RUbin &’ Ha’VS ATTORNEYS AT LAW

Kentucky Home Trust Building, 450 South Third Street, Louisville, Kentucky 40202-1410

Telephone (502) 569-7525 Telefax (502) 569-7555 www.rubinhays.com

CHARLES S. MUSSON
W. RANDALL JONES

CHRISTIAN L. JUCKETT
April 24, 2015
Mr. Jeff Derouen .
Executive Director APR 217 2015
Public Service Commission PUBLIC SERVICE
P.O. Box 615 COMN“SSION
Frankfort, Kentucky 40602

Re:  Beech Grove Water System, Inc. PSC Application
Dear Mr. Derouen:

Enclosed please find the original and ten (10) copies of the Application of the Beech Grove
Water System, Inc., for a Certificate of Public Convenience and Necessity to construct and finance
a water system improvements project pursuant to KRS 278.020 and 278.300.

Also enclosed are eleven (11) copies of the exhibits required pursuant to 807 KAR 5.001.

If you need any additional information or documentation, please let us know.

Sincerely,
Rubin & Hays
{;’_ = e - = el
By
W. Randall Jo
WRIJ:;jlm
Enclosures

cc: Ms. Sheila Murphy, Beech Grove Water System



COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION C E’VE D
APR 217 2015
PUBLIC SERVICE
COMMIS SION
In the matter of:
APPLICATION OF THE BEECH GROVE )
WATER SYSTEM, INC. FOR A CERTIFICATE OF )
PUBLIC CONVENIENCE AND NECESSITY )
TO CONSTRUCT AND FINANCE A WATER ) Case No. 2015 -
IMPROVEMENTS PROJECT PURSUANT TO )
KRS 278.020 AND 278.300 )
APPLICATION

The Beech Grove Water System, Inc. (the "Applicant"), by counsel, pursuant to KRS
278.020, petitions the Commission for a certificate of public convenience and necessity to construct
a waterworks improvement project and finance said project. The following information is filed in
accordance with the Commission's regulations:

1. The Applicant is a non-profit corporation of McLean County, created and existing
under the provisions of Chapter 273 of the Kentucky Revised Statutes. The Applicant was
incorporated in the Commonwealth of Kentucky on March 13, 1970 and is currently in good
standing with the Kentucky Secretary of State. The Association is now, and has been since its
inception, regulated by the Commission, and all records and proceedings of the Commission with
reference to the Association are incorporated in this Application by reference.

2. The governing body of the Association is its Board of Directors, with power to make

contracts in furtherance of its lawful and proper purpose as provided for in KRS Chapter 273 and

all applicable law and regulations.



3. The mailing address of the Association is as follows:

Beech Grove Water System, Inc.

c/o Ms. Sheila Murphy, Manager

445 State Route 56N

Calhoun, Kentucky 42327

Telephone: (270) 273-5738

Fax: (270) 273-5007

Email: beechgrovewaters@bellsouth.net

3. A description of the Applicant's water system and its property stated at original cost
by accounts is contained in its 2013 Annual Report, which is incorporated by reference pursuant to
807 KAR 5:001 Section (11)(5). All required normal financial schedulés and other data are in the
Annual Report;

4. The water improvements project which is the subject matter of this Application
consists of the acquisition and installation of a complete AMI (Advanced Meter Infrastructure)
system for a total of 566 new Zenner meters (see meter specifications attached hereto as Exhibit
“A”) throughout the Beech Grove community (the "Project") (see the Qualified Provider Agreement
between the Applicant and Shambaugh & Son, LP (the “Agreement”) attached hereto as Exhibit
“B”. ;

5. The Applicant published a Request for Proposals/Qualification for a Guaranteed
Savings Contract in the Messenger-Inquirer on August 22, 2014 and received a response from
EMCOR Construction Services (parent company of Shambaugh & Son, LP). An affidavit of
publication is attached hereto as Exhibit “C”. A portion of the Proposal of EMCOR is attached
hereto as Exhibit “D”;

6. The Project is in the public interest and will improve the Applicant's system and

provide accuracy and timeliness in meter readings;



7. The total project cost is approximately $515,000, as forth in the Sources and Uses
of Funds attached hereto as Exhibit “E”;

8. No easements are necessary for the Project;

9. This service will not compete with any other utility in the area;

10.  Based on these facts, the Applicant believes that it is in the public interest that this
certificate be granted and that the plan of financing be authorized;

