type Asset ID 
1 2 Manhole MH0254N04 
2 2 Manhole MH0254N05 
3 2 Manhole MH0254N06 
4 2 Manhole MH0254N07 
5 2 Manhole MH0254P01 
6 2 Manhole MH0254P02 
7 2 Manhole MH0254P03 
8 3 Manhole MH0254P04 
9 3 Manhole MH0254P05 

10 3 Manhole MH0254R01 
11 3 Manhole MH0254R02 
12 3 Manhole MH0254R03 
13 3 Manhole MH0254R04 
14 3 Manhole MH0321C01 
15 3 Manhole MH0321C02 
16 3 Manhole MH0321C03 
17 3 Manhole MH0321C04 
18 3 Manhole MH0321G02 
19 3 Manhole MH0321G03 
20 4 Manhole MH0321H01 
21 4 Manhole MH0321M01 
22 4 Manhole MH0321M02 
23 4 Manhole MH0321M03 
24 4 Manhole MH0321S01 
25 4 Manhole MH0321S02 
26 4 Manhole MH0321S03 
27 5 Manhole MH0395A01 
28 5 Manhole MH0395A02 
29 5 Manhole MH0395A03 
30 5 Manhole MH0395E01 
31 5 Manhole MH0395E02 
32 5 Manhole MH0395E03 
33 5 Manhole MH0395E04 
34 5 Manhole MH0395E05 
35 5 Manhole MH0395E06 
36 5 Manhole MH0395K01 
37 5 Manhole MH0395K02 
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38 5 Manhole MH0395K03 
39 5 Manhole MH0395K04 
40 5 Manhole MH0395K05 
41 5 Manhole MH0395K06 
42 6 Manhole MH0395P01 
43 6 Manhole MH0395P02 
44 6 Manhole MH0395P03 
45 4 Manhole MH0396D01 
46 7 Manhole MH0477J01 
47 7 Manhole MH0477J02 
48 7 Manhole MH0477J03 
49 7 Manhole MH0477J04 
50 7 Manhole MH0477J05 
51 7 Manhole MH0477K01 
52 7 Manhole MH0477N01 
53 7 Manhole MH0477N02 
54 7 Manhole MH0477N03 
55 6 Manhole MH0478B01 
56 6 Manhole MH0478C01 
57 6 Manhole MH0478C02 
58 6 Manhole MH0478D01 
59 6 Manhole MH0478D02 
60 6 Manhole MH0478D03 
61 6 Manhole MH0478D04 
62 6 Manhole MH0478G01 
63 7 Manhole MH0478G02 
64 7 Manhole MH0478G03 
65 7 Manhole MH0478G04 
66 7 Manhole MH0478H01 
67 7 Manhole MH0478H02 
68 7 Manhole MH0478H03 
69 7 Manhole MH0478H04 
70 7 Manhole MH0478H05 
71 7 Manhole MH0478H06 
72 6 Manhole MH0478H07 
73 6 Manhole MH0478H08 
74 7 Manhole MH0478M01 
75 8 Manhole MH0568A01 
76 8 Manhole MH0568A02 
77 8 Manhole MH0568A03 
78 8 Manhole MH0568A04 
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79 8 Manhole MH0568A05 
80 8 Manhole MH0568A07 
81 8 Manhole MH0568A09 
82 2 Outfall OF0254N01 
83 2 Regulator RG0254N03 
84 3 Regulator RG0321G01 

 
Pipes 
 

Numbe
r 

Map 
Sheet 

Asset 
Type Asset ID 

Upstream 
Node ID 

Downstream 
Node ID 

1 2 Pipe MH0254N04.RG0254N03.1 MH0254N04 RG0254N03 

2 2 Pipe MH0254N05.MH0254N04.
1 MH0254N05 MH0254N04 

3 2 Pipe MH0254N06.MH0254N05.
1 MH0254N06 MH0254N05 

4 2 Pipe MH0254N07.MH0254N06.
1 MH0254N07 MH0254N06 

5 2 Pipe MH0254P01.MH0254N07.
1 MH0254P01 MH0254N07 

6 2 Pipe MH0254P02.MH0254P01.1 MH0254P02 MH0254P01 
7 2 Pipe MH0254P03.MH0254P02.1 MH0254P03 MH0254P02 
8 2 Pipe MH0254P04.MH0254P03.1 MH0254P04 MH0254P03 
9 3 Pipe MH0254P05.MH0254P04.1 MH0254P05 MH0254P04 

10 3 Pipe MH0254R01.MH0254P05.1 MH0254R01 MH0254P05 
11 3 Pipe MH0254R02.MH0254R01.1 MH0254R02 MH0254R01 
12 3 Pipe MH0254R03.MH0254R02.1 MH0254R03 MH0254R02 
13 3 Pipe MH0254R04.MH0254R03.1 MH0254R04 MH0254R03 
14 3 Pipe MH0321C01.MH0254R04.1 MH0321C01 MH0254R04 
15 3 Pipe MH0321C02.MH0321C01.1 MH0321C02 MH0321C01 
16 3 Pipe MH0321C03.MH0321C02.1 MH0321C03 MH0321C02 
17 3 Pipe MH0321C04.MH0321C03.1 MH0321C04 MH0321C03 
18 3 Pipe MH0321G02.RG0321G01.1 MH0321G02 RG0321G01 

19 3 Pipe MH0321G03.MH0321G02.
1 MH0321G03 MH0321G02 

20 3 Pipe MH0321H01.MH0321G03.
1 MH0321H01 MH0321G03 

21 4 Pipe MH0321M01.MH0321H01.
1 MH0321M01 MH0321H01 

22 4 Pipe MH0321M02.MH0321M01
.1 MH0321M02 MH0321M01 
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Numbe
r 

Map 
Sheet 

Asset 
Type Asset ID 

Upstream 
Node ID 

Downstream 
Node ID 

23 4 Pipe MH0321M03.MH0321M02
.1 MH0321M03 MH0321M02 

24 4 Pipe MH0321S01.MH0321M03.
1 MH0321S01 MH0321M03 

25 4 Pipe MH0321S02.MH0321S01.1 MH0321S02 MH0321S01 
26 4 Pipe MH0321S03.MH0321S02.1 MH0321S03 MH0321S02 

27 4 Pipe MH0395A01.MH0396D01.
1 MH0395A01 MH0396D01 

28 5 Pipe MH0395A02.MH0395A01.
1 MH0395A02 MH0395A01 

29 5 Pipe MH0395A03.MH0395A02.
1 MH0395A03 MH0395A02 

30 5 Pipe MH0395E01.MH0395A03.1 MH0395E01 MH0395A03 
31 5 Pipe MH0395E02.MH0395E01.1 MH0395E02 MH0395E01 
32 5 Pipe MH0395E03.MH0395E02.1 MH0395E03 MH0395E02 
33 5 Pipe MH0395E04.MH0395E03.1 MH0395E04 MH0395E03 
34 5 Pipe MH0395E05.MH0395E04.1 MH0395E05 MH0395E04 
35 5 Pipe MH0395E06.MH0395E05.1 MH0395E06 MH0395E05 
36 5 Pipe MH0395K01.MH0395E06.1 MH0395K01 MH0395E06 
37 5 Pipe MH0395K02.MH0395K01.1 MH0395K02 MH0395K01 
38 5 Pipe MH0395K03.MH0395K02.1 MH0395K03 MH0395K02 
39 5 Pipe MH0395K04.MH0395K03.1 MH0395K04 MH0395K03 
40 5 Pipe MH0395K05.MH0395K04.1 MH0395K05 MH0395K04 
41 5 Pipe MH0395K06.MH0395K05.1 MH0395K06 MH0395K05 
42 5 Pipe MH0395P01.MH0395K06.1 MH0395P01 MH0395K06 
43 6 Pipe MH0395P02.MH0395P01.1 MH0395P02 MH0395P01 
44 6 Pipe MH0395P03.MH0395P02.1 MH0395P03 MH0395P02 
45 4 Pipe MH0396D01.MH0321S03.1 MH0396D01 MH0321S03 

46 7 Pipe MH0477J01.MH0478M01.
1 MH0477J01 MH0478M01 

47 7 Pipe MH0477J02.MH0477J01.1 MH0477J02 MH0477J01 
48 7 Pipe MH0477J03.MH0477J02.1 MH0477J03 MH0477J02 
49 7 Pipe MH0477J04.MH0477J03.1 MH0477J04 MH0477J03 
50 7 Pipe MH0477J05.MH0477J04.1 MH0477J05 MH0477J04 
51 7 Pipe MH0477K01.MH0477J05.1 MH0477K01 MH0477J05 
52 7 Pipe MH0477N01.MH0477J02.1 MH0477N01 MH0477J02 

53 7 Pipe MH0477N02.MH0477N01.
1 MH0477N02 MH0477N01 

54 7 Pipe MH0477N03.MH0477N02.
1 MH0477N03 MH0477N02 
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Numbe
r 

Map 
Sheet 

Asset 
Type Asset ID 

Upstream 
Node ID 

Downstream 
Node ID 

55 6 Pipe MH0478B01.MH0395P03.1 MH0478B01 MH0395P03 
56 6 Pipe MH0478C01.MH0478B01.1 MH0478C01 MH0478B01 
57 6 Pipe MH0478C02.MH0478C01.1 MH0478C02 MH0478C01 

58 6 Pipe MH0478D01.MH0478H08.
1 MH0478D01 MH0478H08 

59 6 Pipe MH0478D02.MH0478D01.
1 MH0478D02 MH0478D01 

60 6 Pipe MH0478D03.MH0478D02.
1 MH0478D03 MH0478D02 

61 6 Pipe MH0478D04.MH0478D03.
1 MH0478D04 MH0478D03 

62 6 Pipe MH0478G01.MH0478C02.
1 MH0478G01 MH0478C02 

63 6 Pipe MH0478G02.MH0478G01.
1 MH0478G02 MH0478G01 

64 7 Pipe MH0478G03.MH0478G02.
1 MH0478G03 MH0478G02 

65 7 Pipe MH0478G04.MH0478G03.
1 MH0478G04 MH0478G03 

66 7 Pipe MH0478H01.MH0478G04.
1 MH0478H01 MH0478G04 

67 7 Pipe MH0478H02.MH0478H01.
1 MH0478H02 MH0478H01 

68 7 Pipe MH0478H03.MH0478H02.
1 MH0478H03 MH0478H02 

69 7 Pipe MH0478H04.MH0478H03.
1 MH0478H04 MH0478H03 

70 7 Pipe MH0478H05.MH0478H04.
1 MH0478H05 MH0478H04 

71 7 Pipe MH0478H06.MH0478G03.
1 MH0478H06 MH0478G03 

72 6 Pipe MH0478H07.MH0478H06.
1 MH0478H07 MH0478H06 

73 6 Pipe MH0478H08.MH0478H07.
1 MH0478H08 MH0478H07 

74 7 Pipe MH0478M01.MH0478H05.
1 MH0478M01 MH0478H05 

75 7 Pipe MH0568A01.MH0477N03.
1 MH0568A01 MH0477N03 
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Numbe
r 

Map 
Sheet 

Asset 
Type Asset ID 

Upstream 
Node ID 

Downstream 
Node ID 

76 8 Pipe MH0568A02.MH0568A01.
1 MH0568A02 MH0568A01 

77 8 Pipe MH0568A03.MH0568A02.
1 MH0568A03 MH0568A02 

78 8 Pipe MH0568A04.MH0568A03.
1 MH0568A04 MH0568A03 

79 8 Pipe MH0568A05.MH0568A04.
1 MH0568A05 MH0568A04 

80 8 Pipe MH0568A07.MH0568A05.
1 MH0568A07 MH0568A05 

81 8 Pipe MH0568A09.MH0568A03.
1 MH0568A09 MH0568A03 

82 2 Pipe RG0254N03.OF0254N01.1 RG0254N03 OF0254N01 
83 3 Pipe RG0321G01.MH0321C04.1 RG0321G01 MH0321C04 
84 3 Pipe RG0321G01.OF0321G01.1 RG0321G01 OF0321G01 
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ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

This Assignment and Assumption Agreement (this “Agreement”) is made as of 
_______________ (the “Closing Date”), by and between the TOWNSHIP OF UPPER ST. CLAIR, 
a township situate in Allegheny County, Pennsylvania  (“Municipality”) and the ALLEGHENY 
COUNTY SANITARY AUTHORITY, a municipal authority organized under the Municipality 
Authorities Act, as amended, 53 Pa. C.S.A. §§ 5601-5623 (“ALCOSAN”).   
 

WITNESSETH: 
 

WHEREAS, Municipality and ALCOSAN entered into that certain Transfer Agreement 
dated as of the date hereof (the “Transfer Agreement”) pursuant to which Municipality agreed to 
transfer, convey, assign and deliver to ALCOSAN, and ALCOSAN agreed to accept and receive, 
all of Municipality’s rights, title and interest in the Transferred Assets; and 

 
WHEREAS, the Transferred Assets include, without limitation, certain real property 

interests of Municipality primarily used or necessary in the operation of the Assets, which real 
property interests include, without limitation, those easements, rights-of-way, access agreements, 
licenses and permits granted to Municipality by third-parties as described in Exhibit A attached to 
this Agreement and incorporated herein (collectively, the “Third-Party Real Property Interests”); 
and 

 
WHEREAS, the Transferred Assets further include, without limitation, certain Licenses 

and Permits owned, held, possessed or entitled in the name of Municipality, or in which 
Municipality has rights, as described in Exhibit B attached to this Agreement and incorporated 
herein; and 

 
WHEREAS, the Transferred Assets further include, without limitation, certain books, 

records, and other information relating to the Assets, as described in Exhibit C attached to this 
Agreement and incorporated herein (collectively, the “Records”); and 

 
WHEREAS, the Transferred Assets further include, without limitation, certain warranties, 

indemnities, and guarantees related to or necessary for the operation of the Assets, as described in 
Exhibit D attached to this Agreement and incorporated herein (collectively, the “Warranties,” and 
together with the Third-Party Real Property Interests, the Licenses and Permits, and the Records, 
the “Assigned Assets”).  

 
WHEREAS, Municipality and ALCOSAN are Closing the transactions set forth in the 

Transfer Agreement as of the date hereof; and 
 
WHEREAS, pursuant to and in accordance with the Transfer Agreement, Municipality has 

agreed to transfer, convey, assign and deliver to ALCOSAN all of Municipality’s rights, title and 
interest in the Assigned Assets, and ALCOSAN has agreed to assume, implement, perform and 
discharge the Assumed Liabilities of Municipality as they pertain exclusively to the Transferred 
Assets arising after the Closing Date, all subject to the terms and conditions set forth in the Transfer 
Agreement; and  
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WHEREAS, it is currently unknown to Municipality whether certain of the Assigned 

Assets are in continuing force and effect, and whether they affect any part of the Assets, which 
uncertainties may be determined after the Closing Date and the consequences of such 
determinations, if any, noted as amendments to this Agreement. 
 

NOW, THEREFORE, in consideration of the mutual promises set forth in the Transfer 
Agreement and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereby agree as follows: 
 

1. Recitals.  The above recitals are incorporated herein by this reference. 
 

2. Definitions.  Capitalized words, terms and phrases used but not otherwise defined 
herein shall have the meanings ascribed to such words, terms and phrases in the Transfer 
Agreement. 

 
3. Assignment.  Municipality hereby transfers, conveys, assigns, and delivers to 

ALCOSAN, its successors and assigns, all of Municipality’s rights, title and interest in the 
Assigned Assets. 

 
4. Assumption.  ALCOSAN hereby accepts the foregoing transfer, conveyance and 

assignment and hereby assumes and agrees to implement, perform and discharge (and/or cause to 
be implemented, performed and discharged) the Assumed Liabilities of Municipality as they 
pertain exclusively to the Transferred Assets arising after the date hereof and only to the extent 
any such duties, liabilities, obligations and responsibilities apply to the Assets.  

 
5. Consent and Postponement.  Notwithstanding the provisions of Section 3 and 

Section 4 above, this Agreement shall not be construed as an agreement to transfer, convey, assign 
and deliver any Assigned Asset that by its terms or pursuant to law is not capable of being 
transferred, conveyed, assigned or delivered without the consent or waiver of a third party (each, 
a “Consent”) unless and until such Consent shall be given (each such Assigned Assets requiring 
Consent, a “Deferred Item”).  Except with respect to those particular Assigned Assets identified 
on the Exhibits to this Agreement (the “Mandatory Items”), which shall not be Deferred Items and 
must be transferred, conveyed, assigned and delivered to ALCOSAN with the appropriate 
Consents prior to Closing, each of Municipality and ALCOSAN shall use commercially reasonable 
efforts to obtain such Consents as are required for the Deferred Items as promptly as practicable 
following the Closing Date, and at the time each such Consent is received, the applicable Deferred 
Item to which such Consent relates shall be deemed to have been automatically transferred, 
conveyed, assigned and delivered by Municipality effective retroactive to the Closing Date without 
the necessity of further action by Municipality and ALCOSAN. 

  
6. Limited Agency.  Effective as of the Closing Date until any such Consents are 

obtained or until either party notifies the other of its desire to suspend efforts to obtain any such 
Consents, to the extent legally permissible, ALCOSAN shall perform, as agent of Municipality, 
all of the Assumed Liabilities relating to the Deferred Items to the extent ALCOSAN would have 
been responsible therefor under this Agreement, and shall receive all the benefits of the Deferred 
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Items to the extent ALCOSAN would have been entitled thereto under this Agreement, if the 
Consents relating to such Deferred Items had been obtained. 

 
7. Shared Rights and Responsibilities.  Notwithstanding the provisions of Section 3 

and Section 4 above, if any Assigned Asset sets forth (or results in) rights and/or responsibilities 
that affect both (i) all or part of the Transferred Assets and the Assumed Liabilities and (ii) all or 
part of the Excluded Assets and the Retained Liabilities, then the assignment and acceptance 
pursuant to Sections 3 and 4 will be of rights and/or responsibilities severally shared between 
Municipality and ALCOSAN in such proportions as the parties may reasonably agree based on the 
relative effect on each party of the benefits and burdens relating to such Assigned Asset. 

 
8. Post-Closing Due Diligence.  If, after the Closing Date, it is determined that any of 

the Assigned Assets is no longer in force and effect and/or does not affect any part of the Assets, 
then by one or more signed amendments to this Agreement the parties shall, from time to time, 
remove any such Assigned Asset from the applicable Exhibit hereto and from the assignment and 
assumption intended by this Agreement, each effective as of the Closing Date.   

 
9. Relation to Transfer Agreement.  Nothing in this Agreement is intended to modify, 

amend, or alter in any respect the rights and obligations of the parties under the Transfer 
Agreement, and the Transfer Agreement shall remain in full force and effect, notwithstanding the 
execution and delivery of this Agreement.  
 

10. Further Assurances.  Municipality and ALCOSAN agree to take and cause to be 
taken such further action to execute, deliver, and file or cause to be executed, delivered and filed, 
such further documents and instruments, and to obtain such further consents, as may be necessary 
or as may be reasonably requested in order to effectuate fully the purposes, terms and conditions 
of this Agreement. 
 
 11. Successors and Assigns; No Third-Party Beneficiaries.  This Agreement is binding 
upon and shall inure to the benefit of the parties hereto, and their respective successors and 
permitted assigns.  Except for the parties to this Agreement, a successor in interest, or assignee of 
a party, no other person or entity is, or shall be entitled to bring any action to enforce any provision 
of this Agreement against any of the parties. 
 

12. Conflicts.  If there is a conflict between the terms of this Agreement and the 
Transfer Agreement, the terms of the Transfer Agreement shall control. 
 

13. Counterparts.  This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which together shall be deemed to be one and the same 
instrument. A signed copy of this Agreement delivered by facsimile, e-mail or other means of 
electronic transmission shall be deemed to have the same legal effect as delivery of an original 
signed copy of this Agreement. 
 

