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CONTRACT BETWEEN

COMMONWEALTH OF PENNSYLVANIA
{octing through the OFFICE OF THE BUDGET)

AND

Mulfi Purpose Stadium Avthority

This CONTRACT is entered into by and between the Commonweglth of
Pennsyivania {hereincfier refered 1o as the "COMMONWEALTH'"}, acting through the Office of
the Budget {hereinafter referred 1o as "OB"). and the Mulli Purpose Stadium Authority (hereincfier
referred 1o as the "GRANTEE™).

WHEREAS, the COMMONWEALTH, through OB, is outhorized 1o opprove for
funding projecls which have been listed in o Caopital Budget Project Authorization Act as
Redevelopmenl Assistance Projects and which meel the standards esiablished in the Capital
Facilities Debt Enabling Act, Act of February 2, 1999 (P.L. ___, No. )] [hereinaiter referred to as
"CFDEA™): and

WHEREAS, the GRANITEE has requesied opproval for the project known as the
Lockowanna County Baseball Siadium (hereinafter referred to as the “PROJECT™)

WHEREAS, the GRANTEE is desirous of oblaining funding, and is willing to comply
with all applicable lows and requirements of OB relevant to the PROJECT: and

WHEREAS, OB has determined that the PROJECT meels the requirements of the
CFDEA ond has approved the PROJECT for funding.

NOW, THEREFORE. in consideration of the foregoing. the parties. intending to be

legally bound. agree as follows:



ARTICLE !
EFFECTIVE DATES

This CONTRACT will commence on the dote of final execuetion by all paries
hereto and will terminate on December 31, 2015, unless lerminated earlier pursuant 1o the
orovisions of Arlicle 13 hereof.

ARTICLE 2
AMOUNT OF CONTRACT AND DISBURSEMENTS

A. This CONTRACT shall be in an amount up 1o $20.000.000. Poymenis 1o the
GRANTEE will be made periodically based upon the funding schedule ottoched herelo os
Appendix C and approved by OB during the application phose.

8. The funding of the full amoun! of this CONTRACT is conditioned upon the
GRANITEE complying with oll siotulory ond program requirements throughout the construclion
ond funding phase including, but not limiled io. the requirement to furnish qualified matching
funds in an amount ol leas! equivalent 1o the amounts funded under this CONTRACT and the
requirement 10 complele the Projec! within the ferm of this CONTRACT.

C. The value of any real estate to be utilized by 1he GRANTEE toward meeling
the requiremenl for moiching funds will be determined by OB on lhe baosis of an appraisal
perdormed by a cerilied approiser at GRANTEEs expense. Additional stotulory and
programmalic requirements relating io the PROJECT are lisied in Ihe Project Application and
relcted documents. which are oltoched hereto as Appendices A, B ond C and ore hereby
incorporated in full into 1his CONTRACT.

D. U, at ony lime prior o final completion of the PROJECT, OB determines thol the
reasonably estimaled cost to complete the PROJECT exceeds the amouni of commitied funds
that GRANTEE hos demonsirated to OB remoin available for such purpose. OB may suspend the
funding of the CONTRACT. ond GRANTEE shall poy all PROJECT costs wilhoul reimbursement

from the CONTRACT, until the remaining reasonably estimaled cosi 1o complete the PROJECT



does not exceed the remaining amouni of commilled funds that GRANTES has demonsiroted io
OB are avoilable for such purpose.
ARTICLE 3
PROJECT ACTIVITIES

GRANTEE agrees thal the funds granied by this CONTRACT, or as much as may
be necessary, will be used solely in furtherance of the oclivities of the PROJECT, as described in
Appendices A, 8 and C, in accordonce with the temms of this CONTRACT and ihe approved
Project Applicalion. GRANTEE convenanis and ogrees thal it sholl fully compleie the Project
within the term of this CONTRACT,

In the evenl the GRANTEE has not fully completed the Project on or before the
terminalion dale referenced in Adicle 1. the GRANTEE shall immedialely thereatier return o the
Otfice of the Budget any and all funds previously paid to GRANTEE under this CONTRACT. The

provisions of this Article 3 shall survive the expiration or earlier termination of this CONTRACT,

ARTICLE 4
SUBGRANTEES AND SUBCONTRACTORS

GRANIEE sholl not enter inlo any subgrant or subcontroct of this CONTRACT without the
prior written consent of OB, which consent may be granted or withheld ot OB's discretion.
GRANIEE ogrees to require, in ony such subgrani or suibbcontract approved by OB. thal any
subgroniees of subconiractors comply with all of the applicable provisions of this CONTRACT
ond make 1he same representalions and warantees as to itself as mode herein by GRANTEE,
excep!t to the extent any such provisions are waived by OB in its written consent. Such subgront
ogreemenis of subcontracts sholl also provide OB with 1he right but not 1he obligation 1o enforce

the terms ihereof against the subgroniee or subcontracior on behalt of the GRANTEE.



ARTICLE §
RECORDS AND AUDITS

A. GRANTEE will mointain books, records, documents, comrespondence, and
other dola desciibed in Aricle 15, along with any other evidence pertaining o the cosis and
expenses of this CONTRACT (hereinafter referred to collectively as “the records”), to the exient
and in such detail as will properly refiect oll costs. direci and operating, of acquisition of real
estate and of labor, materials. equipment, supplies, and services, and other costs and expenses
of whatever nature for which tunding has been provided under the provisions of this CONTRACT.,
The books and records required under this Article shall be maintained in occordance with
generally occepted accounting principles. GRANTEE ogrees to require any permitted
subconiraciors, subgraniees, assigns, or agenls to comply with the record keeping and retention
requirements of this Ardicle.

B. GRANTEE will refoin the records ond make them available for a period ending
the iater of (i) seven years after finol payment is made by GRANTEE wiih funds awarded under
this CONTRACT, or (i} seven years afier the CONTRACT has expired pursuant 1o the provisions of
Aricle 1. hereo, or {iii} seven years ofter the effective date of ony terminalion of 1his CONIRACT,
pursuont 1o the terms of Adicie 13 hereof.

C. The Commonwealth, including but not limited to OB, the Office of inspecior
General. and the Office of the Auditor General, or any of Iheir duly-authorized represeniatives,
shall have access at all times during the term hereof and the period set forth in subsection 8
obove 1o the records of GRANTEE or ils subcontraciors, subgraniees, ossigns, or agents
pertaining fo work performed under this CONTRACT. and to the PROJECT site. for the purpose of
reviewing and making audiis of financial Iransactions, determining compliance with confract
lerms and progrom requirements, and evaluoting conlroct  performance. When
COMMONWEALTH represeniatives have access 10 such records. ihey sholl be authorized to

examine such records and 1o make excerpls, copies, and franscripts of such records.



D. In occordance with the CFDEA, OB or iis designaled ogenl shall perform a
final close-out oudit for the PROJECT. The GRANTEE ogrees that, if the final audit of the
CONTRACT discloses that the full amount of the CONTRACT was not required 10 compiete the
PROJECT or that amounts were expended on inefigible costs, the unused portion of the confroct
omouni or the portion of the CONTRACT funds expended on ineligible items shall be repaid by
the GRANTEE 1o the COMMONWEALTH with interest. unless otherwise directed in writing by OB.

€. It the PROJECT funded under this CONTRACT by OB is the recipient of federal
grants or loons, the GRANTEE shall submit 1o OB copies of any and all audils performed on such
federal assistance {o the PROJECT by federal or non-federal ouditors, including private cudiiors.
Copies of such audils shall be submitied 1o OB within a reasonable period of time, not io exceed
30 days afier receipt by the GRANTEE of its copy of the audiifs).

ARTICLE &

REVIEW OF PROJECT ACTIVITIES/NOTIFICATION
OB or its authorized representatives will monitor and/or oudit the PROJECT and shall have

occess o the PROJECT site and all information or documents relating 10 PROJECT activities
throughout the course of the funding and/or construction phases of the PROJECT. The Grantee
shall promplly notity OB of any violalion of the 1erms of this CONTRACT or upon the occurrence
of any event which shall have any maierial adverse effect on the Graniee or the prospect for
the completion of the Project.