11.  The following information is provided in response to 807 KAR 5:001 Section (14)(2);

a. Corporation - The Applicant was incorporated in the Commonwealth of
Kentucky on March 13, 1970 and is currently in good standing with the Kentucky Secretary of State;

12.  The following information is supplied to 807 KAR 5:001 Section (15)(2);

a. Facts relied upon to show that the Project is in the public interest: The Project
will provide more accurate meter readings and expedite the time necessary by the Applicant
employees to read the meters;

b. No new franchises are required. No permits are required;

c. There are no diagrams of the proposed Project as it involves the acquisition
and installation of radio read meters only;

d. Three (3) maps of suitable scale are not applicable in this case as the new
radio read meters are replacing existing meters;

€. The construction costs will be funded from the proceeds of a loan in the
approximate amount of $515,000 (subject to adjustment ofj up to 10%) (the “Loan”) being arranged
with the assistance of D.A. Davidson & Co., Public Finance/Financial Advisors, Kansas City,

Missouri. (see preliminary schedules of D.A. Davidson attached as Exhibit “F”);



f. The estimated cost savings of the operation of the system after Project
completion is detailed in Exhibit “G” attached hereto;
13.  The following information is provided as required by 807 KAR 5:001 Section (18);
a. A general description of the property is contained in the 2013 Annual Report;
b. Financial information relating to the Loan is contained in the Schedules

referred to in paragraph 12(e) above;

c. All funds are to be used in accordance with the Sources and Uses of Funds,
see Exhibit “F”;

d. No real property is being acquired in connection with this Project;

e. No proceeds of the Loan will be used to refund outstanding obligations.

f. The Loan will be secured by and paid out of the revenues of the Applicant’s

system.

14.  The Applicant does not employ a Certified Public Accountant to prepare audited
financial statements. The Applicant has completed and filed the required financial compilations as
set forth in the Applicant’s 2013 Annual Report on file with this Commission.

15.  Pursuant to 807 KAR 5:001, Section 12 - Financial Exhibit; the Applicant hereby

responds as follows:

6] Section 12(1)(b): The Applicant states that it had less than $5,000,000 in
gross annual revenue in the immediate past calendar year and that no material
changes to the Applicant’s financial condition have occurred since the end
of the twelve (12) month period contained in the Applicant’s most recent

Annual Report on file with this Commission.



(i)

(iii)

(iv)

)

(vi)

Section 12(2)(a), (b) and (c) Stock: The Applicant does not have any
authorized, issued or outstanding stock as of the date hereof.

Section 12(2)(d) Mortgages: The Applicant does not have any outstanding
mortgages as of the date hereof.

Section 12(2)(e), (f) and (g) Indebtedness: The Applicant does not have any
outstanding indebtedness.

Section 12(2)(h) Dividends: The Applicant has no outstanding stock and
therefore pays no dividends.

Section 12(2)(i) Financial Statements: See paragraph #14 above.



WHEREFORE, the Applicant, Beech Grove Water System, Inc., requests that the Public

Service Commission of Kentucky grant to the Applicant the following:

A. A certificate of public convenience and necessity permitting the Applicant

to acquire and install a water system improvement project; and

B. An order approving the issuance of securities in the form of a loan in the

approximate amount of $515,000 (subject to adjustment of up to 10%).

Beech Grove Water System, Inc.

By

Presid&nt [ ) d

445 State Route 56N

Calhoun, Kentucky 42327

Telephone: (270) 273-5738

Fax: (270) 273-5007

Email: beechgrovewaters@bellsouth.net

Rubin & Hays

by [y, St
W. Ra;{dall Joneéﬂ/l
Kentucky Home(Trdst Building

450 South Third Street
Louisville, Kentucky 40202
Telephone: (502) 569-7525
Fax: (502) 569-7555

Email: wrjones@rubinhays.com




COMMONWEALTH OF KENTUCKY )

) SS
COUNTY OF McLEAN )

The undersigned, Jeremy Rager, being duly sworn, deposes and states that he is the President
of the Beech Grove Water System, Inc., Applicant, in the above proceedings; that he has read the
foregoing Application and has noted the contents thereof; that the same is true of his own
knowledge, except as to matters which are therein stated on information or belief, and as to those
matters, he believes same to be true.

IN TESTIMONY WHEREOF, witness the signature of the undersigned on this April _lg,

2015.
N\ ¢ AU QMW\

J ereréy‘RageJ Presidént
Beech Grove Water System, Inc.