14. Governing Law.  This Agreement and the rights and duties of Municipality and 
ALCOSAN shall be governed by and interpreted and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania.  
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly authorized 

representatives, have signed and sealed this Assignment and Assumption Agreement effective as 
of the date first set forth above.  

 

  MUNICIPALITY: 
 
TOWNSHIP OF UPPER ST. CLAIR 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
 
 

  ALCOSAN: 
  

  
 
 
 
 
 

ALLEGHENY COUNTY SANITARY 
AUTHORITY 
 
 
By:  ________________________________ 
        Name:  Arletta Scott Williams 
        Title:    Executive Director 

 

 
 
 
 
 
 
 

[Signature page to Assignment and Assumption Agreement – POC # C-53-10] 
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EXHIBIT A 

 
TO ASSIGNMENT AND ASSUMPTION AGREEMENT 

 
THIRD-PARTY REAL PROPERTY INTERESTS 

 
 

[List of Third-Party Real Property Interests to be inserted; identify those that require Consent to 
transfer; and identify Mandatory Items as to which required Consents must be in hand at 

Closing and cannot be deferred post-closing.]  
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EXHIBIT B 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

LICENSES AND PERMITS   

[List of all Licenses and Permits to be inserted; identify those that require Consent to transfer; 
and identify Mandatory Items as to which required Consents must be in hand at Closing and 

cannot be deferred post-closing.]  
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EXHIBIT C 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

RECORDS 

[List of Records to be inserted; identify those that require Consent to transfer; and identify 
Mandatory Items as to which required Consents must be in hand at Closing and cannot be 

deferred post-closing.]  
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EXHIBIT D 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

WARRANTIES  

[List of Warranties to be inserted; identify those that require Consent to transfer; and identify 
Mandatory Items as to which required Consents must be in hand at Closing and cannot be 

deferred post-closing.]  
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RIGHT-OF-ENTRY LICENSE AND RELEASE 
(Regionalization Program) 

 
Between 

 
Township of Upper St. Clair 

And 
Allegheny County Sanitary Authority 

 
IN CONSIDERATION of the mutual promises set forth in that certain Transfer 

Agreement entered into between the Township of Upper St. Clair (“Municipality”) and the 
Allegheny County Sanitary Authority (“ALCOSAN”) of near or even date herewith (the 
“Transfer Agreement”), and in further consideration of the benefits that will inure to 
Municipality and to property owned or controlled by Municipality, whether located within or 
outside the area served by Municipality, as depicted on the maps attached as Exhibit A to the 
Transfer Agreement and incorporated herein by reference (the “Property”), Municipality, for 
itself, its agents, representatives, successors and assigns, does hereby grant permission to 
ALCOSAN, its sundry departments, officers, representatives, agents, contractors and employees, 
the right of access to enter upon the Property, from time to time and as deemed by ALCOSAN to 
be necessary or desirable, for the purposes of maintaining, repairing, and replacing certain 
intermunicipal trunk sewer lines and associated manholes that connect to such sewer lines as 
identified in the Transfer Agreement, and restoring any resulting disturbed area, as practical, at 
ALCOSAN’s cost and expense, and otherwise carrying out the purposes of the Transfer 
Agreement. 
 

AND Municipality, for itself, its agents, representatives, successors and assigns does 
hereby release and forever discharge ALCOSAN, its departments, officers, representatives, 
agents, contractors and employees, from any and all liability whatsoever, for entry upon, use and 
occupancy of the Property as provided herein.  Municipality agrees to waive any rights to assess, 
collect or receive any permit or other fees under the provisions of any applicable statute, 
ordinance, rule or regulation.   

 
Nothing in this Right-of-Entry License and Release is intended to modify, amend, or alter 

in any respect the rights and obligations of the parties under the Transfer Agreement, and the 
Transfer Agreement shall remain in full force and effect.  This Right-of-Entry License and 
Release may be executed in counterparts, each of which shall be deemed an original, but all of 
which together shall be deemed to be one and the same instrument.  A signed copy of this Right-
of-Entry License and Release delivered by facsimile, e-mail or other means of electronic 
transmission shall be deemed to have the same legal effect as delivery of an original signed copy 
of this Right-of-Entry License and Release.  This Right-of-Entry License and Release shall be 
governed by and interpreted and enforced in accordance with the laws of the Commonwealth of 
Pennsylvania.   
 

[Signature page follows.] 
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly authorized 
representatives, have signed and sealed this Right-of-Entry License and Release effective as of 
_______________. 

 

 MUNICIPALITY: 

 

TOWNSHIP OF UPPER ST. CLAIR 

 

   

By:  ________________________________ 

        Name: 

        Title: 

 

  ALCOSAN: 

  

  ALLEGHENY COUNTY SANITARY 
AUTHORITY 

 

 

By:  ________________________________ 

        Name:  Arletta Scott Williams 

        Title:     Executive Director 

 
 
 
 

[Signature page to Right-of-Entry License and Release – POC # C-53-10] 



 

M E M O R A N D U M 
 
   
 

To:  Matthew R. Serakowski, Township Manager  
 

From:  Adam A. Benigni, Director of Planning and Community Development  
   
Date:  May 23, 2025 
 
Subject:  DISCUSSION RE. AUTHORIZATION OF THE TRANSFER OF THE PAINTERS RUN 

INTERMUNICIPAL TRUNK SEWER LINE  
 
The attached draft resolution and associated documents will authorize the Township to finalize and 
execute the legal agreements necessary to transfer ownership of the Painters Run Intermunicipal 
Trunk Sewer Line (C-53) and associated manholes to the Allegheny County Sanitary Authority 
(ALCOSAN). This transfer supports ALCOSAN’s regionalization program in compliance with its 
Consent Decree with the U.S. Environmental Protection Agency (EPA). 
 
As set forth in the Resolution, some information needs to be updated before the Transfer Agreement 
and other documents are final.  However, if approved, the Resolution will authorize Township 
representatives, including Board President, Township Manager and Township Attorney to execute the 
necessary documents to transfer the Trunk Lines when they are completed. 
 
Below is a bullet-point list summarizing the responsibilities of the Township of Upper St. Clair and 
the Allegheny County Sanitary Authority (ALCOSAN) following the transfer of the Painters Run 
Intermunicipal Trunk Sewer Line (C-53), as outlined in the provided documents. 
 
Township of Upper St. Clair Responsibilities: 

• Retained Liabilities: Retain and discharge all liabilities from prior ownership/operation of 
the sewer line, including debts, employee obligations, and liabilities from illegal/unauthorized 
connections (expire after 12 years unless involving fraud, willful misconduct, or gross 
negligence). 

• Indemnification: Indemnify ALCOSAN for damages from Retained Liabilities, Excluded 
Assets, non-public and public title defects, misrepresentations, or breaches of warranty. 

• Easements and Rights-of-Way: Grant temporary/permanent easements or rights-of-way at 
no cost for ALCOSAN’s future sewer improvements, prioritizing existing easements and 
underground locations where feasible. 

• Stream Removal Projects: Cooperate in stream removal projects contributing to Consent 
Order obligations, covering up to 20% of costs, and seek third-party funding. 

• Compliance with Plans: Comply with the CSO Nine Minimum Controls Plan and Operation 
and Maintenance Plan for the Township’s remaining sewer system (Excluded Assets). 

• Financial Obligations: Pay 50% of realty transfer taxes, all costs to clear title, counsel fees, 
costs for Required Consents, and preparation/recordation of deeds for title clearance. 

• Repairs and Reimbursement: Reimburse ALCOSAN for incomplete repairs per the Defect 
Report, payable in 12 monthly installments or up to 36 with interest if a financing election is 
made within 10 days post-closing. 

• Maintenance and Inspections: Locate uninspected manholes, clean and CCTV uninspected 
pipe segments, and repair them as needed to meet transfer requirements. 



 

• Future Connections: Own and maintain stub connection lines (first 10 feet or as approved) 
for any ALCOSAN-approved connections to the transferred sewer line, and cover 
ALCOSAN’s review fees. 

 
ALCOSAN Responsibilities: 

• Assumed Liabilities: Assume and perform duties for operation, maintenance, repair, and 
future upgrades of the transferred sewer line post-closing, per the Modified Consent Decree 
and Municipal Feasibility Study. 

• Indemnification: Indemnify the Township for damages from Assumed Liabilities, failure to 
perform under the agreement, or misrepresentations/breaches of warranty. 

• Financial Obligations: Pay its counsel fees, due diligence costs, survey costs, 50% of realty 
transfer taxes, and recordation costs (except for title-clearing instruments). 

• Access Rights: Access Township property for maintenance/repairs via the Right-of-Entry 
License, repair any property damage caused, and perform work at its cost. 

• Repairs: Complete agreed-upon incomplete repairs from the Defect Report, with Township 
reimbursement, in its sole discretion regarding timing and manner. 

• Permit and Consent Cooperation: Cooperate to secure transfers or re-issuance of WQM II 
and NPDES permits, and other licenses/permits requiring consents. 

• Connection Approvals: Review and approve/deny proposed connections to the transferred 
sewer line, ensuring compliance with ALCOSAN specifications, and charge review fees. 

• Project Negotiation: Negotiate with regulatory agencies to modify, defer, or eliminate 
projects in the Municipal Feasibility Study for cost-effective regional compliance. 

• Manhole and Pipe Inspections: Inspect and repair newly located manholes, and accept only 
pipe segments that have been cleaned, CCTV-ed, and inspected pre-transfer. 

• Future Improvements: Plan and implement sewer improvements (e.g., wet weather 
facilities) under the Modified Consent Decree, using Township easements where needed. 

 
George Kostelich, Director of Public Works, Mike Galet, Township Engineer, Irving Firman, 
Township Solicitor and Adam Benigni, Director of Planning and Community Development will be 
present at the Informational Meeting on Tuesday, May 27, 2025, for any questions from the Board of 
Commissioners.  
 
Staff will recommend that the Board of Commissioners take action on the resolution at the Regular 
Meeting on Monday, June 2, 2025. 
 
Attachments 
 

1. Draft Resolution 
2. Exhibit A – Transfer Agreement 
3. Exhibit B – Bill of Transfer 
4. Exhibit C – Assignment and Assumption Agreement    
5. Exhibit D – Right-of-Entry License and Release  
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TOWNSHIP OF UPPER ST. CLAIR 
 
 
                         RESOLUTION NO. XXXX 
 
A RESOLUTION OF THE TOWNSHIP OF UPPER ST. CLAIR, A HOME RULE 
MUNICIPALITY, COUNTY OF ALLEGHENY, COMMONWEALTH OF 
PENNSYLVANIA, AUTHORIZING THE TRANSFER OF THE PAINTERS RUN 
INTERMUNICIPAL TRUNK SEWER LINE AND ASSOCIATED MANHOLES KNOWN 
AS C-53 TO ALCOSAN AND AUTHORIZING THE PROPER OFFICERS OF THE 
TOWNSHIP TO EXECUTE THE TRANSFER AGREEMENT AND RELATED  
DOCUMENTS, INSTRUMENTS AND AGREEMENTS TO EFFECTUATE THE 
TRANSFER  
 
WHEREAS, The Allegheny County Sanitary Authority (“ALCOSAN”) entered into a 

Consent Decree (the “Consent Decree”) with the United States 
Environmental Protection Agency (the “EPA”), the Pennsylvania 
Department of Environmental Protection (the “DEP”) and the Allegheny 
County Health Department (the “ACHD”), which was approved by the 
United States District Court for the Western District of Pennsylvania on 
January 23, 2008; and 

 
WHEREAS, the Consent Decree requires ALCOSAN to eliminate dry weather 

discharges and sanitary sewer overflows from its system, reduce 
combined sewer overflows from its system in accordance with the EPA’s 
combined sewer overflow policy, and build adequate sewer infrastructure 
to achieve these goals; and 

 
WHEREAS, ALCOSAN must prepare a regional long-term wet weather control plan 

(the “Wet Weather Plan”) that identifies remedial controls and activities 
needed to comply with the Consent Decree requirements; and 

 
WHEREAS, the Township of Upper St. Clair (the “Township”) is a customer of 

ALCOSAN; and 
 
WHEREAS, the Township entered into a Consent Order (the “Consent Order”) with the 

ACHD on January 28, 2022 imposing on the Township certain obligations 
with respect to its sewer system that are consistent with and in furtherance 
of the purposes of the Wet Weather Plan; and 

 
WHEREAS,  the Township and ALCOSAN have had discussions with respect to the 

Township transferring the Painters Run Intermunicipal Trunk Sewer Line 
and associated manholes known as C-53; and 

 
WHEREAS, the Township negotiated a Transfer Agreement and certain related 

documents, instruments and agreements specific to the Painters Run 



                                                                                                  RESOLUTION NO. XXXX    
 

Intermunicipal Trunk Sewer Line and associated manholes known as C-53 
with ALCOSAN.  A copy of the Transfer Agreement form is attached as 
Exhibit A, a copy of the Bill of Transfer form is attached as Exhibit B, a 
copy of the Assignment and Assumption Agreement form is attached as 
Exhibit C; and a copy of the Right-of-Entry License and Release form is 
attached as Exhibit D; and 

 
WHEREAS, ALCOSAN is finalizing certain attachments, including maps that will be 

attached as Exhibit A to the Transfer Agreement (Exhibit A) and asset 
lists that will be attached as Exhibit A to the Bill of Transfer (Exhibit B);  

 
WHEREAS,  the Board of Commissioners of the Township of Upper St. Clair desire to 

authorize the execution of the Transfer Agreement, the Bill of Transfer, the 
Assignment and Assumption Agreement and the Right-of-Entry License 
and Release when they are finalized and convey Painters Run 
Intermunicipal Trunk Sewer Line and associated manholes known as C-53 
to ALCOSAN. 

 
NOW, THEREFORE, BE IT RESOLVED, by the Board of Commissioners of the 
Township of Upper St. Clair as follows: 
 
THAT, The statements set forth in the preamble of this of this Resolution are 

specifically incorporated herein; and 
 
THAT,  The Board of Commissioners of the Township hereby authorizes the 

transfer of the Painters Run Intermunicipal Trunk Sewer Line and 
associated manholes known as C-53 to ALCOSAN; and, 

 
THAT,  The President of the Board of Commissioners, Township Manager and the 

Township Attorney may execute the completed Transfer Agreement, Bill of 
Transfer, Assignment and Assumption Agreement and Right-of-Entry 
License on behalf of the Township along with any related documents, 
instruments and agreements to effectuate this Resolution; and 

 
THAT, The proper officers, officials and agents of the Township are authorized to 

take any and all appropriate actions to effectuate this Resolution; and 
 
THAT, If any provision of this Resolution shall be determined to be unlawful, 

invalid, void or unenforceable, then that provision shall be considered 
severable from the remaining provisions of this Resolution. The remaining 
provisions of this Resolution shall remain in full force and effect; and 

 
THAT, Any Resolution or Ordinance or part thereof conflicting with the provisions of 

this Resolution is hereby repealed insofar as the same affects this 
Resolution; and 

 



                                                                                                  RESOLUTION NO. XXXX    
 

THAT,  This Resolution shall take effect immediately. 
 
 
 
ADOPTED THIS _____ DAY OF ____________ 2025.   
 
    TOWNSHIP OF UPPER ST. CLAIR 
 
 
     By_________________________________ 
           President, Board of Commissioners 
ATTEST: 
 
 
____________________________ 
Township Manager/Secretary 
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TRANSFER AGREEMENT 

(Township of Upper St. Clair) 

THIS TRANSFER AGREEMENT is made as of _______________ (this “Agreement”), 
by and between the ALLEGHENY COUNTY SANITARY AUTHORITY, a municipal authority 
organized under the Municipality Authorities Act, as amended, 53 Pa. C.S.A. §§ 5601-5623 
(“ALCOSAN”) and the TOWNSHIP OF UPPER ST. CLAIR, a municipality situate in 
Allegheny County, Pennsylvania (the “Municipality”). 

WITNESSETH: 

WHEREAS, ALCOSAN provides wastewater treatment services to 83 communities in 
the Commonwealth of Pennsylvania, including Municipality; 

WHEREAS, ALCOSAN entered into a Consent Decree with the United States 
Environmental Protection Agency, the Pennsylvania Department of Environmental Protection 
and the Allegheny County Health Department, which was approved by the United States District 
Court for the Western District of Pennsylvania on January 23, 2008; 

WHEREAS, the Consent Decree requires ALCOSAN to eliminate dry weather 
discharges and sanitary sewer overflows from its system, reduce combined sewer overflows from 
its system in accordance with the EPA's combined sewer overflow policy, and build adequate 
sewer infrastructure to achieve these goals; 

WHEREAS, ALCOSAN must prepare a regional long-term wet weather control plan (the 
“Wet Weather Plan”) that identifies remedial controls and activities needed to comply with the 
Consent Decree requirements; 

WHEREAS, Municipality owns certain intermunicipal trunk sewer lines and the 
associated manholes that connect to such sewer lines (collectively, the “Assets”), all as more 
particularly described and depicted on Exhibit A; 

WHEREAS, ALCOSAN entered into a Modified Consent Decree (the “Modified 
Consent Decree”) with the United States Environmental Protection Agency, the Pennsylvania 
Department of Environmental Protection and the Allegheny County Health Department, which 
was lodged with the United States District Court for the Western District of Pennsylvania on 
September 19, 2019;  

 
WHEREAS, the Modified Consent Decree requires ALCOSAN to undertake good faith 

efforts to take responsibility for at least 200 miles of intermunicipal sewers and associated 
facilities by January 31, 2020;  

 
WHEREAS, ALCOSAN and Municipality acknowledge that fulfillment of the Wet 

Weather Plan can be most efficiently undertaken if the Assets are owned and operated by 
ALCOSAN; and 
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WHEREAS, Municipality desires to transfer and ALCOSAN desires to acquire the 
Assets. 

NOW, THEREFORE, in consideration of the mutual covenants herein contained and, 
intending to be legally bound, the parties hereto covenant and agree as follows: 

ARTICLE 1 — DEFINITIONS 

1.1. Definitions.  Unless otherwise defined in this Agreement or the context otherwise 
requires, the terms or words defined in this Article and other terms or words defined in this 
Agreement, whenever used in this Agreement, shall have the meaning specified in this Article 
for all purposes of the Agreement, applicable to both the singular and plural forms of any of the 
terms or words defined in this Agreement. 

“Access Rights” shall have the meaning set forth in Section 7.2. 

“Action” shall mean and include any actual or threatened claim, action, order, consent 
order, decree or agreement, suit, arbitration, hearing, inquiry, proceeding, complaint, charge or 
investigation by or before any local, state or federal court, governmental department, 
commission, board, agency, authority, tribunal or arbitrator and any appeal from any of the 
foregoing. 

“ACHD” shall mean the Allegheny County Health Department. 

“Agreement” shall have the meaning set forth in the preamble. 

“ALCOSAN” shall have the meaning set forth in the preamble. 

“Assets” shall have the meaning set forth in the recitals. 

“Assignment and Assumption Agreement” shall have the meaning set forth in 
Section 5.2. 

“Assumed Liabilities” shall have the meaning set forth in Section 2.4. 

“Closing” shall have the meaning set forth in Section 5.1. 

“Closing Date” shall mean the date first set forth above. 

“Consent Decree” shall mean the judicial settlement of that certain Complaint brought by 
the United States Department of Justice against ALCOSAN in the United States District Court, 
the Western District of Pennsylvania, which settlement was entered by same court on January 23, 
2008, as modified by the Modified Consent Decree and as may be amended from time to time. 

“Consent Order” shall mean that certain Consent Order and Agreement by and between 
Municipality and ACHD, dated as of January 28, 2022. 

“CSO Nine Minimum Controls Plan” shall have the meaning set forth in Section 7.3. 



POC Reference No: C-53 
 

 3 
 

“Damages” shall mean any damages, losses, liabilities, costs and expenses (including 
reasonable attorneys' fees and court costs), deficiencies, claims, awards, judgments, settlements, 
interest, Actions, penalties, or fines of any kind whatsoever in law or in equity. 

