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Section 1.0: Executive Summary

Proposal Form 1: Transmittal Letter

February 11, 2022

PFM Financial Advisors LLC
c/o Garrett Moore

100 Market Street

Harrisburg, PA 17101

Re: Towamencin Sewer System Request for Bids

Dear Towamencin:

VICO Infrastructure Company LLC (the “Proposer”) hereby submits the attached Proposal, in
response to Towamencin Township’s Sewer System Request for Bids (the “RFB”) issued by
Towamencin Township (“Towamencin) on December 23, 2021, as amended.

The undersigned Proposer hereby unconditionally and irrevocably offers to enter into the Bidding

Documents for identified sewer facilities owned and operated by Towamencin. Capitalized terms
not otherwise defined in this Proposal have the meanings set forth in the Bidding Documents.

The Proposer, by its undersigned duly authorized representative, hereby covenants, certifies,
represents, and warrants, as follows in connection with this Proposal:

1. RFB and Addendum Acknowledgement. The Proposer acknowledges receipt of the RFB
and the following addenda to the RFB:

Addendum No. Date
None
2. Due Authorization. The submittal of the Proposal has been duly authorized by, and in all

respects is binding upon, the Proposer.
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3. Completeness; Warranty as to Proposal Information. The Proposer has submitted all

10.

Proposal Forms and such Proposal Forms are a part of this Proposal. All information and
statements contained in the Proposal are current, correct, and complete, and are made with
full knowledge that will rely on such information and statements in determining which
Proposals are responsive and responsible, and in ultimately selecting the Proposal deemed
most advantageous to Towamencin and executing the respective Bidding Documents.

Identity of Lessee. The Lessee will be the Proposer, provided that the Proposer may, prior
to the execution of the Bidding Documents pursuant to paragraph 8 below, create a
subsidiary to be the Lessee (the “Subsidiary”), in which event the Subsidiary shall carry out
all of the obligations of the Lessee under the Bidding Documents from and after such
execution.

Final Agreements. The Proposer agrees to enter into the Bidding Documents in each case
in the form identified as “Binding Proposal, Execution Copy” as posted in the Virtual Data
Room for this Transaction (except for filling in indicated blanks and completion of
Schedules as provided therein).

Purchase Price/Consideration. The amount of the Purchase Price/Consideration that
Proposer will pay (inclusive of the escrow funds as described in Section 6.05(e) of the
Bidding Documents) pursuant to Section 3.01 of the Bidding Documents will be the total
set forth in either Proposal Form 6A or 6B.

Proposal Effective Period. This Proposal and offer shall remain in effect and irrevocable
until 5:00 p.m. Eastern Time on June 1, 2022, unless extended to 5:00 p.m. Eastern Time
on July 1, 2022, by Towamencin or unless further extended by mutual consent of both
Towamencin and the Proposer (the “Termination Time”). In the event that the Proposal
submission date is delayed, the Termination Time will be extended for the same such
period. If Towamencin does not give written notice to the Proposer that Towamencin is
prepared to enter into the Bidding Documents on or prior to the Termination Time, this
offer, and the terms of this Proposal shall terminate at the Termination Time.

Agreement Execution. If at any time prior to the Termination Time, Towamencin gives
written notice to the Proposer, at the address specified below, that they are prepared to
enter into the Bidding Documents with the Proposer, the Proposer will, within two Business
Days of its receipt of such notice, execute and deliver the Bidding Documents to
Towamencin.

Debarment. Neither the Proposer, the Operator, nor any other member of Proposer’s
project team is currently suspended or debarred from doing business with any governmental
entity.

Contract Disclosures. Except as disclosed in Proposal Form 5, neither Proposer nor any
member of Proposer’s team has entered into any arrangement with any person or entity
involving a finder’s fee, fee splitting, firm affiliation, or relationship with any broker-
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11.

12.

13.

14.

dealer, payments to consultants, lobbyists, or commissioned representatives or other
contractual arrangements that could present a real or perceived conflict of interest.