Subscribed and sworn to before me by Jeremy Rager, President of the Beech Grove Water
System, Inc., on this April { , 2015.

My Commission expires “0‘\" &, 01 .

Notary Publid
In and for said County and State
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PERFORMANCE
All that counts.

ZENNER PERFORMANCE
Multi-Jet Type Magnetic Drive
Cold Water Meters NITRO I

5/8" (DN 15mm) =
3/4” (DN 20mm) / \
1” (DN 25mm) ‘\NSF /
1 1/2" (DN 40mm) N A
2" (DN 50mm) Certified to

U.S.A. Patent No. US 6345541 B1 R U]

INTRODUCTION: ZENNER PERFORMANCE Nitro I Water Meters utilize a magnetically driven multi-jet design.

They are designed to measure cold potable water where flow is in one direction only in residential, commercial,
and industrial settings.

OPERATION: Water flows through the meter’s strainer and into the measuring chamber where it drives the
impeller. A drive magnet transmits the motion of the impeller to a driven magnet located within the hermeti-
cally sealed register. Powerful rare earth magnets eliminate slipping and uncoupling to increase overall accu-

racy. The magnet is connected to a gear train which translates the impeller’s rotation into volume totalization
displayed on the register dial face.

CONSTRUCTION: ZENNER PERFORMANCE Nitro I Water Meters consist of three basic components: main case,
measuring chamber and sealed register. The main cases are constructed using either C89833 or C89850 Brass

Alloys. Measuring Chambers are constructed of a durable synthetic polymer. Registers are available as either
direct read or electronic output.

MAINTENANCE: ZENNER PERFORMANCE Nitro I Water Meters are engineered and manufactured to provide

long-term service and operate virtually maintenance free. The precise simple design allows for interchangeable
parts, reducing parts inventory.

REGISTRATION: ZENNER PERFORMANCE Nitro I Water Meters utilize a magnetically driven, hermetically
sealed design. The sealed design eliminates dirt, moisture infiltration, and prevents fogging. The register in-
cludes a large odometer-type totalization display, center sweep hand (360°) test circle, low flow leak detector.
All ZENNER PERFORMANCE Meters have electronic output capabilities for easy conversion to Automated Meter
Reading. 5/8" through 1” capacities are: 10,000,000 Gallons, 1,000,000 Cubic Feet, 100,000 Cubic Meters, 6

odometer wheels. 1 1/2” and 2" registration capacities are: 100,000,000 Gallons, 10,000,000 Cubic Feet,
1,000,000 Cubic Meters, 6 odometer wheels.

CONFORMANCE: ZENNER PERFORMANCE Nitro I Water Meters are tested and comply with AWWA C708, ISO
4064, and G13IT19001-ISO9000 performance standards.

TAMPERPROOF FEATURES: Customer removal of the register to obtain free water is prevented through the
use of a locking device that requires a special tool, only available to water utilities.

CONNECIONS: These meters have been designed with ease of installation in mind through the use of wrench

pads. Tailpiece/Unions for installations of meters are available as an option for various pipe types, sizes, and
misaligned pipes.

ZENNER PERFORMANCE
P.0. BOX 895, Banning, CA 92220, (951) 849-8822, Fax (951) 755-8816
mail@zennerusa.com, www.zennerusa.com
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PERFORMANCE
All that counts.

MODEL PMNO1 | PMNO2 | PMNO3 | PMNO4 | PMNO5 | PMNO7 | PMNO8 | PMNO9 | PMN11 | PMN12
" = 1-1/2" = 2" "
SIZE siBx12(5Bx 34| oo | B 3anxel g Femals F:e;:'n/gze a| Fomals Flaig "
High Flow Rate USGPM 20 20 30 30 30 50 100 100 160 160
Continuous Flow USGPM 10 10 15 15 15 25 50 50 80 80
Starting Flow USGPM| 3/64 3/64 5/64 5/64 5/64 5/64 1/2 1/2 3/4 3/4
Normal Flow USGPM| 1-20 1-20 2-30 2-30 2-30 3-50 5-100 5-100 8-160 8-160
Low Flow USGPM 1/4 1/4 1/2 1/2 1/2 3/4 11/2 11/2 2 2

Extreme High Flow

(Intermittent) USGPM 25 28 32 32 32 60 120 120 180 180
Maximum Working Pressure | P.S.I 150 150 150 150 150 150 150 150 150 150
Maximum Temperature Deg. F 122 122 122 122 122 122 122 122 122 122
Length Inches | 7 1/2 7112 71/2 9 9 103/4 | 125/8 13 151/4 17
Length with Couplings Inches | 121/2 | 121/2 | 121/2 | 141/2 | 141/2 | 161/2 - - -

