AGREEMENT
| " FOR THE |
CONSTRUCTION AND INSTALLATION OF WATER MAIN
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This AGREEMENT is made and entered into by and between the CITY OF

"HENDERSON, KENTUCKY, a Kentucky municipal corporation; and BEECH GROVE

WATER SYSTEMS, INC., a ndt—for—proﬁt Kentucky Corporation;
WITNESSETH: - - |
| PREMISES |
A.‘r | The parties to this agreemen»‘t'are: (i) the CITY YOF-VHENDERSON,

KENTUCKY, a Kentucky municipal corporation acting by and through its municipal

-WATER and SEWER COMM‘lSSIONauthorized by the applicébie provisions of KRS
v Chapter 96 and established by ordinance and resolution of the Board of Commissioners

. of the City of Henderson whose prinéipal' office is located at 111 Fifth Street in

Henderson, Kentucky; and (ii) the BEECH GROVE WATER SYSTEMS, INC,, a Kentucky

not-for-profit corporatidn whose principal office address is P.O. Box 118, Beech Grove,

 Kentucky 42322.

| B As used hérein,, reference to the City of Henderson, K}entu‘ckﬁ/, includes the.
Water and Sewer Commission of the City of Hehderson, Kentucky. For purposes of
brevity the City of Henderson_, Kentucky and thé Water and Sewer Commission shall be
referred to collectively aé "the City of Hénderson“-and sometimes "the City", and both of _

such terms include all of their respective officers, agents, employees and contractors.
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C.  Forbrevity, Beech Grove Water Systems, Inc. shall be referred to as "Beech

Grove Water System" and such term shall include all of its officers, directors, employees, .

‘agents and contractors.

D.  The City and Beech G%oVe Water System are also sdmeﬁmes referred to
herein collectively as "the Parties.” | |

E.  The City oWns and operates a water treatmenf plant and-appu‘rtehant
equipment‘,v lines and facilities, (hereinafter col!ectively referred to as "the WTP") in
Henderson County, Kentucky. Preseh_tly some of the City's water lines running from its
WTP extend into and serve various customers in McLean County, Kéntucky, iﬁcluding the
Beech Grove Wéter System.

F. Beech Grove Water System was organized for the purpbse of operating a‘
botablé water supply and distribution system for-users in McLean Couhty having need of

such water. Beech Grove Water System desires to purchase add_itiohal_ supplies bf

- potable water from the City of Henderson for resale to its various customers and users

.in MclLean Coun{y.

G. The City of Henderson has the capacity and capability of fﬁmishing the
reqUested additional supplies of .wéterto Beech Grove Water System but only thrbugh the
expendituré of alarge éum of_mon'ey for the construction and installation of the necessary
water mains, lines and appurtehant structures and facilities. For the sake of brevity in this |
Agreement, the conStrucﬁon and installat’ion _of the' watér mafn, lines, struétures énd

facilities shall be referred to as "the Project.”
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H 'To induce the City oleenderson to make the neceésary expenditure and
to undertake the Project, Beech Grove Water System makes the representations and
assumes the oingaﬁons herein stated.

.  The Parti:és desire ’tb‘reduce theiragr’eeme‘m and understanding to writing
aﬂd such is the purpose of thia document. |

NOW, THEREFORE it is AGREED and UNDERSTOOD by the Parties as follows:

1. At present the City of Henderson owns, operates and maintains a water
‘main in McLean Cdunty Which runs from the Green River generally along Kentucky State
Highway- 56 to the Hudson Foods, Inc. chicken ﬁatche'ry.

2. Upon the terms and conditions stated herein, the City of Hendevrsoniagrees |
to extend a ten inch (110")‘ Ewlater mair_) (héreinaﬁer called the “Watér Main") from a point
_at' the terminus of its present water main on Kéntuc}w State Highway‘56 to a pointinthe .
‘ town of Beéch Grer, Kentucky near where Kentuéky State Highway 56 and Kentucky
State Highway 136 intersect.

| 3. fh.e City of Henderson sh‘a-ll‘per,form all of the planningv, engineering and
labor and shali furnish all of the materials nécessary for the Project. |

4, To provide the funds necessary for Project the City of Henderson will incur
debt through a borrowing for which it shall be responsible to its lender for repaying in
installments of principal and interest over a term of years. |

5. As an inducement for the City of Henderson té incur the debt necesSary for

the Project and to undertake the Project, Beech Grove Water System agrees to reimburse

the City for its "TOTAL COST" (hereinafter defined) for the Project. TARIFF BRANCH
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| for its TOTAL COST for the Project. | RECEIVED

_‘ 6. When reference is made in this agreement o the "TOTAL COST“ to the City
for the Project, such term méans, unless the words used or the ccntext'requ_ires a
different meanihg: :

The TOTAL COST to the City of Henderson for ail of the
planning, engineering, technical support, legal, administrative
support, contract administration and management, supervisory
support, operational support, labor, materials (whether the
‘same be performed and/or furnished by the City or by its

- agents, contractors or employees), and principal and interest
debt service on all debt incurred by the City, directly or
indirectly, for the Project PLUS 'a FIFTEEN per cent (1 5%)
mark-up applied on all of such costs.