ARTICLE 7

INSURANCE AND INDEMNIFICATION

A. The GRANTEE shall perform ithe activities under the CONTRACT as an

independent contfroctior. It sholl olso provide Worker's Compensolion Insurance where the some

is required, ond shall accept full responsibility for the poymen! of premiums for Worker's

Compensation Insurance and Social Security, as well as income lax withholding ond any other



taxes or payrcll deductions required by low for its employees who are performing services
specified by this CONTRACT.

B. The GRANTEE shall hold ihe COMMONWEALTH harmiess from. and indemnity
the COMMONWEALTH against, any and ail claims, ligbiities, demands. and aclions based upon
or qrising out of any activilies performed by Ihe GRANTEE, its employees. agents. assigns, officers,
or subconiraciors under this CONTRACT, including claims arising under the Eminent Domain
Code. and shall defend any and all actions brought against the COMMONWEALTH based upon
Qany such cloims or demands.

C. Without limiting the foregoing obligations, the GRANTEE will provide and
maintain comprehensive general liability and property damage insurance in the minimum
amouni of $250,000.00 per person for injury and death in a single occurence; $1,000.000.00 per
occunence for injury or death of mere than one person in @ single occumence: and $500,000.00
for a single occumence of property damage, and which shali be endorsed to protect the
COMMONWEALTH from claims of bodiy injury and of properly domage arising oul of ony
services or oclivities performed by the GRANTEE or its employees, agents, officers, assigns, or
subcontraciors under this CONTRACT, inciuding claims for damages by business invitees and all
other clkaims for damage to properly as a direct or indirect result of the execution of this
PROJECT.

D. The COMMONWEALTH shall be fisted on the above insurance policies os on
additional insured. Such policies shall not include ony provision limiting the existing sovereign
immunily of the COMMONWEALTH or its ogenis or employees. GRANTEE cerlifies, Dy signing this
CONTRACT, thot it has the insurance coverage required by this Adicle: that such coverage will
be in effect for the duration of this CONTRACT: and that the policies will noi be cancelled or

changed unless at least 30 days prior notice has been given fo OB. Upon request, the GRANTEE

shall fumish proof of insurance as required by this section to O8.



ARTICLE 8
TAX-EXEMPT RESPONSIBILITIES OF GRANTEE

As the PROJECT is funded from lhe proceeds of tax-exemp! debt of the
COMMONWEALTH:

A. The GRANTEE hereby specifically ocknowledges thal such debl proceeds are
used in a "private business use™ for the purposes of federal income tax lows, when

1. the GRANTEE expends such debl proceeds on the PROJECT: and

2. the PROJECT is used {other than through use as a member of the general
pubiic), directly or indirectly, by an entily or entities thal are not governmental unils. such use
occuning as a resull of: 0. ownership of lhe PROJECT; b. oclual use or management of the
PROJECT: or c. ony other amangement such as a lake-or-pay or other type of cutpul contract.

B. In order thal the COMMONWEALTH'S debt issued 1o finance the PROJECT shall
retain its lox-exemplt siatus under federal income lax law, the GRANTEE:

1. shail not direclly or indirectly require or permil any payment representing @
charge for the use of the COMMONWEALTH's debl proceeds or that portion of the PROIECT
funded from such COMMONWEALTH debt proceeds 1o be made directly or indirectly, by any
person or persons freated under the Internal Revenue Cade of 1986 as using the PROJECT for
prvate business use; however, paymenis by o nongovernmental user for direc! operaiing
expenses (except rent) are nol prohibited; and

2. shall not sell, transfer or convey the PROJECT lo a nongovernmenial entily for o
consideration whose value exceeds the fair market value of the PROJECT less the amount of this
CONTRACT and any amendmenis thereilo, and all such determinations and calculations of the
tair market value of the PROJECT ond any and all considerations received with respec! to the
sale, transfer, and conveyance of the PROJECT sholl be relained in the records of the PROJECT

oy the GRANTEE: and



3. shall nol moke or finance any loons or leases to any persons or entities if such
lcans or leases are attribuiable to or secured by proceeds of tax-exempt COMMONWEALTH
debit.

4. shall take any and alt aclions necessary to maintain the lax-exempt status of
such debt and refrain from laking any action which would negatively affect the tax exempt
status of such debt.

5. shall enier inlo such acgreements ond provide such cedificates as O8 may
require to mainiain and/or evidence the tax exempt status of such debt.

C. In the event of any breoch of the provisions of this Articie 8 by GRANTEE,
GRANIEE shall immediately repay o the Commonwedalth ony and all amounts paid by the
Commonweddth to GRANTEE under this CONTRACT. The provisions of this Article 8 shall survive
the expiration or earlier termination of this CONTRACT and shall remain in effect until the eardier
of {i) seventy {70} years from such date of expiration or ermination or (i} the date upon which all
bond indebiedness used to finance the payments made hereunder is fully paid and discharged
by the Commonweaith.

ARTICLE 9
FISCAL DUTIES OF THE GRANTEE

A. To the exient thal funds awarded under this CONTRACT represent the
proceeds of lhe sale of iox-exempl debt of the COMMONWEALTH, ond in order to ensure
continued compliance with the requirements of the Internal Revenue Code and applicable
regulations, investment of funds awarded under this CONTRACT may be made in approved
instruments exempt from tax under the Iniemal Revenue Code, if such instruments are rated in
one of the two highest colegeries for such debt by either Moody's or Standards & Poor's rating
services,

B. Excepl where paragraph A above is opplicable. the funds paid 1o the

GRANTEE in accordonce with this CONTRACT shall be used immedialely to pay incured

10



expenses or deposited in @ bank or other finoncidl insfitution cpproved by OB in o seporate ond
specific PROJECT expendilures account, the same being insured io the extent opplicable by
FOIC. These occounts may nol be taxable inferest-bearing accounts, however. uniess the prior
approval of OB is obiained.

C. Any interest, other income. or occumulations eamed on funds aworded
pursuant fo this CONTRACT shall be returned 1o OB within 45 doys after the end of eoch
calendar quarter.

D. In the evenl of any breach of the provisions of this Adicle 9 by GRANTEE,
GRANTEE shall immedialely repay 1o the Commonwealth any and all amounts paid by the
Commonweaith 1o GRANTEE under this CONTRACT. The provisions of this Adicle 9 shall survive
the expiration or earier lerminalion of this CONTRACT and shalt remain in effect until the eodier
of {i} seventy {70} yeors from such dote of expiration or lermination or (i) the dale upon which
ony and all bond indebledness used 10 finance the paymenis made hereunder is fully poid and
dischorged by the Commonweatth.

ARTICLE 10
FIDELITY BOND

A. The GRANIEE shall procure and lurnish evidence to OB of fidelity bonds with
coverage fo be maintained under the adminisiralive tifle of the position in amounts and for such
posilions as are reasonobly delermined by OB,

B. No person shall be bonded under more than one posifion. An employee who
performs more than one function requiring bonding shall be bonded under the position requiring
the lorger coveroge.

ARTICLE
INTEREST OF GRANTYEE

The GRANTEE convenants that it presently has no interest, and shall not ocquire

any inlerest, direct or indireci [as defined in the Public Official and Employee Ethics Act, 65

11
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Pa.CS.A, Sections 1101 - 1113} which would conffict in any manner or degree with the
perfomance of its oclivilies hereunder. The GRANTEE further convenants that, in the
perormance of this CONTRACT, it will not knowingly employ, or controct for services from. any

person having any such interest.

INTEREST OF OFFICERS AND EMPI.OAY?E'?LOEF]&E COMMONWEALTH AND OTHERS
No officer, employee, of elecled official of the COMMONWEALTH. and no officer,
employee, or elected official of the GRANTEE, who exercises any function or responsibility under
this CONTRACT shall participate in any decision reiofing 1o this CONTRACT which offecis his/her
personal inferest or the interest of any corporation, parinership, or association in which he/she is
directly or indirectly interested. nor shall any such officer, elecled official, of employee of the
COMMONWEALTH or GRANTEE have any interest, direct or indirect. in this CONTRACT. or the

proceeds thereof.