No Litigation. There is no action, suit or proceeding, at law or in equity, before any
court or similar governmental body, against the Proposer, wherein an unfavorable decision,
ruling or finding would have a materially adverse effect on the ability of the Proposer
to perform its obligations under the Bidding Documents contemplated hereby, or which,
in any way, would have a materially adverse effect on the validity or enforceabilityof the
obligations proposed to be undertaken by the Proposer, or any Bidding Documents or
instrument entered into by the Proposer in connection with the Transaction contemplated
hereby.

Certain Representations. The Proposer represents and warrants that (1) Proposer has full
power and authority to make this offer and submit this Proposal; (2) Proposer, or the
Subsidiary, will have full power and authority to execute and deliver the Bidding
Documents pursuant to the terms hereof; (3) such actions do not and will not violate the
terms of any of the Proposer’s or the Subsidiary’s organizational documents or any
agreement binding upon it or the terms of any Applicable Law; (4) no further consent
to this offer or Proposal or to the execution of the Bidding Documents pursuant to the terms
hereof is required to be obtained from any other Person or Governmental Authority;and (5)
this offer and Proposal constitute, and the Bidding Documents, if executed pursuantto the
terms hereof, will constitute duly authorized, valid and legally binding obligations ofthe
Proposer, or the Subsidiary, enforceable in accordance with their respective terms, except
as may be limited by bankruptcy, reorganization, insolvency, moratorium, fraudulent
conveyance or transfers, or other laws affecting creditor’s rights generally, and subject to
general principles of equity (regardless of whether in law or in equity).

Material Changes. The Proposer has disclosed as an attachment to this Proposal all
material changes from the information provided in the Proposer’s RFQ Response.

Principal Contact. The principal contact person who will serve as the interface between
the Governmental Party and the Proposer for all communications is:
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NAME:
TITLE:

ADDRESS:

PHONE:
FAX:

EMAIL:

Submitted by:

Name of Proposer:

Name of Designated Signatory:
Signature:

Title:

Brian Cullen

President & CEO

4695 MacArthur Court, Suite 1430

Newport Beach, CA 92660

949-375-4892

N/A

briancullen@pvicoinfrastructure.com

VICO Infrastructure Company LLC

Brian Cullen

CBsese N

President & CEO
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Proposal Form 2: Non-Collusion Affidavit

STATE OF CALIFORNIA

COUNTY OF ORANGE

I, Brian Cullen, a resident of Orange County, in the State of California, of full age, being
duly sworn according to law, on my oath depose and say that:

n [ am the PRESIDENT & CEO of VICO Infrastructure Company LLC, organized under
the laws of the State of Delaware, the Proposer making the Proposal in response to the
Towamencin Township Sewer System Request for Bids issued by Towamencin Township
(“Towamencin”) on December 23, 2021, as amended, and that I executed said Proposal with full
authority to do so;

2) The pricing and other information set forth in this Proposal have been arrived at
independently without collusion, fraud, consultation, communication, or agreement, for the
purpose of restricting competition, as to any matter relating to such pricing information with any
other Proposer or anyone employed by or representing Towamencin;

3) Unless otherwise required by law, the pricing information which has been quoted in this
Proposal has not been knowingly disclosed by the Proposer and will not knowingly be disclosed
by the Proposer, directly or indirectly, to any other Proposer or to any competitor prior to execution
of the Bidding Documents; and

C)) No attempt has been made or will be made by the Proposer to induce any other person
or entity to submit or not to submit a Proposal for the purpose of restricting competition.
I, hereby affirm under the penalties of perjury that the foregoing statements are true.

VICO Infrastructure Company LLC

Name of Proposer

Brian Cullen

Name of Designated Signatory

i

Signature

President & CEO

Title
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(Notary Public)

State of California

County of Orange

On this 10% day of February, 2022, before me appeared Brian Cullen, who is the President &
CEO of VICO Infrastructure Company LLC, a Delaware limited liability company, personally
known to me to be the person described in and who executed this Non-Collusion Statement and
acknowledged that she/he signed the same freely and voluntarily for the uses and purposes
therein described.

In witness thereof, I have hereunto set my hand and affixed my official seal the day and year last
written above.