Height Inches | 4 3/4 43/4 43/4 43/4 43/4 5 7 7 1 rf

Weight Pounds| 4.5 45 45 6 6.3 7 15 20 21 25

Certified to
NSF/ANSI 61-G

ZENNER PERFORMANCE
P.0. BOX 895, Banning, CA 92220, (951) 849-8822, Fax (951) 755-8816
mail@zennerusa.com, www.zennerusa.com
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ZENNER PERFORMANCE
Multi-Jet Type Cold Water Meters NITRO | Parts List Models PMNO1, PMN02, PMNO3

NO. DESCRIPTION oTY
-B |REGISTER COVER - BRASS
P |REGISTER COVER - PLASTIC

|

|

2 REGISTER COVER HINGE PIN
3-B |REGISTER SHROUD - BRASS
3-P |REGISTER SHROUD - PLASTIC
4 TAMPER SCREW

5-CF |REGISTER (CUBIC FEET)
5-CM [REGISTER (CUBIC METERS)
5

6

1

8

8

-US [REGISTER (U.S. GALLONS)
SHROUD RETAINING RING

HOUS ING

CHAMBER ASSEMBLY COMPLETE
A 0-RING, CHAMBER SEAL

88 CALIBRATION PLATE, TOP

8C IMPELLER

8D IMPELLER HOUSING

8t CALIBRATION PLATE, BOTTOM
8F WASHER, FLAT, CAL PLATE

86 SCREW, PAN HEAD, CAL PLATE

8H STRAINER

9 SEAL RETAINER

10 0-RING, BOTTOM PLATE SEAL
11-B |BOTTOM PLATE, BRASS

I1-C |BOTTOM PLATE, CAST IRON EPOXY COATED
12 WASHER, FLAT, S§

13 BOLT, HEX HEAD, SS

alal=|=|=]|=]=|=]=|=|=]=|=]|=|=|=|=|=]|=|=|—=]|=|=|—|—|—

ZENNER PERFORMANCE
PO. Box 835 | Banning, CA 92220 | phone (351) 8438-8822 | fax (851) 755-8816
mail@zennerusa.com | www.zennerusa.com
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ZENNER PERFORMANCE
Multi-Jet Type Cold Water Meters NITRO | Parts List Models PMNO4, PMNO5

NO. DESCRIPTION
-B  |REGISTER COVER - BRASS
-P |REGISTER COVER - PLASTIC

|

|

2 REGISTER COVER HINGE PIN
3-B |[REGISTER SHROUD - BRASS
3-P  |REGISTER SHROUD - PLASTIC
4 TAMPER SCREW

5-CF |REGISTER (CUBIC FEET)
5-CM |REGISTER (CUBIC METERS)
5-US |[REGISTER (U.S. GALLONS)

6 SHROUD RETAINING RING

1 HOUS ING

8 CHAMBER ASSEMBLY COMPLETE
8A 0-RING, CHAMBER SEAL

88 CALIBRATION PLATE, TOP

8C IMPELLER

8D IMPELLER HOUSING

8E CALIBRATION PLATE, BOTTOM
8F WASHER, FLAT, CAL PLATE
8G SCREW, PAN HEAD, CAL PLATE
8H STRAINER

9 SEAL RETAINER

10 0-RING, BOTTOM PLATE SEAL
11 BOTTOM PLATE, BRASS

12 WASHER, FLAT, §§

13 BOLT, HEX HEAD, SS

ZENNER PERFORMANCE
PO. Box 895 | Banning, CA 92220 | phone (951) 849-8822 | fax (951) 755-8816
mail@zennerusa.com | www.zennerusa.com



ZENNER PERFORMANCE
Multi-Jet Type Cold Water Meters

NITRO | Parts List Model PMNO7

NO. DESCRIPTION

orY

1-B |REGISTER COVER - BRASS

1-P |REGISTER COVER - PLASTIC

2 REGISTER COVER HINGE PIN

3-B  |REGISTER SHROUD - BRASS

3-P |REGISTER SHROUD - PLASTIC

4 TAMPER SCREW

5-CF |REGISTER (CUBIC FEET)

5-CM |REGISTER (CUBIC METERS)

5-US |REGISTER (U.S. GALLONS)