“Defect Report” shall mean the report prepared by ALCOSAN and delivered to 
Municipality that identifies significant defects with respect to the Assets requiring Municipality’s 
repair and rehabilitation. 

“DEP” shall mean the Pennsylvania Department of Environmental Protection. 

“Direct Connections” shall mean any service lateral from a residential or commercial 
building that connects directly to the Transferred Assets. 

“EPA” shall mean the United States Environmental Protection Agency. 

“Excluded Assets” shall have the meaning set forth in Section 2.2. 

“Governmental Authority” shall mean any federal, state, local, foreign, or other court, 
board, body, commission, agency, authority or instrumentality, arbitral authority, self-regulatory 
authority, mediator or tribunal, including regulatory authorities and taxing authorities. 

 “Illegal Connections” shall mean a Direct Connection to the Transferred Assets, other 
than a sanitary sewer service lateral that constitutes an Unauthorized Connection, that (i) is made 
without required approval from ACHD or DEP, as applicable or (ii) is prohibited by law, such as 
any Direct Connection that conveys basement seepage, groundwater, stormwater, or surface 
water, including sump pump drainage, downspout drainage, foundation drainage, roof drainage, 
and driveway drainage into a separate sanitary sewer line.  Illegal Connections as used in this 
Agreement does not include connections by a Governmental Authority over which Municipality 
did not have control or authority including any connections made by the Pennsylvania 
Department of Transportation, Pennsylvania Turnpike Commission, Allegheny County, or 
municipal authorities not under the direct control of Municipality. Such connections over which 
Municipality did not have control that are within Municipality’s Knowledge are identified on 
Schedule 1.1.1.  

“Known Title Defects” shall have the meaning set forth in Section 3.4. 

“Laws” shall mean and include any and all federal, state and local laws, rules, codes, 
ordinances, regulations, circulars, orders of any court, governmental entities, bodies, authorities 
or agencies. 

“Licenses and Permits” shall mean all licenses, permits, franchises, authorizations, 
certificates, registrations, consents, orders, variances, waivers and approvals issued or granted by 
Governmental Authorities to Municipality, or pursuant to which Municipality operates, that 
relate specifically to the operation of the Assets. 

“Liens” shall mean and include any and all types or kinds of liens, charges, claims, 
encumbrances, adverse claims, security interests upon property or claims or demands of any kind 
whatsoever, arising, in any manner, from or relating to this Agreement, the Transferred Assets or 
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any work, project, services or activities performed under or in connection with the Transferred 
Assets or related agreements.  

“Modified Consent Decree” shall have the meaning set forth in the preamble. 

“Municipal Feasibility Study” shall mean that certain Feasibility Study Report of 
Municipality, as submitted to applicable Regulatory Agencies on July 1, 2013, as amended from 
time to time. 

“Municipality” shall have the meaning set forth in the preamble. 

“Municipality’s Knowledge” shall mean the knowledge and belief of the management 
level employees and technical professionals acting as agents of Municipality, each exercising 
due and reasonable care, with the understanding that such persons have examined such sources 
of information within Municipality’s possession, custody and control and made such additional 
investigation as is reasonable under the circumstances in order to verify the truth and accuracy of 
such representations and warranties. 

“Non-Public Title Defects” shall mean all Title Defects other than Public Title Defects. 

“Operation and Maintenance Plan” shall have the meaning set forth in Section 7.3. 

“Permitted Encumbrance” shall mean, with respect to the Transferred Assets:  (i) any 
Lien, that is being contested, or being caused to be contested, by Municipality as identified in 
Schedule 1.1.2, provided the same shall remain Retained Liabilities; (ii) any inchoate 
materialmen's, mechanics', workmen's, repairmen's, employees', carriers', warehousemen's or 
other like encumbrances arising in the ordinary course of business of the Transferred Assets, 
provided the same shall remain Retained Liabilities; (iii) any easement, covenant, condition, 
right-of-way, servitude, encroachment, reservation or any zoning, building, environmental, 
health or safety law relating to the development, use or operation of the Transferred Assets (or 
other similar reservation, right and restriction), or other defects and irregularities in the title to 
the Transferred Assets that do not materially interfere with the operation, maintenance or repair 
of the Transferred Assets or the rights and benefits of ALCOSAN under this Agreement or 
materially impair the value of the Transferred Assets; (iv) the Reserved Powers; (v) any right 
reserved to or vested in any Governmental Authority (other than Municipality) by any statutory 
provision or under common law; (vi) any other Lien expressly permitted hereunder; and (vii) any 
grants or leases of oil, gas, coal or mining interests. 

“Person” shall mean a natural person, corporation, municipality, governmental entity or 
authority, general or limited partnership, limited liability company, joint venture, trust, estate, 
association or any other legal entity or organization. 

“Post-Closing Repair and Reimbursement Agreement” shall have the meaning set forth in 
Section 3.9. 

“Public Title Defects” shall mean all Title Defects relating to (i) any Assets located in the 
right of way of a state road where access requires a highway occupancy permit from the 
Pennsylvania Department of Transportation or Pennsylvania Turnpike Commission and no such 
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permit has been granted, (ii) any Assets located in the right of way of an Allegheny County road 
where access requires a highway occupancy permit from the Allegheny County Department of 
Public Works and no such permit has been granted,  (iii) any Assets located in or under “Waters 
of the Commonwealth,” as defined in the Pennsylvania Clean Streams Law, where access 
requires a permit or other authorization from DEP and no such permit has been granted, or (iv) 
any Assets located within the right of way of a railroad where access requires a license, consent 
or other authorization from the applicable railroad and no such license, consent or other 
authorization has been granted. 

“Regulatory Agencies” shall mean EPA, DEP and ACHD. 

“Released Claims” shall have the meaning set forth in Section 8.11. 

“Released Parties” shall have the meaning set forth in Section 8.11. 

“Releasing Parties” shall have the meaning set forth in Section 8.11. 

“Repair Plan” shall mean, as applicable, any plan for repair and rehabilitation of the 
Assets prepared by Municipality and delivered to ALCOSAN in response to the Defect Report. 

“Required Consents” shall have the meaning set forth in Section 3.3. 

“Reserved Powers” shall mean any powers reserved by Municipality herein or required 
by Law to be vested in Municipality with respect to the Assets.  

“Retained Liabilities” shall mean all liabilities other than the Assumed Liabilities and 
shall include all liabilities of Municipality relating to or, in any manner, arising from 
Municipality's ownership or operation of the Assets on or prior to the Closing Date including: (i) 
all liabilities arising out of or relating to services, work or projects performed by or on behalf of 
Municipality; (ii) all debts, covenants, liabilities and obligations for the payment of sums to 
bondholders or creditors in connection with general obligation bonds, loans, or other 
instruments; (iii)  all liabilities to any employee of Municipality under any contracts, agreements 
or plans or benefits or relating to payroll, vacation, sick leave, severance, termination, retention, 
worker's compensation, unemployment benefits, pension benefits, health care plans or benefits or 
any other employee plans or benefits of any kind for Municipality's employees or former 
employees or both; (iv) all liabilities arising out of or relating to any contracts made or services, 
work, projects, supplies or materials provided by or on behalf of Municipality; (v) all liabilities 
arising out of or connected with any breach or alleged breach of or in connection with contracts 
made by or on behalf of Municipality regarding or relating to the Assets or violation of any 
applicable Laws by Municipality; (vi) any and all liabilities for any Actions, Liens, claims, suits 
or demands of any kind asserted, brought or filed by any person arising out of or connected with 
any negligence of Municipality or Municipality's operation of the Transferred Assets; (vii) any 
liability arising out of Illegal Connections, including removal of such Illegal Connections; (viii) 
any liability arising out of Unauthorized Connections, including either removal of such 
Unauthorized Connections or obtaining required authorizations for such Unauthorized 
Connections; and (ix) any liability arising out of Direct Connections, including liability to 
property owners for sewer backups; provided, however, that any liability arising out of Direct 
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Connections (other than Illegal Connections and/or Unauthorized Connections) arising primarily 
out of ALCOSAN’s negligent acts or omissions shall not constitute Retained Liabilities. 

The Retained Liabilities referenced herein shall be subject to the time periods set forth in 
Section 8.10 of this Agreement. 

“Right-of-Entry License” shall have the meaning set forth in Section 7.2. 

“Title Defects” shall mean (a) any Assets that are not located within the boundary lines of 
(i) real property owned by Municipality, or (ii) real property interests granted to Municipality by 
third-parties, including easements, rights-of-way, access agreements, licenses and permits, and 
(b) any Assets as to which Municipality does not have the right to access from a public right-of-
way for the purposes of inspection, maintenance, repair and replacement.  Title Defects shall 
include all Known Title Defects.  

“Transaction Documents” shall have the meaning set forth in Section 5.2.   

“Transferred Assets” shall have the meaning set forth in Section 2.1. 

“Unauthorized Connection” shall mean a Direct Connection to the Transferred Assets 
made without required approval from Municipality, ACHD or DEP, as applicable, that carries 
only sanitary sewage and no other substance or material. 

 “Wet Weather Plan” shall have the meaning set forth in the recitals. 

1.2 The word “include” shall mean “include, without limitation,” and the word “including” 
shall mean “including, but not limited to.” 

1.3 The words “and” or “or” shall mean and include both the conjunctive and the disjunctive 
whenever necessary or advisable to give the provision its intended meaning and effect. 

ARTICLE 2 — TRANSFER OF ASSETS 

2.1 Transfer of Assets.  On the Closing Date, Municipality will transfer, convey, assign and 
deliver to ALCOSAN all of Municipality's rights, title and interest in the following (the 
“Transferred Assets”): 

(a) the Assets, subject to the Permitted Encumbrances;  

  (b)  to the extent legally permissible (subject to Municipality using 
commercially reasonable efforts to render such transfer, conveyance, assignment and delivery 
legally permissible, including without limitation and as applicable, obtaining approval of the 
Allegheny County Orphans’ Court and/or any other required consent), all real property interests 
of Municipality primarily used or necessary in the operation of the Assets, including (i) the 
granting of easements with respect to such real property interests held by Municipality in fee, 
and (ii) the transfer or assignment of such real property interests granted to Municipality by 
third-parties, including all easements, rights-of-way, access agreements, licenses and permits 
identified on Schedule 2.1(b); 
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  (c)  to the extent legally permissible, all Licenses and Permits owned, held, 
possessed or entitled in the name of Municipality, or in which Municipality has rights;  

  (d)  copies of all files, information, books, blueprints, maps, diagrams, ledgers, 
surveys, reports, instruments, real estate records, engineering information, inspection records, 
books of account and other management documents, resolutions, rules and regulations, and all 
other records relating to the Assets, as listed on Schedule 2.1(d); and 

  (e)  all assignable warranties, indemnities and guarantees, if any, related to or 
necessary for the operation of the Assets, including those warranties, indemnities and guarantees 
identified on Schedule 2.1(e). 

2.2 Excluded Assets.  Notwithstanding any other provision hereof, the Transferred Assets do 
not include any assets listed on Schedule 2.2 (the “Excluded Assets”). 

2.3  Consideration. The consideration for the transfer of the Transferred Assets from 
Municipality to ALCOSAN shall be the assumption of the Assumed Liabilities, the execution 
and delivery of the other Transaction Documents and the performance of the obligations set forth 
in this Agreement.  The parties acknowledge and agree that the consideration provided for in this 
Agreement represents fair consideration and reasonable equivalent value for the transfer of the 
Transferred Assets and the transactions, covenants and agreements set forth in this Agreement, 
which consideration was agreed upon as the result of arm's length good faith negotiations 
between the parties and their respective representatives.   

2.4  Assumed Liabilities.  Subject to Section 2.5 and all other terms and conditions in this 
Agreement, ALCOSAN shall assume, implement, perform and discharge only those duties, 
liabilities, obligations, and responsibilities (collectively, the “Assumed Liabilities”) of 
Municipality as they pertain exclusively to the Transferred Assets arising after the Closing Date, 
including (in each case only to the extent arising after the Closing Date): 

 (a) all work relating to the operation, inspection, maintenance/repair and replacement of the 
Transferred Assets, other than work described in Section 3.8 and Section 3.9 hereof; (b) all 
measures relating to the future upgrade of the Transferred Assets in the Municipal Feasibility 
Study, subject to and in accordance with the Modified Consent Decree; and (c) all work relating 
to the design, installation, operation, inspection and maintenance/repair of any project proposed 
in the Municipal Feasibility Study for new or upgraded facilities specified to address 
performance or capacity issues relating to the Transferred Assets that has been approved by the 
Regulatory Agencies in a legally binding document, including a consent order if necessary; 
provided, however, that if ALCOSAN obtains approval from the Regulatory Agencies to 
eliminate the proposed project or defer or implement a modification of the originally proposed 
project, then ALCOSAN shall not be required to complete such project or shall complete such 
project as modified. Municipality acknowledges and agrees that following the transfer, 
ALCOSAN may negotiate with the Regulatory Agencies, for the purpose of complying with its 
Modified Consent Decree obligations in a cost effective manner and realizing the benefits of 
regionalization, any project or projects, including the scope and schedule thereof, originally 
proposed in the Municipal Feasibility Study that relate directly or exclusively to the Transferred 
Assets, which may result in the elimination, deferral, or modification of the project or projects 
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proposed in the Municipal Feasibility Study.  For the avoidance of doubt, this Section 2.4 is not 
intended to expand any obligations of Municipality under the Municipal Feasibility Study. 

2.5 Retained Liabilities.  Municipality shall retain, remain and be solely responsible for the 
timely and complete payment, performance and discharge of all of the Retained Liabilities. 

  ARTICLE 3 — REPRESENTATIONS AND WARRANTIES BY MUNICIPALITY 

Municipality hereby represents and warrants to ALCOSAN, as of the Closing Date, as 
follows: 

3.1  Authorization.  Municipality has full power and authority to make, execute, deliver and 
perform the Transaction Documents.  

3.2 Execution. This Agreement has been, and on the Closing Date the other Transaction 
Documents will be, duly and validly executed and delivered by Municipality and have been or 
shall be duly authorized by all necessary or advisable governmental and other action all as 
required by applicable Laws and constitutes (or upon such execution and delivery will constitute) 
legal, valid and binding obligations of Municipality enforceable against Municipality in 
accordance with all of the terms and provisions in this Agreement. 

3.3 No Conflicts.  Other than those consents identified on Schedule 3.3 (the “Required 
Consents”), the execution, delivery and performance of this Agreement by Municipality and the 
consummation by Municipality of the transactions contemplated in this Agreement will not: (a) 
breach or result in a default (or an event which, with the giving of notice or the passage of time, 
or both, would constitute a default) or otherwise give any person a basis for accelerated or 
increased rights or termination or nonperformance under any agreements by which Municipality 
or the Transferred Assets are bound; (b) result in the violation of any provision of applicable 
Laws or any of the Licenses and Permits; or (c) result in the creation or imposition of any Liens 
upon any Transferred Assets. 

3.4 Title to Property; Encumbrances.  Excepting Permitted Encumbrances, to Municipality’s 
Knowledge, Municipality has valid and marketable title to the Transferred Assets free and clear 
of all Liens and other encumbrances.  Except as set forth on Schedule 3.4 (the “Known Title 
Defects”), to Municipality’s Knowledge, there are no Title Defects.  

3.5 Litigation.  Other than as listed on Schedule 3.5, there is no suit, Action, arbitration, 
claim, proceeding or investigation pending or threatened against Municipality or any of the 
Transferred Assets, and there are no facts or circumstances which could reasonably form the 
basis of any such suit, Action, arbitration, claim, proceeding or investigation. 

3.6 Licenses and Permits.  Schedule 3.6 contains a complete and correct list of all Licenses 
and Permits, all of which have been duly issued and are valid and in good standing with no 
unsatisfied condition or qualification.  Municipality is in compliance with the terms and 
conditions of, and has performed all obligations under, all such Licenses and Permits.  
Municipality has not received any notice of non-renewal of any such Licenses and Permits.  

3.7 Compliance with Laws.  Except as identified in the Consent Order or on Schedule 3.7, 
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the Transferred Assets and Municipality’s past and present operation thereof are in compliance 
with all applicable Laws. 

3.8 Inspection; Maintenance/Repair and Source Reduction.  Municipality has (a) completed, 
to ALCOSAN’s satisfaction, the inspection and maintenance/repairs with respect to the program 
as required by the Consent Order; and (b) implemented, as applicable, the CSO Nine Minimum 
Controls Plan and the Operation and Maintenance Plan with respect to the Assets.  

3.9 Repair of Significant Defects.  Municipality has completed, to ALCOSAN’s satisfaction 
and in accordance with any applicable Repair Plan, the repair and rehabilitation of items 
identified as significant defects in the Defect Report attached hereto as Exhibit B, except those 
items as to which Municipality has entered into a Post-Closing Repair and Reimbursement 
Agreement as of the date hereof (the “Post-Closing Repair and Reimbursement Agreement”), 
pursuant to which ALCOSAN has agreed to complete such repair and rehabilitation on behalf of 
Municipality, and Municipality has agreed to reimburse ALCOSAN for the agreed upon costs 
thereof, in accordance with the terms and conditions of the Post-Closing Repair and 
Reimbursement Agreement. 

3.10 AS-IS WHERE-IS.  Except for Title Defects and as otherwise set forth in this 
Agreement, the parties agree that Municipality is conveying the Transferred Assets to 
ALCOSAN in an “as-is, where-is” condition.  Except as set forth in this Agreement, neither 
Municipality nor anyone acting on behalf of Municipality has made any representation or 
warranty, express or implied, to ALCOSAN with respect to Municipality or the Assets. 

ARTICLE 4 — REPRESENTATIONS AND WARRANTIES OF ALCOSAN 

ALCOSAN hereby represents and warrants to Municipality, as of the Closing Date, as 
follows: 

4.1  Authorization.  ALCOSAN has full power and authority to make, execute, deliver and 
perform the Transaction Documents. 

4.2 Execution. This Agreement has been, and on the Closing Date the other Transaction 
Documents will be, duly and validly executed and delivered by ALCOSAN and have been or 
shall be duly authorized by all necessary or advisable governmental and other action all as 
required by applicable Laws and constitutes (or upon such execution and delivery will constitute) 
legal, valid and binding obligations of ALCOSAN enforceable against ALCOSAN in accordance 
with all of the terms and provisions in this Agreement. 

4.3 No Conflicts.  The execution, delivery and performance of this Agreement by 
ALCOSAN and the consummation by ALCOSAN of the transactions contemplated in this 
Agreement will not: (a) breach or result in a default (or an event which, with the giving of notice 
or the passage of time, or both, would constitute a default) or otherwise give any person a basis 
for accelerated or increased rights or termination or nonperformance under any agreement by 
which ALCOSAN is bound or (b) result in the violation of any provision of applicable Laws. 

4.4 No Other Representations.  Except for the representations and warranties made in this 
Article 4, Municipality understands and agrees that neither ALCOSAN nor anyone acting on its 



POC Reference No: C-53 
 

 10 
 

behalf makes any express or implied representations or warranties with respect to the 
transactions contemplated by this Agreement. 

ARTICLE 5 — CLOSING DELIVERABLES 

5.1 Closing.  The closing of the transactions contemplated by this Agreement (the “Closing”) 
will take place on the Closing Date at such place as the parties may mutually agree.   

5.2 Closing Date Deliverables of Municipality.  On the Closing Date, Municipality shall have 
executed and delivered to ALCOSAN the following documents and instruments, in form and 
substance reasonably satisfactory to ALCOSAN and its counsel, as are necessary or desirable in 
order to consummate the transactions contemplated hereby, each dated as of the Closing Date 
(together with this Agreement, the “Transaction Documents”): 

  (a) a Bill of Transfer in substantially the form of Exhibit C; 

  (b) an Assignment and Assumption Agreement in substantially the form of        
Exhibit D (the “Assignment and Assumption Agreement”);  

  (c) any deeds, easements, rights-of-way, assignments, and licenses of all real 
property interests of Municipality that are part of the Transferred Assets in recordable form, 
together with and including the Right-of-Entry License in substantially the form of Exhibit E; 
and 

(d) as applicable, the Post-Closing Repair and Reimbursement Agreement in 
substantially the form of Exhibit F. 