ARTICLE 13
TERMINATION AND AVAILABILITY OF FUNDS

A. Termingfion for Defoult: OB shall have the right 1o withhold the funding
granted by this CONTRACT ond terminate this CONTRACT. in whole or in port, by giving not less
than 30 days' prior wiitten nolice to the GRANIEE specifying the effective dote of termination.
Such nolice may be given for any of the following recsons:

1. Failure of the GRANTEE to fulfill in @ fimely and proper monner ils obligations
under this CONTRACT. '

2. Foilure of Graniee 1o remain in compliance with all ierms of this CONIRACT or
the documenis opproved during the PROJECT opplicotion phase. including. withou! limitaiion,
thot all represeniations and wananties confained in this CONTRACT ore and remain rue ond
correct.

3. Viclation of lows opplicable 1o implemeniation of the PROJECT contemploled

by this CONTRACT.

12



4. Misuse of funds, gross mismanagement, criminal aclivity, or malieasance in the
implementation of this CONTRACT.

In such event. all PROJECT records, unused grant monies, and such amounts as
may have been paid by the COMMONWEALTH pursuani Io the terms of tﬁis CONTRACT shall be
returned 10 the COMMONWEALTH, with any accrued interest.

B. Right 1o Cure: In the event that OB gives notice of intent o withhold funding,
or terminale this CONTRACT pursuani 1o section A of this Article, the GRANTEE shall have the right
to cure its defaull within 30 days of receip! of nolice of termination if such defaull is capable of
being cured.

C. Availability of Funds: COMMONWEALTH obligations under this CONIRACT are
condificned upon and payable solely from available funds appropriated by the General
Assembly {or the pumposes of this CONTRACT, are conlingent upon the verification by OB or its
designee of the GRANTEE's maiching funds for the PROJECT. and are o be paid oul of the
proceeds of the sale of bonds of the COMMONWEALTH ai such fimes as OB shali determine 1o
be oppropriate in its sole discretion.

D. Preservalion of Rights and Remedies: Any action under this Articie will not limit
or deprive the COMMONWEALTH from exercising any other righis and remedies concerning this
CONTRACT thal it has under law or in equity.

ARTICLE 14
TEMPORARY SUSPENSION OF PROJECT

A. The GRANTEE shall suspend all or any part of ils octivities uliizing funds gronted
by OB ot any lime during the period covereé by this CONTRACT upon receiving written nofice
from OB. OB moy give nolice to suspend for breaches of this CONTRACT by GRANIEE, violations
of low, oudil exceptions, misuse of funds, gross mismonagemeni. malieasance, or criminal

aclivity.
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B. During the term of suspension, OB and the GRANTEE shall retain and hold ony
and all funds previously approved for applicafion to the oclivities. During this period, all such
funds held by the GRANTEE shall be ploced in an FDIC insured PROJECT expenditures account.
The GRANTEE may not expend any such funds during the period that this CONTRACT is
suspended, except pursuant o order of o court of competent jurisdiction.

C. The GRANTEE shall have the right to cure, within a reasonable period of time
{os determined by OB in its sole discrefion), any defaull or other circumstance that is the basis for
suspension of this CONTRACT.

ARTICLE 15
RIGHTS IN DATA, COPYRIGHTS, AND DISCLOSURE

A. Righis in Data: Data submitied fo and acceplied by OB under this CONTRACT
shall be the property of the COMMONWEALTH. ond the COMMONWEALTH shall have full right fo
use such data for any official purpose in whoiever manner deemed desirable and appropriaie,
including making it avdilable to the general public. Such use shall be wilhout any additional
payment to or approval of the GRANTEE.

B. Copyright: The GRANITEE relinquishes any ond all copyrights ond/or ol
copyright rights, ond/cr privileges 1o data developed under this CONTRACT. The GRANTEE shall
not include in the dolo submitted any copyrighled matier, without the wiitlen approval of OB,
unless the GRANTEE provides OB with written permmission of the copyright owner for OB 10 use
such copyrighted matter in ihe manner provided for in this Aflicle.

C. The ferm. "data.” as used in this CONTRACT, includes writlen reporis, studies,
drawings, or olher graphic, electronic, chemical, or mechonical represeniaiions, and work of

any similar nature which are required 10 be delivered under this CONTRACT.



ARTICLE 14
NONDISCRIMINATION/SEXUAL HARASSMENT CLAUSE (Grants)
The Grantee agrees:

A. In the hiring of any employee(s) for the manufacture of supplies, performance
of work, or any other activity required under the grant agreement or any subgroni agreement,
contract, ¢r subconiract, the Grantee, o subgrantee, a coniracior, a subcontracior, or any
person acting on behalf of the Grantee shall not. by reason of gender, race, creed. or color,
discriminate against any citizen of this Commonwealth who is qualified ond available 1o perform
the wark fo which the employment relates.

B. The Grantee, any subgrantee, contracior or any subcontracicr or any person
on their behalf shall not in any manner discriminole ogainst or intimidate any of its employees on
account of gender, race, creed, or color.

C. The Grantee. any subgraniee, contracicr or any subconiracior shall establish
and maintain a written sexual harassment policy and shall inform their employees of the policy.
The policy must conlain a notice that sexual harassment will not be tolerated and employees
who praciice it will be disciplined.

D. The Grantee. any subgrantee, contractor or any subcontractor shail nol
disciiminate by reasen of gender, race, creed, or color against any subgrantee, contracior,
subcontractor ¢r supplier who is qudlified o perform the work to which the contracts relates.

E. The Grantee. any subgrantee, any controctor or any subconiractor shall,
within the time periods requested by the Commonwedith, fumish all necessary employment
documenis and records aond permit access lo their books, records. and accounts by the
granting agency aond the Bureau of Mincrity and Women Business Opportunities (BMWBO)}, for
purpose of ascertaining compliance with provisicns of this Nondiscrimination/Sexual Harassment
Clause. Within thily (30) days after award of any grani. the Granlee shall be fequired.io
compleie. sign and submit Form $TD-21, the “Initial Controct Complionce Dala™ form. Grantees

who have fewer than five empioyees or whose employees are ail from the same family or who

15



have compieted the STD-21 form within the past 12 months may, within the 15 doys, request an
exemption irom the STD-21 form from the gronling agency.

F. The Grantee. any subgraniee, contracior or any subcontractor shall include
the provisions of this Nondiscrimination/Sexual Harassment Clause in every subgrant ogreement,
confract or subcontract so that those provisions applicable to subgraritees, contractors or
subcontraciors will be binding upon each subgraniee, contracior or subcontracior.

G. The Commonwealth may cancel or terminale the grant ogreement and all
money due or to become due under the grant agreemenl may be forfeited ior o violation of
the terms ond conditions of this Nondiscrimination/Sexual Harassment Clouse. In addition, the
granting ogency moy proceed with debamment or suspension and may plaoce the Grontee,
subgrantee, contractor, or subcontractor in the Controctor Responsibiity File.

ARNCLE 17
ASSIGNMENT, TRANSFER, OR COLLATERAL USE

The GRANTEE shall not assign any inferes! in this CONTRACT, and shall not ironsfer
any inferest in this CONTRACT by novation or assignment without the prior wiitien consent of O8
which consent may be granted or withheld at OB's discretion. Approval of such assignmeni shall
not release or refieve GRANTEE from any liabiiity or obfigation to perform under this CONTRACT.

ARTNICLE 18
COMPLIANCE WITH APPLICABLE LAWS

GRANTEE agrees for itself, ils agents, successors, and assigns thal it will comply
with all laws, codes, ordinonces. and regulations, local, slale, and federal, applicable to the

implementction of the PROJECT contemplated by this CONTRACT.

16



ARTICLE 19
GRANTEE RESPONSIBILITY

A. The GRANTEE certifies, ior itself and all'its subgrantees. thot as of the date of its
execution of this CONTRACT. thol neither the GRANTEE, nor ony subgraniees, nor ony suppliers
are under suspension or debarmeni by the Commonwedlth or any governmenial enlity,
instrumenitality, or authority and. if the GRANTEE cannol so certity, then il agrees o submit, with
ihis CONTRACT, a writien explanation of why such cerification cannot be made.

B. The GRANTEE atso certifies, ithal as of the dale of its execution of this
CONITRACT, it has no tax liobilifies or other Commonweailth obligations.

