SECOND WATER
PURCHASE AGREEMENT

BETWEEN

LOUISVILLE WATER COMPANY

AND

HARDIN COUNTY
WATER DISTRICT No. 2

KENTUCKY
PUBLIC SERVICE COMMISS

DN

Linda C. Bridwell
Executive Director

SEPTEMBER 20| 2 (/ ‘

EFFECTIVE

12/7/2022

PURSUANT TO 807 KAR 5:011 SECTION 9 (1)




KENTUCKY
PUBLIC SERVICE COMMISSION

Linda C. Bridwell
Executive Director

N Bet!

EFFECTIVE

12/7/2022

PURSUANT TO 807 KAR 5:011 SECTION 9 (1)




SECOND WATER PURCHASE AGREEMENT

This Second Water Purchase Agreement (the “Second Agreement”), is hereby
entered into this 20™ day of September, 2022 by and between:

LOUISVILLE WATER COMPANY (“LOUISVILLE WATER”)
A Municipally-owned Corporation

550 South Third Street

Louisville, KY 40202

and

HARDIN COUNTY WATER DISTRICT NO. 2 (“HCWD2”)
A Water District

Govemed by a Board of Commissioners

Pursuant to KRS Chapter 74

P.O. Box 970

1951 West Park Road

Elizabethtown, KY 42701

WITNESSETH:

WHEREAS, Louisville Water Company (LOUISVILLE WATER) and Hardin
County Water District No. 2 (HCWD2) previously entered into an Agreement (the
“Water Purchase Agreement”) dated March 19, 2013, whereby LOUISVILLE
WATER agreed to sell and HCWD?2 agreed to purchase finished water;

WHEREAS, LOUISVILLE WATER and HCWD?2 previously entered into a First
Amendment to Water Purchase Agreement and Point of Delivery Addendum (*“First
Amendment”) whereby LOUISVILLE WATER and HCWD?2 agreed to amend,
among other items, Paragraph 1. Quantity of Water, Item A. and B. to revise the
water availability and payme deadline to May 1, 2016;

WHEREAS, LOUISVILLE WATER and HCWII)2 PERYHONS B FENEE SV BSTON

Second Amendment to Water Pur " ase Agreenpent (“Secqm.ddaf_&nmmmnnt”)
whereby LOUISVILLE WATER and HCWD?2 agreefl to amend, &S othertems.

Paragraph 1. Quantity of Water, Item A. and B. to r¢vis )
payment deadline to May 1, 2017, T 4 g
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Table 1. Finished Water Supply Capacities to HCWD2

PHASE Available By Daily Capacity (MGD
Current 5/1/202° 5
Phase 1 12/31/2026 7
Phase 2 12/31/2029 11

The minimum quantity of fir * hed water to * e purchased by HCWD2 (the “Total
Minimums to be Purchased”) from LOUISVILLE WATER pursuant to the terms of

‘s Second Agreement are set forth more particularly in Table 2 below:

Table 2. Total Min" wums to be Purchased

Term Year (s) Total Minii 1m Total Minimum to be
to be Purchased Purchased (yearly)
(averag day)
Current 2022-2024 1 MGD 365 MG
One 2025 2 MGD 730 MG
Two 2026-2028 3 MGD 1,095 MG
Three 2029 5 MGD 1,825 MG
Four 2030-2035 6 MGD 2,190 MG
Five 2036-2063 7 MGD 2,555 MG
Si 2064-2074 6 MGD 2,190 MG

In addition to HCDW2’s commitment to purchase the minimum quantities of water
according to and as specified in Table 2 above, HCDW?2 further agrees that:

a. During the Current Term (Year 2022-2024). HCWD2 shall continue to pay

LOUISVILLE WATER on a monthly basis for the actual quantity of water

it receives, but in no event shall HCWD2 pay for less th

365 million

gallons of water per calendar year (average of 1 million gallons of water
per day). HCWD2 agrees that if its actual water usage is less than the Current
Term Annual Minimum that it will pay LOUISVILLE WATER the
difference between the Current Term A nnual Minimum and the value of the
actual quantity used. HCWD2 agrees to pay such difference within thirty days
of the « d of the calendar year.
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actual quantity used. HCWD2 agrees to pay such difference within thirty days
of the end of the calendar year.

g. During Term Six (Years 2064-2074). Beginning January 1, 2064 HCWD?2
shall pay LOUISVILLE WATER on a monthly basis for the actual quantity
of water it receives, but in no ex _at shall HCWD2 pay for less than 2,190
million gallons of water per calendar year (average of 6 million gallons
of water per day). HCWD2 agrees that if its actual water usage is less than
the Term Six Annual Minimum that it will pay LOUISVILLE ““ATER the
difference between the Term Six Annual Minimum and the value of the
actual quantity used. HCWD?2 agrees to pay such difference within thirty days
~“the end of the calendar year.