5.3 Consents and Approvals.  Municipality shall have delivered to ALCOSAN each Required 
Consent as of the Closing Date, except as may otherwise be provided in the Assignment and 
Assumption Agreement. 

5.4 Closing Date Deliverables of ALCOSAN.  ALCOSAN and any other parties thereto 
(other than Municipality) shall have executed and delivered to Municipality the following 
documents and instruments, in form and substance reasonably satisfactory to Municipality and 
its counsel, as are necessary or desirable in order to consummate the transactions contemplated 
hereby, each dated as of the Closing Date: 

  (a) the Assignment and Assumption Agreement;  

  (b) any deeds, easements, rights-of-way, assignments, and licenses of all real 
property interests that are part of the Transferred Assets in recordable form, together with and 
including the Right-of-Entry License; and 

(c) as applicable, the Post-Closing Repair and Reimbursement Agreement. 

5.5 Issuance or Transfer of Permits by Regulatory Agencies.  ALCOSAN shall have received 
from the Regulatory Agencies approval of all required WQM II Permits and NPDES Permits, as 
applicable, or the transfer of same by Municipality.  
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ARTICLE 6 — INDEMNIFICATION AND RELEASE 

6.1 Indemnification.  

 (a) ALCOSAN Indemnification of Municipality.  From and after the Closing Date, 
ALCOSAN shall release, defend, indemnify and hold Municipality harmless from and against 
any and all Damages arising out of or relating to (i) the Assumed Liabilities, (ii) the failure by 
ALCOSAN to perform or observe any agreement or condition to be performed or observed by 
ALCOSAN pursuant to this Agreement, and (iii) any misrepresentation or breach of warranty 
under Article 4.   

 (b) Municipality Indemnification of ALCOSAN.  From and after the Closing Date 
(subject to the last sentence of Section 8.9 and Section 8.10), Municipality shall release, defend, 
indemnify and hold ALCOSAN harmless from and against any and all Damages arising out of or 
relating to (i) the Retained Liabilities, (ii) the Excluded Assets, (iii) the failure by Municipality to 
perform or observe any agreement or condition to be performed or observed by Municipality 
pursuant to this Agreement, (iv) any misrepresentation or breach of warranty under Article 3, (v) 
the Non-Public Title Defects, and (vi) the Public Title Defects. Notwithstanding the foregoing, 
Municipality shall not be obligated to indemnify ALCOSAN pursuant to Section 6.1(b)(vi) for 
permit fees or other fees charged by a Governmental Authority or railroad in the ordinary course 
of operation and maintenance of the Transferred Assets subject to a Public Title Defect except to 
the extent such Damages arose because the Transferred Assets were improperly located within 
the subject real property without the right to do so. 

(c) Indemnification Procedure.  In the event of a claim for Damages pursuant to this 
Article 6, the parties shall follow the procedures set forth in Exhibit G attached hereto and 
incorporated herein by this reference.    

ARTICLE 7 — COVENANTS 

7.1 Responsibility for Closing Costs.   

 (a)  In connection with the conveyance of the Transferred Assets to ALCOSAN, 
ALCOSAN shall pay or cause to be paid (i) counsel fees of ALCOSAN and any other 
consultants, brokers, or other advisors retained by ALCOSAN, (ii) the cost of any due diligence 
investigations performed by ALCOSAN with respect to the Assets, (iii) all survey costs, (iv) all 
costs of recordation in connection with the deeds/recordable instruments except those required to 
clear title to the Assets, (v) fifty percent (50%) of all realty transfer tax, if any, in connection 
with the deeds/recordable instruments (except with respect to those required to clear title as to 
which ALCOSAN shall have no responsibility to pay any applicable transfer tax), and (vi) all 
other costs and expenses of ALCOSAN in connection with the transactions contemplated by this 
Agreement. 

 (b)  In connection with the conveyance of the Transferred Assets to ALCOSAN, 
Municipality shall pay or cause to be paid (i) counsel fees of Municipality and any other 
consultants, brokers, or other advisors working with or providing assistance to Municipality, (ii) 
the costs of all application, review and other fees required by third-parties (including any 
Governmental Authority) in connection with obtaining the Required Consents and any other 
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approvals to transfer, convey, assign and deliver the Transferred Assets to ALCOSAN, (iii) all 
costs of preparation of the deeds/recordable instruments, (iv) all costs of recordation in 
connection with deeds/recordable instruments required to clear title to the Assets, (v) fifty 
percent (50%) of all realty transfer tax, if any, in connection with the deeds/recordable 
instruments (except with respect to those required to clear title as to which Municipality shall 
pay one hundred percent (100%) of any applicable transfer tax), and (vi) all other costs and 
expenses of Municipality in connection with the transactions contemplated by this Agreement.  

7.2 Access Rights.  Pursuant to the Right-of-Entry License and Release entered into between 
Municipality and ALCOSAN as of the date hereof (the “Right-of-Entry License”), ALCOSAN 
shall be permitted to access, maintain, repair or replace any of the Transferred Assets located 
within property or rights-of-way owned or controlled by Municipality, and Municipality shall 
waive and otherwise not charge ALCOSAN any permit or other fees relating to such access, 
maintenance, repair and replacement; provided, however, in the event ALCOSAN damages the 
property owned or benefiting Municipality, ALCOSAN shall be responsible for the repair of 
same in accordance with the terms and conditions of the Right-of-Entry License.   

7.3 Minimum Controls.  From and after the Closing, Municipality shall comply with, as 
applicable to Municipality, the CSO Nine Minimum Controls Plan submitted to DEP (the “CSO 
Nine Minimum Controls Plan”) and the Operation and Maintenance Plan submitted to the 
ACHD (the “Operation and Maintenance Plan”) with respect to the Excluded Assets, the 
Retained Liabilities and any other portion of its sewer system not conveyed to ALCOSAN 
hereunder. 

7.4 Permit Transfer.  Municipality and ALCOSAN acknowledge and agree that Municipality 
and ALCOSAN shall cooperate to apply for and pursue (a) the transfer of the Permits from the 
Regulatory Agencies referenced in Section 5.5 from Municipality to ALCOSAN, (b) the transfer 
of such other Licenses and Permits from Municipality to ALCOSAN for which Required 
Consents must be obtained, and (c) the re-issuance or issuance of such Licenses and Permits to 
ALCOSAN as may otherwise be required to effectuate the purposes of this Transfer Agreement.  
In furtherance of such cooperation and to the extent legally permissible, Municipality shall 
execute all documents required by all applicable Regulatory Agencies, Governmental 
Authorities, and other third-parties to effect the appointment of ALCOSAN as operator under 
such Licenses and Permits and shall authorize ALCOSAN to commence operations as operator 
under such Licenses and Permits, and ALCOSAN acknowledges and agrees that it shall 
indemnify Municipality from and against all Damages incurred or suffered as a result of 
ALCOSAN’s acts or omissions under or with respect to such Licenses and Permits; provided, 
however, that such indemnification shall apply only if Municipality provided a copy of such 
Licenses and Permits to ALCOSAN or otherwise provided written notice to ALCOSAN of all of 
Municipality’s obligations thereunder prior to the Closing Date.   

 7.5 Future Development.  From and after the Closing, Municipality shall not object to future 
development in other municipalities, provided that such future development is supported by a 
final and non-appealable DEP-approved Act 537 plan/study or an amendment to an existing Act 
537 plan/study and related Chapter 94 planning modules (or such other comparable DEP 
approvals under then applicable Laws), based solely upon existing or projected additional 
sewage flows through sewer lines located within Municipality unless such projected flows shall 
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adversely affect Municipality’s compliance with Laws or its obligations under a consent order or 
legally enforceable obligation. 

7.6 Direct Connections.  From and after the Closing, Municipality acknowledges and agrees 
that ALCOSAN will not be required to permit any Direct Connections.  In the event that any 
owner of property located in Municipality desires to connect to any Transferred Asset, 
ALCOSAN shall have the right to review any such proposed connection in advance and either 
approve or disapprove the proposed connection.  If such proposed connection is approved by 
ALCOSAN, such connection shall not be a Direct Connection to the Transferred Asset but shall 
be a connection to a stub connection line between the Transferred Asset and the property 
owner’s service lateral, which stub connection line shall be owned by Municipality and shall be 
equal to, as measured from the point of connection with the Transferred Asset, the first ten feet 
(10’) in length of such lateral line or such greater or lesser portion as shall be approved by 
ALCOSAN.  Any approved connection must be in accordance with ALCOSAN specifications, 
and ALCOSAN shall charge Municipality a fee to cover the reasonable cost of the review and 
approval process, which fee may be paid by Municipality or the property owner, as applicable.      

7.7 Grant of Easement or Right-of-Way.  Municipality acknowledges and agrees that the 
Modified Consent Decree contemplates that ALCOSAN will assume responsibility for certain 
future sewer improvements, including without limitation future wet weather compliance 
facilities, many of which would otherwise be the obligation of Municipality, and that such 
improvements and facilities will require Municipality to grant to ALCOSAN certain temporary 
and/or permanent easements or rights-of-way on property owned or controlled by Municipality.  
From and after the Closing, Municipality covenants and agrees to grant to ALCOSAN such 
temporary and/or permanent easements or rights-of-way to the extent reasonably required by 
ALCOSAN in connection with any such improvements and facilities, located within public 
rights-of-way or otherwise on property owned or controlled by Municipality, subject to the 
following: (a) ALCOSAN will endeavor to use existing easements and rights-of-way for such 
improvements and facilities to the extent reasonably practicable and feasible, (b) ALCOSAN 
will endeavor to keep such improvements and facilities underground, to the extent reasonably 
practicable and feasible, (c) with respect to such improvements and facilities as to which 
underground locations are not reasonably practicable or feasible and which therefore require 
permanent above-ground locations, ALCOSAN and Municipality will cooperate in good faith to 
agree upon locations that permit the optimal functioning of such improvements and facilities 
while, to the extent reasonably practicable and feasible, preserving the essential character of the 
public space, and (d) any such grant by Municipality to ALCOSAN will be at no cost to 
ALCOSAN. 

7.8 Stream Removal.  To the extent (a) ALCOSAN undertakes any stream removal projects 
within Municipality to meet obligations under the Modified Consent Decree and/or (b) the 
proposed stream removal project contributes to Municipality’s specific obligations for source 
reduction under a Consent Order requirement, then Municipality agrees to reasonably cooperate 
with ALCOSAN in connection with, and participate in, such stream removal projects.  Said 
cooperation and participation shall be in good faith, with the specific terms and estimated costs 
to be agreed upon in advance; provided Municipality’s share shall not exceed twenty percent 
(20%) of the project costs.  The parties will reasonably cooperate to seek third-party funding 
sources such as grants and low-interest loans to apply towards the costs of such stream removal 
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projects. 

7.9 Manholes and CCTV.  Municipality shall locate and allow ALCOSAN to inspect any 
manholes that were not located and inspected during ALCOSAN’s initial inspection, and 
ALCOSAN shall repair such manholes, as needed.  Municipality shall clean, CCTV, and inspect 
any pipe segments that were not cleaned, CCTV-ed, and inspected during ALCOSAN’s initial 
inspection, and Municipality shall repair such pipe segments, as needed. ALCOSAN will not 
accept any pipe segments that have not been cleaned, CCTV-ed, and inspected prior to transfer.    

ARTICLE 8 — MISCELLANEOUS 

8.1 Notices.  Any notice required or desired to be given to a person under the provisions in 
this Agreement shall be in writing and either personally delivered or delivered by sending the 
notice by certified mail, return receipt requested, postage prepaid, or a reliable and reputable 
overnight courier service, charges prepaid, to the address set forth below. Notice pursuant to this 
paragraph shall be conclusively deemed to have been given to the person entitled thereto, upon 
the earlier of actual receipt or the second business day after deposit in the United States mail or 
the next business day after timely deposit with an overnight courier service for delivery to that 
person. 

Notices are to be addressed as follows: 

To ALCOSAN: 
 
ALCOSAN 
3300 Preble Avenue 
Pittsburgh, PA  15233 
Attention:  Executive Director  
 

With a copy to:   
 
ALCOSAN 
3300 Preble Avenue 
Pittsburgh, PA 15233 
Attention: Director of Regional Conveyance 
 

 
To Municipality:  
 
Township of Upper St. Clair 
1820 McLaughlin Run Road 
Upper St. Clair, PA 15241 
Attention:  Township Manager  

 
With a copy to:   
 
Township of Upper St. Clair 
1820 McLaughlin Run Road 
Upper St. Clair, PA 15241 
Attention:  President, Board of Commissioners 

  
  Whenever any notice or other communication is required to be given pursuant to the 
provisions of this Agreement, a waiver thereof, in writing, signed by the person entitled to such 
notice, whether before or after the time stated therein, shall be deemed to be delivery of notice 
for the purposes of this Agreement. 

8.2  Effect of Waiver or Consent.  No course of dealing, custom or conduct nor any delay or 
failure on the part of Municipality or ALCOSAN to exercise any right, power or remedy shall be 
or be deemed a waiver or release of such right, power or remedy or otherwise prejudice or impair 
the rights, powers, benefits or remedies of Municipality or ALCOSAN. No waiver or release by 
Municipality or ALCOSAN shall be valid or binding unless given in a writing signed by 
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Municipality or ALCOSAN to be charged with the waiver or release.  A waiver or consent, 
express or implied, to or of any breach or default by any party in the performance by that party of 
any of its/his duties or obligations with respect to this Agreement is not a consent or waiver to or 
of any other breach or default in the performance by that party or any other party of the same or 
any other duties or obligations of that party or any other party with respect to this Agreement.  
Failure on the part of a party to declare any party in default or breach with respect to this 
Agreement, irrespective of how long that failure continues, does not constitute a waiver or 
release by that party of its rights with respect to that default or breach until the period of the 
applicable statute of limitations has expired. 

8.3  Execution in Counterparts.  This Agreement may be executed in any number of 
counterparts, each of which shall be deemed to be an original as against any party whose 
signature appears thereon, and all of which shall together constitute one and the same instrument. 
If executed in multiple counterparts, this Agreement shall become binding when any counterpart 
or counterparts, individually or taken together, bear the signatures of all of the parties.  This 
Agreement, to the extent signed and delivered by means of facsimile machine or other electronic 
transmission (including .pdf), shall be treated in all manner and respects and for all purposes as 
an original agreement and shall be considered to have the same binding legal effect as if it were 
the original signed version thereof delivered in person.  Neither party shall raise the use of 
facsimile machine or other electronic transmission to deliver a signature or the fact that any 
signature or agreement was transmitted or communicated through the use of facsimile machine 
or other electronic transmission as a defense to the formation or enforceability of the Agreement 
and each party forever waives any such defense.   

8.4  Amendments and Binding Effect.  All amendments to this Agreement must be in writing, 
signed by Municipality and ALCOSAN and shall take effect immediately. Oral agreements to 
amend or change this Agreement, or any part thereof, shall not be valid or binding and 
Municipality and ALCOSAN, for themselves and their successors, fully and forever waive and 
release any and all rights to make, assert or claim that this Agreement has been amended by an 
oral agreement. This Agreement and all provisions herein shall be binding upon and inure to the 
benefit of Municipality and ALCOSAN and their respective successors; provided that neither 
party may assign or transfer any of its rights or interests under this Agreement without first 
obtaining the prior written consent of the other party which consent will not be unreasonably 
withheld, delayed or conditioned. 

8.5  Governing Law.  This Agreement and the rights and duties of Municipality and 
ALCOSAN shall be governed by and interpreted and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania. 

8.6  Severability.  If any provision in this Agreement or the application thereof to any person 
or circumstance is held invalid or unenforceable to any extent as to any person or circumstance 
under any present or future Laws, such findings shall not render that provision invalid or 
unenforceable as to any other persons or circumstances. 

8.7 Interpretation and Construction.  In no event shall any construction, interpretation, 
enforcement, presumption or inference, in favor of or against Municipality, ALCOSAN or any 
person be made as a consequence of the identity of the draftsman of this Agreement. 
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Municipality and ALCOSAN covenant and agree that this Agreement shall be construed and 
interpreted in a neutral manner and in interpreting this Agreement, there shall be no presumption 
or inference, by operation of law or otherwise, that any provision or part of this Agreement shall 
be more strictly construed against any person for any reason whatsoever. In interpreting this 
Agreement, the use of any gender shall include all genders; the singular shall include the plural 
and the plural the singular and words used in the past or present tense shall include the future 
whenever necessary or advisable to produce the intended meaning or effect unless the 
application of the foregoing would result in a construction inconsistent with the manifest intent 
or objectives of the Agreement. All references to annexes, schedules or exhibits are to annexes, 
schedules or exhibits attached hereto, each of which is incorporated herein and made a part 
hereof for all purposes. The paragraph headings in this Agreement are for convenience only; they 
do not form a part of this Agreement and shall not affect or be used in its construction or 
interpretation. The provisions in this Agreement, in all circumstances, shall always control and 
supersede any course of conduct, dealing, performance, custom or usage inconsistent or in 
conflict with any of the provisions in this Agreement. 

8.8  Further Actions.  Municipality and ALCOSAN agree that each party shall cooperate fully 
and act in good faith with the other party and shall comply fully with all provisions and 
applicable Laws relating to the preparation and maintenance of complete and accurate records. 
If, at any time after the Closing Date, any further action is necessary or desirable to carry out the 
intent or any of the purposes or objectives of this Agreement, including the issuance, transfer or 
amendment of WQM II or NPDES permits, Municipality and ALCOSAN shall take or cause to 
be taken all such necessary, advisable or convenient action and execute, acknowledge, deliver 
and file all necessary, desirable or convenient documentation.  Municipality and ALCOSAN 
further agree to participate in collaborative discussions to establish and implement flow 
reduction measures, including flow targets, which are mutually acceptable. 

8.9  Survival.  All representations, warranties, covenants and agreements of the parties 
contained in this Agreement and in any other agreements, documents or certificates executed or 
delivered by the parties pursuant to this Agreement, including the Transaction Documents, or in 
connection with the transactions contemplated by this Agreement will survive the execution, 
delivery and performance of this Agreement and the Closing.  Notwithstanding the foregoing, in 
the absence of fraud, willful misconduct, or gross negligence of Municipality (and provided a 
claim has not been made with respect to such indemnification obligations under Section 6.1(c)), 
Municipality’s indemnification obligations under Section 6.1(b)(iv) (relating to representations 
and warranties), Section 6.1(b)(v) (relating to Non-Public Title Defects), and Section 6.1(b)(vi) 
(relating to Public Title Defects) shall expire twelve (12) years following the Closing Date. 