Qep Madned (A Drlawiedgmnt @

Notary Public in and for the State of California

(seal)

(Name printed)

Residing at

Commission Number




CALIFORNIA ACKNOWLEDGMENT CIVIL CODE § 1189

Anotary public or other officer completing this certificate verifies only the identity of the individual who signed the document
to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California }
County of O‘(AV\()Q

On \IO\mt before me, G&‘((@/‘\\’ SC\‘BG&Q( NO)GVH bl

'Date Here Insert Name and Title of thJ Officer
personally appeared %‘( \awn, CU \Q/”\

Name /M of S/gnerﬁ/

who proved to me on the basis of satisfactory evidence to be the person(g] whose namg, @ re subscribed
to the within instrument and acknowledged to me that éshe/they executed the same in her/their
authorized capacity(i)s’f, and that b er/their signaturgéfon the instrument the personfs), or the entity
upon behalf of which the person‘ﬁf acted, executed the instrument.

—

| certify under PENALTY OF PERJURY under the
laws of the State of California that the foregoing
paragraph is true and correct.

GARRETT SCHAEFFER
Notary Pubiic - Caiifornia
Orange County
Commission # 2353401
My Comm. Expires Mar 30. 2025

Signature M M&/—’

Place Notary Seal and/or Stamp Above Slgnature\cgfs\lotory Public
OPTIONAL

Completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

WITNESS my hand and official seal.

Description of Attached Document
Title or Type of Document: NO\(\ C}D\\V§\M Age\(‘/bvl)\'

Document Date: \‘\0\?—9"’7/ Number of Pages: 2
Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer’s Name:

O Corporate Officer — Title(s): O Corporate Officer — Title(s):

O Partner — O Limited O General O Partner — O Limited O General

O Individual O Attorney in Fact O Individual O Attorney in Fact

O Trustee O Guardian or Conservator O Trustee 0O Guardian or Conservator
O Other: O Other:

Signer is Representing: Signer is Representing:

©2019 National Notary Association

M1304-09 (11/20)
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Section 2.0: Project Team and Technical Capability Information

Proposal Form 3: Statement of Ownership — Proposer

Name of Proposer:  VICO Infrastructure Company LLC

4695 MacArthur Court, Suite 1430
Newport Beach, CA 92660

Legal Form of Proposer: Limited liability company

Business Address:

State of Incorporation or Organization: Delaware

If not organized in Pennsylvania, is Proposer authorized [ ] Yes
to do business in Pennsylvania? [ T No
[X] N/A

VICO is not subject to PA PUC regulation or jurisdiction.

List Names and Titles of All Principal
Officers and Directors:

Brian Cullen, President & CEO
Samuel Kramer, P.E., Vice President
Teresa Cullen, Vice President

Significant Equity Owners of the Proposer:

List the names, business addresses and percentage ownership interests of all Persons (individuals
or entities) who own, directly or indirectly, 10% or more of the capital stock, units, partnership,
or membership interests, or other equity interests or securities of the Proposer (including options,
warrants and other rights to acquire such equity interests) (the “Significant Equity Owners”). If
none, please state “NONE.” If one or more such Significant Equity Owner(s) of Proposer is an
entity, then list the names and addresses of all Significant Equity Owners of such entity; if none,
please state “None.” This disclosure shall be continued until names and addresses of every
Significant Equity Owner exceeding the ten percent ownership criteria of each entity listed has
been identified. Additional pages may be attached.

Name Address % Interest
) c/o VICO Infrastructure Company LLC 100%
2003 Cullen Family Trust 4695 MacArthur Court, Suite 1430 0

Newport Beach, CA 92660
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Proposal Form 4: Operator Information

If the Proposer is not the Operator, the Proposer must clearly identify the entity or entities that will
serve as the Operator under the Bidding Documents. For the proposed Operator, please provide
the following information.