C. The GRANIEE's obligations pursuant to these provisions are ongoing from and
after the effective dote of this CONTRACT through the termination date hereof. Accordingly, the
GRANTEE sholl have an obligation o inform the Commonwealth i, at any time during the ferm
of the CONTRACT. it becomes delinquent in the payment of taxes, or other Commonwealth
obligations. or if it or ony of ils subgrantees are suspended or debomred by the Commonweolth.
the federal government, or ony other state or governmenial entity. Such notificotion shall be
made within 15 days of the dale of suspension or debarment,

D. The folure of the GRANTEE to nolify the Commonwealth of its suspension or
debarment by the Commonwealth. any other stole, or the federal government shall constitule
on eveni of defoull under this CONTRACT.

€. The GRANTEE agrees to reimburse the Commonwealth for the reasonoble
cosls of invesligation incurred by the Office of Slale Inspector General for investigations of the
GRANTEE's compliance with the terms of this or any other agreement between the GRANTEE
and the Commonwealth, which resulls in the suspension or debarment of the GRANTEE. Such
costs sholl include, bul shall not be limited to. solaries of investigatars, including overime: iravel
ond lodging expenses; and experl witness and documentary fees. Tha GRANIEE shall not be
responsible for investigalive costs for investigations that do not resull in the GRANTEE's suspension

or deborment.
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F. The GRANTEE moy obtain o current lisl of suspended and debarred
Commonwedatth Grantees by either searching the internet at
http:/fwww . dgs.stole.pa.us/debarment .kim or contocting the:

Depariment of General Services
Office of Chief Counsel
603 Nerth Office Building
Homisburg, PA 17125
Telephone No. (717) 783-6472 / FAX No. {717) 787-9138

ARNICLE 20
OFFSET CLAUSE

The GRANTEE ogrees that the COMMONWEALTH may set off the amount of ony
state lox hiabiity or other debt of the GRANTEE or ils subsidiaries that is owed 1o the
COMMONWEALTH and not being contested on appeal ogainst any payments due the GRANTEE
under this or any other CONTRACT with the COMMONWEALTH.

ARTICLE 21
NONWAIVER OF REMEDJES

No delay or failure on the part of OB in exercising any right, power or privilege hereunder
shall aitect such rght, power or privilege: nor shall any single or portiol exercise thereof or any
cbandonment, waiver, or disconfinuonce of steps 1o enforce such o right. power or privilege
preclude ony other or further exercise thereof, or the exercise of any other right. power or
privilege. The rights and remedies of OB hereunder are cumulative and concurrent and not
exclusive of any rights or remedies which it migh! otherwise have. OB shall have the right ot alt
times to enforce the provisions of this CONTRACT in accordance with the terms hereof
notwithsianding any conduct or cusiom on the par of OBin refraining from so doing of ony time
or limes. The failure of the OB al any time or times 10 enforce its rights under such provisions, in
oaccordonce with the same. shall nol be construed as having created a custom in any waqy cf
manner contrary o specific provisions of this CONTRACT or as having in any way of monner

modified or waived the same.
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ARTICLE 22
ABSENCE OF RIGHTS IN THIRD PARTIES

No prevision of this CONTRACT shall be construed in any manner so as to create
any rights in third paorlies nol party fo this CONTRACT. It shall be interpreted solely 1o define
specific dulies ond responsibilities between OB and the GRANTEE, and shall nol provide any
baosis for cloims of any other individual, partnership, corporation. orgonization. or municipal
enlfity.

ARTICLE 23
INTEGRATION CLAUSE

This contract and aliochments herelo constilule the entire agreement between
the porties. No agent. represenialive, employee or officer of either the Commonwealih or the
GRANTEE has authority 1o make. or has made. any siatement, ogreement or representation. orol
or written, in connection with this Contract, which in any way can be deemed fo modify, odd 1o
or detract from, or otherwise change or aller its terms ond conditions. No negofiations between
the parties. nor any custorn or usage. shall be permitied 1o modify or contradict any of the terms
ond conditions of this contract. Except as provided in this Article 23, no modifications,
alterations, changes, or waiver {0 this controcl or any of ils terms shall be valid or binding unless
occomplished by ¢ wiitten amendment signed by both porties. All such amendmenis or
rmodificofions will be made using the oppropriate Commonwealth form. Notwithstanding the
foregoing. revisions 1o the time for satisfaction of the Special Conditions, the PROJECT proposal,
CONTRACT budgel. funding schedule and other provisions of Appendices A and B not affecling
the amount of the funding, moy be proposed by the GRANTEE and approved and made a port
hereof upon written nolification by OB's Secrelary or hisfher authorized designee withou! the

necessity of an cmendment.
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ARTICLE 24
NAME AND ADDRESS OF PROJECT OFFICER AND NOTICES
A. The GRANITEE shall designale a Projec! Officer who shall be its authorzed
representative in all matters relating 1o this CONTRACT.
B. The GRANIEE's Project Oificer shall be ils chief adminisirative officer, or his/her
designee.
C. Any notices required to be given 1o the GRANTEE pursuoni 1o thic CONTRACT
may be given lo the Project Officer. Any nofices required 10 be given to OB moy be given o
the address below. Such notices shall be given in writing and shall be delivered by hond, by
registered or cerlified mail, return receipt requesied. or by some other cppropriate method of

express delivery, addressed as foliows:

Project Officer

Frank Tunis
Mulli Purpose Stadium Authority of Lacakawanna County
200 Adarms Ave., 6ih A,
Scranton, PA 18503

Office of the Budgel
Mr. Richard Dreher
Direcior
Bureau of Revenue, Cash Flow & Debf
Office of the Budgel
Verizon Tower, 7ih Floor
303 walnut Street
Harrisburg, Pennsylvanio. 17101-1825

If notice is delivered by hand. it is lo be considered as given on lhe dole of
delivery: otherwise. il will be considered as given on ihe dale of receipt, as evidenced by the
receip! for delivery. Either porty may change its nofice oddress or the name of ifs Project Officer
and/or nofice designee. as applicable and appropriate. by giving written nolice of such

chonge in occardance with the provisions of this Aricle.
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ARTICLE 25

ACKNOWLEDGEMENT OF COMMONWEALTH FINANCIAL ASSISTANCE

COMMONWEALTH finoncial assislonce in 1his PROJECT will b2 acknowledged by
signs erected in the PROJECT area as soon s possible ofter the effective dote of this CONTRACT
stating Financiol Assisiance provided by ihe Commonwealth of Pennsylvania. Honorable {nome
of cumrent governor], Governor” of in such other manner designated by OB. Any publication
concesning the PROJECT shall also acknowledge COMMONWEALTH financial assisiance in the
some manner. Acknowledgement of COMMONWEALTH financial assisiance may be combined
with an ccknowledgemeni of other funding sources on PROJECT signs and in PROJECT
publicotions, provided thal the acknowledgement of Commonwealth assisiance shall be listed
first ond no less prominently than any other source.

ARTICLE 26
GRANTEE INTEGRITY PROVISIONS

il is essential thal those who seek to contract wilh the Commonwealth of Pennsylvania
{"Commonwealth™) observe high standards of honesty and integrity. They must conduct
ihemselves in @ manner thot fosters public confidence in the integrty of the Commonwealth
procurement process.

in futherance of this policy. GRANTEE agrees to the foliowing:

A. GRANTEE shall maintain the highes! stondards of honesty and integrity during the
performance of this contract and shall iake no action in violation of siate or federal lows or
regulations or any other applicable lows or regulalions, or other requirements applicable to
GRANTEE or that govern coniracling with the Commonwealth,

B. GRANTEE sholl establish and implemeni o written business integrity policy, which
includes, ot @ minimum. lhe requirements of these provisions as they relate to GRANTEE
employee octivily with the Commonwealth ond Commonwealth employees. and which is

distribuled ond made known 10 all GRANTEE employees.
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C. GRANTEE. its offiiates. agents and employees shall not influence. or attemp! 1o
influence. any Commonwealth employee to breach the standards of ethical conduct for
Commonwealth employees set forth in the Public Olfficial and Employees Ethics Aci, 65 Pa.C.S.
§81101 et seq.: the Stale Adverse interest Acl, 71 P.S. §776.1 el seq.; ond the Govermor's Code
of Conduct, Executive Order 1980-18, 4 Pa. Code §7.151 el seq.. or to breach any other state or
federal law or reguiation.