8.10 Expiration of Retained Liabilities. In the absence of fraud, willful misconduct, or gross 
negligence of Municipality (and provided a claim has not been made with respect to such 
Retained Liabilities under Section 6.1(c)), the following Retained Liabilities, as defined in 
Section 1.1, shall expire and cease to be Retained Liabilities, as set forth below: 

(i) “all liabilities arising out of or relating to services, work or projects performed by or 
on behalf of Municipality” shall expire and cease to be Retained Liabilities twelve (12) 
years following the Closing Date; 
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(ii) “all debts, covenants, liabilities and obligations for the payment of sums to 
bondholders or creditors in connection with general obligation bonds, loans, or other 
instruments” shall not expire; 

(iii) “all liabilities to any employee of Municipality under any contracts, agreements or 
plans or benefits or relating to payroll, vacation, sick leave, severance, termination, 
retention, worker's compensation, unemployment benefits, pension benefits, health care 
plans or benefits or any other employee plans or benefits of any kind for Municipality’s 
employees or former employees or both” shall not expire; 

(iv) “all liabilities arising out of or relating to any contracts made or services, work, 
projects, supplies or materials provided by or on behalf of Municipality” shall expire and 
cease to be Retained Liabilities twelve (12) years following the Closing Date; 

(v) “all liabilities arising out of or connected with any breach or alleged breach of or in 
connection with contracts made by or on behalf of Municipality regarding or relating to 
the Assets or violation of any applicable Laws by Municipality” shall expire and cease to 
be Retained Liabilities twelve (12) years following the Closing Date; 

(vi) “any and all liabilities for any Actions, Liens, claims, suits or demands of any kind 
asserted, brought or filed by any person arising out of or connected with any negligence 
of Municipality or Municipality’s operation of the Transferred Assets” shall expire and 
cease to be Retained Liabilities twelve (12) years following the Closing Date; 

(vii) “any liability arising out of Illegal Connections, including removal of such Illegal 
Connections” shall expire and cease to be Retained Liabilities twelve (12) years 
following the Closing Date, provided that Municipality shall reasonably cooperate with 
ALCOSAN to remove any such Illegal Connections if so requested; 

(viii) “any liability arising out of Unauthorized Connections, including either removal of 
such Unauthorized Connections or obtaining required authorizations for such 
Unauthorized Connections” shall expire and cease to be Retained Liabilities twelve (12) 
years following the Closing Date, provided that Municipality shall reasonably cooperate 
with ALCOSAN to remove any such Unauthorized Connections if so requested; 

(ix) “any liability arising out of Direct Connections, including liability to property owners 
for sewer backups” shall expire and cease to be Retained Liabilities twelve (12) years 
following the Closing Date, provided that Municipality shall reasonably cooperate with 
ALCOSAN to remove any such Direct Connections if so requested. 

8.11 Release.  Municipality, and anyone claiming by, under or through it (collectively, the 
“Releasing Parties”), hereby absolutely, unconditionally and irrevocably releases and forever 
discharges ALCOSAN, and its past, present or future directors, officers, managers, employees, 
agents, attorneys, financial and other advisors and representatives (collectively, the “Released 
Parties”) from and absolutely, unconditionally and irrevocably forever waives all claims, 
Actions, causes of action, suits, debts, liabilities, obligations, sums of money, controversies, 
Damages, judgments and demands arising out of, relating to or in any way connected to any 
increase in ALCOSAN's system-wide rates to account exclusively for the Assumed Liabilities 
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hereunder and ALCOSAN's assumption of liabilities in connection with ALCOSAN's acquisition 
of Transferred Assets from various municipalities and municipal authorities in Allegheny County 
(the “Released Claims”); provided, however, that Released Claims shall not include (and the 
Releasing Parties shall retain all rights with respect to ALCOSAN for) any obligations of 
ALCOSAN arising out Section 6.1(a) of this Agreement. 

8.12 Modification of Outstanding Agreements.  Notwithstanding anything to the contrary 
herein, except for the agreements listed on Schedule 8.12, nothing in this Agreement is intended 
to amend, modify or supersede any existing agreement by and between the parties hereto and all 
such agreements shall remain in full force and effect following the Closing Date. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, ALCOSAN and Municipality, by their duly authorized 
representatives, have signed and sealed this Agreement effective as of the date first set forth 
above.  

 
 
  MUNICIPALITY: 

 
TOWNSHIP OF UPPER ST. CLAIR 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
 
 
  ALCOSAN: 

  
  ALLEGHENY COUNTY SANITARY 

AUTHORITY 
 
 
By:  ________________________________ 
        Name:  Arletta Scott Williams 
        Title:    Executive Director 

  

   
 
 
 

[Signature Page to Transfer Agreement – POC # C-53] 
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 DISCLOSURE SCHEDULES 
 
 

Schedule 1.1.1 - Known Exceptions to “Illegal Connections” 
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DISCLOSURE SCHEDULES  
 
 

Schedule 1.1.2 - Contested Liens 
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DISCLOSURE SCHEDULES  
 
 

Schedule 2.1(b) - Third-Party Real Property Interests to be Assigned to ALCOSAN 
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DISCLOSURE SCHEDULES 
 
 

Schedule 2.1(d) - Records of Municipality 
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DISCLOSURE SCHEDULES 
 
 

Schedule 2.1(e) - Warranties, Indemnities, and Guarantees 
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DISCLOSURE SCHEDULES 
 
 

Schedule 2.2 - Excluded Assets 
 

1. All equipment, materials, goods, merchandise, appliances, tools or supplies that have 
been acquired for the purpose of consumption or use in the operation and maintenance of 
the Assets. 
 

2. All right, title, license and interest in and to Municipality’s sewage system revenue 
source(s). 
 

3. All flow control facilities (e.g., pump stations and equalization basins) and wet weather 
facilities, some of which may be the subject of separate transfer agreements. 
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DISCLOSURE SCHEDULES 
 
 

Schedule 3.3 - Required Consents 
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DISCLOSURE SCHEDULES 
 
 

Schedule 3.4 - Known Title Defects 
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DISCLOSURE SCHEDULES 
 
 

Schedule 3.5 – Litigation 
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DISCLOSURE SCHEDULES  
 
 

Schedule 3.6 - Licenses and Permits 
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DISCLOSURE SCHEDULES 
 
 

Schedule 3.7 - Compliance with Laws 
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DISCLOSURE SCHEDULES 
 
 

Schedule 8.12 - Amended, Modified or Superseded Agreements 
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EXHIBIT A TO TRANSFER AGREEMENT 
 

MAPS DEPICTING ASSETS 
 

[See Attached] 
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EXHIBIT B TO TRANSFER AGREEMENT 

 
DEFECT REPORT 

 
See that certain Significant Defect Report and Recommendations – Regionalization 
Implementation of Trunk Sewers Contributory to POC C-53, dated February 14, 2018 (or, if 
subsequently revised, such later Defect Report), delivered to Municipality by AECOM and 
incorporated herein by reference. 
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EXHIBIT C TO TRANSFER AGREEMENT 
 

FORM OF BILL OF TRANSFER 
 

This Bill of Transfer dated as of the __ day of __________, 202_, is executed and 
delivered by     , a       (“Municipality”)1 to 
the ALLEGHENY COUNTY SANITARY AUTHORITY, a municipal authority organized 
under the Municipality Authorities Act, as amended, 53 Pa. C.S.A. §§ 5601-5623 
(“ALCOSAN”).   
 

WHEREAS, Municipality and ALCOSAN entered into that certain Transfer Agreement 
dated as of the date hereof (the “Transfer Agreement”) pursuant to which Municipality agreed to 
transfer, convey, assign and deliver to ALCOSAN, and ALCOSAN agreed to accept and receive, 
all of Municipality’s rights, title and interest in the Transferred Assets; and 

 
WHEREAS, the Transferred Assets include, without limitation, the Assets described in 

Exhibit A attached to this Bill of Transfer and incorporated herein; and 
 
WHEREAS, Municipality and ALCOSAN are Closing the transactions set forth in the 

Transfer Agreement as of the date hereof; and 
 
WHEREAS, by means of this Bill of Transfer, Municipality desires to transfer, convey, 

assign and deliver to ALCOSAN all of Municipality’s rights, title and interest in the Assets. 
 

NOW, THEREFORE, in consideration of the mutual promises set forth in the Transfer 
Agreement and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereby agree as follows: 
 

1. The above recitals are incorporated herein by this reference. 
 

2. Capitalized words, terms and phrases used but not otherwise defined herein shall 
have the meanings ascribed to such words, terms and phrases in the Transfer Agreement. 
 

3. Municipality hereby transfers, conveys, assigns and delivers to ALCOSAN, its 
successors and assigns, all of Municipality’s rights, title and interest in the Assets, free and clear 
of all liens and encumbrances other than Permitted Encumbrances. 
 

4. This transfer, conveyance, and assignment has been executed and delivered by 
Municipality in accordance with, and subject to the terms and conditions of, the Transfer 
Agreement. 
 

5. Nothing in this Bill of Transfer is intended to modify, amend, or alter in any 

 
1 In the event the transfer is between ALCOSAN and a Municipal Authority, this defined term will be changed to 
“Municipal Authority.” 
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respect the rights and obligations of the parties under the Transfer Agreement, and the Transfer 
Agreement shall remain in full force and effect, notwithstanding the execution and delivery of 
this Bill of Transfer.  
 

6. Municipality and ALCOSAN agree to take and cause to be taken such further 
action to execute, deliver, and file or cause to be executed, delivered and filed, such further 
documents and instruments, and to obtain such further consents, as may be necessary or as may 
be reasonably requested in order to effectuate fully the purposes, terms and conditions of this Bill 
of Transfer. 
 
 7. This Bill of Transfer is binding upon and shall inure to the benefit of the parties 
hereto, and their respective successors and permitted assigns.  Except for the parties to this Bill 
of Transfer, a successor in interest, or assignee of a party, no other person or entity is, or shall be 
entitled to bring any action to enforce any provision of this Bill of Transfer against any of the 
parties. 
 

8. If there is a conflict between the terms of this Bill of Transfer and the Transfer 
Agreement, the terms of the Transfer Agreement shall control. 
 

9. This Bill of Transfer may be executed in counterparts, each of which shall be 
deemed an original, but all of which together shall be deemed to be one and the same instrument. 
A signed copy of this Bill of Transfer delivered by facsimile, e-mail or other means of electronic 
transmission shall be deemed to have the same legal effect as delivery of an original signed copy 
of this Bill of Transfer. 
 

10. This Bill of Transfer and the rights and duties of Municipality and ALCOSAN 
shall be governed by and interpreted and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania.  

 
[Remainder of page left intentionally blank.  Signature page follows.]  
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly authorized 
representatives, have signed and sealed this Bill of Transfer effective as of the date first set forth 
above.  

 
 
  MUNICIPALITY: 

 
[______________________] 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
 
 
  ALCOSAN: 

  
  ALLEGHENY COUNTY SANITARY 

AUTHORITY 
 
 
By:  ________________________________ 
        Name: 
        Title: 

 
 
 
 
 

[Signature page to Bill of Transfer – POC # _____] 
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EXHIBIT A  
TO BILL OF TRANSFER 

 
ASSETS 

 
 
 

[Description of trunk sewer lines and associated manholes to be inserted.] 
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EXHIBIT D TO TRANSFER AGREEMENT  
 

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

This Assignment and Assumption Agreement (this “Agreement”) is made as of the __ 
day of ____________, 202_ (the “Closing Date”), by and between     , a  
     (“Municipality”)2 and the ALLEGHENY COUNTY SANITARY 
AUTHORITY, a municipal authority organized under the Municipality Authorities Act, as 
amended, 53 Pa. C.S.A. §§ 5601-5623 (“ALCOSAN”).   
 

WITNESSETH: 
 

WHEREAS, Municipality and ALCOSAN entered into that certain Transfer Agreement 
dated as of the date hereof (the “Transfer Agreement”) pursuant to which Municipality agreed to 
transfer, convey, assign and deliver to ALCOSAN, and ALCOSAN agreed to accept and receive, 
all of Municipality’s rights, title and interest in the Transferred Assets; and 

 
WHEREAS, the Transferred Assets include, without limitation, certain real property 

interests of Municipality primarily used or necessary in the operation of the Assets, which real 
property interests include, without limitation, those easements, rights-of-way, access agreements, 
licenses and permits granted to Municipality by third-parties as described in Exhibit A attached 
to this Agreement and incorporated herein (collectively, the “Third-Party Real Property 
Interests”); and 

 
WHEREAS, the Transferred Assets further include, without limitation, certain Licenses 

and Permits owned, held, possessed or entitled in the name of Municipality, or in which 
Municipality has rights, as described in Exhibit B attached to this Agreement and incorporated 
herein; and 

 
WHEREAS, the Transferred Assets further include, without limitation, certain books, 

records, and other information relating to the Assets, as described in Exhibit C attached to this 
Agreement and incorporated herein (collectively, the “Records”); and 

 
WHEREAS, the Transferred Assets further include, without limitation, certain 

warranties, indemnities, and guarantees related to or necessary for the operation of the Assets, as 
described in Exhibit D attached to this Agreement and incorporated herein (collectively, the 
“Warranties,” and together with the Third-Party Real Property Interests, the Licenses and 
Permits, and the Records, the “Assigned Assets”).  

 
WHEREAS, Municipality and ALCOSAN are Closing the transactions set forth in the 

Transfer Agreement as of the date hereof; and 
 

 
2 In the event the transfer is between ALCOSAN and a Municipal Authority, this defined term will be changed to 
“Municipal Authority.” 
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WHEREAS, pursuant to and in accordance with the Transfer Agreement, Municipality 
has agreed to transfer, convey, assign and deliver to ALCOSAN all of Municipality’s rights, title 
and interest in the Assigned Assets, and ALCOSAN has agreed to assume, implement, perform 
and discharge the Assumed Liabilities of Municipality as they pertain exclusively to the 
Transferred Assets arising after the Closing Date, all subject to the terms and conditions set forth 
in the Transfer Agreement; and  

 
[WHEREAS, it is currently unknown to Municipality whether certain of the Assigned 

Assets are in continuing force and effect, and whether they affect any part of the Assets, which 
uncertainties may be determined after the Closing Date and the consequences of such 
determinations, if any, noted as amendments to this Agreement.]3 
 

NOW, THEREFORE, in consideration of the mutual promises set forth in the Transfer 
Agreement and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereby agree as follows: 
 

1. Recitals.  The above recitals are incorporated herein by this reference. 
 

2. Definitions.  Capitalized words, terms and phrases used but not otherwise defined 
herein shall have the meanings ascribed to such words, terms and phrases in the Transfer 
Agreement. 

 
3. Assignment.  Municipality hereby transfers, conveys, assigns, and delivers to 

ALCOSAN, its successors and assigns, all of Municipality’s rights, title and interest in the 
Assigned Assets. 

 
4. Assumption.  ALCOSAN hereby accepts the foregoing transfer, conveyance and 

assignment and hereby assumes and agrees to implement, perform and discharge (and/or cause to 
be implemented, performed and discharged) the Assumed Liabilities of Municipality as they 
pertain exclusively to the Transferred Assets arising after the date hereof [and only to the extent 
any such duties, liabilities, obligations and responsibilities apply to the Assets].  

 
5. Consent and Postponement.  Notwithstanding the provisions of Section 3 and 

Section 4 above, this Agreement shall not be construed as an agreement to transfer, convey, 
assign and deliver any Assigned Asset that by its terms or pursuant to law is not capable of being 
transferred, conveyed, assigned or delivered without the consent or waiver of a third party (each, 
a “Consent”) unless and until such Consent shall be given (each such Assigned Assets requiring 
Consent, a “Deferred Item”).  Except with respect to those particular Assigned Assets identified 
on the Exhibits to this Agreement (the “Mandatory Items”), which shall not be Deferred Items 
and must be transferred, conveyed, assigned and delivered to ALCOSAN with the appropriate 
Consents prior to Closing, each of Municipality and ALCOSAN shall use commercially 
reasonable efforts to obtain such Consents as are required for the Deferred Items as promptly as 
practicable following the Closing Date, and at the time each such Consent is received, the 

 
3 Bracketed and italicized wording throughout this Agreement is intended to accommodate isolated situations in 
order to facilitate transfer and may not apply in every instance. 
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applicable Deferred Item to which such Consent relates shall be deemed to have been 
automatically transferred, conveyed, assigned and delivered by Municipality effective retroactive 
to the Closing Date without the necessity of further action by Municipality and ALCOSAN. 

  
6. Limited Agency.  Effective as of the Closing Date until any such Consents are 

obtained or until either party notifies the other of its desire to suspend efforts to obtain any such 
Consents, to the extent legally permissible, ALCOSAN shall perform, as agent of Municipality, 
all of the Assumed Liabilities relating to the Deferred Items to the extent ALCOSAN would have 
been responsible therefor under this Agreement, and shall receive all the benefits of the Deferred 
Items to the extent ALCOSAN would have been entitled thereto under this Agreement, if the 
Consents relating to such Deferred Items had been obtained. 

 
7. [Shared Rights and Responsibilities.  Notwithstanding the provisions of Section 3 

and Section 4 above, if any Assigned Asset sets forth (or results in) rights and/or responsibilities 
that affect both (i) all or part of the Transferred Assets and the Assumed Liabilities and (ii) all or 
part of the Excluded Assets and the Retained Liabilities, then the assignment and acceptance 
pursuant to Sections 3 and 4 will be of rights and/or responsibilities severally shared between 
Municipality and ALCOSAN in such proportions as the parties may reasonably agree based on 
the relative effect on each party of the benefits and burdens relating to such Assigned Asset.]4 

 
8. [Post-Closing Due Diligence.  If, after the Closing Date, it is determined that any 

of the Assigned Assets is no longer in force and effect and/or does not affect any part of the 
Assets, then by one or more signed amendments to this Agreement the parties shall, from time to 
time, remove any such Assigned Asset from the applicable Exhibit hereto and from the 
assignment and assumption intended by this Agreement, each effective as of the Closing Date.]5   

 
9. Relation to Transfer Agreement.  Nothing in this Agreement is intended to 

modify, amend, or alter in any respect the rights and obligations of the parties under the Transfer 
Agreement, and the Transfer Agreement shall remain in full force and effect, notwithstanding the 
execution and delivery of this Agreement.  
 

10. Further Assurances.  Municipality and ALCOSAN agree to take and cause to be 
taken such further action to execute, deliver, and file or cause to be executed, delivered and filed, 
such further documents and instruments, and to obtain such further consents, as may be 
necessary or as may be reasonably requested in order to effectuate fully the purposes, terms and 
conditions of this Agreement. 
 
 11. Successors and Assigns; No Third-Party Beneficiaries.  This Agreement is 
binding upon and shall inure to the benefit of the parties hereto, and their respective successors 
and permitted assigns.  Except for the parties to this Agreement, a successor in interest, or 
assignee of a party, no other person or entity is, or shall be entitled to bring any action to enforce 

 
4 Examples might include a blanket warranty covering both assets assigned to ALCOSAN and assets retained by 
Municipality or a third-party easement granting rights-of-way over property required to access both assets assigned 
to ALCOSAN and assets retained by Municipality. 
5 This provision allows for post-closing adjustments, if required. 
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any provision of this Agreement against any of the parties. 
 

12. Conflicts.  If there is a conflict between the terms of this Agreement and the 
Transfer Agreement, the terms of the Transfer Agreement shall control. 
 

13. Counterparts.  This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which together shall be deemed to be one and the same 
instrument. A signed copy of this Agreement delivered by facsimile, e-mail or other means of 
electronic transmission shall be deemed to have the same legal effect as delivery of an original 
signed copy of this Agreement. 
 

14. Governing Law.  This Agreement and the rights and duties of Municipality and 
ALCOSAN shall be governed by and interpreted and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania.  

 
[Remainder of page left intentionally blank.  Signature page follows.]  
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly authorized 

representatives, have signed and sealed this Assignment and Assumption Agreement effective as 
of the date first set forth above.  

 

  MUNICIPALITY: 
 
[______________________] 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
 
 

  ALCOSAN: 
  

  
 
 
 
 
 

ALLEGHENY COUNTY SANITARY 
AUTHORITY 
 
 
By:  ________________________________ 
        Name: 
        Title: 

 

 
 
 
 
 
 
 

[Signature page to Assignment and Assumption Agreement – POC # _____] 
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EXHIBIT A 
 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

THIRD-PARTY REAL PROPERTY INTERESTS 
 
 

[List of Third-Party Real Property Interests to be inserted; identify those that require Consent to 
transfer; and identify Mandatory Items as to which required Consents must be in hand at 

Closing and cannot be deferred post-closing.]  
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EXHIBIT B 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

LICENSES AND PERMITS   

[List of all Licenses and Permits to be inserted; identify those that require Consent to transfer; 
and identify Mandatory Items as to which required Consents must be in hand at Closing and 

cannot be deferred post-closing.]  
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EXHIBIT C 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

RECORDS 

[List of Records to be inserted; identify those that require Consent to transfer; and identify 
Mandatory Items as to which required Consents must be in hand at Closing and cannot be 

deferred post-closing.]  
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EXHIBIT D 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

WARRANTIES  

[List of Warranties to be inserted; identify those that require Consent to transfer; and identify 
Mandatory Items as to which required Consents must be in hand at Closing and cannot be 

deferred post-closing.]  
 