It 15 further understood and agreed that the minimum quantities of finished water to
be purchased by HCWD2 specified in Table 2 above are based upon the
LOUISVILLE WATER’s estimated project cost for construction of the improved
Facilities. Upon completion of the Facilities Louisville Water deems necessary to
provide the additional capacities of finished water to be purchased by HCWD?2,
should the final project costs for improvement of the Facilities be greater than or less
tha- 15% of the original exp :ted cost of $70,000,000.00 the Parties agree to ad st
the minimum quantities of finished water to be purchased by HCWD2 specified in
Table 2 based upon the increase or decrease in the Facilities construction cost. Such
changes shall be reflected by revising Table 2 in a subsequent amendment to this
Second Agreement.

Further, should any thit party, except Hardin County Water District No.1, offer to
sell HCWD?2 (upon such terms as HCWD?2 is willing to accept) finished water at any
time during the te..n of this Sec d Agreement, HCWD?2 agrees (prior to acceptance
of the offer) to first provide LOUISVILLE WATER with the Right of First Refusal
to supply such finished water to HCDW2, In addition, should HCWD2 desire to sell
all or any portion of its water system to any third-party, or to otherwise enter into an
operations and maintenance agreement with a third-party prov__ing for the
operations and maintenance of any portion of its water system, HCWD2 further
agrees (prior to offering or otherwise accepting such offers) to first provide
LOUISVILLE WATER with the Right of First Refusal to purchase a*' or any portion
of HCDW2's water system, or to otherwise pr

maintenance of services. HCWD2 agrees to mEke avallable %E lé%%}\WﬂIS@ON
LOUISVILLE WATER all relevant documents, mpterials, termsqand gongdifions
regarding any and all such third-party offers pertalning to anyExfutlve Dfseger ing

matters. Upon receipt of all materials, LOUISVILLH W. ‘
HCWD2 no later than 30 days following receipt of sugh ¢ , 1 g
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delivery of finished water according to the schedule, at the required pressures and/or
capacities to HCWD2. LOUISVILLE WATER will deliver and/or restore such
service to HCWD?2 as soon as is reasonably possible. In the event of an extended
shortage of water delivery or in the event that the overall supply of water available
from LOUISVILLE . ATER is diminished over an extended period of time, water
service to HCWD2 shall be reduced or diminished in the same ration or proportion
as the water service - LOUISVILLE WATER’s other customers within _e me
cu*omer class {except as may be necess y for the continued provision of necessary
health services).

It is further understood and agreed that remedies for delays in delivery, disruptions
in | :ssure specified in this paragraph and/or meeting t* : schedule or that cause
reductions in the required capacities specified in Table 1 arising as a result of the
circumstances described herein shall not constitute grounds to terminate this Second
Agreement pursuant to paragraph 10 below.

4. Master Meter.

LOUISVILLE WATER shall continue to own, operate and maintain the master
meters locate. at the Point of Delivery. Point of Delivery is identified above in
paragraph 3. As future consumption warrants, the initial master meters may be
increased, upsized and/or mo "'fied as LOUISVILL™ WATER deems reasonably
necessary at no cost to HCWD?2.

5. Meter Testing and Adjustment.

LOUISVILLE WATER will test the master meters located at the Point of Delivery
once every year. Additional testing may be performed by LOUISVILLE WATER at
its sole discretion, at any time. LOUISVILLE WATER will provide test results to
the appropriate official or agent designated by HCWD2.

A meter registering within the acceptable limits as identified by AWWA standards
shall be deemed to be accurate. A reading of any meter determined by test results to
be inaccurate (registering outside of acceptable limits of AWWA standards based
upon type of meter) shall cause billings for at least one, and up to three months
previous to such test to be adjusted by the percenta £
relevant test, unless the Parties mutually agree to detenrﬁ@gLibeg,gm%%%}Mm@,grON

furnist d by some other method. If any master mete} shall fail to registes usage for
any regular billing period, the amount of water furni hed during sﬁi@ﬁ“ﬁiﬁl’?ﬁ&c‘ﬂbriod

shall be considered to be the same as the amount jp
corresponding billing pr “od immediately prior to the / é g

mutually agree to determine the amount of water fugnis<0/0Y 0o, ST crl oV
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losses that LOUISVILLE WATER sustains as a result in whole or in part from
HCWD?2’s negligent or intentional failure to distribute and/or provide safe water
quality within its water system including any issues that may result from the mixing
of finished water purchased from LOUISVILLE WATER pursuant to this Second
Agreement.

