Execution Copy
SERVICE CONTRACT
FOR
WASTEWATER TREATMENT SYSTEM
CAPITAL IMPROVEMENTS AND ASSET MANAGEMENT
among
THE BOROUGH OF NAUGATUCK, CONNECTICUT

and

THE WATER POLLUTION CONTROL AUTHORITY
OF THE BOROUGH OF NAUGATUCK

and
U.S. FILTER OPERATING SERVICES, INC.
Dated as of
October 25, 2001

As amended by the First Amendment dated as of June 4, 2002

RECORD OF PROCEEDINGS
RELATING TO THE COMMENCEMENT DATE

Document Number Description of Documents

1. Certificate of the Borough of Naugatuck, Connecticut and the Water Pollution Control
Authority of the Borough of Naugatuck as to Approval Period Responsibilities

2. Certificate of U.S. Filter Operating Services, Inc. as to Approval Period Responsibilities
3. Closing Certificate of Vivendi Environnement, S.A.
4. Private Management Approvals
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5. Letter of Credit

6. Certificates of Required Management Period Insurance

7. Joint Acknowledgment for Acceptance of Certain Commencement Date Conditions and
Other Related Matters

8. Joint Acknowledgment by the Borough of Naugatuck, Connecticut, the Water Pollution

Control Authority of the Borough of Naugatuck and U.S. Filter Operating Services, Inc.

9. Joint Acknowledgment of Termination of Interim Service Contract for Wastewater
Treatment System Asset Management

10. Contract Administration Memorandum No. SC 2002-1
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Document No. 1

CERTIFICATE OF THE BOROUGH OF NAUGATUCK, CONNECTICUT
AND THE WATER POLLUTION CONTROL AUTHORITY OF
THE BOROUGH OF NAUGATUCK
AS TO APPROVAL PERIOD RESPONSIBILITIES

Pursuant to subsections 4.2(5) and 4.2(6) of the Service Contract for Wastewater
Treatment System Capital Improvements and Asset Management among the Borough of
Naugatuck, Connecticut, the Water Pollution Control Authority of the Borough of Naugatuck
(the “WPCA”) (the Borough of Naugatuck, Connecticut and the WPCA, collectively referred to
herein as the “Borough”) and U.S. Filter Operating Services, Inc. (“Company”), dated as of
October 25, 2001, as amended by the First Amendment to the Service Contract for Wastewater
Treatment System Capital Improvements and Asset Management, dated as of June 4, 2002 (as
amended, the “Service Contract”; capitalized terms used but not defined herein are as defined in
the Service Contract), the undersigned, Joan B. Taf, in her capacity as Mayor of the Borough of
Naugatuck, and Ronald Merancy, in his capacity as Chairman of the WPCA, each being familiar
with the provisions of the Service Contract, hereby certify to the Company on behalf of the
Borough that, on the basis of information reasonably available to them:

1. The representations of the Borough set forth in Section 2.1 of the Service Contract are
true and correct in all material respects as of the date hereof as if made on and as of
such date.

2. Attached hereto as Exhibit A is a General Certificate of the Borough Clerk, certified

by Judith E. Crosswait, as the Borough Clerk.

IN WITNESS WHEREOF, the undersigned have caused this Certificate to be executed as
of the 15™ day of August, 2002.

THE BOROUGH OF NAUGATUCK, CONNECTICUT

THE WATER POLLUTION CONTROL AUTHORITY
OF THE BOROUGH OF NAUGATUCK

By: %ﬁ'&éﬂ \/ //"L(M/«u%
Ronald Merancy &

Chairman
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Exhibit A

General Certificate of the Borough Clerk
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GENERAL CERTIFICATE OF THE BOROUGH CLERK

I, JUDITH E. CROSSWAIT, Clerk of the Borough of Naugatuck, Connecticut (the
“Borough”), HEREBY CERTIFY as follows:

I I am the duly appointed and acting Clerk of the Borough, authorized to execute this
Certificate on behalf of the Borough.