 

 
 



POC Reference No: C-53 
 

 E-1 
 

EXHIBIT E TO TRANSFER AGREEMENT 
 

FORM OF RIGHT-OF-ENTRY LICENSE AND RELEASE 
(Regionalization Program) 

 
Between 

[Municipality] 
And 

Allegheny County Sanitary Authority 
 

IN CONSIDERATION of the mutual promises set forth in that certain 
Transfer Agreement entered into between the      of  
    (“Municipality”)6 and the Allegheny County Sanitary 
Authority (“ALCOSAN”) of near or even date herewith (the “Transfer Agreement”), 
and in further consideration of the benefits that will inure to Municipality and to 
property owned or controlled by Municipality, whether located within or outside 
Municipality, as depicted on the maps attached as Exhibit A to the Transfer 
Agreement and incorporated herein by reference (the “Property”), Municipality, for 
itself, its agents, representatives, successors and assigns, does hereby grant 
permission to ALCOSAN, its sundry departments, officers, representatives, agents, 
contractors and employees, the right of access to enter upon the Property, from time 
to time and as deemed by ALCOSAN to be necessary or desirable, for the purposes 
of maintaining, repairing, and replacing certain intermunicipal trunk sewer lines and 
associated manholes that connect to such sewer lines as identified in the Transfer 
Agreement, and restoring any resulting disturbed area, as practical, at ALCOSAN’s 
cost and expense, and otherwise carrying out the purposes of the Transfer 
Agreement. 
 

AND Municipality, for itself, its agents, representatives, successors and 
assigns does hereby release and forever discharge ALCOSAN, its departments, 
officers, representatives, agents, contractors and employees, from any and all 
liability whatsoever, for entry upon, use and occupancy of the Property as provided 
herein.  Municipality agrees to waive its rights to assess, collect or receive any 
permit or other fees under the provisions of any applicable statute, ordinance, rule or 
regulation.   

 
Nothing in this Right-of-Entry License and Release is intended to modify, 

amend, or alter in any respect the rights and obligations of the parties under the 
Transfer Agreement, and the Transfer Agreement shall remain in full force and 
effect.  This Right-of-Entry License and Release may be executed in counterparts, 
each of which shall be deemed an original, but all of which together shall be deemed 
to be one and the same instrument.  A signed copy of this Right-of-Entry License 

 
6 In the event the transfer is between ALCOSAN and a Municipal Authority, this defined term will be changed to 
“Municipal Authority.” 
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and Release delivered by facsimile, e-mail or other means of electronic transmission 
shall be deemed to have the same legal effect as delivery of an original signed copy 
of this Right-of-Entry License and Release.  This Right-of-Entry License and 
Release shall be governed by and interpreted and enforced in accordance with the 
laws of the Commonwealth of Pennsylvania.   
 

[Signature page follows.] 
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly 
authorized representatives, have signed and sealed this Right-of-Entry License and 
Release effective as of the    day of    , 202_. 

 
 MUNICIPALITY: 

 
[______________________] 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
  ALCOSAN: 

  
  ALLEGHENY COUNTY SANITARY 

AUTHORITY 
 
 
By:  ________________________________ 
        Name: 
        Title: 

 
 
 
 

[Signature page to Right-of-Entry License and Release – POC # _____] 
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EXHIBIT F TO TRANSFER AGREEMENT 
 

FORM OF POST-CLOSING REPAIR AND REIMBURSEMENT AGREEMENT 
 

This Post-Closing Repair and Reimbursement Agreement (this “Agreement”) is made as 
of the __ day of ____________, 202_ (the “Closing Date”), by and between    
 , a       (“Municipality”)7 and the ALLEGHENY 
COUNTY SANITARY AUTHORITY, a municipal authority organized under the Municipality 
Authorities Act, as amended, 53 Pa. C.S.A. §§ 5601-5623 (“ALCOSAN”).   
 

WITNESSETH: 
 

WHEREAS, Municipality and ALCOSAN entered into that certain Transfer Agreement 
dated as of the date hereof (the “Transfer Agreement”) pursuant to which Municipality agreed to 
transfer, convey, assign and deliver to ALCOSAN, and ALCOSAN agreed to accept and receive, 
all of Municipality’s rights, title and interest in the Transferred Assets; and 

 
WHEREAS, the Transferred Assets include, without limitation, the Assets, comprised of 

certain intermunicipal trunk sewer lines and the associated manholes that connect to such sewer 
lines; and  

 
WHEREAS, prior to Closing ALCOSAN delivered to Municipality a Defect Report that 

identified significant defects with respect to the Assets, all of which defects Municipality was 
obligated to repair and/or rehabilitate prior to Closing; and  

 
WHEREAS, Municipality has not completed the required repair and/or rehabilitation 

described on Exhibit A attached to this Agreement and incorporated herein (collectively, the 
“Incomplete Repairs”); and 

 
WHEREAS, in order to proceed with Closing, Municipality has requested ALCOSAN to 

complete the Incomplete Repairs after Closing in return for Municipality reimbursing 
ALCOSAN for the agreed upon costs thereof, and ALCOSAN is willing to undertake the 
completion of the Incomplete Repairs after Closing upon the terms and conditions set forth in 
this Agreement; and 

 
WHEREAS, Municipality and ALCOSAN are Closing the transactions set forth in the 

Transfer Agreement as of the date hereof. 
 

NOW, THEREFORE, in consideration of the mutual promises set forth in the Transfer 
Agreement and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereby agree as follows: 
 

1. Recitals.  The above recitals are incorporated herein by this reference. 

 
7 In the event the transfer is between ALCOSAN and a Municipal Authority, this defined term will be changed to 
“Municipal Authority.” 
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2. Definitions.  Capitalized words, terms and phrases used but not otherwise defined 

herein shall have the meanings ascribed to such words, terms and phrases in the Transfer 
Agreement. 

 
3. Completion of Incomplete Repairs.  Subject to the remaining provisions of this 

Agreement, ALCOSAN hereby assumes and agrees to undertake Municipality’s obligation to 
complete (and/or cause to be completed) the Incomplete Repairs (the “Work”); provided that the 
timing and manner of completion of the Work and any and all portions thereof shall be in 
ALCOSAN’s sole and absolute discretion and shall be independent of Municipality’s 
reimbursement and payment obligations pursuant to Section 4, Section 5, and Section 6 below.  
For the avoidance of doubt, ALCOSAN shall not be required to complete the Work in 
accordance with any Repair Plan previously prepared by Municipality, whether or not submitted 
to ALCOSAN. 8 
 

4. Reimbursement of Agreed Upon Costs.  Municipality shall reimburse and pay 
ALCOSAN for the anticipated reasonable and necessary costs to complete the Work as agreed 
upon by Municipality and ALCOSAN (the “Reimbursable Costs”), including without limitation, 
those costs described on Exhibit B attached to this Agreement and incorporated herein.  The 
parties acknowledge and agree, for purposes of this Agreement and in the interest of their 
respective budget certainty, that the total sum to be paid by Municipality to ALCOSAN 
hereunder as the Reimbursable Costs shall be        Dollars ($   
 ). 9  

 
5. Payment of Reimbursable Costs.  Municipality shall pay the Reimbursable Costs 

to ALCOSAN in twelve (12) equal monthly installments, commencing on the first day of the 
calendar month immediately following the Closing Date, by wire transfer or check payable to 
ALCOSAN, in accordance with the payment instructions set forth in Exhibit C attached to this 
Agreement and incorporated herein. 
 

6. Financing Election.  Notwithstanding the payment provisions of Section 5 above, 
upon written request to ALCOSAN delivered within ten (10) days following the Closing Date, 
Municipality may elect to pay the Reimbursable Costs to ALCOSAN in up to thirty-six (36) 
equal monthly installments, together with interest in an amount equal to ALCOSAN’s bond rate 
(as applicable from time to time) (the “Financing Election”).   Upon receipt from Municipality of 
a Financing Election, ALCOSAN shall prepare and deliver to Municipality a revised payment 
schedule and such other documents and instruments as shall be reasonably required to effectuate 
the Financing Election.  In the event Municipality has not executed the documents and 
instruments required to effectuate the Financing Election within twenty (20) days after delivery 
by ALCOSAN, the Financing Election shall be deemed to be withdrawn, and the original 
payment provisions in Section 5 shall govern.  
   

7. Relation to Transfer Agreement.  Nothing in this Agreement is intended to 

 
8 Incomplete Repairs and the Work shall be agreed upon by Municipality’s Engineer and ALCOSAN’s Engineer.  
9 Reimbursable Costs shall be agreed upon by Municipality’s Engineer and ALCOSAN’s Engineer. 



POC Reference No: C-53 
 

  
F-3 

modify, amend, or alter in any respect the rights and obligations of the parties under the Transfer 
Agreement, and the Transfer Agreement shall remain in full force and effect, notwithstanding the 
execution and delivery of this Agreement.  Without limiting the generality of the foregoing, the 
parties specifically acknowledge and agree that nothing in this Agreement shall limit 
ALCOSAN’s indemnification rights pursuant to Section 6.1(b) of the Transfer Agreement and/or 
ALCOSAN’s access rights pursuant to Section 7.2 of the Transfer Agreement and the Right-of-
Entry License.   
 

8. Further Assurances.  Municipality and ALCOSAN agree to take and cause to be 
taken such further action to execute, deliver, and file or cause to be executed, delivered and filed, 
such further documents and instruments, and to obtain such further consents, as may be 
necessary or as may be reasonably requested in order to effectuate fully the purposes, terms and 
conditions of this Agreement. 
 
 9. Successors and Assigns; No Third-Party Beneficiaries.  This Agreement is 
binding upon and shall inure to the benefit of the parties hereto, and their respective successors 
and permitted assigns.  Except for the parties to this Agreement, a successor in interest, or 
assignee of a party, no other person or entity is, or shall be entitled to bring any action to enforce 
any provision of this Agreement against any of the parties. 
 

10. Conflicts.  If there is a conflict between the terms of this Agreement and the 
Transfer Agreement, the terms of the Transfer Agreement shall control. 
 

11. Counterparts.  This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which together shall be deemed to be one and the same 
instrument. A signed copy of this Agreement delivered by facsimile, e-mail or other means of 
electronic transmission shall be deemed to have the same legal effect as delivery of an original 
signed copy of this Agreement. 
 

12. Governing Law.  This Agreement and the rights and duties of Municipality and 
ALCOSAN shall be governed by and interpreted and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania.  

 
[Remainder of page left intentionally blank.  Signature page follows.]  
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly authorized 

representatives, have signed and sealed this Post-Closing Repair and Reimbursement Agreement 
effective as of the date first set forth above.  

 

  MUNICIPALITY: 
 
[______________________] 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
 
 

  ALCOSAN: 
  

  
 
 
 
 
 

ALLEGHENY COUNTY SANITARY 
AUTHORITY 
 
 
By:  ________________________________ 
        Name: 
        Title: 

 

 
 
 
 
 
 
 

[Signature page to Post-Closing Repair and Reimbursement Agreement – POC # _____] 
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EXHIBIT A 
 

TO POST-CLOSING REPAIR AND REIMBURSEMENT AGREEMENT 
 

INCOMPLETE REPAIRS 
 
 

[Description of Incomplete Repairs and Work agreed upon by Municipality Engineer and 
ALCOSAN Engineer to be inserted.]  
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EXHIBIT B 

TO POST-CLOSING REPAIR AND REIMBURSEMENT AGREEMENT 
 

REIMBURSABLE COSTS   

[Estimated costs to complete Incomplete Repairs agreed upon by Municipality Engineer and 
ALCOSAN Engineer to be inserted.] 
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EXHIBIT C 

 
TO POST-CLOSING REPAIR AND REIMBURSEMENT AGREEMENT 

 
PAYMENT INSTRUCTIONS 

 
 

[ALCOSAN ACH information for wire payments and address for check payments to be inserted.]  
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EXHIBIT G TO TRANSFER AGREEMENT 
 

INDEMNIFICATION PROCEDURES 
 

Indemnified Party and Indemnifying Party.  The party making a claim under 
Article 6 of this Agreement is referred to as the “Indemnified Party,” and the party against whom 
such claims are asserted under Article 6 of this Agreement is referred to as the “Indemnifying 
Party.” 

 
Third-Party Claims. If any Indemnified Party receives notice of the assertion or 

commencement of any action, suit, claim or other legal proceeding made or brought by any 
person who is not a party to this Agreement (a “Third-Party Claim”) against such Indemnified 
Party with respect to which the Indemnifying Party is obligated to provide indemnification under 
this Agreement, the Indemnified Party shall give the Indemnifying Party prompt written notice 
thereof within thirty (30) days of such Indemnified Party becoming aware of such Third-Party 
Claim, which notice shall set forth such material information with respect to such Third-Party 
Claim as is then reasonably available to such Indemnified Party, including (i) a description of the 
claim in reasonable detail and, if known, the estimated amount or method of computation of any 
Damages incurred or reasonably expected to be incurred by the Indemnified Party together with 
such supporting documents reasonably available to such Indemnified Party, and (ii) a reference 
to the provision or provisions of this Agreement upon which such claim is based to the extent of 
the facts then known by the Indemnified Party (“Notice of Claim”). Thereafter, the Indemnified 
Party shall deliver to the Indemnifying Party, within seven (7) days after the Indemnified Party’s 
receipt thereof, copies of all notices and documents (including court papers) received by the 
Indemnified Party relating to such Third-Party Claim.  Notwithstanding the foregoing, the failure 
by the Indemnified Party to so notify the Indemnifying Party shall not relieve the Indemnifying 
Party from any liability to the Indemnified Party for any liability hereunder except to the extent 
that such failure shall have actually prejudiced the defense of such Third-Party Claim. 

 
Defense of Third-Party Claims.  

 
In the event that an Indemnified Party furnishes an Indemnifying Party 

with a Notice of Claim, then upon the written notice by the Indemnifying Party given to the 
Indemnified Party within fifteen (15) days of receipt of the Notice of Claim, stating (i) that the 
Indemnifying Party is undertaking the defense of the Third-Party Claim, and (ii) the Third-Party 
Claim covered by the Notice of Claim is subject to Article 6 of this Agreement, then the 
Indemnifying Party shall have the right to assume and conduct the defense of each Third-Party 
Claim with counsel selected by the Indemnifying Party and reasonably acceptable to the 
Indemnified Party, provided that the Indemnifying Party shall not be entitled to assume or 
continue control of the defense of any Third-Party Claim, and the Indemnified Party shall have 
the right to conduct the defense of such claim or any litigation resulting therefrom and in 
connection therewith to employ, at the Indemnifying Party’s expense, counsel of its choice to 
represent the Indemnified Party if (i) the Third-Party Claim relates to (or may involve to) or 
arises in connection with any matter which could involve criminal conduct, (ii) the Third-Party 
Claim primarily seeks an injunction or equitable relief against the Indemnified Party, (iii) the 
Indemnifying Party, in the reasonable judgment of the Indemnified Party, has failed to defend or 
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is failing to defend in good faith the Third-Party Claim; or (iv) the Third-Party Claim would 
reasonably be expected to have an adverse effect on the Indemnified Party’s business or relates 
to its customers, suppliers, vendors or other service providers. The Indemnified Party may, at its 
election, participate in the defense thereof, at its sole cost and expense, of any Third-Party Claim 
for which the Indemnifying Party has assumed and is conducting the defense. 

 
If the Indemnifying Party does not assume and conduct the defense of 

such Third-Party Claim in accordance herewith, the Indemnified Party may continue to conduct 
the defense of the Third-Party Claim.  If the Indemnifying Party has assumed the defense of a 
Third-Party Claim as provided herein, the Indemnifying Party shall not be liable for any legal 
expenses subsequently incurred by the Indemnified Party in connection with the defense thereof; 
provided, however, that if: (i) the Indemnifying Party has failed to take reasonable steps 
necessary to defend diligently such Third-Party Claim, or (ii) the named parties of any such 
proceeding (including any impleaded parties) include both the Indemnifying Party and the 
Indemnified Party and, in the written opinion of outside counsel for the Indemnified Party, 
representation of both parties by the same counsel would be inappropriate due to actual differing 
interests between them, the Indemnified Party may assume and conduct its own defense, and the 
Indemnifying Party shall be liable for all reasonable costs or expenses paid or incurred in 
connection therewith. 

 
Settlement of Third-Party Claims. Notwithstanding any other provision of this 

Agreement, the Indemnifying Party shall not enter into settlement of any Third-Party Claim 
without the prior written consent of the Indemnified Party (which consent shall not be 
unreasonably withheld or delayed), except as provided herein. If a firm offer is made to settle a 
Third-Party Claim without leading to liability or the creation of a financial or other obligation on 
the part of the Indemnified Party and provides for the unconditional release of each Indemnified 
Party from all liabilities and obligations in connection with such Third-Party Claim and the 
Indemnifying Party desires to accept and agree to such offer, the Indemnifying Party shall give 
written notice to that effect to the Indemnified Party. If the Indemnified Party fails to consent to 
such firm offer within ten (10) days after its receipt of such notice, the Indemnified Party may 
continue to contest or defend such Third-Party Claim and, in such event, the maximum liability 
of the Indemnifying Party as to such Third-Party Claim shall not exceed the amount of such 
settlement offer. If the Indemnified Party fails to consent to such firm offer and also fails to 
assume defense of such Third-Party Claim, the Indemnifying Party may settle the Third-Party 
Claim upon the terms set forth in such firm offer to settle such Third-Party Claim.  

 
Direct Claims.  
 

Any claim by an Indemnified Party with respect to Damages that do not 
result from a Third-Party Claim (a “Direct Claim”) shall be asserted by the Indemnified Party 
giving a written notice of such claim with reasonable promptness to the Indemnifying Party (and 
in any event within thirty (30) days of such Indemnified Party becoming aware of any events or 
facts that would reasonably be expected to result in any Damages for which such Indemnified 
Party is entitled to indemnification under this Agreement) specifying in reasonable detail (i) the 
nature of the claim for indemnification and the basis thereof, and, if known, the estimated 
amount or method of computation of any Damages incurred or reasonably expected to be 
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incurred by the Indemnified Party together with such supporting documents reasonably available 
to such Indemnified Party, and (ii) a reference to the provision or provisions of this Agreement 
upon which such claim is based to the extent of the facts then known by the Indemnified Party 
(an “Indemnity Notice”).  In the event that within thirty (30) days after the receipt by the 
Indemnifying Party of such Indemnity Notice from the Indemnified Party, the Indemnified Party 
shall not have received from the Indemnifying Party a written objection to such claim, such 
claim shall be conclusively presumed and considered to have been assented to and approved by 
the Indemnifying Party. 

 
If within the thirty (30) day period described above the Indemnified Party 

shall have received from the Indemnifying Party a written notice setting forth the Indemnifying 
Party’s objections to such claim and the Indemnifying Party’s reasons for such objection, then 
the parties shall negotiate in good faith for a period of thirty (30) business days from the date the 
Indemnified Party receives such objection (the “Negotiation Period”).  After the Negotiation 
Period, if the parties still cannot agree on the claim, the parties may submit the dispute to 
litigation in accordance with Section 8.5 of this Agreement. 
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BILL OF TRANSFER 
 

This Bill of Transfer dated as of _______________, is executed and delivered by the 
TOWNSHIP OF UPPER ST. CLAIR, a township situate in Allegheny County, Pennsylvania 
(“Municipality”) to the ALLEGHENY COUNTY SANITARY AUTHORITY, a municipal 
authority organized under the Municipality Authorities Act, as amended, 53 Pa. C.S.A. §§ 5601-
5623 (“ALCOSAN”).   
 