7. Beech Grot‘/e Water System shall reimbt:rsethé City for its TOTAL COST

for the Pro;ect in equal monthly instaliments which shall become due and be paid on the

 tenth day (10th) of each succeedmg month commencmg on the tenth (10th) day of the

month immediately following the first month of the provision of water through the Water

Main to the Beech Grove Water System and continuing on the tenth (10th) day of each

~ successive month thereafter until the Beech Grove Water vSy}stem has fully reimbursed

the City of Henderson for TOTAL COST for the Project.
8. Until the Beech Grove Water System has fully reimbursed the Ci-ty for its
TOTAL COST for the Project, the City of Henderson shall retain ownership of and control

over the Water Main. When the City of Henderson is fully reimbursed for its TOTAL '

~ COST for the Project, the City shall transfer ownership of the Water Main to the Beech

Grove Water System.
9. Beech Grove Water-System shall maintain its rates for water service

furnished to its customers at a level necessary to reimburse the City in a ﬂmﬁgﬁ@qmw—
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| 10. - Beech Grove Water System shall, at its sole cost and expense, acquire all

of the easements and rights-of-way necessary, including temporary and permanent

“ easements and rights-of-way, for unhampered accese by thev City of Henderson to the

Water Main both during construction and thereafter. The City of Henderson shall not begin

_construction of the Water Main until the Beech Grove Water System certifies, through
written documentation, that all of such easements and rights-of-way have been acquired.

_Furthermore, Beech Grove Water System agrees that it will assig}n all of its rights to such

easements and rights;rof-way. to the City of Henderson pribr to the time the City of
Henderson commences construction of the Water Ma‘in. | |

11.  Prior to the City commencmg construction of the Water Main, Beech Grove
Weter System shall obtain written perm:ssron from the PUbllC Service Commrssron of
Kentucky to undertake the oblrgetions of this agreement and the estabhshment and
maintenance of rates necessary to reimburse the City for its TOTAL COST for the Project
as herein defined. |

12. ° As security that Beech Grove Water System will reimburse the City for its
cost in constructing and insfalling'the'wfater Main on a timely fashion as herein provided,
and as an inducement o the City ro undertake the construction and installation of the
Water }Main, Beech Grove Water System agrees to gran‘r the City a mor.tgageahd security

interest in all of its water systerh, plant, distribution lines, strUctures and appurtenant

“equipment, property (real and personal), and to make an assignment to the City of all of

its revenues, rents and profits. A facsrmiie'of the Mortgage and Securi’fcy Agreement,

Financing Statement and Assignment of Revenues which Beech Grove Al ey e ) W = a— |
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shall grant to the City are aftached as Exhibits "A", "B" and "C", and incorperated heretn
by reference.
13. | As a further inducement to the City of Henderson to u}ndertake the Project,
Beech Grove Water System states: | |
| (a). - Thatitisa cereeratton in goed standing in Ke'ntucky and has full right
- and authority to aésunte the obiigations and make the representations herein expree_'sed_
(b) That the exevcution of this/document and }such Other documents as
are necessary to facilitate the undertakmgs hereln expressed, for and on behalf of the
Beech Grove Water System have been duly authorized by its directors and oﬁicers ata
properly caiied meeting. |
| (¢)  Thatit has neither done any act nor failed to do any act which might
}pr'event the City from, or limit the City in, acting under any provisions of this agresment
or any of the dccuments to \ivhich reference is made herein.
-(ci) That there exists no default or any state of facts which would or
' could, with the paesagevof' time or the giVing of notice, or both, constitute a default on the
part of Beech Groye Water System under the terms of this Agreement or of any of the
~documents referred to generally or epeciﬁcaiiy herein. -
| (¢)  That neither the execution and delivery of this Agreement or cf any
of _the documents necess.ary or appropriate to faciiitate. the undertaking of the Parties, as
expressed herein nor any covenant or representation made herein by the Beech érove
Water System conﬂicts wrth or constitutes a breach or defauit under any agreement

indenture, undertaking or instrument to which it is a party or is subjeqt, Of @RY-AGRANCH

ordinance, administrative regulation or court decree which is appiicable ttR ECE IVE D
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H That no action has been brought or, to the knowlédge of Beech -