2. The following named persons are the duly elected Mayor and Burgesses of the

Borough as of the date hereof, and the dates of commencement and expiration of their
terms of office, are as follows:

DATE OF COMMENCEMENT DATE OF END OF

NAME OF CURRENT TERM CURRENT TERM
Mayor Joan B.Taf May 21, 2001 May 19, 2003
Deputy Mayor Robert A. Mezzo May 7, 2001 May 5, 2003

Lois A. Ackerman May 7, 2001 May 5, 2003
Robert J. Burns May 7, 2001 May 5, 2003
Anthony Campbell May 7, 2001 May 5, 2003
William J. Goggin Sr. May 7, 2001 May 5, 2003
Christian A. Herb May 7, 2001 May 5, 2003
Robert A. Neth May 7, 2001 May 5, 2003
Patrick J. Scully Sr. May 7, 2001 May 5, 2003
Robert Woodfield May 7, 2001 May 5, 2003

3. The following named persons are the duly appointed members of the Board of the

WPCA as of the date hereof, and the dates of commencement and expiration of their
terms of office, are as follows:

DATE OF COMMENCEMENT DATE OF END OF

NAME OF CURRENT TERM CURRENT TERM
Ronald Merancy, Chairman February 5, 2002 February, 2006
Rimas Balsys* March 5, 2002 February 2005
Erik Krueger February 5, 2002 February 2004
Sebastain A. Mildolo** July 2, 2002 February 2003
Vacancy*** e February 2007

* Filling the unexpired term of Stephen Moody

*x Filling the unexpired term of Richard Brown
***  Unexpired term of Julio Segarra to be filled
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4. Set forth below is the true and genuine signature of Joan B. Taf, Mayor of the
Borough.

5. Set forth below is the true and genuine signature of Ronald Merancy, Chairman of the
WPCA.

%L’ e J /Z{UJM(@/

Ronald Merancy

6. The seal of the Borough, which is impressed below, is the duly adopted and only
official seal of the Borough.

7. Attached to this General Certificate are true copies of the resolutions of the Board of
Mayor and Burgesses and Board of the WPCA, as applicable, authorizing the Lease
Agreement.

8. Subscribed below is my true and genuine signature.

9. The principal offices of the Borough and the WPCA are located at Town Hall, 229
Church Street, Naugatuck, Connecticut 06770.
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IN WITNESS WHEREOF, I have hereunto set my hand and have caused the seal of the
Borough to be hereto affixed as of the 15" day of August, 2002.

(SEAL)

Borough Clerk

I HEREBY CERTIFY that the signature of the Clerk of the Borough, which appears
above on the foregoing certificate, is true and genuine and that I know said Clerk and know her
to hold the office set opposite her signature.

Signature Title
—
2 Borough Attorney
/7 Kevin H. McSherry
{
3
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Resolutions of the Board of Mavyor and Burgesses and Board of the WPCA
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BOROUGH OF NAUGATUCK

JUDITH E. CROSSWAIT, BOROUGH CLERK

229 CHURCH STREET
NAUGATUCK, CT 06770
203 / 720-7008

FAX 203 / 720-7099

October 29, 2001

To Whom It May Concern:
CERTIFICATION

I, JUDITH E. CROSSWAIT, Clerk of the Borough of Naugatuck, Connecticut,
HEREBY CERTIFY that the foregoing annexed extract from the minutes of a meeting of the
Board of Mayor and Burgesses of said Borough, duly called and held on October 11, 2001, has
been compared by me with the original minutes as officially recorded in my office in the Minute
Book of said Board of Mayor and Burgesses and is a true, complete and correct copy thereof and
of the whole of said original minutes so far as the same relate to the subject matters referred to in
said extract.

IN WITNESS WHEREQF, I have hereunto set my hand and affixed the corporate seal
of said Borough of Naugatuck this 29™ day of October, 2001.

[

‘Jl\ldit—l‘l E. Cf Sswalit
(SEAL) /7 Borough Clerk
l\/

The adoption of the foregoing resolution was seconded by Burgess Neth and duly put to a
vote on roll call, which resulted as follows:

AYES: 8 NOES: 0

The resolution was declared adopted.