WHEREAS, Municipality and ALCOSAN entered into that certain Transfer Agreement 
dated as of the date hereof (the “Transfer Agreement”) pursuant to which Municipality agreed to 
transfer, convey, assign and deliver to ALCOSAN, and ALCOSAN agreed to accept and receive, 
all of Municipality’s rights, title and interest in the Transferred Assets; and 

 
WHEREAS, the Transferred Assets include, without limitation, the Assets described in 

Exhibit A attached to this Bill of Transfer and incorporated herein; and 
 
WHEREAS, Municipality and ALCOSAN are Closing the transactions set forth in the 

Transfer Agreement as of the date hereof; and 
 
WHEREAS, by means of this Bill of Transfer, Municipality desires to transfer, convey, 

assign and deliver to ALCOSAN all of Municipality’s rights, title and interest in the Assets. 
 

NOW, THEREFORE, in consideration of the mutual promises set forth in the Transfer 
Agreement and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereby agree as follows: 
 

1. The above recitals are incorporated herein by this reference. 
 

2. Capitalized words, terms and phrases used but not otherwise defined herein shall 
have the meanings ascribed to such words, terms and phrases in the Transfer Agreement. 
 

3. Municipality hereby transfers, conveys, assigns and delivers to ALCOSAN, its 
successors and assigns, all of Municipality’s rights, title and interest in the Assets, free and clear 
of all liens and encumbrances other than Permitted Encumbrances. 
 

4. This transfer, conveyance, and assignment has been executed and delivered by 
Municipality in accordance with, and subject to the terms and conditions of, the Transfer 
Agreement. 
 

5. Nothing in this Bill of Transfer is intended to modify, amend, or alter in any respect 
the rights and obligations of the parties under the Transfer Agreement, and the Transfer Agreement 
shall remain in full force and effect, notwithstanding the execution and delivery of this Bill of 
Transfer.  
 

6. Municipality and ALCOSAN agree to take and cause to be taken such further action 
to execute, deliver, and file or cause to be executed, delivered and filed, such further documents 

698
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and instruments, and to obtain such further consents, as may be necessary or as may be reasonably 
requested in order to effectuate fully the purposes, terms and conditions of this Bill of Transfer. 
 
 7. This Bill of Transfer is binding upon and shall inure to the benefit of the parties 
hereto, and their respective successors and permitted assigns.  Except for the parties to this Bill of 
Transfer, a successor in interest, or assignee of a party, no other person or entity is, or shall be 
entitled to bring any action to enforce any provision of this Bill of Transfer against any of the 
parties. 
 

8. If there is a conflict between the terms of this Bill of Transfer and the Transfer 
Agreement, the terms of the Transfer Agreement shall control. 
 

9. This Bill of Transfer may be executed in counterparts, each of which shall be 
deemed an original, but all of which together shall be deemed to be one and the same instrument. 
A signed copy of this Bill of Transfer delivered by facsimile, e-mail or other means of electronic 
transmission shall be deemed to have the same legal effect as delivery of an original signed copy 
of this Bill of Transfer. 
 

10. This Bill of Transfer and the rights and duties of Municipality and ALCOSAN shall 
be governed by and interpreted and enforced in accordance with the laws of the Commonwealth 
of Pennsylvania.  

 
[Remainder of page left intentionally blank.  Signature page follows.]  
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly authorized 
representatives, have signed and sealed this Bill of Transfer effective as of the date first set forth 
above.  

 
 
  MUNICIPALITY: 

 
TOWNSHIP OF UPPER ST. CLAIR 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
 
 
  ALCOSAN: 

  
  ALLEGHENY COUNTY SANITARY 

AUTHORITY 
 
 
By:  ________________________________ 
        Name:  Arletta Scott Williams 
        Title:    Executive Director 

 
 
 
 
 

[Signature page to Bill of Transfer – POC # C-53] 
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EXHIBIT A  
TO BILL OF TRANSFER 

 
ASSETS 

 
[See Attached] 
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Accessible Point Structures 
 

Number Map Sheet Asset Type Asset ID 
1 4 Manhole MH0252K10 
2 4 Manhole MH0252K11 
3 4 Manhole MH0252P01 
4 4 Manhole MH0252P02 
5 4 Manhole MH0252P03 
6 5 Manhole MH0252P04 
7 1 Manhole MH0253A01 
8 1 Manhole MH0253A02 
9 3 Manhole MH0253D01 

10 1 Manhole MH0253E01 
11 1 Manhole MH0253E02 
12 1 Manhole MH0253E03 
13 1 Manhole MH0253E04 
14 1 Manhole MH0253E05 
15 2 Manhole MH0253E06 
16 2 Manhole MH0253F01 
17 2 Manhole MH0253F02 
18 2 Manhole MH0253H01 
19 2 Manhole MH0253H02 
20 2 Manhole MH0253H03 
21 2 Manhole MH0253H04 
22 2 Manhole MH0253H05 
23 2 Manhole MH0253H06 
24 2 Manhole MH0253K01 
25 2 Manhole MH0253K02 
26 2 Manhole MH0253K03 
27 2 Manhole MH0253K04 
28 2 Manhole MH0253K05 
29 2 Manhole MH0253K06 
30 2 Manhole MH0253K07 
31 2 Manhole MH0253L01 
32 2 Manhole MH0253L02 
33 2 Manhole MH0253L03 
34 2 Manhole MH0253L04 
35 2 Manhole MH0253L05 
36 2 Manhole MH0253L06 
37 2 Manhole MH0253L07 
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38 1 Manhole MH0254A01 
39 1 Manhole MH0254B05 
40 1 Manhole MH0254D01 
41 1 Manhole MH0254D02 
42 1 Manhole MH0254D03 
43 1 Manhole MH0254D05 
44 1 Manhole MH0254D06 
45 1 Manhole MH0254D07 
46 1 Manhole MH0254F01 
47 1 Manhole MH0254F02 
48 1 Manhole MH0254F03 
49 1 Manhole MH0254F04 
50 1 Manhole MH0254G01 
51 1 Manhole MH0254G02 
52 1 Manhole MH0254G03 
53 1 Manhole MH0254G04 
54 1 Manhole MH0254G05 
55 1 Manhole MH0254G06 
56 1 Manhole MH0254G07 
57 1 Manhole MH0254G08 
58 1 Manhole MH0254H01 
59 5 Manhole MH0319B01 
60 5 Manhole MH0319B02 
61 5 Manhole MH0319B03 
62 5 Manhole MH0319B04 
63 5 Manhole MH0319B05 
64 5 Manhole MH0319F01 
65 5 Manhole MH0319F02 
66 5 Manhole MH0319F03 

 
Pipes 
 

Numbe
r 

Map 
Sheet 

Asset 
Type Asset ID 

Upstream 
Node ID 

Downstream 
Node ID 

1 2 Pipe MH0252E01.MH0253H05.1 MH0252E01 MH0253H05 
2 4 Pipe MH0252K10.MH0252K09.1 MH0252K10 MH0252K09 
3 4 Pipe MH0252K11.MH0252K10.1 MH0252K11 MH0252K10 
4 4 Pipe MH0252P01.MH0252K11.1 MH0252P01 MH0252K11 
5 4 Pipe MH0252P02.MH0252P01.1 MH0252P02 MH0252P01 
6 4 Pipe MH0252P03.MH0252P02.1 MH0252P03 MH0252P02 
7 4 Pipe MH0252P04.MH0252P03.1 MH0252P04 MH0252P03 
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Numbe
r 

Map 
Sheet 

Asset 
Type Asset ID 

Upstream 
Node ID 

Downstream 
Node ID 

8 1 Pipe MH0253A01.MH0254D07.
1 MH0253A01 MH0254D07 

9 1 Pipe MH0253A02.MH0253A01.
1 MH0253A02 MH0253A01 

10 2 Pipe MH0253D01.MH0253H06.
1 MH0253D01 MH0253H06 

11 3 Pipe MH0253D02.MH0253D01.
1 MH0253D02 MH0253D01 

12 1 Pipe MH0253E01.MH0253A02.1 MH0253E01 MH0253A02 
13 1 Pipe MH0253E02.MH0253E01.1 MH0253E02 MH0253E01 
14 1 Pipe MH0253E03.MH0253E02.1 MH0253E03 MH0253E02 
15 1 Pipe MH0253E04.MH0253E03.1 MH0253E04 MH0253E03 
16 1 Pipe MH0253E05.MH0253E04.1 MH0253E05 MH0253E04 
17 1 Pipe MH0253E06.MH0253E05.1 MH0253E06 MH0253E05 
18 2 Pipe MH0253F01.MH0253E06.1 MH0253F01 MH0253E06 
19 2 Pipe MH0253F02.MH0253F01.1 MH0253F02 MH0253F01 
20 2 Pipe MH0253H01.MH0253L07.1 MH0253H01 MH0253L07 

21 2 Pipe MH0253H02.MH0253H01.
1 MH0253H02 MH0253H01 

22 2 Pipe MH0253H03.MH0253H02.
1 MH0253H03 MH0253H02 

23 2 Pipe MH0253H04.MH0253H03.
1 MH0253H04 MH0253H03 

24 2 Pipe MH0253H05.MH0253H04.
1 MH0253H05 MH0253H04 

25 2 Pipe MH0253H06.MH0253H02.
1 MH0253H06 MH0253H02 

26 2 Pipe MH0253K01.MH0253F02.1 MH0253K01 MH0253F02 
27 2 Pipe MH0253K02.MH0253K01.1 MH0253K02 MH0253K01 
28 2 Pipe MH0253K03.MH0253K02.1 MH0253K03 MH0253K02 
29 2 Pipe MH0253K04.MH0253K03.1 MH0253K04 MH0253K03 
30 2 Pipe MH0253K05.MH0253K04.1 MH0253K05 MH0253K04 
31 2 Pipe MH0253K06.MH0253K05.1 MH0253K06 MH0253K05 
32 2 Pipe MH0253K07.MH0253K06.1 MH0253K07 MH0253K06 
33 2 Pipe MH0253L01.MH0253K07.1 MH0253L01 MH0253K07 
34 2 Pipe MH0253L02.MH0253L01.1 MH0253L02 MH0253L01 
35 2 Pipe MH0253L03.MH0253L02.1 MH0253L03 MH0253L02 
36 2 Pipe MH0253L04.MH0253L03.1 MH0253L04 MH0253L03 
37 2 Pipe MH0253L05.MH0253L04.1 MH0253L05 MH0253L04 
38 2 Pipe MH0253L06.MH0253L05.1 MH0253L06 MH0253L05 
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Numbe
r 

Map 
Sheet 

Asset 
Type Asset ID 

Upstream 
Node ID 

Downstream 
Node ID 

39 2 Pipe MH0253L07.MH0253L06.1 MH0253L07 MH0253L06 
40 1 Pipe MH0254A01.MH0254B05.1 MH0254A01 MH0254B05 

41 1 Pipe MH0254D01.MH0254H01.
1 MH0254D01 MH0254H01 

42 1 Pipe MH0254D02.MH0254D01.
1 MH0254D02 MH0254D01 

43 1 Pipe MH0254D03.MH0254D02.
1 MH0254D03 MH0254D02 

44 1 Pipe MH0254D05.MH0254D03.
1 MH0254D05 MH0254D03 

45 1 Pipe MH0254D06.MH0254D05.
1 MH0254D06 MH0254D05 

46 1 Pipe MH0254D07.MH0254D06.
1 MH0254D07 MH0254D06 

47 1 Pipe MH0254F01.MH0254A01.1 MH0254F01 MH0254A01 
48 1 Pipe MH0254F02.MH0254F01.1 MH0254F02 MH0254F01 
49 1 Pipe MH0254F03.MH0254F02.1 MH0254F03 MH0254F02 
50 1 Pipe MH0254F04.MH0254F03.1 MH0254F04 MH0254F03 
51 1 Pipe MH0254G01.MH0254F04.1 MH0254G01 MH0254F04 

52 1 Pipe MH0254G02.MH0254G01.
1 MH0254G02 MH0254G01 

53 1 Pipe MH0254G03.MH0254G02.
1 MH0254G03 MH0254G02 

54 1 Pipe MH0254G04.MH0254G03.
1 MH0254G04 MH0254G03 

55 1 Pipe MH0254G05.MH0254G04.
1 MH0254G05 MH0254G04 

56 1 Pipe MH0254G06.MH0254G05.
1 MH0254G06 MH0254G05 

57 1 Pipe MH0254G07.MH0254G06.
1 MH0254G07 MH0254G06 

58 1 Pipe MH0254G08.MH0254G07.
1 MH0254G08 MH0254G07 

59 1 Pipe MH0254H01.MH0254G08.
1 MH0254H01 MH0254G08 

60 5 Pipe MH0319B01.MH0252P04.1 MH0319B01 MH0252P04 
61 5 Pipe MH0319B02.MH0319B01.1 MH0319B02 MH0319B01 
62 5 Pipe MH0319B03.MH0319B02.1 MH0319B03 MH0319B02 
63 5 Pipe MH0319B04.MH0319B03.1 MH0319B04 MH0319B03 
64 5 Pipe MH0319B05.MH0319B04.1 MH0319B05 MH0319B04 
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r 

Map 
Sheet 

Asset 
Type Asset ID 

Upstream 
Node ID 

Downstream 
Node ID 

65 5 Pipe MH0319F01.MH0319B05.1 MH0319F01 MH0319B05 
66 5 Pipe MH0319F02.MH0319F01.1 MH0319F02 MH0319F01 
67 5 Pipe MH0319F03.MH0319F02.1 MH0319F03 MH0319F02 
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ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

This Assignment and Assumption Agreement (this “Agreement”) is made as of 
_______________ (the “Closing Date”), by and between the TOWNSHIP OF UPPER ST. CLAIR, 
a township situate in Allegheny County, Pennsylvania (“Municipality”) and the ALLEGHENY 
COUNTY SANITARY AUTHORITY, a municipal authority organized under the Municipality 
Authorities Act, as amended, 53 Pa. C.S.A. §§ 5601-5623 (“ALCOSAN”).   
 

WITNESSETH: 
 

WHEREAS, Municipality and ALCOSAN entered into that certain Transfer Agreement 
dated as of the date hereof (the “Transfer Agreement”) pursuant to which Municipality agreed to 
transfer, convey, assign and deliver to ALCOSAN, and ALCOSAN agreed to accept and receive, 
all of Municipality’s rights, title and interest in the Transferred Assets; and 

 
WHEREAS, the Transferred Assets include, without limitation, certain real property 

interests of Municipality primarily used or necessary in the operation of the Assets, which real 
property interests include, without limitation, those easements, rights-of-way, access agreements, 
licenses and permits granted to Municipality by third-parties as described in Exhibit A attached to 
this Agreement and incorporated herein (collectively, the “Third-Party Real Property Interests”); 
and 

 
WHEREAS, the Transferred Assets further include, without limitation, certain Licenses 

and Permits owned, held, possessed or entitled in the name of Municipality, or in which 
Municipality has rights, as described in Exhibit B attached to this Agreement and incorporated 
herein; and 

 
WHEREAS, the Transferred Assets further include, without limitation, certain books, 

records, and other information relating to the Assets, as described in Exhibit C attached to this 
Agreement and incorporated herein (collectively, the “Records”); and 

 
WHEREAS, the Transferred Assets further include, without limitation, certain warranties, 

indemnities, and guarantees related to or necessary for the operation of the Assets, as described in 
Exhibit D attached to this Agreement and incorporated herein (collectively, the “Warranties,” and 
together with the Third-Party Real Property Interests, the Licenses and Permits, and the Records, 
the “Assigned Assets”).  

 
WHEREAS, Municipality and ALCOSAN are Closing the transactions set forth in the 

Transfer Agreement as of the date hereof; and 
 
WHEREAS, pursuant to and in accordance with the Transfer Agreement, Municipality has 

agreed to transfer, convey, assign and deliver to ALCOSAN all of Municipality’s rights, title and 
interest in the Assigned Assets, and ALCOSAN has agreed to assume, implement, perform and 
discharge the Assumed Liabilities of Municipality as they pertain exclusively to the Transferred 
Assets arising after the Closing Date, all subject to the terms and conditions set forth in the Transfer 
Agreement; and  
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WHEREAS, it is currently unknown to Municipality whether certain of the Assigned 

Assets are in continuing force and effect, and whether they affect any part of the Assets, which 
uncertainties may be determined after the Closing Date and the consequences of such 
determinations, if any, noted as amendments to this Agreement. 
 

NOW, THEREFORE, in consideration of the mutual promises set forth in the Transfer 
Agreement and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties hereby agree as follows: 
 

1. Recitals.  The above recitals are incorporated herein by this reference. 
 

2. Definitions.  Capitalized words, terms and phrases used but not otherwise defined 
herein shall have the meanings ascribed to such words, terms and phrases in the Transfer 
Agreement. 

 
3. Assignment.  Municipality hereby transfers, conveys, assigns, and delivers to 

ALCOSAN, its successors and assigns, all of Municipality’s rights, title and interest in the 
Assigned Assets. 

 
4. Assumption.  ALCOSAN hereby accepts the foregoing transfer, conveyance and 

assignment and hereby assumes and agrees to implement, perform and discharge (and/or cause to 
be implemented, performed and discharged) the Assumed Liabilities of Municipality as they 
pertain exclusively to the Transferred Assets arising after the date hereof and only to the extent 
any such duties, liabilities, obligations and responsibilities apply to the Assets.  

 
5. Consent and Postponement.  Notwithstanding the provisions of Section 3 and 

Section 4 above, this Agreement shall not be construed as an agreement to transfer, convey, assign 
and deliver any Assigned Asset that by its terms or pursuant to law is not capable of being 
transferred, conveyed, assigned or delivered without the consent or waiver of a third party (each, 
a “Consent”) unless and until such Consent shall be given (each such Assigned Assets requiring 
Consent, a “Deferred Item”).  Except with respect to those particular Assigned Assets identified 
on the Exhibits to this Agreement (the “Mandatory Items”), which shall not be Deferred Items and 
must be transferred, conveyed, assigned and delivered to ALCOSAN with the appropriate 
Consents prior to Closing, each of Municipality and ALCOSAN shall use commercially reasonable 
efforts to obtain such Consents as are required for the Deferred Items as promptly as practicable 
following the Closing Date, and at the time each such Consent is received, the applicable Deferred 
Item to which such Consent relates shall be deemed to have been automatically transferred, 
conveyed, assigned and delivered by Municipality effective retroactive to the Closing Date without 
the necessity of further action by Municipality and ALCOSAN. 

  
6. Limited Agency.  Effective as of the Closing Date until any such Consents are 

obtained or until either party notifies the other of its desire to suspend efforts to obtain any such 
Consents, to the extent legally permissible, ALCOSAN shall perform, as agent of Municipality, 
all of the Assumed Liabilities relating to the Deferred Items to the extent ALCOSAN would have 
been responsible therefor under this Agreement, and shall receive all the benefits of the Deferred 
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Items to the extent ALCOSAN would have been entitled thereto under this Agreement, if the 
Consents relating to such Deferred Items had been obtained. 

 
7. Shared Rights and Responsibilities.  Notwithstanding the provisions of Section 3 

and Section 4 above, if any Assigned Asset sets forth (or results in) rights and/or responsibilities 
that affect both (i) all or part of the Transferred Assets and the Assumed Liabilities and (ii) all or 
part of the Excluded Assets and the Retained Liabilities, then the assignment and acceptance 
pursuant to Sections 3 and 4 will be of rights and/or responsibilities severally shared between 
Municipality and ALCOSAN in such proportions as the parties may reasonably agree based on the 
relative effect on each party of the benefits and burdens relating to such Assigned Asset. 

 
8. Post-Closing Due Diligence.  If, after the Closing Date, it is determined that any of 

the Assigned Assets is no longer in force and effect and/or does not affect any part of the Assets, 
then by one or more signed amendments to this Agreement the parties shall, from time to time, 
remove any such Assigned Asset from the applicable Exhibit hereto and from the assignment and 
assumption intended by this Agreement, each effective as of the Closing Date.   

 
9. Relation to Transfer Agreement.  Nothing in this Agreement is intended to modify, 

amend, or alter in any respect the rights and obligations of the parties under the Transfer 
Agreement, and the Transfer Agreement shall remain in full force and effect, notwithstanding the 
execution and delivery of this Agreement.  
 