6 SHROUD RETAINING RING

7 HOUS ING

8 CHAMBER ASSEMBLY COMPLETE

8A 0-RING, CHAMBER SEAL

88 CALIBRATION PLATE, TOP

8C IMPELLER

8D IMPELLER HOUS ING

8E CALIBRATION PLATE, BOTTOM

8F WASHER, FLAT. CAL PLATE

86 SCREW, PAN HEAD, CAL PLATE

8H STRAINER

9 SEAL RETAINER

10 0-RING, BOTTOM PLATE SEAL

11-B |BOTTOM PLATE, BRASS

11-C |BOTTOM PLATE, CAST IRON EPOXY COATED

12 WASHER, FLAT, §S

13 BOLT, HEX HEAD, SS

alal=]=]=|=|=]=]|—=|=|=]|=|=|=|=|=|—|—=|=|=|=|—|—|—|—|—

PERFORMANCE
All that counts

ZENNER PERFORMANCE

PO. Box 835 | Banning, CA 92220 | phone (851) 843-8822 | fax (351) 755-8816

mail@zennerusa.com | www.zennerusa.com
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ZENNER PERFORMANCE
Multi-Jet Type Cold Water Meters NITRO | Parts List Models PMNO8, PMN11

NO. DESCRIPTION
-B [REGISTER COVER - BRASS
-P |REGISTER COVER - PLASTIC

|

|

2 REGISTER COVER HINGE PIN
3-B  |REGISTER SHROUD - BRASS
3-P |REGISTER SHROUD - PLASTIC
4 TAMPER SCREW

5-CF |REGISTER (CUBIC FEET)

5-CM [REGISTER (CUBIC METERS)
5-US |REGISTER (U.S. GALLONS)

6 SHROUD RETAINING RING

1 HOUS ING

8 CHAMBER ASSEMBLY COMPLETE
8A 0-RING, CHAMBER SEAL

88 IMPELLER HOUSING TOP PLATE
8C IMPELLER

8D IMPELLER HOUSING

8t CLAIBRATION PLATE

8F WASHER, FLAT, §§, CAL PLATE
86 SCREW, PAN HEAD, SS, CAL PLATE
8H STRAINER, INSIDE

8J STRAINER, OQUTSIDE

9 SEAL RETAINER

10 0-RING, BOTTOM PLATE SEAL
11 BOTTOM PLATE, BRASS

12 WASHER, FLAT, §§

13 BOLT, HEX HEAD, SS,

ZENNER PERFORMANCE
PO. Box 835 | Banning, CA 82220 | phone (951) 843-8822 | fax (351) 755-8816
mail@zennerusa.com | www.zennerusa.com
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ZENNER PERFORMANCE
Multi-Jet Type Cold Water Meters NITRO | Parts List Model PMNO9, PMN12

NO. DESCRIPTION
‘B |REGISTER COVER - BRASS
P |REGISTER COVER - PLASTIC

REGISTER COVER HINGE PIN
REGISTER SHROUD - BRASS
REGISTER SHROUD - PLASTIC
TAMPER SCREW

REGISTER (CUBIC FEET)
REGISTER (CUBIC METERS)
REGISTER (U.S. GALLONS)
SHROUD RETAINING RING
HOUS ING

CHAMBER ASSEMBLY COMPLETE
0-RING, CHAMBER SEAL
IMPELLER HOUSING TOP PLATE

ol

<
o

-

@|lmw|o|~w|o|rvlolo| el w|ro]—]—
oo
=™

@

8C IMPELLER

80 IMPELLER HOUSING

8t CLAIBRATION PLATE

8F WASHER, FLAT, §S. CAL PLATE
86 SCREW, PAN HEAD, SS, CAL PLATE
8H STRAINER, INSIDE

8J STRAINER, OUTSIDE

9 SEAL RETAINER

10 O-RING, BOTTOM PLATE SEAL
1 BOTTOM PLATE, BRASS

12 WASHER, FLAT, §§

13 BOLT, HEX HEAD, SS

-~

TEST PLUG, BRASS, 1I°

ZENNER PERFORMANCE
PO. Box 8395 | Banning, CA 92220 | phone (951) 843-8822 | fax (351) 755-8816
mail@zennerusa.com | www.zennerusa.com
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All that counts

ZENNER PERFORMANCE
Multi-Jet Type Magnetic Drive Cold Water Meters NITRO |

Typical Performance Curves
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ZENNER PERFORMANCE

PO. Box 835 | Banning, CA 82220 | phone (951) 848-8822 | fax (351) 755-8816
mail@zennerusa.com | www.zennerusa.com
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ZENNER PERFORMANCE
Multi-Jet Type Magnetic Drive Cold Water Meters NITRO |

HEAD LOSS CURVE ACCURACY CURVE
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ZENNER PERFORMANCE

PO. Box 835 | Banning, CA 92220 | phone (851) 849-8822 | fax (351) 755-8816
mail@zennerusa.com | www.zennerusa.com



Qualified Provider
Agreement

Between

Beech Grove Water System, Inc.