I. Name & Address of Proposed Operator:

VICO Infrastructure Company LLC
ARRO Consulting, Inc. (Operations Consultant, Advisor)

2. Operator’s Primary Representative:

Samuel Kramer, P.E., VICO Infrastructure Company LLC
Ed Overberger, ARRO Consulting, Inc. (Operations Consultant, Advisor)

3. Operator Experience (if not previously provided in response to the RFQ):
N/A
4. Operator’s References (if not previously provided in response to the RFQ):
N/A
5. Material Change: Any change in condition (financial or otherwise), development,

occurrence or circumstance that could be materially averse to the Operator that has arisen
after the date of the RFQ, and which would have been responsive to the RFQ if such
change, development, occurrence or circumstance had arisen prior to the Proposer’s
response to the RFQ.

N/A
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Proposal Form 5: Contract and Lobbyist Disclosure

Proposer hereby certifies that except as listed below, neither Proposer nor any member of
Proposer’s team has entered into any arrangement with any person or entity involving a finder’s
fee, fee splitting, firm affiliation or relationship with any broker-dealer, payments to consultants,
lobbyists, or commissioned representatives or other contractual arrangements that could present a
real or perceived conflict of interest. (If there are no such arrangements, please write NONE).

Name of Person or Entity

Disclosure and Description of Arrangement

NONE

NONE

VICO Infrastructure Company LLC

Name of Proposer

Brian Cullen

Name of Designated Signatory
- —

Signature
President & CEO
Title
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Section 3.0: Business Proposal

Proposal Form 6A (2-Year Rate Freeze): Business Proposal

On this Proposal Form 6A, please provide your Purchase Price/Consideration assuming a two (2)
year rate freeze were to be imposed by Towamencin (Section 7.04(a) of the Bidding Documents).

The amount of the Purchase Price/Consideration that Proposer offers to pay pursuant to Section
3.01 of the Bidding Documents is:

US $45 million (forty-five million United States Dollars).

Proposers should ensure that the written and numerical Purchase Price/Consideration in this
Proposal exactly match. Should this not be the case, the binding Purchase Price/Consideration
will be assumed to be the lower of the two Purchase Price/Consideration numbers.

Please provide nonbinding indicative rates that relate to the Purchase Price/Consideration above.
For the purposes of transparency, and to aid in comparing bids, please feel free to add any
clarifying remarks in the area provided below.

For those submitting a bid on the APA, please specify, 1) the amount of subsidization, if any, you
are assuming, via Act 11; 2) whether the rates provided below include any DSIC surcharge.

For those submitting a bid on the ALA, please complete Schedule 7.04 of the ALA and submit as
part of your bid.

Please note, completion of the indicative rate section below is required for your bid to be deemed
as “compliant”.

Indicative residential monthly bills for the next 10 years assuming 4,000 gallons of usage per
month (without capital improvements, see item B below in the comments section):

Year 1: $37.50* Year 2: $37.50*  Year 3: $39.40 Year 4: $41.30 Year 5: $43.40
Year 6: $45.60 Year 7: $47.90 Year 8: $50.30 Year 9: $52.80 Year 10: $55.40

Indicative residential monthly bills for the next 10 years assuming 4,000 gallons of usage per
month (including capital improvements per the Virtual Data Room):

Year 1: $37.50* Year 2: $37.50*  Year 3: $44.70 Year 4: $49.70 Year 5: $54.60
Year 6: $58.00 Year 7: $61.20 Year 8: $64.70  Year 9: $68.20 Year 10: $71.90

*See Township rate ordinance/adopted 2022 Budget

Description of rates outlined above:

See below Rate Assumptions and Clarifications for Proposal Form 6A (2-Year Rate Freeze)
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A. Consideration and Residential Rate Assumptions

1. Proposal assumes an ALA with a 30-year term.

2. Rates will be guaranteed for 10-years upon execution of the ALA. Subsequent 10-year
increments will have guaranteed rates prior to the expiration of the preceding 10-years. Upon
acceptance of the preferred rate regime, the rate path and escalation mechanics will be
reflected in a final ALA Schedule 7.04.