VOTED: Unanimously on motion by Deputy Mayor Mezzo and seconded by Burgess Neth that
the Board of Mayor and Burgesses adopt the following resolution:

RESOLUTION OF THE BOROUGH OF NAUGATUCK, CONNECTICUT AND
THE BOROUGH OF NAUGATUCK WATER POLLUTION CONTROL
AUTHORITY, ADOPTED OCTOBER 11, 2001, AUTHORIZING THE
EXECUTION OF (1) A SERVICE CONTRACT FOR WASTEWATER
TREATMENT SYSTEM CAPITAL IMPROVEMENTS AND ASSET
MANAGEMENT WITH U.S. FILTER OPERATING SERVICES, INC,, (2) AN
INCINERATION FACILITIES LEASE AGREEMENT WITH NAUGATUCK
ENVIRONMENTAL TECHNOLOGIES, LLC, AND (3) CERTAIN OTHER
CONTRACTS RELATED TO SUCH SERVICE CONTRACT AND LEASE
AGREEMENT AND DETERMINING THAT IT IS IN THE BEST INTERESTS
OF THE BOROUGH TO ENTER INTO SUCH CONTRACTS WITHOUT

' HAVING UTILIZED A FORMAL BIDDING PROCESS.

WHEREAS, the Borough of Naugatuck, Connecticut (the “Borough”) owns a wastewater
treatment plant (the “Plant”), sludge incinerators (the “Incineration Facilities™) and a related
wastewater collection system (the “Collection System”™);

WHEREAS, The Collection System is currently operated and maintained by the Borough, and
the Plant and the Incineration Facilities are currently operated by U.S. Filter Operating Services,
Inc. (“U.S. Filter”) pursuant to an Interim Service Contract by and among the Borough, the

Borough of Naugatuck Water Pollution Control Authority (the “WPCA”) and U.S. Filter, dated
as of April 12, 2001;

WHEREAS, The Borough, on behalf of the Borough and the WPCA, issued a Request for
Proposals to Operate and Maintain and Make Improvements to the Borough of Naugatuck
Wastewater Treatment Plant and Sludge Incinerators, dated February 5, 1999 (the “RFP”)
seeking proposals from private companies to operate, maintain, repair, replace and manage the
Plant and the Incineration Facilities, and to design, construct, start up, test and achieve
acceptance of certain initial capital improvements to the Plant and the Incineration Facilities;

WHEREAS, in response to the RFP, the Borough received proposals on May 25, 1999 from two
companies; U.S. Filter and Waste Stream Environmental, Inc.;

WHEREAS, in October 1999, the Borough initiated a post-proposal clarification process with

both companies, during which Waste Stream Environmental, Inc. formally withdrew its proposal
from further consideration by the Borough.

WHEREAS, following an extensive period of evaluation and clarification of the U.S. Filter
proposal, the Borough, on behalf of the Borough and the WPCA, in February 2000 determined
U.S. Filter as the most advantageous proposer and authorized the Borough’s sub-committee and
consultants to proceed with negotiations with U.S. Filter for the long-term contract for the
upgrade and management of the Plant and the Incineration Facilities;
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WHEREAS, during preliminary negotiations with U.S. Filter on the terms of the proposed long-
term contract, U.S. Filer offered to provide certain services with respect to the Collection System
that were not requested in the RFP, but which services were contemplated in the Borough
resolution adopted on January 21, 1999 authorized the issuance of the RFP;

WHEREAS, the basic terms and conditions of the proposed long-term contract including the
additional Collection System services, were memorialized in an Abbreviated Term Sheet (the
“Term Sheet”) between the Borough and U.S. Filter, which was approved by the Borough, on
behalf of the Borough and the WPCA, on July 12, 2000;

WHEREAS, subsequent to the execution of the Term Sheet, one of U.S. Filter’s team members,
NETCO/RESTEC, withdrew its participation from U.S. Filter’s proposal and, at the request of
U.S. Filter, the Borough and U.S. Filter negotiated certain modifications to the Term Sheet,

which modifications were approved by the Board, on behalf of the Borough and the WPCA, on
December 12, 2000,

WHEREAS, in order to implement the terms and conditions of the Term Sheet, it was
determined to be in the Borough’s best interest to develop two contracts, one to manage the Plant
and one to lease the Incineration Facilities, so as to preserve the tax-exemption on the Borough’s

—  existing debt for the Plant and the Collection System, to maximize the cost savings to the
Borough for the financing of the initial capital improvements to the Plant, and to enable the
Borough to issue tax-exempt obligations for Future Plant improvement;