And

Shambaugh & Son, LP

.la,vxuoxv( z2a JolS
Pesember——2044
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1. Agreement
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4. Work by PROVIDER

5. Performance Guarantee

8. CLIENT'S Responsibility

7. Changes and Delays

8. Compensation

9. Acceptance

10. Insurance and Allocation of Risk
11. Hazardous Material Provisions
12. Disputes

13. Miscellaneous Provisions



Article 1 AGREEMENT

This QUALIFIED PROVIDER AGREEMENT is made this ___™ day of December,

2014 (the "AGREEMENT") by and between Shambaugh & Son, LP
("PROVIDER"), and the party identified below as the CLIENT.

CLIENT:

Beech Grove Water System, Inc.
445 State Route 56 North
Calhoun, KY 42327

AUTHORIZED REPRESENTATIVE:  Thomas Conrad, President

Shirley Cheatham, Secretary/Treasurer
Phone: 270.273.5738

PROVIDER:
Shambaugh & Son, LP
5128 W. 79" Strest

Indianapolis, IN 46268

With offices located at:
5128 W. 79" Street

indianapolis, IN 46268

AUTHORIZED REPRESENTATIVE: Craig S. Martin,

Business Development Manager
Shambaugh & Son LP
Phone: 317.822.7890, Fx: 260.487.2255

For services in connection with the following project:

Automatic Meter Reading (AMR) Project



Articles and Attachments

This Agreement shall consist of this document which includes the following
twelve articles and indicated Exhibits ("Contract Documents") which are

acknowledged by CLIENT and PROVIDER and incorporated herein by this
reference:

Articles:

1. Agreement

2. Glossary

3. General -

4. Work by PROVIDER

5. Performance Guarantee

6. CLIENT'S Responsibility

7. Changes and Delays

8. Compensation

9. Acceptance

10. Insurance and Allocation of Risk
11. Hazardous Material Provisions
12. Disputes

13. Miscellaneous Provisions

Exhibits:

Exhibit 1-A Scope of Work and Services
Exhibit 1-B Performance Assurance Agreement
Exhibit 1-C Draw Schedule

Exhibit 1-D Construction Schedule

This Agreement, when accepted in writing by an authorized representative of
CLIENT and by an authorized representative of PROVIDER, constitutes the
entire, complete and exclusive agreement between the °Parties’. The above
referenced and and any other expressly incorporated documents constitute the
entire agreement between the Parties, and shall be jointly referred to as either
Agreement or Contract Documents, relative to the project scope as defined in
Article 4 and Exhibit 1-A and supersede all prior and contemporaneous
negotiations, statements, representations, agreements, documents, letters of
intent, awards, or proposals, either written or oral relative to the same. This
Agreement may be modified only by a written instrument signed by both Parties.

COMPENSATION/TERMS OF PAYMENT:

As full consideration for the performance of the Work set forth in Article 4 and
Exhibit 1-A and for the Performance Guarantee set forth in Article 5§ and
Performance Assurance Agreement defined in Exhibit 1-B, CLIENT shall pay to



PROVIDER the Contract Sum on a Lump Sum basis in such manner as agreed
in Exhibit 1-C (Draw Scheduls), and Exhibit 1-D (Construction Schedule), and in

accordance with the payment terms and conditions established by the Contract
Documents.

Agreed to for: Beech Grove

(Signature) by:

Print Name and-Tfi

Date/;??/’ / 5

le:

(Signature) by:

Print Name and Title: Shirtey Cheatham, Secretary/Treasurer

Date: /~22-/5 %meeg_& 2043‘-

Agreed to for: Shambaugh & Son, LP (PROVIDER)

(Signature) By: @r = Mﬁ/ﬁg\/’w

Print Name and Title: Craig S. Martin, Business Development Manager
Date: |-Z9-/5 —

n—



Article 2 Glossary

The following terms shall, for all purposes of this Agreement and the Contract
Documents, have the meanings stated herein, uniess the context otherwise
specifies or requires, or unless otherwise defined in the Contract Documents:

The following terms shall, for all purposes of this Agreement, have the meanings
stated herein, unless the context otherwise specifies or requires or unless
otherwise defined elsewhere in the Contract Documents:

"Accumulated Reallzed Savings™ means the sum of the actual savings achieved
from the Effective Date of this Agreement through the end of the current Annual

Pericd, derived from the sum of Actual Measured and Verified Savings plus the
Stipulated Savings.