LOUISVILLE WATER agrees to ass ne sole responsibility for the distribution and
safety of the finished water it distributes pursuant to this Second Agreement up to
the Point of Delivery. LOUISVILLE WATER further agrees to indemnify and hold
harmless HCWD?2 from _ny and all claims, actions, damages, penalties and/or losses
that HCWD2 sustains as a result in whole or in part from LOUISVILLE WATER’S
negligent or intentional failure to distribute and/or provide safe water quality to the
Point of Delivery.

9. PSC Review and Effective Date.

The Parties acknowledge that the terms of this Second Agreement shall become
effective when it has been reviewed and accepted for filing by the PSC.
LOUISVILLE WATER sh:  file an executed copy of this Second Agreement with
the PSC. HCWD2 pledges its assistance  help expedite the PSC review process
whenever possible. LOUISVILLE WATER shall give written notice of the Effective
Date to HCWD?2,

10. Term and Termination of Agreement.

This Second Agreemr~t commence upon acceptance by the PSC, and shall expire
on December 31, 2074, unless extended by written agreement of the Parties or
otherwise terminated pursuant to the terms of this Second Agreement. Either party
may terminate this Second Agreement with twelve (12) m ths advance written
notice to the other party, in the event of any of the following:

A. For HCWD2 to termir ~te:

(1)  Repeated failure of LOUISVILLE WATER to meet water capacity
requirements stated herein (except for failures related to events

d ibed i h X
escribed in paragraph 3 above); or ENTUCKY

PUBLIC SERVICE COMMISSION

(2) Repeated failure of LOUISVILLE WATER to meggl, watergqaality
requirements of the Environmer 1l and Public Profeeqéie Ostsitlet of

Kentucky (except for failures related to|eve .
3 above); or / 4 g
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14. Assignments.

The parties agree that this Second Agr¢ ment shi.. not be assigned without the
written consent of the other party, such consent not to be unreasonably withheld.

15. Notices.

All notices required under the Second Agreement shall be in writing addressed as
follows and sent Certified Mail, Return Receipt Re iester:

If to LOUISVILLE WATER: President/CEO
Louisville Water Company

550 S. Third Street
Louisville, KY 402

If to HCWD2: Chairman
Hardin County Water District No. 2

P.O. Lox 970
1951 West . .rk Road
Elizabethtown, KY 42701

16. Severability of Provisions.

Should any provision or paragraph in this Second Agreement be held to be invalid
or unlawful, the remaining provisions or paragraphs in the Second Agreement shall
be fully enforceable and shall remain in full effect.

17. Entire Agreement.

Upon acceptance for filing by the PSC, this Second Agreement shall become the
entire agreement between the parties regarding wholesale water sales by
LOUISVILLE WATER to HCWD?2 and shall supersede a ' and all other previous
agreements regarding this matter, whether written or oral.
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Exhibit A
Louisville Water Facilities to be Constructed

Louisville Water will build, own, operate and maintain the water supply facilities
detailed below to supply HCWD2’s futu: needs for finished water. Facilities will
be constructed in two Phases. Phase |, scheduled for completion by December 31,
2026, will pro de an additional 2 million gallons per day (MGD) to HCWD?2 for a
total capacity of 7 MGD. Phase 2, scheduled for completion by December 31, 2029,
will provide an additional 4 MGD for a total capacity of 11 MGD to HCWD?2.

Phase 1 Facilities to be constructed by Louisville Water include the following:
e Install 23,240+/- linear feet (LF) of 36-inch transmission main from the Salt
River to the Chapeze Booster Pump Station (BPS).

e Install 13,200+/- LF of 30-inch transmission main from Clermont Tank
(Audubon Drive) to the Belmont BPS.

e Expand the capacity of Louisville Water’s existing Minor Lane BPS facility
to meet HCWD?2 contractual water supply requirements.

e Install a 3 {mullion gallon) MG elevated storage tank near the intersection of
Wilson Creek Road and Pine Tavern Road in Bullitt County to support
HCWD?2 contractual wa - supply requirements.

Phase 2 Facilities to be constructed by Louisville Water include the following:
e Install 8,300+/- LF of 30-inch transmission main from Fairdale Road to S ith
Park Pump Station.

o Install 25,400+/- LF of 30-inch tran 1iss .0 main from North Lakeview
Drive to Louisville Water’s Conestoga Tank in Bullitt County.

e Install 21,100+/- LF of 24-inch transmission main from Wilson Creek Road
to Colesburg Road.

KENTUCKY
< v PUBLIC SERVICE COMMISSION
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