D. GRANTIEE, its affliales, agenls and employees sholl not offer, give. or agree or
promise 1o give any gratuity lo a Commonwealth official or employee or to any other person at
the direction or requesi of ony Commonweadlih official or employee.

E. GRANTEE, its offillates, agents and employees shall not offer, give, or agree or
promise lo give any gratuity to a Commonwedith official or employee or 1o any other person,
the acceptance ot which would violate the Governor's Code of Conducl, Execulive Order
1980-18, 4 Po. Code §7.151 el seq. or any statute, regulation, stalement of policy, management
directive or any olher published standard of the Commonweaith.

F. GRANTEE, its offiliotes. agents and employees shall nol. directly or indirectly, ofter,
conler, or agree to conter any pecuniary benefit on anyone as consideralion for the decision,
opinion, recommendation, vote, other exercise of discre!i;::n. or viclation of a known tegal duty
by any Commonwedaith official or employee.

G. GRANTEE. its offiliates, agenis, employees, or anyone in privity with him or her shall not
accep! or agree to accept from any person, any graluity in conneclion with the performance
of work under the coniract, except as provided in the contract.

H. GRANTEE shall not have a financial interest in any other GRANTEE, subgroniee, or
supplier providing services, labor, or materiai on this project, unless the financial interest is
disclosed to the Commonwealth in wriling and the Commonweaith consents to GRANTEE's
financiol interest prior to Commonwealth execution of the confracl. GRANTEE shall disclose the
financial inlerest to the Commonweallh at the time of bid or proposal submission, or if no bids or

proposals are solicited. no laler than GRANTEE's submission of the contract signed by GRANTEE,
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I.  GRANIEE, its offilioies, agents and employees shall nol disclose jo others any
information, decuments, reports, data, or records provided 1o, or prepared by, GRANTEE under
this contract without the prior wrilten approval of the Commonwedith, excep! as required by
the Pennsylvania Right-to-Know Law, 65 P.S. §§ 67.101-3104, or other opplicable law o as
otherwise provided in this coniract. Any information, documents, reports, dota, or records
secured by GRANTEE from the Commonwealih or a third pary in conneclion with the
periormance of this controct shall be kept confidential unless disclosure of such information is:

1. Approved in writing by the Commonwealth pricr to ils disclosure; or

2. Directed by a court or other fribunal of competent jurisdiction unless the contracl
requires prior Commonwealth approval; or

3. Required fcr complionce with federal or state securities laws or the requirements of
national securities exchanges; or

4. Necessary for purposes of GRANTEE's inlernal assessment and review; or

5. Deemed necessary by GRANTEE in any action to enferee the provisions of this
contract or 1o defend or prosecute claims by or against parlies other than the Commonweatih;
or

é. Pemmitled by the valid authorization of a third pary to whom the information,
documenits, reports, daia, or records periain: or

7. Otherwise required by law.

J. GRANTEE certifies that neither it nor any of ils officers, directors, associotes, portners,
limited pariners or individual owners has not been officiolly nofified of. charged with, or
convicted of any of the following and agrees to immediotely notify the Commonwegalth agency
coniracting officer in writing if ond when it or any officer, director, associote, partner. limited
pariner ¢r individual owner has been officially notified of, charged wilh, convicted of., or
officially notified of a governmental determination of any of the following:

1. Commission of embezdement, theft, forgery, bribery, fokification or destruction of

records, making false staterments or receiving slolen property.

23



2. Commission of fraud or a criminal offense or other improper conduct or knowledge
of, approval of or acquiescence in such activilies by GRANTEE or any cffiliale. officer, direcior.
associate, portner, limited partner, individual owner, or employee or olher individual of enlily
associoled with:

{a) obtaining:

{b) attempling to obtain: or

{c] performing a public contract or subcontract.

GRANTEE's occeptance of the benelils derived from the conduct shall be deemed
evidence of such knowiedge, opproval or acquiescence.

3. Violation of federal or slate antitrust sialutes.

4. Violation of any federal or state iow regulating compaign coniributions.

S. Violation of any lederal or siate environmenial law.

6. Violafion of any lederal or state law regulaling hours of labor, minimum wage
standards or prevailing woge standards:; discrimination in wages: or child labor viclalions.

7. Violation of the Act of June 2, 1915 [P.L.736. No. 338), known Qs the Workers'
Compensation Act, 77 P.5. | el seq.

8. Violation of any federal or state law prohibiting discrimination in employment.

9. Debtarment by ony agency cr departmeni of the lederal government or by any
other slate.

10. Any other crime invelving moral turpitude or business honesty or integrity.

GRANTEE ocknowledges that the Commonwealth may. in its sole discrelion, terminate the
coniroct for couse upon such notification or when the Commonweaith otherwise learns that
GRANTEE has been officiclly notified. charged. or convicted.

K. if this contract was awarded to GRANTEE on a non-bid basis, GRANTEE must. (as
required by Section 1641 of the Pennsyivania Election Code) fle a report of political
ceniributions with the Secretary of the Commonwealih on or before February 15 of the next

calendar year. The report musi include an itemized list of all political contributions known 1o
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GRANTEE by vitue of the knowledge possessed by every officer, director, associate, partiner,
limited partner, or individual owner thal has been mode by:

1. Any officer, director, associate, pariner, limited pariner, individual owner or members
of the immediate family when the contributions exceed an oggregale of one thousand doliars
{$1.000) by any individual during the preceding year: or

2. Any employee or members of his immediale family whose political coniribution
exceeded one thousand dollars {$1.000} during the preceding year.

To obiain a copy of the reporting form, GRANTEE shall conloct the Bureau of Commissions,
Eleclions and Legisiation, Division of Campacign Finance and Lobbying Disciosure, Room 210,
Norih Office Building, Harisburg, PA 17120,

L. GRANTEE shall comply with requirements of the Lobbying Disclosure Act, 65 Pa.C.S. §
13A01 et seq.. and the regulations promulgated pursuant 1o that low. GRANTEE employee
activities prior {o or ouliside of formal Commonwealth procurement communication protoco! are
considered lobbying and subjects the GRANTEE employees to the regisirafion ond reporting
requiremenis of the low. Actions by outside lobbyists on GRANTEE's behalf, no motier the
procurement stoge, are not exempt and must be reporied.

M. When GRANTEE has reason to believe thal any breach of ethical standords os set
forth in low, the Governor's Code of Conduct. or in these provisions has occured or may occur,
including but nof limited to contact by a Commonweaglth officer or employee which, if octed
upon., would violate such efhical standards, GRANIEE shall immediately notify the |
Commonwealth contraciing ofiicer or Commonwealih Inspecior General in wriling.

N. GRANTIEE, by submission of its bid or proposal ond/or execution of this contract and
by the submission of any bills, invoices or requests for payment pursuant to 1he contract. cerifies
ond represenis thal it hos not vioclated any of these GRANTEE inlegrity provisions in connection
with the submission of 1he bid or proposal, during any contract negolictions or during the term of

ihe confroct.
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O. GRANTEE shall cooperale with the Office of Inspector General in ils investigation of
ony alleged Commonwecith employee breach of ethical standards and any clleged GRANTEE
non-compliance with these provisions. GRANTEE agrees lo make identified GRANTEE employees
available for interviews at reasonable times and piaces. GRANTEE. upon the inquiry or request of
ihe Office of Inspector General, shall provide, or if appropriote, make promptly available for
inspection or copying. any information of any type or form deemed relevani by the Inspector
General 1o GRANTEE's integrity and complionce wilh these provisions. Such information may
include. but shall not be limited 1o, GRANTEE's business or financial records, documents or files of
any type or iomm that relers 10 or concern this contract.

P. For violation of any of these GRANTEE Integrity Provisions, the Commonwealth may
terminate this and any olher conlract with GRANIEE, ciaim liquidated damages in an amount
equal to the value of anything received in breach of these provisions, cioim damages for ail
additional costs and expenses incumed in oblaining onother GRANTEE to complete
performance under this controcl. ond debar and suspend GRANTEE from doing business with
the Commonweaglth. These rights and remedies are cumulative, ond the use cr non-use of any
one shall not preclude the use of all or any other, These rights ond remedies ore in addition to
those the Commonweaith may have under law, statute, regulalion, or otherwise.