Grove Water System, is ,thre:atened, which would interfere in any w,ay’ with the right of

Beech Grove Water System io execute\ this Agreement or any documents ‘hegessary or

appropriate to facilitate the »uﬂdertakiﬁgs herein expressed and t;j perform all of its
ob!igations under any of such documents.
| 14. Beech .Grove Water System covenants with'the City as foII‘Qws:' |

(a) ltshall fulfill, perform and observe all of the terms and conditions of

this and such other documents as are necessary or appropriate to facilitate the

_ uhderta;kings herein expressed.

(b) That it shall not, without prior written consent of the City of

Henderson, do or fail to do any act if such act or failure would coni'sﬁ}mte a violation of this

~or any other document necessary or appropriate to facilitate the undertaking herein

expressed.
15.  Nothing contained in this Agreement shall be construed as fixing the rates
which -the City of Henderson will charge Beech Grove Water System for the water

delivered and sold through the Water Main. The delivery of the water to Beech Grove

Water System by the City of Henderson and the rates charged or to be charged by the

. City for such water is, and/or shall be, the subject of a séparate water purchase

agreement between the City and Beech Grove Water System. The Parties a"ck:knOWl.edge
that at the present time they have joined in a Water Purchase Agreemeht, dated April ‘14, |

1997 and nothing contained in this agreement shall be deemed to abrogate, in any

manner, the terms and conditions of that agreement and vice versa. TARIFF BRANCH
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16. © For so long as Beech Grove Water System is not in default of the terms of

- this Agreement or any other agreement between the Parties, Whether or not reiated tov

the Project, it shall have the privilege of tapping onto the Water Main at various locations

in order to,serve its customers with potable water. However, such tapping and wrthdrawai

* shall be in accordance with the Water Purchase ‘Contraot between the Parties. -

17.  Until such time as Beech Grove Water System has fully reimbursed the City

for its TOTAL COST for the Project, Beech Grove Water System shall not purchase

- potable water for resale from any source other than the City under any circumstances

save an 'emergency condition which makes it impossible or impractical, in the opinion of

the City, to supply Beech Grove Water System potable water at all or in the quantifies

required by it.

18 The City of Henderson shall not be liable to Beech Grove Water System, |
or o the customers of Beech Grove Water System, for loss or'damageof any‘kind or
descr_iption directly or indirectly related to any failure, interruption of service, shortage of:
water,v loss of water presédre or other cause.

19. The execution of this Agreement by the undersigned for and on behalf of -
Beech Grove Water System was authonzed by a resolution of its Board of Directors on

méﬂifi /2. L1998,

20.  The execution of this agreement by the undersrgned for and on behalf of the

City. of Henderson was duly authorized by a .resolution of the Water and Sewer

Commission of the City of Henderson with the authority of the Board of Commissioners

-~ of the City of Henderson, its governing body. » ' TARIFF BRANCH
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: ..’Secretary of 'the corpor?tron
/.

THE CITY OF HENDERSON KENTUCKY o '

COMMONWEALTH OF KENTUCKY '
COUNTY OF MCLEAN ... Sct.

The foregorng agreement signed and acknowledged before me by

\/ & TA. ,éi 7%, Chairman of the Board of Beech Grove Water Systems Inc. end by
{3\ e \,a_u,w , its Secretary on the day of Jlart , 1997, ’
- MY CONMISSION EXP(RES 4/A” ?’;/‘» ‘ /‘s'i ’ij
{X/f{\ ‘ ff%?‘;ﬂﬂgzyﬁf . 44 Jiébfk;
Ofary Public
7 %

(CONTINUE TO NEXT PAGE)
COMMONWEALTH OF KENTUCKY .

| COUNTY ND
OF HENDERSON ... Sct Toanms F‘é”i&w - 4({{{@@
The foregoing agreement was signed and acknow!edged before me by JackFayior,
Chan‘man of the Water and Sewer Commission of the City of Henderson, Kentucky, on
the [¢7 day of prel -, 199% !‘?i 75,

MY COMMISSION EXPIRES:

£
.This Instrument Prepared By:

JOHN STANLEY HOFFMAN
SHEFFER-HOFF]‘&AN .

300 First Street
Henderson, Kentucky = 424720

Telephone:  (502) 826-3300 . ’ . ,. ' — TARIFF BRANCH
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