3. Purchase Price/Consideration includes the “Payoff Amount” defined in Section 3.01(b) of the
ALA.

4. Township rates for 2022 are $450 per residential unit.

5. Proposal Form 6A Year 1 is 2023.

6. Rates are based on residential units and equivalent dwelling units per documents provided in
the Virtual Data Room, including estimated flows per unit. Residential rates do not include a
volumetric component i.e., residential rates are fixed. If residential growth rates are not
realized as planned by the Township, this could result in a Rate Adjustment Event.

7. Rate Adjustment Event is yet to be defined in the ALA.

8. In the event Hatfield Quality Meats discontinues to discharge wastewater to the Towamencin
wastewater system or does not execute the 2020 Sewer Treatment Agreement per below, this
will result in a Rate Adjustment Event for residential units during the term of the ALA.

9. Operating expenses based on Township adopted 2022 budget, with future increases at 2% per
annum.

10. Tapping Fees accrue to Lessee.

11. Proposal Form 6A Rates based on EDU growth per Township growth projections.

12. Neighboring communities remain unregulated and included in future customer base.

B.

1.

Capital Improvement Plan (CIP)

Per the Virtual Data Room documents, CIP estimates for the next 10-years include
$24,174,000 of improvements for the wastewater treatment plant ($13,274,000) and the
sanitary sewer system ($10,900,000). Actual CIP costs could result in a Rate Adjustment
Event during the term of the ALA.

Indicative rates proposed above that include capital improvements per the Virtual Data Room
assume VICO’s project company will fund CIP entirely from equity. However, as an
alternative to equity, given the Township retains ownership of the System, VICO will
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grants that could be available utilized to fund future CIP. Potential loans and grants could
include USDA (Federal water and wastewater disposal loan and grant program), PennVest
(State drinking water, wastewater infrastructure financing), Department of Community and
Economic Development (DCED), including H20 PA (water and sewer systems), LSA (Local
Share Assessment) and PA Small Water and Sewer. In addition, VICO would apply for
WIFIA funding for CIP or major capital wastewater projects.

Decisions for future capital improvements will be a collaborative process between the
Township and VICO, in an open and transparent manner.

C. Hatfield Quality Meats (Clemens Food Group)

Clemens Food Group to execute the draft 2020 Sewer Treatment Agreement with the following

revisions:

1. Section 4.01 — the payment for Capacity Fees to increase capacity from 680,800 gallons per
day to 1,030,800 gallons per day (an increase of 350,000 gallons per day) is $0.

2. Section 6.01 — the term of the Agreement will continue for ten (10) years from the effective
date of the ALA.

3. Schedule “A” — Usage Charge for Year 1 (2023) represents a 5% increase over the 2015
Usage Charge per the October 27, 2015 Agreement, and will increase each year thereafter as
follows:

Year Without CIP With CIP
1(2023) $0.00537 $0.00537
2 (2024) $0.00563 $0.00563
3 (2025) $0.00592 $0.00646
4 (2026) $0.00621 $0.00705
5(2027) $0.00652 $0.00766
6 (2028) $0.00685 $0.00810
7 (2029) $0.00719 $0.00854
8 (2030) $0.00755 $0.00901
9(2031) $0.00793 $0.00949
10 (2032) $0.00832 $0.00999
Usage Charge Adjustments will be treated in the same manner as a Rate Adjustment Event
for Residential Rates per the terms of the ALA.
4. Flows from Hatfield Quality Meats is assumed to be 680,800 gallons per day, with increases

in flows in accordance with the 2020 Chapter 94 Report included in the Virtual Data Room,
commencing as of January 2023 (one year extended from the 2020 Chapter 94 Report).
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VICO Infrastructure Company LLC

Name of Proposer

Brian Cullen

Name of Designated Signatory . —

T

Signature
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Proposal Form 6B (Alternative Option) (No Rate Freeze): Business Proposal

On this Proposal Form 6B, please provide your Purchase Price/Consideration assuming no rate
freeze were to be imposed by Towamencin.

The amount of the Purchase Price/Consideration that Proposer offers to pay pursuant to Section
3.01 of the Bidding Documents is:

US $55 million (fifty-five million United States Dollars).