Q. For purposes of these GRANTEE Inlegrily Provisions, Ihe following tenms shall have ihe
meanings found in this Paragroph 17,

1. “Confidential information” means information thal o} is not aiready in 1he public
domain; b} is not available 1o the puttiic upon reguest: c) is not or does nol become generally
known 10 GRANTEE from a Ihird party withou! an obligation to mainiqin iis confidentiality: d) has
not become generally known {o the public through a act or omission of GRANTEE; or e] has nol
been independently developed by GRANTEE withoul the use of confidential informaotion of the
Commonwealth,

2. “Consent” means written permission signed by a duly authcrized officer or employee

of the Commonwealth, provided that where the moterial facls have been disclosed. in writing.
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by pre-qualification, bid. proposal, or controciual lerms, the Commonwealth shall be deemed
to have consented by virtue of execution of this controct.

3. “GRANTEE" means the individual of enlity thal has entered into this controct with the
Commonwealth, including those direclors, officers, pariners, managers. and owners having
more than g five percent interest in GRANTEE.

4. “Finoncial interest” means:

{o) Ownership of more than a five percent interest in any business; or

{b) Holding o position as an officer, director, frusiee, partner, employee, or holding ony
position of management,

5. "Graluily” means lendering, giving or providing anything of more than nominal
monetary value including, bul nof limiled to, cash, travel, enteroinment, gifts. meals, lodging.
loans, subscriplions. advances, deposits of money, services. employmenl, or controcis of ony
kind. The excepfions sef forth in the Governor's Code of Conducl, Executive Order 1980-18, the 4
Pa. Code §7.153(b. shall apply.

6. “Immediate family” means a spouse ond any unemancipated child.

7. “Non-bid basis" means a contract awarded or execuied by the Commonwealih with
GRANTEE without seeking bids or proposals from any other polential bidder or ofieror,

8. “Poiilicat conlribution” means ony poyment, gift. subscripiion, assessment, coniract.
payment for services. dues. loan, forbearance. advonce of deposit of money or any valuoble
thing. {0 a candidate for public office or 1o a pofiticol commitiee, including but nof limited 1o a
poliical oction commitiee. mode for ihe puipose of influencing ony election in the
Commonwealth of Pennsylvania or for paying debts incured by or for a candidate or

commitiee belore or ofter any election.
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ARTICLE 27
PUBLIC WORKS CONSTRUCTION CONTRACTS

In consideration of the funds owarded and activities funded under this
CONTRACT which involve consiruction. reconstruction, alteration, repok, improvement, or
maintenonce of a building. struciure. or improvement (“the Work"), ihe GRANTEE agrees 10
periorm in occordance with the foliowing:

A. Stzel Producls Procurement Acl. In the perormance of any coniracs
awarded for Work, the contracior, subconiractors, materdalmen, or suppliers shall use only steel
producls rolied. iormed, shaped. drawn, extruded. forged. casl. fabricated. or otherwise similory
processed. or processed by a combingation of two or more of such operations, from sieel made
in the United Siates by the open hearth, basic oxygen, electric furnace. Bessemer, or other sieel-
making process. Steel producis include nol only cast iron products, but also machinery and
equipment listed in United States Deparment of Commerce Stondard industrial Classifications 25
(fumiture and fixtures), 35 {mochinery, except elecltrical), and 37 {transporiation equipment),
ond mode of, labricoled from, or conlaining, steel components. If o product contains both
foreign and United States steel. it shall be delermined 1o be a Uniled Siotes sieel product only if
ot least 75 percent of the cost of the articles, moterials, ond supplies hove been mined.
produced, or monufaclured, as the case may be. in the United Sioles. Transportation
equipment shall be determined o be o United States sieel product only if it complies with
Section 165 of P.L, 97-424 (96 Siol. 2134).

When unidentified steel products are supplied under a contract for Work, before
ony payment wil be made. the coniracior must provide documeniation including. bul not
limited to, invoices. bills of loding. ond mill cedification that the sieel was melied ond
manufaciured in the Uniled Slates. If a sieel product is identifiable from ils face, the contraclor
nust submit certification which salisfies the using agency ihot the contractor has fully complied
with this provision. OB shall not provide for of make ony payments 10 ony person who has not

complied with the Steel Products Procurement Acl (hereinafier referred 1o as the "SPPA™), Any
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such payments made to any person by OB which should not have been made as a result of the
SPPA shall be recoverabie directly from the coniroctor, subcontraclor, manufacturer, or supplier
who did not comply with the SPPA.

In oddition to the withholding of payments, any person who willully violotes any
of the provisions of the SPPA shall be prohibited from submitling any bids to any public agency
for o period of five years from the date of the determination thai a violation has occurred. In
the event the person who violales the provisions of the SPPA is a subconiracior, monufaciurer. or
supplier, such person shall be prohibited from performing any waork for. or supplying any malterials
lo. o public agency for a period of five years from the dale of ihe determination that o violation
has occurred.

The GRANTEE shall include the provisions of the SPPA in every subcontract ond
supply contract so thot the provisions of the SPPA shall be binding upon each subconiracior and
supplier.

B. Irade Praclices Act. in accordance with the Trade Practices Act of July 23,
1968, PL. 686 (7] P.S. § 773.101 et seq.). the GRANTEE cannol and shall not use or permit 1o be
used in the Work any aluminum cr steel products made in a foreign country which is listed below
os o loreign couniry which discriminates against aluminum or sieel products manufoctured in
Pennsyivonio. The countries of Argentino, Brazl, South Korea, and Spain have been found to
discriminate ogainst certain products manutactured in Pennsylvania. Therefaore, the purchase or
use of those countries’ preducts, os fisted below, is not permitied:

1. Argentina: carbon sieel wire rod and cold-rolled carbon steel sheet.

2. Brazil; welded corbon sieel pipes and tubes: carbon steel wire rod: tool steel:
certain stainless steel products, including hot-rolled stainless steel bar; stainiess steel wire rod and
cold-fermed stainless steel bar: presiressed concrele steel wire strand; hot-iclled carbon steel
plate in ccil; hot-rolted carbon steel sheel:; ond cold-rolled carbon steel sheet.

3. Soulh Korea: welded carbon steel pipes and tubes; hot-olled carbon steel

plale; hot-rolled carbon steel sheel: and galvonized sleel sheet.
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4. Spain: cerlain stainless steel producis, including slainless steel wire rod. hot-
rolled staintess steel bars; and cold-formed siainless steel bars; prestressed concrele steel wire
strand: and cerlain steel products, including hot-rolled steel plate, cold-rolled carbon steel plate,
carbon sleel structural shapes: galvanized carbon steel sheet, hol-rolled carbon steel bars, ond
cold-formed carbon steel bars.

Pendalties for violalion of the above paragraphs may be found in the Trade
Praclices Acl. which pencllies include becoming ineligible for public works coniracts for a
period of three years.

This provision in no way relieves the GRANTEE of responsibility 1o comply wilh those
provisicans of this CONTRACT which prohibit the use ol foreign-made steel and cast iron products.

C. Public Works Contractors Bond Law of 1967. Prior 1o the award of any

conlract for any Work on the Project. the conlractor 1o whom the conlract is 1o be awarded
must furnish the following bonds which shall become binding upon the award of such contract:

1. A performance bond at 100 percent of the contract omount, condilioned
upon the faithiul performance of the contract in accordance with the plans, specifications, and
condiifions of the contract. Such bond shall be solely for the prolection of the contracting body
which awarded said conlract.

2. A payment bond ai 100 percent of the contract amount. Such bond shail be
soleh} for the prolection of claimanis supplying labor or materials to the GRANTEE, its controctor
or to any of its subcentractors, in the prosecution of the work provided fer in such coniract, and
shall be cenditioned for the prompt payment of all such moterial furnished or labor supplied or
performed in the prosecution of the work. “Labor or materials” shall include public utifity services
and reasonatle rentols of equipmenl. but only for periods when the equipmeni rented is

ocluaily used at the site.