WHEREAS, negotiations for the long-term contracts with U.S. Filter have proved to be
successful in the development of (1) a Service Contract for Wastewater Treatment System
Capital Improvements and Asset Management (the “Service Contract”) which has a twenty-year
term addressing all substantive matters relating to the operation, maintenance, repair and
replacement of the Plant, maintenance of the Collection System, and the design, permitting,
construction, start-up, acceptance testing of the initial capital improvements to the Plant and
certain improvements to the Collection System pump stations, and (2) an Incineration Facilities
Lease Agreement (the “Lease Agreement”) which has a twenty-year term addressing all
substantive matters relating to the lease, operation, maintenance, repair and replacement of the
Incineration Facilities and the design, permitting construction, start-up, acceptance testing of the
initial capital improvements to the Incineration Facilities;

WHEREAS, the obligations of U.S. Filter under the Service Contract and the obligations of
Naugatuck Environmental Technologies, LLC under the Lease Agreement will each be
guaranteed by Vivendi Environnment, S.A. pursuant to separate Guaranty Agreements;

WHEREAS, U.S. Filter and Naugatuck Environmental Technologies, LLC will enter into a
Shared Services Agreement whereby each party agrees to offer one another certain shared

services to facilitate the efficient management and operations of the Plant and the Incineration
— Facilities,
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WHEREAS, pursuant to the terms of the negotiated Service Contract, the Borough and U.S.
Filter have further agreed to the terms of a Cost Sharing Agreement whereby each party agrees to
the share in certain operating and capital costs that may result from the implementation of
remedial actions required under the NPDES Permit with respect to the zinc limits thereunder;

WHEREAS, the negotiated Service Contract, Lease Agreement, Guaranty Agreements and
Shared Services Agreement together will provide a comprehensive framework which will result
in a project advantageous to the interests of the residents of the Borough of Naugatuck and
meeting the Borough’s goals as set forth in the RFP;

WHEREAS, following execution of the Service Contract and the Lease Agreement, the
Borough intends to submit such contracts to the United States Environmental Protection Agency
and the State of Connecticut Department of Environmental Protection for their review and
approval as required by applicable law;

WHEREAS, Section 11 of the 1953 Special Acts of the General Assembly (Act No. 159), as
amended, concerning the creation of the Borough’s Department of Finance, provides formal
bidding procedures for contracts of the Borough and its departments, offices, agencies, boards or
commissions for the purchase of labor, goods or non-professional services involving the

— expenditure of five thousand dollars or more;

WHEREAS, such Section 11 generally requires that the Controller of the Borough award all
such contracts whenever possible to the lowest responsible bidder, unless it shall be determined
by a formal recorded vote of two-thirds of the membership of the Board of Mayor and Burgesses
(the “Board”) present and voting but no less than six members present and voting to be against
the best interest of the Borough;

WHEREAS, by resolution adopted on January 21, 1999, the Borough, on behaif of the Borough
and the WPCA, heretofore authorized the issuance of a request for the proposals to procure a
contract for the long-term operation and maintenance and improvement of the Borough’s
wastewater treatment plant, sludge incinerators or wastewater collection system and determined
that it was in the best interest of the Borough to utilize such a request for proposals; and

WHEREAS, the Borough believes that the awarding the negotiated Service Contract and Lease
Agreement which resulted from the aforementioned request for proposals process to the lowest
responsible bidder is against the best interests of the Borough and that awarding the such Service

Contract to U.S. Filter and Lease Agreement to Naugatuck Environmental Technologies, LLC is
in the best interests of the Borough.

THE BOARD OF MAYOR AND BURGESSES OF THE BOROUGH OF
NAUGATUCK, CONNECTICUT, ON BEHALF OF THE BOROUGH AND THE WPCA

HEREBY RESOLVES (by the favorable vote of not less than two-thirds of all of the members
— of said Board of Mayor and Burgesses) AS FOLLOWS:
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Section 1. The Board hereby determines, in accordance with Section 11 of the 1953 Special
Acts of the General Assembly (Act No. 159), as amended, that awarding the Service Contract

and the Lease Agreement to the lowest responsible bidder is against the best interest of the
Borough.

Section 2. The Board hereby further determines that it is in the best interest of the Borough to
authorize the execution of the Service Contract with U.S. Filter and the Lease Agreement with
Naugatuck Environmental Technologies, LLC without having utilized a formal bidding process.