Proposers should ensure that the written and numerical Purchase Price/Consideration in this
Proposal exactly match. Should this not be the case, the binding Purchase Price/Consideration
will be assumed to be the lower of the two Purchase Price/Consideration numbers.

Please provide nonbinding indicative rates that relate to the Purchase Price/Consideration above.

For the purposes of transparency, and to aid in comparing bids, please feel free to add any
clarifying remarks in the area provided below.

For those submitting a bid on the APA, please specify, 1) the amount of subsidization, if any, you
are assuming, via Act 11; 2) whether the rates provided below include any DSIC surcharge.

For those submitting a bid on the ALA, please complete Schedule 7.04 of the ALA and submit as
part of your bid.

Please note, completion of the indicative rate section below is required for your bid to be deemed
as “compliant”.

Indicative residential monthly bills for the next 10 years assuming 4,000 gallons of usage per
month (without capital improvements, see item B below in the comments section):

Year 1: $39.40 Year2: $41.30 Year 3: $43.40 Year 4: $45.60  Year 5: $47.90
Year 6: $50.30 Year 7: $52.80 Year 8: $55.40  Year 9: $58.20  Year 10: $61.10

Indicative residential monthly bills for the next 10 years assuming 4,000 gallons of usage per
month (including capital improvements per the Virtual Data Room):

Year 1: $39.40 Year 2: $44.30 Year 3: $48.80  Year4: $53.90  Year 5: $59.10
Year 6: $62.60 Year 7: $66.10 Year 8: $69.80  Year9: $73.60  Year 10: $77.50

Description of rates outlined above:

See below Rate Assumptions and Clarifications for Proposal Form 6B (No Rate Freeze)
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A. Consideration and Residential Rate Assumptions

1. Proposal assumes an ALA with a 30-year term.

2. Rates will be guaranteed for 10-years upon execution of the ALA. Subsequent 10-year
increments will have guaranteed rates prior to the expiration of the preceding 10-years. Upon
acceptance of the preferred rate regime, the rate path and escalation mechanics will be
reflected in a final ALA Schedule 7.04.

3. Purchase Price/Consideration includes the “Payoff Amount” defined in Section 3.01(b) of the
ALA.

4. Township rates for 2022 are $450 per residential unit.

5. Proposal Form 6B Year 1 is 2023.

5. Rates are based on residential units and equivalent dwelling units per documents provided in
the Virtual Data Room, including estimated flows per unit. Residential rates do not include a
volumetric component i.e., residential rates are fixed. If residential growth rates are not
realized as planned by the Township, this could result in a Rate Adjustment Event.

6. Rate Adjustment Event is yet to be defined in the ALA.

7. In the event Hatfield Quality Meats discontinues to discharge wastewater to the Towamencin
wastewater system or does not execute the 2020 Sewer Treatment Agreement per below, this
will result in a Rate Adjustment Event for residential units during the term of the ALA.

8. Operating expenses based on Township adopted 2022 budget, with future increases at 2% per
annum.

9. Tapping Fees accrue to Lessee.

10. Proposal Form 6B Rates based on EDU growth per Township growth projections.

11. Neighboring communities remain unregulated and included in future customer base.

B. Capital Improvement Plan (CIP)

4. Per the Virtual Data Room documents, CIP estimates for the next 10-years include
$24,174,000 of improvements for the wastewater treatment plant ($13,274,000) and the
sanitary sewer system ($10,900,000). Actual CIP costs could result in a Rate Adjustment
Event during the term of the ALA.

5. Indicative rates proposed above that include capital improvements per the Virtual Data Room

assume VICO’s project company will fund CIP entirely from equity. However, as an
alternative to equity, given the Township retains ownership of the System, VICO will
collaborate with the Township to take advantage of low interest loans and / or grants that
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(Federal water and wastewater disposal loan and grant program), PennVest (State drinking
water, wastewater infrastructure financing), Department of Community and Economic
Development (DCED), including H20 PA (water and sewer systems), LSA (Local Share
Assessment) and PA Small Water and Sewer. In addition, VICO would apply for WIFIA
funding for CIP or major capital wastewater projects.