“"Accumulated Guaranteed Savings" means the sum of the Guaranteed
Measured and Verified Savings plus the Stipulated Savings from the beginning of
the Guarantee Term through the end of the current Annual Period.

“Actual Measured and Verified Savings” means those savings, which can be
measured and verified by the methodology as set forth in Exhibit 1-B.

“Annual Guaranteed Savings” means the Guaranteed Measured and Verified
Savings plus the Stipulated Savings guaranteed to be achieved in any Annual

Period of the Guarantee Term following the Construction Period as described in
Exhibit 1-B.

“Annual Period” is defined as consecutive twelve month periods of time

commencing with the initial date of the measurement and verification phase of the
project.

"Annual Realized Savings" means the actual savings achieved by CLIENT
during an Annual Period, calculated as the sum of the Actual Measured and
Verified Savings plus the Stipulated Savings.

“Base Year and Basellne” is defined as a specific period of time and any data
used for, or resulting from, the analysis of that period, respectively

“Btu” means a unit of thermal energy defined as a British thermal unit.

“Construction Perlod” defined as commencing on the date of contract signing
and ending when the last portion of the project begins its warranty period.

""Construction Pariod Savings™ means the accumulated Actual Measured and
Verified Savings plus the Stipulated Savings achieved from the Effective Date of
this Agreement until the beginning of the Guarantee Term.

“Contingency Funds” are funds set aside by CLIENT and not included in the
Guaranteed Maximum Price contract amount. To the extent that Contingency
Funds are used for additional Work under Article 7 or 8 those funds will be used to
increase the Guaranteed Maximum Price value of the contract.

“Deliverables” are defined as a scope or product provided by one party to the
other under this Agreement.



“Equipment” is defined as any material provided on behalf of CLIENT under the
terms of this Agreement.

“Equipment (Major)"” is defined as significant equipment covered under the scope
of services provided by PROVIDER such as boilers, chillers, air handling
equipment or unit ventilators, and pumps and motors.

"Excess Savings" means the Annual Realized Savings less the Annual

Guaranteed Savings for the annual period. If the amount is zero or less there is no
Excess Savings amount for that annual period.

“Facilities” means the buildings covered under the scope of this Agreement.

“Facility Improvement Measure (FIM)" or “"Energy Conservation Measure
(ECM)" means the equipment, devices, materials and/or software as installed by
PROVIDER at the CLIENT facilities, or as repaired or replaced by CLIENT
hereunder, for the purpose of improving facility utilization.

“Final Completion” is defined as a portion of the project or the total project
accepted by CLIENT.

“Fully Optimized Energy Savings” is defined as 100% of the calculated and
expected energy savings.
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“GSC” means the Guaranteed Savings Contract, dated as oFBewmb;\g\,

2844; by and between CLIENT and PROVIDER. o

“Guaranteed Measured and Verified Savings” means the Measured and
Verified Savings guaranteed to be achieved as described in Exhibit 1-B.

“Guarantee Term” means the fifteen-year period beginning after the Construction

Period on a mutually agreed upon date whereupon annual measurement and
verification commences.

“Industry engineering standards”™ used in this Agreement includes the
following: (1) lifecycle costing, (2) R. S. Means estimating methods, (3) CLIENT
historical data, (4) equipment manufacturer's data and/or (5) American Society of
Heating, Refrigeration, and Air Conditioning Engineers (ASHRAE) standards.

“Instruments” are defined as any tool used in the delivery of work or
troubleshooting of the scope of the project such as gauges, meters, laptops, efc.

“kW and kWh” means Kilowatt and Kilowatt hour, respectively.

“Materfal Change” is defined as changes to the mechanical system or its

operation that may affect energy or operational savings or system performance of
the mechanical system.

“Measured and Verifled Savings” are the actual savings resulting from the
annual utility bill comparison as described in Exhibit 1-B.

“Notice” is defined as providing notification between parties as required under this
Agreement.

“Performance Assurance Agreement” is described in Exhibit 1-B.
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“Performance Guarantee” is described in this Agreement.