Section 3. The Mayor, or her designee, be and she is hereby authorized to execute and deliver
(1) the Service Contract with U.S. Filter Operating Services, Inc. for the operation, maintenance,
repair and replacement of the Plant, the maintenance of the Collection System, and the design,
permitting, construction, start-up, acceptance testing of the initial capital improvements to the
Plant and certain improvements to the Collection System pump stations, and (2) the Lease
Agreement with Naugatuck Environmental Technologies, LLC for the lease, operation,
maintenance, repair and replacement of the Incineration Facilities and the design, permitting,
construction, start-up, acceptance testing of the initial capital improvements to the Incineration
Facilities. The Service Contract and the Lease Agreement shall be substantially in the forms
presented at this meeting with such amendments, modifications, changes and omissions thereto
as the Mayor, or her designee, may approve as in the best interests of the Borough and not
inconsistent with the terms of this resolution. The execution of the Service Contract and the
Lease Agreement shall constitute conclusive evidence of the valid authorization hereunder of any
such amendment, modification, change or omission.

Section 4. The Mayor, or her designee, be and she is hereby authorized to execute the
acceptance of the Guaranty Agreements executed and delivered to the Borough by Vivendi
Environnement, S. A. with respect to each of the Service Contract and the Lease Agreement
substantially in the forms attached as Transaction Form A to each of the Service Contract and the
Lease Agreement with such amendments, modification, changes and omissions as may be
approved by the Mayor, or her designee. The execution by the Mayor, or her designee, of the
acceptance of the Guaranty Agreements shall constitute conclusive evidence of the authorization

hereunder of any such amendments, modification, changes or omissions to such Guaranty
Agreements.

Section 5. The Mayor, or her designee, be and she is hereby authorized to execute the
acceptance of the Shared Services Agreement between U.S. Filter and Naugatuck Environmental
Technologies, LLC substantially in the form presented at this meeting with such amendments,
modification, changes and omissions as may be approved by the Mayor, or her designee. The
execution by the Mayor, or her designee, of the acceptance of the Shared Services Agreement
shall constitute conclusive evidence of the authorization hereunder of any such amendments,
modifications, changes or omissions to such Shared Services Agreement.
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Section 6. The Mayor, or her designee, be and she is hereby authorized to execute and deliver
the Cost Sharing Agreement with U.S. Filter substantially in the form presented at this meeting
with such amendments, modifications, changes and omissions as may be approved by the Mayor,
or her designee. The execution by the Mayor, or her designee, of the acceptance of the Cost
Sharing Agreement shall constitute conclusive evidence of the authorization hereunder of any
such amendments, modifications, changes or omissions to such Cost Sharing Agreement.

Section 7. The Mayor, or her designee, is hereby authorized to execute and deliver any and all
other papers, instruments, opinion, certificates, affidavits and other documents, and to do and
cause to be done any and all acts necessary or proper in connection with or for carrying out this
resolution and the execution and delivery of the Service Contract and the Lease Agreement,
including applying for all appropriate permits, proceeding with the issuance of Borough

obligations to fund the initial capital improvements to the Plant and the Incineration Facilities
and similar matters.

Section 8. The Mayor, or her designee, is hereby authorized to make all filings and submissions,
make all contract revisions as the Mayor, or her designee, may approve as in the best interests of
the Borough and not inconsistent with the terms of this resolution, and do or cause to be done
any and all other acts and things which may be required by or advisable under applicable law in
connection with the review and approval of the Service Contract and the Lease Agreement by

United States Environmental Protection Agency and the State of Connecticut Department of
Environmental Protection.

Section 9. All actions heretofore taken by the Board with respect to the issuance of a request for
proposals, selection of U.S. Filter as the most advantageous proposer negotiation with U. S.
Filter of the Term Sheet, and negotiation with U.S. Filter and Naugatuck Environmental

Technologies, LLC of the Service Contract and the Lease Agreement respectively, and hereby
ratified, confirmed and approved.

Section 10. This resolution shall be effective immediately provided that all contacts specified
herein are fully executed by the parties on or before October 25, 2001.