D. Bennsylvania Prevgiling Woge Act. The GRANTEE. its subgrantees, contracters

and subcontrociors shall comply with the provisions. duties, obligations, remedies. and penalties

of the Pennsyivania Prevailing Wage Act. 43 £.5. § 165-1 et seq.. which is incorporated herein by
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reference as if fully set forth herein. The general prevaiing minimum wage rales, as determined
by the Secrelary of Labor aond Industry, shall be poid for eoch craft or classificaiion of ali
workmen needed 1o perform work on the Project duing the term hereoi for the locaiity in which
the work is io be periormed.
ARTICLE 28
SEVERABILITY
Should any section or any part of any section of this CONTRACT be rendered
void. invalid, or unenforceable by any court of law. for any reason, such a determination shaill
nol render void. invalid. or unenforceable ony other section or port of any section of 1his
CONIRACT.
ARTICLE 29
AMERICANS WITH DISABILITIES ACT
During the term of this CONTRACT, the GRANTEE ogrees as follows:
A. Pursuont 1o tederal regulolions promulgoled under the oulhority of The
Americans with Disabililies Act, 28 C.F.R. § 35.101 et seq.. the GRANIEE understiands and ogrees
thal no individual with a disability shall, on the basis of the disabiity. be excluded from
participation in this CONTRACT or from activities provided for under this CONTRACT. As ©
condition of accepting ond execuling this CONTRACT. the GRANTEE agrees 10 comply with the
General Prohibitions Against Discrimination, 28 C.FR. § 35130, and all ofher regulations
promuigated under Titie Il of The Americans with Disabilities Act which ore applicable to all
benefils. services. progroms. ond octlivities provided by the COMMONWEALTH through
contracts.
B. The GRANTEE shall be responsible for and agrees 1o indemnify ond hold
harmiess the COMMONWEALTH from all losses, domoges, expenses, clagims. demonds, suvits. ond
octions brough! by any porty ogoinst the COMMONWEALTH as a result of ihe GRANTEE's failure

1o comply wilh the provisions of porograph A above.
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ARTICLE 30
SPECIAL CONDITIONS

GRANTEE acknowledges and agrees thal 1he Special Conditions attached herelo
as port of Appendix B8 are 1o be sofisfied by GRANTEE prior 1o the disbursemeni of any funds
hereunder ond thot ihe failure by GRANTEE 1o safisty said Special Conditions within the fime
period outfined in Appendix B of this contract shall be a breach of this CONTRACT and such
lailure shall release and refieve the COMMONWEALTH of any obligation to provide funding and
this CONTRACT shall be thereafier null and void and of no further force or effect.

ARTICLE 31
REPRESENTATIONS AND WARRANTIES
To induce OB 1o enter inlo this CONTRACT, the GRANTEE represents and warrants the
statements conlained in this Ardicle.

A. The GRANTEE is duly organized and existing under the laws of the
Commonwealth of Pennsylvania or is duly authorized o do business in the Commonwealth of
Pennsylvania and has the power and authority 1o cany on its business as now conducled.

B. The GRANTEE has the requisile power and autherity to sign and deliver this
CONTRACT ond 1o periorm its promises in this CONTRACT ond the people signing this CONTRACT
for the GRANTEE are authorized to do so.

C. The GRANTEE's execution and delivery of this CONTRACT and the GRANTEE's
compliance with Ihe terms and provisions of this CONTRACT, will nol conflict with or cause a
viclation of ony of ils crganizational documents or agreement thal affects the GRANTEE. its
property or the PROJECT.

D. The GRANTEE has duly ond validly executed and delivered this CONTRACT.

This CONTRACT is the valid and legally binding obligatior of the GRANTEE, enforceable in

cccordonce with its terms.
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E. The GRANTEE does not know of any material iitigation or governmental
proceeding pending or threatened ogainst the GRANTEE or related to the PROJECT other than
that which has been previously disclosed to OB in wiiting.

F. The GRANTEE has filed all required federal, state and local iax returns and has
paid all taxes shown on such refurns as they have become due.

G. Except as previously disclosed 1o OB in wiiting and described to OB in wiiting,
neither GRANTEE, nor any officer or principal of the GRANTEE, has ever fiy been convicted of any
crime (other than minor traffic offenses), (i) fled for bankrupicy or had a bankruptcy
proceeding filed ogoinst it or him/her, or entered into an anongement with creditors or
compaoroble agreement. of (iii) had any trustiee or guardian of his/her affairs appointed.

H. Allinformation in the application conceming the GRANTEE and PROJECT or
submitied by or on behalf of the GRANTEE waos true, complete and comect in all materiol

respects when made ond remains true, corect and complete as of the dale hereo.

33



139HaNg 3HL 40 IDH40
YINYATASNMNIA 10 HITVIMNOWWOD

- -~ . .- e s g e =

Ses die 2R LSRRI e G AL T
= = =

~s e S R e em e e o mm S

[ORPAS e e e T e b b PITT 0t . -

SGNAL 3O ALNIBYUVAY 30 NOILYDHILEID

haz)h ! oy
W . ‘
ALNYOIVaNY WH04 S-SV GIA

/ uluon/;w WNIaV1s

350ddnd inw

~ e,

AL E L uCT 1T 20T

e P "~ e Y v g g

CuFT Al LR DLC D OLE T, & PREIRIS I
- e . P
L w N R b 000



APPENDIX A

.

V.

APPLICATION ROUTE SHEET

CONTRACT INFORMATION

Project Name: Lockawanno Counly Basebat Stodium
Termination Date: December 31, 2015
Grant Amount: $20.000.000

Tolal Project Cost: $46.990.000
APPLICANT IDENTIFICATION
Applicani Name: Mulii Purpose Stadium Authority

Address: PO Box 3449
Scronton, PA 18505-0449

Telephone Number: 570-961-1165

Federal ID No.: 23-2367660
County: Lockawanno
Project Officer: Frank Tunis
Chiet Official: Anthony 2aleski

Legislative Districts;  Senatorial 22
House 114

CODING INFORMATION

Funding Source: Redevelopment Assisiance Capilal
Coding: 3016608000 = $20.000.000

COMMENTS/CONDITIONS
Approved tunding schedule is ottoched.
Speciol condilions for this project ore outlined in Appendix B.
Suoporling documenialion is on file in the Office of Ihe Budget.

DISPOSITION

gtion:
—_—

| "‘!!,_ﬁ.

\\ R
— A AV WNIAR
1as Josepr

Task Force Recommend

Approved

W
[V



APPENDIX B
PROJECT ACTIVITIES AND SPECIAL CONDITIONS

A, Project Activities:
~ssistence Capitel :::a.", TS ungertake
Stadi oreject in

: 3 N Saged < ez Lae K
nLS SFOTEC: $ authcrizziicn in thz mot 28

£ -
ter In
i)t

Sy 4, 2008 (P.L,._, ¥o het are relazted to the develcpment and
constructiern cf the Lackawanna County Baseball Stadium project zs determined
oy 02, are eligible to be used as part of the non-state matching contributicn
&nd may be eligible for state reimbursemernt.

B. General Conditions: Zach ¢f the following mus: be completed

the GRANTEE befcre any Redevelopment Assistance Capital funds can be
celessed Zcr the projecs.

c. Special Conditions: Zach of the following, as relzted to the
eéppropriate Phase c¢f the project, must be completed by the GRANTEE befcra egny
Redevelopment Assistance Capital funds can be released {or esch phase of the
projec:. Evidence of completion must be submitted to the following address

no lataer than six months after the execution date of this contract:

Richard C. Drehe
Directcr

Bureauv of Revenue, Cash
Offjice of the BndgeL

low anc Debt

I0: Wa treet

Harristurg, Pennsy.vanis 13101-:8:2%
Telephone [(717) 787-734z2

Tax {7:3: 7B3-33¢é8

Failure to submit documentation indicating completion of each Special
Condition within the time period as originally spacified, or modified, may
constitnte a default under the terms of tha grant agreement and could lead to
a termination of the Redevalopment Assistance Capital grant.

Zaz ics y the Ofiice € tihw
sud isc to be executed en
dics e serisly Lhess
oo re, icstance, szutlie
EYete) e ci the w3y be withhe
celay the discreticn cf t. Degcuments
the siz wre oY OF shall al f2 epgrovel of
Soverncs Cif.c Gensrsl ¥ General ol
Sennsylvenia. A reemenct ed as fully exe
rder to sati Special in draf
C3 @s scoa as e in oo Roiwl
the feregeing ight to appr execut

3€



document &t lts sole discretion shall not be affected cr deemed waived by any

comments or iack of comment with respect to any drafis submitted.