Decisions for future capital improvements will be a collaborative process between the
Township and VICO, in an open and transparent manner.

C. Hatfield Quality Meats (Clemens Food Group)

Clemens Food Group to execute the draft 2020 Sewer Treatment Agreement with the following

revisions:

1. Section 4.01 — the payment for Capacity Fees to increase capacity from 680,800 gallons per
day to 1,030,800 gallons per day (an increase of 350,000 gallons per day) is $0.

2. Section 6.01 — the term of the Agreement will continue for ten (10) years from the effective
date of the ALA.

3. Schedule “A” — Usage Charge for Year 1 (2023) represents a 5% increase over the 2015
Usage Charge per the October 27, 2015 Agreement, and will increase each year thereafter as
follows:

Year Without CIP With CIP
1(2023) $0.00537 $0.00537
2 (2024) $0.00563 $0.00597
3 (2025) $0.00592 $0.00645
4 (2026) $0.00621 $0.00705
5(2027) $0.00652 $0.00766
6 (2028) $0.00685 $0.00810
7 (2029) $0.00719 $0.00854
8 (2030) $0.00755 $0.00901
9(2031) $0.00793 $0.00949
10 (2032) $0.00832 $0.00999
Usage Charge Adjustments will be treated in the same manner as a Rate Adjustment Event
for Residential Rates per the terms of the ALA.
4. Flows from Hatfield Quality Meats is assumed to be 680,800 gallons per day, with increases

in flows in accordance with the 2020 Chapter 94 Report included in the Virtual Data Room,
commencing as of January 2023 (one year extended from the 2020 Chapter 94 Report).
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Material Changes

The Proposer has disclosed as an attachment to this Proposal all material changes from the
information provided in the Proposer’s RFQ Response.

|'|'| Ember

== INnfrastructure

Equity Investor in affiliates of VICO Infrastructure Company LLC

Based in New York City, Ember is a sustainability-focused private investment firm comprised of
investors and operators with experience spanning 40 years in leading financial institutions and
operating companies. Ember invests in assets and companies in the renewable energy, water &
wastewater, waste, and agricultural sectors. Ember currently has over $250 million in assets under
management with significant committed funds available to make new investments. For more
information, visit Ember’s website at www.ember-infra.com.

Caleb Powers, Principal, Transaction Co-Lead (Funding and Governance)

Caleb is a Principal of Ember Infrastructure, where he sits on the Investment Committee and is
responsible for all phases of investment activities including origination and structuring, due
diligence, execution, and monitoring. Prior to Ember, Caleb was most recently a Vice President
at The Carlyle Group in Washington, DC, where he led investment activities in the water & waste
sectors (including Carlyle’s investment partnership with VICO), with additional transaction
experience in the energy and agriculture sectors, for Carlyle’s Global Infrastructure Opportunity
Fund. Until 2018, Caleb was a Vice President with Global Infrastructure Partners in New York as
a member of the investment team. Prior to joining GIP in 2012, Caleb worked in the Natural
Resources Group at Deutsche Bank in New York, focusing on the power, utilities, and renewable
energy sectors. Caleb received a B.A. from Dartmouth College.

CARLYLE

Lender for affiliates of VICO Infrastructure Company LLC

Global investment firm The Carlyle Group and large-scale infrastructure firm VICO Infrastructure
Company LLC (VICO) have formed a partnership through which the firms will invest in water
infrastructure projects across the United States. The partnership develops, acquires, and optimizes
water, desalination, wastewater treatment, and water reuse facilities across the country, meeting a
growing need to address water scarcity due to population growth and aging infrastructure.