ROLL CALL VOTE

FOR: OPPOSED: ABSTAIN:
L. Ackerman None None

R. Bumns

W. Goggin Sr.

C. Herb

R. Neth

P. Scully Sr.

R. Mezzo

Mayor Taf Motion Carried 8-0-0”







BOROUGH OF NAUGATUCK

JUDITH E. CROSSWAIT, BOROUGH CLERK

229 CHURCH STREET
NAUGATUCK, CT 06770
203 / 720-7008

FAX 203 / 720-7099

August 14, 2002

To Whom It May Concern:

I, Rosanne Asselin, do hereby certify that I am the Assistant Borough Clerk of the
BOROUGH of NAUGATUCK, a municipal corporation organized and existing under the laws
of the State of Connecticut having its principal place of business at 229 Church Street,
Naugatuck, Connecticut 06770, that I have been duly appointed and qualified and am the
keeper of the corporate records along with Borough Clerk Judith E. Crosswait and having
custody of the seal of the town of Naugatuck, hereby certify that the attached are a true, correct
and complete copy of :

Two (2) Pages - Resolution of the Borough of Naugatuck, Connecticut, adopted May 14,
2002, authorizing the execution of (1) A First Amendment to the service contract for
wastewater treatment system capital improvements and asset management with U.S. Filter
Operating Services, Inc. and (2) a First Amendment to the Incineration Facilities Lease
Agreement with Naugatuck Environmental Technologies LLC.

As recorded in the May 14, 2002 Minutes of the Special Meeting of the
Board of Mayor and Burgesses.

In Witness Whereof, I have hereunto set my hand and affixed the seal of the town of
Naugatuck, this 14™ Day of August 2002 A.D.

ATTEST:

e eged. L Zf/lx:"a./;ff_
~Rosanne Asselin
Assistant Borough Clerk

cc: File



Motion by Deputy Mayor Mezzo and seconded by Burgess Scully that the Board of Mayor and
Burgesses adopt the following resolution:

RESOLUTION OF THE BOROUGH OF NAUGATUCK, CONNECTICUT,
ADOPTED MAY 14, 2002, AUTHORIZING THE EXECUTION OF (1) A
FIRST AMENDMENT TO THE SERVICE CONTRACT FOR
WASTEWATER TREATMENT SYSTEM CAPITAL IMPROVEMENTS
AND ASSET MANAGEMENT WITH U.S. FILTER OPERATING
SERVICES, INC. AND (2) A FIRST AMENDMENT TO THE
INCINERATION FACILITIES LEASE AGREEMENT WITH NAUGATUCK
ENVIRONMENTAL TECHNOLOGIES, LLC.

WHEREAS, The Borough of Naugatuck (the "Borough"), the Water Pollution Control
Authority of the Borough of Naugatuck ("WPCA") and U.S. Filter Operating Services,
Inc. ("U.S. Filter") have heretofore executed a Service Contract for Wastewater
Treatment System Capital Improvements and Asset Management dated as of October 25,
2001 (the "Service Contract"); and

WHEREAS, the Borough, the WPCA, and Naugatuck Environmental Technologies,
LLC have heretofore executed an Incineration Facilities Lease Agreement dated October
25,2001 (the "Lease Agreement"); and

WHERES, in the course of completing their Approval Period responsibilities under each
contract, the parties have determined that certain provisions of the Service Contract and
the Lease Agreement should be clarified or modified.

NOW, THEREFORE, THE BOARD OF MAYOR AND BURGESSES OF
THE BOROUGH OF NAUGATUCK, CONNECTICUT, HEREBY RESOLVES AS
FOLLOWS:

Section 1. The Mayor, or her designee, be and she is hereby authorized to execute and
deliver (1) the First Amendment to the Service Contract with U.S. Filter, as modified by
the riders to such First Amendment relating to the scope of U.S. Filter's Collection
System responsibilities under the Service Contract (the "First Amendment to the Service
Contract"), and (2) the First Amendment to the Lease Agreement with Naugatuck
Environmental Technologies, LLC (the "First Amendment to the Lease Agreement") the
First Amendment to the Service Contract and the First Amendment to the Lease
Agreement shall be substantially in the forms presented at this meeting with such
amendments, modifications, changes and omissions thereto as the Mayor, or her
designee, may approve as in the best interests of the Borough and not inconsistent with
the terms of this resolution. The execution of the First Amendment to the Lease
Agreement shall constitute conclusive evidence of the valid authorization hereunder of
any such amendment, modification, change or omission.

Section 2. The Mayor, or her designee, is hereby authorized to execute and deliver any
and all other papers, instruments, opinions, certificates, affidavits and other documents,




and to do and cause to be done any and all acts necessary or proper in connection with or
for carrying out this resolution and the execution and delivery of the First Amendment to
the Service Contract and the First Amendment to the Lease Agreement.