¢

(=

11 submit documentation indicating at least $22.3%9 mijlics
rétching funds have been fully secured and received f¢r -se
related expensss.

GRANTEEZ shzll submit documentation indicating site control for ali
properties involved in the project. Documentation should ine-ude
settlement sheets and also include the title or deed te the preperties
or executed long-term leases.

GRANTEE shall submit certified appraisals to support the values
claimed Icr all parcels of property acquired for the preject.

GRANTEE shall submit final plans and specifications for the project.

GRANTEZE shall submit proof of bid compliance, as required in the
Capital recilities Debt Znabling hct (Act 67 of 2004), which states,
"Notwithstanding any other provision of law, the solicitation of a
minimum of three written bids for all contracted coenstruction werk on
redevelopment assistance capital projects shail be the sole
requirement for the composition, solicitation, opening and award of
bids on such projects.” Should the bid tabulations associated with the
RACP project exceed the construction cost estimate, the GRANTEE shall
submit documentation that either costs have been reduced or that
addicicnal funds have been raised o support the project.

GRANTEE shall submit all necessary construction-related documents or
agreements for the project. These agreements can include guaranteed
maximum price contracts, coastruction management agreements, contracts
with general contractors and so on.

GRANTEE shall submit updated construction schedules for the project.
The updated construction schedules should list all pertinent
activities and dates in which comsiruction activities and milestcrzs
aere to occur.

GRANTEE shall provide an uvpdated cash flow statement for the entire
project that outlines, on a monthly basis, all sources and uses of
funds for the project. The cash flow statement should address monthiy
funding surpluses and/or deficits and indicate the need for interim
financing to bridge Commonwealth reimbursements.

GRANTIZ shall previde documentation of interim financing necessary tc
bridge project costs as well as the Commonwealth’s reimbursemer:
schedule. The amount of required interim financing, based on the
GRANTEE’ s own cash {low, should be sufficient to carcy the Trciect
thrcugh monthly construction expenses before and after asccess tc :the
RAC? funding has been granted. Plezse, refer to payment intervals
listed on the FAQS section of our Web site (www.budget.state.pa.us; .

GRANTZZ shall provide documentation indicating that necessary permits
and approvals have been achieved at appropriate stages of the project.

GRANTEE shall submit all applicable Envircnmental Studies fer the
project.
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17.

18,

ot
0

20.

i submit an eracted resolution authorizing the Zi
‘opment Assistance Capitel Program application.

I

h
o]
"y

GPANTEZ shall submit an executed Cooperation Agreement with SwW3
Yszkees, LiLC., which ool;ga;ec the SWB Yankees, LLC to comply with
ARCP terms end conditions of the Grant Agreement and the Redevelcpment
kssistance program.

SANTEE sh 11 submit an executed Cooperation Agreement/crdinance from
Lack &nna County that suthorizes the project and obiigates

anns Cﬁunty tc reimburse the Commonwealth for any reimbursemenzs
may lzter be determined to have been ineligible.

1 et ()

oW oy

w00
:‘t‘

ct

GrERTZEZ shall submit an opinion ¢f counsel.

GARANTEEZ shall submit an executed Statement of Compliance which
indicates that all RACP terms and conditions, policies and procedures
will be adhered to during the completion of the project.

GRANTEE shail submit an executed Flood Plan Certification, which
indicates that areas of the site within the 100 years flood plain are
adequately covered via proper flood insurance during the life of the
REC? delineated project.

GRANTEE shall submit an executed 3D-year lease agreement with SWR
Yankees, LLC.

GRANTEE shall submit an execu:ed Development and Operations acreement
between the SW3 Yankees, LLC. and the Multi- Purpose Stadium Authority
of Lackawanna County, which delineates the responsibilities of all
interested parties during the term of the lease.

GRANTEE shall submit an agreement obligating SWB Yankees, LLC or the
GRANTEE to be responsible for all capital improvements to the baseball
stadium ané all operating expenses relating to the use cf the
be:lpark, including security, cleaning, insurance, mzintenance an
utilities, etc. during the term of the 30-year lease.

CGRANTEE represents that the Multi-Purpose Stadium Authoricy cf
Lackawanna County holds fee simple title to the land upon which the
baseball Stadium (stadium) is built. Further, the GRANTEE represents
that the Multi-Purpose Stadium Authority of Lackawanna County is the
GRRKNTEZ, and SWB Yankees, LLC is the team owner. As such, the GRANTZIZ
and SW3 Yankees, LLC shall enter into a Restrictive Covenant Agreement
the Commonwealth running wiih and binding the land for & period
of 30 years, providing for the res:irictions set forth below. The
Multi-Purpose Stadium Authority of Lackawanna County shall record the
greement in the appropriate land seccrds office at its expens:. The
Agreement shall provide that in consideration of tie Commonweaith’s
rant of funds provided for in the Grant Agreement the GRANTEE &and Sw3
ankees, LLC agree to enter into the restrictions which shail run with
ne land and the GRANTEE and SWB Yankees, LLC shall further agree tha:
~he Commonwea:th, in addition to any other remedies available o it at
law or in equity, shall have the right to injunctive relief to enforce
such restriction.

ol

X

In the event there are other parties of interest in the d/stadiu

k3:}



uch &s mcrigagees, essess, lien holders, easement holders cr other
such parties, the Multi-Purpose Stadium Authority of Lackawanna County
shall make ctertain that eil other parties with interests in the
land/stadium (the “interested parties”) are made partiess to the
Restrictive Cocvenant Agreemsent which shall bind such iaterested
serties, their heirs, successors and assigns or that an
acrnowledgement ¢f and agreement to abide by the covenants is

contained In whatever agreement is executed between the Project
Administratsr/stadium owner and such party.

The covenart shall provide that neither the GRANTEE, nor the
interested perties, nor their heirs, successors cr assigns shall
permit the use of the land or the stadium to be built thereon by or
Ior, or enter into any lszse, license, concession agreement, joint
venture agreement, agreement of sale or other agreement affecting the
use or occupancy ¢f the land which would permit the use of the land
and stadium to be built thereon by or for, any Existing Major/Minor
League Baseball Franchise without the express written consent of the
Commonwealth, which consent may be withheld or delayed at the sole
discretion of the Commonwealth.

The terms Existing Major/Minor League Baseball Franchise shall be
defined to mean:

1} Any Team or franchise located and operating in the Commonwealth of
Pennsylvania and in existence on the date of the Restrictive Covenant
Agreement; 2) Any Team cr Franchise which is located and operating in
the Commonwealth of Pennsylvania and in existence within five (5)
years prior to the date of the Restrictive Covenant Agreement; and 3!
Any Team or Franchise granted to, established in or entering or moving
into the Commonwealth of Pennsylvania from outside the Commonwealth
during the term of the Restrictive Covenant Agreement except for a
Team or Franchise granted to, established in or entering or moving
into the Commonwealth of Pennsylvania for the express purpose of
establishing the stadium as its home; and for a period of five (5)
years after any such relocation, any Team or Franchise defined in
items 1, 2 and 2 which relocates to an area outside the Commonwealth
of Pennsyivania.

The term “Team or Franchise” shall be defined tc mean any professional
pbsseball team operating under the Authority of Major/Mincr League
Baseball or any Independent Leagues as may be established, and any
minor league authority, &s may be established by Major/Minor League
Baseball or other such crganizations from time to time and/or teams

affiliated wiih or sponsored cr funded by Major League Baseball ciubs.
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APPENDIX C
PROJECT FUNDING SCHEDULE

Project Name: Lackawonna County Boseball Stadium
Tolal Project Cost: $46.090.000
Redevelopment Assistance Amount: $20,030.000

Redevelopment Assistance

Dale Drawdown
Month 1 $2,000,000
Month 2 $2,000,000
Month 3 $2,000,000
Month 4 $2,000,000
Month S $2,000,000
Month 6 $2,000,000
Month 7 $2,000,000
Month 8 $2,000,000
Month 9 $2,000,000
Month 10 $2.000,000
TOTAL $20,000,000
‘ — |
‘\\ “ Ny ‘1' \
WA \\“ N \ \
The drawdown schedule is hereby approve “- ‘ " = l 27 RO\\

Elias Joseph AN Dale
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