“Performance Guarantes Perlod” means the 15-year period beginning after the

Construction Period on a mutually agreed upon date whereupon annual
measurement and verification commences.

“Permitted Users” are defined as those technicians having access to the

mechanical system and control devices including computers, controllers, logic
boards, etc.

"Savings Shortfall' means the Annual Guaranteed Savings less the Annual
Realized Savings for any Annual Period of the Performance Guarantee Period. If
the amount is zero or less there is no Savings Shortfall amount for that annual
period.

“Site” means the property on which the Facilities are located.

“Stipulated Energy Savings” are energy savings that have been mutually agreed
upon by PROVIDER and CLIENT prior to or upon the Effective Date of this
Agreement specifically identified in Exhibit 1-B.

“Stipulated Operational Savings” are operational savings that have been
mutually agreed upon by PROVIDER and CLIENT prior to or upon the Effective
Date of this Agreement specifically identified in Exhibit 1-B.

“Stlpulated Savings” are the Stipulated Operational Savings and the Stipulated
Energy Savings that have been mutually agreed upon by PROVIDER and CLIENT

prior fo or upon the Effective Date of this Agreement specifically identified in
Exhibit 1-B.

“Substantially Complete” means that CLIENT has approved the completed
Work performed by PROVIDER and signed the necessary documents agreeing to
and approving that the Work satisfies the terms of this Agreement.

“Therm” is a measure of energy equal to 100,000 Btu.

“Total Guaranteed Savings” includes Annual Guaranteed Savings during each

Annual Period of the Performance Guarantee Period, but not including any
Construction Period Savings.

“Total Realized Savings” are the amount of savings actually achieved, calculated
and adjusted as set forth in this Exhibit 1-B, and includes all savings achieved
during the Construction Period as well.

“Work” s defined as an agreed-upon scope of project performed by PROVIDER.



Article 3 General

3.1 CLIENT hereby engages and PROVIDER hereby accepts the engagement to
perform and provide the Work set forth in Exhibit 1-A hereof and in accordance
with the terms and conditions of this Agreement.

3.2 PROVIDER shall perform the Work as an independent contractor with
exclusive control of the manner and means of performing the Work in
accordance with the requirements of this Agreement. PROVIDER has no
autharity to act or make any agreements or representations on behalf of CLIENT.
This Agreement is not intended, and shall not be construed to create, between
CLIENT and PROVIDER, the relationship of principal and agent, joint venturers,
co-partners or any other such relationship, the existence of which is hereby

expressly denied. No employee or agent of PROVIDER shall be, or shall be
deemed to be, an employee or agent of CLIENT.

3.3 PROVIDER represents, warrants and covenants to CLIENT that:

(a) It has all requisite corporate power and statutory authority to enter into this
Agreement, and that its execution hereof has been duly authorized and does not
and will not constitute a breach or violation of any of PROVIDER'S organizational
documents, any applicable laws or regulations, or any agreements with third
parties;

(b) It has done and will continue to do all things necessary to preserve and keep
in full force and effect its existence and the Agreement;

(c) This Agreement is the legal, valid and binding obligation of PROVIDER, in
accordance with its terms, and all requirements have been met and procedures
have been followed by PROVIDER to ensure the enforceability of the Agreement;
(d) To PROVIDER'S best knowledgse, there is no pending or threatened, suit,
action, litigation or proceeding against or affecting PROVIDER that affects the
validity or enforceability of this Agreement;

(e) It is duly authorized to do business in all locations where the Work is to be
performed;and,

() It is a qualified provider as defined in Kentucky Code HB-264 (1996), and SB-
157 (1996), and HB-639 (1998), as amended.

3.4 CLIENT represents, warrants and covenants to PROVIDER that:

(a) It has all requisite corporate power and statutory authority to enter into this
Agreement, and that its execution hereof has been duly authorized and does not
and will not constitute any material breach or violation of any of CLIENT'S
organizational documents, any applicable laws or regulations, or any agreements
with third parties;

(b) It has done and will continue to do all things necessary to preserve and keep
in full force and effect its existence and the Agreement;

(c) This Agreement is the legal, valid and binding obligation of CLIENT, in
accordance with its terms, and all requirements have been met and procedures



have been followed by CLIENT to ensure the enforceability of the Agreement;
and, .
(d) To CLIENT'S best knowledge, there is no pending or threatened, suit, action,

litigation or proceeding against or affecting CLIENT that affects the validity or
enforceability of this Agreement.