Section 3. This resolution shall be effective immediately.

ROLL CALL VOTE

FOR: OPPOSED: ABSTAIN:
L. Ackerman R. Mezzo W. Goggin Sr. None

R. Neth Mayor Taf P. Scully Sr.

R. Woodfield Motion Carried 5-2-0







BOROUGH OF NAUGATUCK

JUDITH E. CROSSWAIT, BOROUGH CLERK

229 CHURCH STREET
NAUGATUCK, CT 06770
203/ 720-7008

FAX 203 / 720-7099

August 14, 2002

To Whom It May Concern:

I, Rosanne Asselin, do hereby certify that I am the Assistant Borough Clerk of the
BOROUGH of NAUGATUCK, a municipal corporation organized and existing under the laws
of the State of Connecticut having its principal place of business at 229 Church Street,
Naugatuck, Connecticut 06770, that I have been duly appointed and qualified and am the
keeper of the corporate records along with Borough Clerk Judith E. Crosswait and having
custody of the seal of the town of Naugatuck, hereby certify that the attached are a true, correct
and complete copy of :

Pages 278 & 279 - Resolution of the Water Pollution Control Authority of the Borough of
Naugatuck, Connecticut, adopted May 16, 2002, authorizing the execution of (1) A First
Amendment to the service contract for wastewater treatment system capital improvements
and asset management with U.S. Filter Operating Services, Inc. and (2) a First Amendment
to the Incineration Facilities Lease Agreement with
Naugatuck Environmental Technologies.

As recorded in the May 16, 2002 Minutes of the Regular Meeting of the
Water Pollution Control Authority

In Witness Whereof, I have hereunto set my hand and affixed the seal of the town of
Naugatuck, this 14" Day of August 2002 A.D.

ATTEST:

D P
é"/‘{ﬁywué //4&/’1‘/»\1
Rosanne Asselin
Assistant Borough Clerk

cc: File
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WATER POLLUTION CONTROL AUTHORITY
REGULAR MEETING, MAY 16, 2002
MINUTES PAGE 3

Motion was made by Rimas Balsys and seconded by Erik Krueger to table this matter
to the next meeting.

Discussion: None Vote: 3 in favor Abstained: 0 Opposed: 0

8. Sewer Connection, Use and Assessment Fee discussion
Sewer Use Fee
Jim Stewart stated that the Town of Naugatuck bills Beacon Hill East Condos and some
Beacon Falls residents $125.00 per unit per year for sewer use. The residents of the Town of
Naugatuck do not pay a sewer use fee. Discussion was held on ways to calculate an
appropriate sewer use fee. Additional research will be done concerning this matter.

Sewer Connection Fee
Jim Stewart stated that there is $2,500 sewer connection fee in the Prospect/North Main
Street area. Jim stated he would like to make the fee town wide. Additional research will be

done concerning this matter.

Motion was made by Erik Krueger and seconded by Rimas Balsys to add to the agenda:
First Amendment to the Service Contract for Wastewater Treatment System Capital
Improvements and Asset Management

Discussion: None Vote: 3 in favor Abstained: 0 Opposed: 0

Discussion was held concerning the First Amendment to the Service Contract for Wastewater
Treatment System Capital Improvements and Asset Management.

Erik Krueger made a motion that the following be adopted: Resolution of the Water
Pollution Control Authority of the Borough of Naugatuck, Connecticut, adopted May
16, 2002, authorizing the execution of (1) a First Amendment to the Service Contract
for Wastewater Treatment System Capital Improvements and Asset Management with
U.S. Filter Operating Services, Inc. and (2) First Amendment to the Incineration
Facilities Lease Agreement with Naugatuck Environmental Technologies.

WHEREAS, the Borough of Naugatuck (the “Borough”), the Water Pollution Control
Authority of the Borough of Naugatuck (“WPCA”) and U.S. Filter Operating Services, Inc.
(“U.S. Filter”) has heretofore executed a Service Contract for Wastewater Treatment System
Capital Improvements and Asset Management dated as of October 25, 2001 (the “Service

Contract”™); and

WHEREAS, the Borough, the WPCA, and Naugatuck Enviromental Technologies, LLC
have heretofore executed an Incineration Facilities Lease Agreement dated as of October 25,

2001 (the “Lease Agreement”); and
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— WATER POLLUTION CONTROL AUTHORITY
REGUILAR MEETING, MAY 16, 2002
MIN U/T,ES PAGE 4

WHEREAS, in the course of completing their Approval Period responsibilities under
each contract, the parties have determined that certain provisions of the Service Contract and
the Lease Agreement should be clarified or modified.