10. Further Assurances.  Municipality and ALCOSAN agree to take and cause to be 
taken such further action to execute, deliver, and file or cause to be executed, delivered and filed, 
such further documents and instruments, and to obtain such further consents, as may be necessary 
or as may be reasonably requested in order to effectuate fully the purposes, terms and conditions 
of this Agreement. 
 
 11. Successors and Assigns; No Third-Party Beneficiaries.  This Agreement is binding 
upon and shall inure to the benefit of the parties hereto, and their respective successors and 
permitted assigns.  Except for the parties to this Agreement, a successor in interest, or assignee of 
a party, no other person or entity is, or shall be entitled to bring any action to enforce any provision 
of this Agreement against any of the parties. 
 

12. Conflicts.  If there is a conflict between the terms of this Agreement and the 
Transfer Agreement, the terms of the Transfer Agreement shall control. 
 

13. Counterparts.  This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which together shall be deemed to be one and the same 
instrument. A signed copy of this Agreement delivered by facsimile, e-mail or other means of 
electronic transmission shall be deemed to have the same legal effect as delivery of an original 
signed copy of this Agreement. 
 

14. Governing Law.  This Agreement and the rights and duties of Municipality and 
ALCOSAN shall be governed by and interpreted and enforced in accordance with the laws of the 
Commonwealth of Pennsylvania.  
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly authorized 

representatives, have signed and sealed this Assignment and Assumption Agreement effective as 
of the date first set forth above.  

 

  MUNICIPALITY: 
 
TOWNSHIP OF UPPER ST. CLAIR 
 

   
By:  ________________________________ 
        Name: 
        Title: 

 
 
 

  ALCOSAN: 
  

  
 
 
 
 
 

ALLEGHENY COUNTY SANITARY 
AUTHORITY 
 
 
By:  ________________________________ 
        Name:  Arletta Scott Williams 
        Title:    Executive Director 

 

 
 
 
 
 
 
 

[Signature page to Assignment and Assumption Agreement – POC # C-53] 
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EXHIBIT A 

 
TO ASSIGNMENT AND ASSUMPTION AGREEMENT 

 
THIRD-PARTY REAL PROPERTY INTERESTS 

 
 

[List of Third-Party Real Property Interests to be inserted; identify those that require Consent to 
transfer; and identify Mandatory Items as to which required Consents must be in hand at 

Closing and cannot be deferred post-closing.]  
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EXHIBIT B 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

LICENSES AND PERMITS   

[List of all Licenses and Permits to be inserted; identify those that require Consent to transfer; 
and identify Mandatory Items as to which required Consents must be in hand at Closing and 

cannot be deferred post-closing.]  
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EXHIBIT C 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

RECORDS 

[List of Records to be inserted; identify those that require Consent to transfer; and identify 
Mandatory Items as to which required Consents must be in hand at Closing and cannot be 

deferred post-closing.]  
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EXHIBIT D 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

WARRANTIES  

[List of Warranties to be inserted; identify those that require Consent to transfer; and identify 
Mandatory Items as to which required Consents must be in hand at Closing and cannot be 

deferred post-closing.]  
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RIGHT-OF-ENTRY LICENSE AND RELEASE 
(Regionalization Program) 

 
Between 

 
Township of Upper St. Clair 

And 
Allegheny County Sanitary Authority 

 
IN CONSIDERATION of the mutual promises set forth in that certain Transfer 

Agreement entered into between the Township of Upper St. Clair (“Municipality”) and the 
Allegheny County Sanitary Authority (“ALCOSAN”) of near or even date herewith (the 
“Transfer Agreement”), and in further consideration of the benefits that will inure to 
Municipality and to property owned or controlled by Municipality, whether located within or 
outside the area served by Municipality, as depicted on the maps attached as Exhibit A to the 
Transfer Agreement and incorporated herein by reference (the “Property”), Municipality, for 
itself, its agents, representatives, successors and assigns, does hereby grant permission to 
ALCOSAN, its sundry departments, officers, representatives, agents, contractors and employees, 
the right of access to enter upon the Property, from time to time and as deemed by ALCOSAN to 
be necessary or desirable, for the purposes of maintaining, repairing, and replacing certain 
intermunicipal trunk sewer lines and associated manholes that connect to such sewer lines as 
identified in the Transfer Agreement, and restoring any resulting disturbed area, as practical, at 
ALCOSAN’s cost and expense, and otherwise carrying out the purposes of the Transfer 
Agreement. 
 

AND Municipality, for itself, its agents, representatives, successors and assigns does 
hereby release and forever discharge ALCOSAN, its departments, officers, representatives, 
agents, contractors and employees, from any and all liability whatsoever, for entry upon, use and 
occupancy of the Property as provided herein.  Municipality agrees to waive any rights to assess, 
collect or receive any permit or other fees under the provisions of any applicable statute, 
ordinance, rule or regulation.   

 
Nothing in this Right-of-Entry License and Release is intended to modify, amend, or alter 

in any respect the rights and obligations of the parties under the Transfer Agreement, and the 
Transfer Agreement shall remain in full force and effect.  This Right-of-Entry License and 
Release may be executed in counterparts, each of which shall be deemed an original, but all of 
which together shall be deemed to be one and the same instrument.  A signed copy of this Right-
of-Entry License and Release delivered by facsimile, e-mail or other means of electronic 
transmission shall be deemed to have the same legal effect as delivery of an original signed copy 
of this Right-of-Entry License and Release.  This Right-of-Entry License and Release shall be 
governed by and interpreted and enforced in accordance with the laws of the Commonwealth of 
Pennsylvania.   
 

[Signature page follows.] 
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IN WITNESS WHEREOF, Municipality and ALCOSAN, by their duly authorized 
representatives, have signed and sealed this Right-of-Entry License and Release effective as of 
_______________. 

 

 MUNICIPALITY: 

 

TOWNSHIP OF UPPER ST. CLAIR 

 

   

By:  ________________________________ 

        Name: 

        Title: 

 

  ALCOSAN: 

  

  ALLEGHENY COUNTY SANITARY 
AUTHORITY 

 

 

By:  ________________________________ 

        Name:  Arletta Scott Williams 

        Title:     Executive Director 

 
 
 
 

[Signature page to Right-of-Entry License and Release – POC # C-53] 









BOARD OF COMMISSIONERS INFORMATIONAL 

AND GENERAL AFFAIRS MEETING MINUTES 

 

April 28, 2025 

 

The Informational and General Affairs Meeting of the Board of Commissioners of the Township of 

Upper St. Clair, duly advertised and posted in accordance with law, was called to order at 

approximately 7:30 PM, Monday, April 28, 2025, at the Township of Upper St. Clair Municipal 

Building, Board of Commissioners’ Meeting Room, Upper St. Clair, PA, 15241. 

 

PRESENT: Commissioner Paoly  President 

  Commissioner Plutko  Vice President 

Commissioner Burlingame 

Commissioner Enck 

Commissioner Graves 

Commissioner Pardini  

Commissioner Thomas 

    

Matthew R. Serakowski Township Manager 

Mark M. Mansfield  Assistant Township Manager 

  Adam A. Benigni  Director of Planning and Community Development 

  Irving S. Firman  Township Attorney 

  Michael J. Galet, P.E.  Township Engineer 

  Laura Long   Recording Secretary  

 

EXCUSED: Mark P. Romito 

 

PUBLIC: Approximately one member of the public was in attendance. 

 

Commissioner Paoly announced the Board met earlier this evening for a tour of the Public Works 

facility with the Director of Public Works.  Commissioner Paoly stated it was a nice tour and asked 

staff to share his appreciation back to the Public Works team.   

 

CITIZENS’ COMMENTS 

 

Commissioner Paoly asked if there were any citizens’ comments, and there were none. 

 

INFORMATIONAL ITEMS 

 

 

COMMUNITY DEVELOPMENT – OLD BUSINESS 

 

Continued Public Hearing Re. PLC25-0001 – St. Clair Country Club Paddle Courts – Unified 

Conditional Use Preliminary and Final Land Development Approval. 

Mr. Benigni stated this is the continued public hearing on an application filed by the St. Clair Country 

Club for Unified Conditional Use/Preliminary and Final Land Development Approval to construct 

new paddle tennis courts at the St. Clair Country Club, located at 2300 Old Washington Road.  The 

application was reviewed by the Planning Commission on January 14, 2025 and February 18, 2025 

and was recommended for approval subject to certain conditions.  A Bill will be prepared for 

consideration by the Board on Monday May 5, 2025. 
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Commissioner Paoly inquired about the St. Clair Country Club’s (SCCC) plans for temporary 

structures such as porta johns.  In response, Mr. Benigni stated that there has not been an official 

request for temporary structures yet. 

 

Commissioner Paoly asked that Staff confirm the hours of operation and lighting at the Township’s 

paddle tennis courts and stated that he has concerns regarding temporary structures becoming 

permanent, and active play going beyond 11:00PM. 

 

Mr. Serakowski stated unless there are active fields for sporting events, all Township parks close at 

dusk and 10:00PM is when the Township field lights turn off. 

 

Commissioner Pardini stated he would like to see a more specific timeframe for the Country Club’s 

hours of operation of the proposed paddleball courts. 

 

Commissioner Graves referred to the Country Club’s plans to place trees to block light and sound 

and requested that something be formalized to require SCCC to maintain and replace trees within a 

reasonable time-period.  In response, Mr. Benigni stated there would be a condition regarding 

landscaping. 

 

Mr. Serakowski thanked the Board for sharing their feedback regarding this item. 

 

Commissioner Paoly asked if the Board had any additional questions or comments, and there were 

none. 

 

 

COMMUNITY DEVELOPMENT – NEW BUSINESS 

 

Public Hearing Re. PLC25-0002 – Pittsburgh Baseball Lab – Nonresidential – Conditional Use 

Approval. 

Mr. Benigni stated this is the initial public hearing on an application filed by Bud Martin for 

Conditional Use Approval to convert the existing structure located at 1341 McLaughlin Run Road 

into an indoor baseball facility.  The application was reviewed by the Planning Commission on March 

20, 2025 and was recommended for approval subject to certain conditions.  Following the applicant’s 

presentation, staff will recommend that the hearing be continued to Monday, June 2, 2025, for the 

purpose of taking staff testimony. 

 

Commissioner Graves asked if this is the same building relating to the Agenda item last year 

requesting a Zoning Text Amendment to Chapter 130 of the Township Code entitled “Zoning” to 

amend standards and criteria for mini warehouses in the RM Restricted Light Industrial District.  Mr. 

Benigni confirmed that this is the same building, since the Zoning Text Amendment did not pass and 

the code did not change, the owners of the property now have it under contract to Mr. Martin, subject 

to approvals. 

 

Commissioner Paoly asked if the Board had any additional questions or comments, and there were 

none. 
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COMMUNITY DEVELOPMENT – OTHER 

 

None. 

 

OTHER AGENDA AND DISCUSSION ITEMS 

 

Discussion Re. Recognitions. 

Commissioner Paoly asked Commissioner Pardini to present the proclamation recognizing May 18-

24, 2025, as National Emergency Medical Services Week in Upper St. Clair at the May 5, 2025 

Regular Board Meeting.   

 

Commissioner Paoly asked Commissioner Enck to present a proclamation to the Upper St. Clair High 

School Speech & Debate Team for their win at the Pennsylvania High School Speech League 

Championship.   

 

Commissioner Paoly asked Commissioner Graves to present a certificate of achievement to the Upper 

St. Clair High School Boys Basketball Team for their win at the Western Pennsylvania Interscholastic 

Athletic League (WPIAL) Championships.   

 

Commissioner Paoly asked Commissioner Burlingame to present a certificate of achievement to the 

Upper St. Clair High School Girls Basketball Team for their win at the Western Pennsylvania 

Interscholastic Athletic League (WPIAL) Championships. 

   

Discussion Re. Approval of Contracts. 

Commissioner Paoly asked Mr. Mansfield to review the five contracts on the Agenda so that the Board 

may ask questions after they have each been reviewed.  

• Emergency Repair to Library Elevator 

Mr. Mansfield stated on April 3, 2025, the elevator serving the second and third floor of the Library 

suffered a failure that involved the large hydraulic piston that elevates and permits retraction of the 

unit. The unit is original to the elevator system and needs to be entirely replaced. 

 

Staff has received three proposals for the extensive repairs, with KONE, Inc., Pittsburgh, PA, 

providing the low quote in the amount of $67,540.00. 

 

Repairs for this failure have no budgetary allowance for 2025, so funding will come from the 

Township’s Capital Reserve. 

 

Staff will recommend that the proper Township Officials be authorized to enter into a contract with 

KONE, Inc. in the amount of $67,540.00 at the May 5, 202 Regular Meeting of the Board.   

 

• Municipal Building Heating & Cooling Upgrades 

Mr. Mansfield stated Staff has received three proposals for the replacement of six uninvent heating 

and cooling units located above the adult library. JB Mechanical, Washington, PA provided the low 

quote in the amount of $61,750.00. 

 

This purchase is allocated in the Township’s 2025 Capital Projects Budget.  
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Staff will recommend that the proper Township Officials be authorized to enter into a contract with 

JB Mechanical, Inc. in the amount of $61,750.00 at the May 5, 2025 Regular Meeting of the Board.   

 

• Route 19 Fire Hall Boiler Replacements 

Mr. Mansfield stated Staff has received three proposals for the replacement of two gas fired boilers 

located in the Route 19 Fire Hall that serve the radiant floor heat system and the exterior radiant 

snowmelt system. JB Mechanical, Washington, PA provided the low quote in the amount of 

$93,750.00. 

 

This purchase is allocated in the Township’s 2025 Capital Projects Budget.  

 

Staff will recommend that the proper Township Officials be authorized to enter into a contract with 

JB Mechanical, Inc. in the amount of $93,750.00 at the May 5, 2025 Regular Meeting of the Board.   

 

• Morton Fields Complex Playground Structure 

Mr. Mansfield stated Staff has received a proposal from General Recreation, Inc. for the purchase, 

installation and delivery of playground equipment for the Morton Fields Complex utilizing the Sourcewell 

Contract #010521-LSI in the amount of $355,066.00. This includes the installation of a four-seat swing 

set, custom play towers, playshaper play unit, seesaw, and bobble rider.  

 

This purchase is allocated in the Township’s 2025 Capital Projects Budget and is entirely grant 

funded. 

 

Staff will recommend that the proper Township officials be authorized to execute a contract with General 

Recreation, Inc. in the amount of $355,066.00 at the Regular Meeting of the Board on April 7, 2025. 

 

• Authorization of Contracts for Administration Staff Vehicle and Public Works Equipment 

 

Staff is seeking approval to purchase the following Administration Staff vehicle Public Works equipment 

in accordance with the Fleet and Equipment Replacement Schedule:  

Staff Vehicle Vendor Bid/GSA Amount 

One (1) 2025 Ford Explorer 4x4  Tri-Star Ford 

Blairsville, PA 

COSTARS Contract 

#026-E23-215 

$ 51,343.00 

    

Public Works Equipment Vendor Bid/GSA Amount 

Two (2) 9’ Aluminum Dump Body 

Upfits with stainless steel tailgate 

spreaders, salt & liquid dispensing 

systems and 9” snowplows (for two 

(2) Ford F600 Cab & Chassis) @ 

$71,967.25 each  

 

Stephenson 

Equipment, Inc. 

Lilly, PA 

COSTARS Contract 

#25-E22-432 

$143,934.50 
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The Staff vehicle and Public Works equipment are allocated in the Township’s 2025 Capital 

Projects Budget. 

 

Staff will recommend that the proper Township officials be authorized to enter into contracts with 

the above-mentioned vendors in the amounts indicated at the May 5, 2025 Regular Meeting of the 

Board.   
 
In response to Commissioner Enck’s inquiry, Mr. Mansfield stated that this elevator had been in 
service since the original library renovation, part of Project 2000, which occurred sometime around 
1984 or 1985. 
 
Commissioner Paoly asked if the Board had any questions or comments, and there were none. 

 

 

GENERAL AFFAIRS 

 

Review of the Informational and General Affairs Meeting Minutes of March 31, 2025. 

Commissioner Burlingame moved to approve the Informational and General Affairs Meeting Minutes 

of March 31, 2025. This was seconded by Commissioner Pardini and carried with a 7-0 voice vote. 

 

Consideration of the April 2025 Bill Sheet. 

Commissioner Paoly stated the Board received the April 2025 Bill Sheet via email and there were no 

questions submitted.  Commissioner Enck moved for approval of the April 2025 Bill Sheet, which 

was seconded by Commissioner Burlingame and approved with a 7-0 voice vote. 

 

Acknowledge Receipt of Financial Statements for the Three-Month Period ending March 31, 2025. 

Commissioner Paoly acknowledged receipt of the Financial Statements for the three-month period 

ending March 31, 2025 and stated they are available at the Township offices for review. 

 

ADDITIONAL COMMENTS 

 

Commissioner Paoly stated following adjournment, the Board will be meeting for an Executive 

Session to discuss legal and personnel matters. 

 

ADJOURNMENT 

 

Commissioner Burlingame moved to adjourn the Informational & General Affairs Meeting, which 

was seconded by Commissioner Pardini.  This was approved by a 7-0 voice vote and the meeting was 

adjourned at approximately 7:44 PM. 

 

 

Laura Long 

Recording Secretary 

April 28, 2025 
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LITIGATION REPORT - SUMMARY 

TOWNSHIP OF UPPER ST. CLAIR 

April 25,2025 

 

I. CASES WHERE TOWNSHIP IS PLAINTIFF  

 

A. Township of Upper St. Clair vs. Francis Funaro (No. CV-99-2024) (Magistrate Arnoni) 

B. Township of Upper St. Clair v. Irene Johnovna Verzelli (No. CV-176-2024) (Magistrate 

Arnoni) 

C. Township of Upper St. Clair v. Remedy Development LLC (No. CV-159-2024) 

(Magistrate Arnoni):   

D. Township of Upper St. Clair vs. Robert J. Komosinski (No. CV-237-2024) (Magistrate 

Arnoni): 

E. Township of Upper St. Clair vs. Deborah E. McPherson & David C. Mesko 

F. Township of Upper St. Clair vs. Joseph J. Zelezniak & Judith A. Zelezniak 

G. Township of Upper St. Clair vs. Srinivasa Dokku 

H. Township of Upper St. Clair vs. Patricia H. Odonnell 

I. Township of Upper St. Clair vs. Kerry L. Turner 

 

II. CASES WHERE TOWNSHIP IS DEFENDANT NOT DEFENDED BY  

INSURANCE CARRIER 

 

A. Shipley Plumbing LLC v. Township of Upper St. Clair (AAA Case No. 01-24-0008-

2776). 

 

B. TBI Contracting, Inc. v. Township of Upper St. Clair and Edelmann Project 

Management LLC d/b/a EPM Architecture (AAA Case No. 01-24-0008-6898).   

 

III.  CASES WHERE UPPER ST. CLAIR IS DEFENDANT AND INSURANCE 

COMPANY IS DEFENDING  

 
A. Jeffrey S. Valperga et ux. vs. The Municipal Authority of the Township of Upper St. Clair, Township 

of Upper St. Clair, and Municipality of Bethel Park, GD 20-9879 (Allegheny County).  

 

B. HUD Fair Housing Complaint (Jason Depp). 

  

C. Estate of Stephen A. Stasenko vs. Township of Upper St. Clair et al., GD 23-3656 

(Allegheny County). 

  

D. Susan Shepherd as Administratrix of the Estate of Chris Shepherd vs. Township of Upper 

St. Clair, (GD 24-2215) (Allegheny County) 

 

IV. OTHER LITIGATION INCLUDING BANKRUPTCY MATTERS 
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V. LAND USE 

 

VI. OTHER LEGAL MATTERS 

 

A. United States Environmental Protection Agency Action  

  Pursuant To 33 U.S.C. §138 

 

B. M & D Properties Board of Viewers, No. GD20-10982  
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