For the purpose of the Towamencin transaction, VICO could secure debt funding via funds
managed by Carlyle Global Credit Investment Management L.L.C. This is a change from the
Carlyle Global Infrastructure Opportunity Fund, L.P. referenced in our Statement of Qualifications
dated March 12, 2021.
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To: Brian Cullen, CEO From: Ember Infrastructure Management, LP
VICO Infrastructure Company LLC

c.c.: Date: February 9, 2022

"« ” ou

Re: Ember Infrastructure Management, LP (“Ember”, “we”, “us”) financing commitment for VICO Infrastructure
Company LLC (“VICO”)

Dear Brian,

Ember is pleased to provide this letter in support of VICO’s submission of a proposal to lease and operate the portions
of the Township of Towamencin’s (“Towamencin”) sewer system (the “System”) outlined in the Request for Bids (“RFB”)
dated December 23, 2021, and pursuant to the contemplated form of Asset Lease Agreement (the “Proposed
Transaction”).

We have a longstanding relationship with VICO and are impressed with the work it has put forth in advancing plans for
the Proposed Transaction, and we are excited about the opportunity to potentially partner with VICO with the provision
of all required financing for the Proposed Transaction. We believe the VICO team is uniquely well positioned to deliver
value to Towamencin community through its wealth of experience and knowledge of both sewer system maintenance
and operation and infrastructure transaction structuring and execution.

Subject to the negotiation and execution of definitive documentation including (but not limited to) a binding Asset
Lease Agreement, Ember Infrastructure Fund |, LP (together with its parallel investment vehicles, “Ember Fund I”) would
provide all required capital contemplated in the Proposed Transaction without financing contingency, including the
upfront lease payment and associated fees and expenses, as well as all additional amounts required to operate,
maintain, upgrade and expand the System over time (including, for the avoidance of doubt, Towamencin’s currently
identified Capital Improvement Plan to the extent lower cost WIFIA loans, grants, or other third party capital is
unavailable). Ember Fund | has aggregate discretionary commitments in excess of $250 million from a variety of
institutional investors familiar with the water and wastewater sectors. While we understand VICO may choose to utilize
debt financing for a portion of the consideration, including potentially from its existing partnership with The Carlyle
Group, Ember is comfortable providing up to 100% of the required financing without contingency in the event no
additional capital is utilized.

Founded in 2018, Ember is a private equity platform comprised of investors and operators with experience spanning
40 years in leading financial institutions and operating companies. We believe the Ember team’s collective experience
in being long-term capital partners for experienced management teams and successfully reaching financial closing on a
range of assets, including in the water and wastewater space, combined with our network of engineers and industry
contacts will make us a valuable potential source of financing for the Proposed Transaction.

Please note that our financing commitment will be subject to the negotiation and execution of definitive documentation
and therefore this letter does not give rise to any commitment or legally binding obligation on the part of Ember or our
affiliates, and none of Ember or our affiliates shall be legally bound with respect to the transactions contemplated by
this letter. This letter does not create a duty to negotiate in good faith towards a binding contract and may not be
relied upon as the basis for a contract by estoppel or otherwise. We assume no responsibility for independently
verifying any information provided to us in connection with our evaluation of the Proposed Transaction. The contents
of this letter are confidential and may not be disclosed to anyone other than Towamencin and its advisors, which should
keep the contents of this letter confidential except as may otherwise be required by law.

Sincerely,

]
7L Y

Elena Savastianova
Managing Partner



Schedule 7.04

Rates

Residential:

Lessor bills its residential customers a flat annual sewer rental charge of $450 per EDU.
Commerecial:

Lessor bills its commercial customers bi-annually in one of two ways:

(1) Flat Rate of $225 per EDU per billing cycle.
(2) A metered rate equal to 0.04611 per cubic foot of water consumption with a minimum fee
of $225 per EDU per billing cycle.

Hatfield Quality Meats (Clemens):

Lessor provides sewage transportation, treatment and disposal services to HQM under a Sewage
Treatment Agreement among Towamencin Township, Towamencin Municipal Authority and
Clemens Food Group (Hatfield Family Meats) dated October 27, 2015 (“HQM Agreement”).
Lessor treats 680,000 gallons per day (planned expansion to 1,030,800 GPD) wastewater.
Charges for treatment of the wasterwater flows are calculated in accordance with detailed
formulas explained on Schedule A of the HQM Agreement. The charges consist of the
following:

1. Usage charge on a gallonage basis;
2. Strength surcharge; and
3. Clean water discount.

122605553-1
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