NOW, THEREFORE, THE BOARD OF THE WATER POLLUTION CONTROL
AUTHORITY OF THE BOROUGH OF NAUGATUCK, CONNECTICUT, HEREBY
RESOLVES AS FOLLOWS:

Section 1. The Chairman, or his designee, be and he is hereby authorized to execute and
delivel (1) the First Amendment to the Service Contract with U.S. Filter to such First
Amendment relating to the scope of U.S. Filter’s Collection System responsibilities under the
Service Contract (the “First Amendment to the Service Contract”), and (2) the First
Amendment to the Lease Agreement with Naugatuck Environmental Technologies, LLC (the
“First Amendment to the Lease Agreement”). The First Amendment to the Service Contract
and the First Amendment to the Lease Agreement shall be substantially in the forms
presented at this meeting with such amendments, modifications, changes and omissions
thereto as the Chairman, or his designee, may approve as in the best interest of the WPCA
and not inconsistent with the terms of this resolution. The execution of the First Amendment
— to the Service Contract and the First Amendment to the Lease Agreement shall constitute
conclusive evidence of the valid authorization hereunder of any such amendment,
modification, change or omission.

Section 2. The Chairman, or his designee, is hereby authorized to execute and deliver
any and all other papers, instruments, opinions, certificates, affidavits and other documents,
and to do and cause to be done any and all acts necessary or proper in connection with or for
carrying out this resolution and execution and delivery of the First Amendment to the Service
Contract and the First Amendment to the Lease Agreement.

Section 3. This resolution shall be effective immediately.

The adoption of the foregoing resolution was seconded by Board Member Rimas Balsys
and duly put to a vote on roll call, which resulted as follows:

AYES: NOES
Rimas Balsys None
Ronald Merancy

Erik Krueger

The resolution was declared adopted.



Document No. 2

CERTIFICATE OF U.S. FILTER OPERATING SERVICES, INC.
AS TO APPROVAL PERIOD RESPONSIBILITIES

Pursuant to subsections 4.1(A)(8) and 4.1(A)(12) of the Service Contract for Wastewater
Treatment System Capital Improvements and Asset Management, among the Borough of
Naugatuck, Connecticut, the Water Pollution Control Authority of the Borough of Naugatuck
(the “WPCA”) (the Borough of Naugatuck, Connecticut and the WPCA, collectively referred to
herein as the “Borough”) and U.S. Filter Operating Services, Inc. (the “Company”), dated as of
October 25, 2001, as amended by the First Amendment to the Service Contract for Wastewater
Treatment System Capital Improvements and Asset Management, dated as of June 4, 2002 (as
amended, the “Service Contract”; capitalized terms used but not defined herein are as defined in
the Service Contract), the undersigned, Steven J. Kruger, in his capacity as Vice President and
General Manager - Northeast Business Center of the Company, being familiar with the
provisions of the Service Contract, hereby certify to the Borough that, on the basis of
information reasonably available to him:

1. As of the date hereof, the Company is in substantial compliance with all laws,
regulations, rules and orders applicable to its business, noncompliance with which
would have a material and adverse effect upon its business or its ability to perform its
obligations under the Service Contract.

2. The representations of the Company set forth in Section 2.2 of the Service Contract
are true and correct in all material respects as of the date hereof as if made on and as
of such date.

3. Attached hereto as Exhibit A are true copies of the Company's certificate of
incorporation, certified resolution(s) authorizing the Service Contract and an
incumbency certificate.

IN WITNESS WHEREOF, the undersigned has caused this Certificate to be executed as
of the 15™ day of August, 2002.

U.S. FILTER OPERATING SERVICES INC.

By:_ / L e /

Steven J. Krug
Vice President and General Manager
Northeast Business Center

384973v3 020642/004716 CLD



Exhibit A

Certificate of Incorporation, Certified Authorizing Resolution(s)
and Incumbency Certificate
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