AGREEMENT REGARDING WATER SYSTEM

This Agreement, made and entered into as of this

Zzndday of  SULY , 1983, by and between SOUT.

WILLIAMSON DEVELOPMENT COMPANY, wnhose mailing address is P.O.
Box 1539, Owensboro, Kentucky 42301 nereafter referred to s.
"the COMPANY", and POND CREEK WATER DISTRICT, a Water
District duly organized under the laws of the Commonwealth of
Kentucky, whose mailing address is Box 129, Belfry, Kentucky
41514, hereafter re:.erred to as "WATER DISTRICT".

WITNESSETH:

The Water District proposes to install, operate and
maintain a potable water system in the Pond Creek area of
Pike County, to serve all feasible areas within the bounds of
the said Water District. This proposed system will include,
and encompass, the area presently being served by'the potable
water system now owned, operated and maintained by the
Company and which presently serves that property whicn
includes South Side Shopping Center, South Williamson,
Kentucky, which such property is described in Exhibit A,
attached hereto and incorporated by reference herein, and
which such propefty is hereinafter referred to as "the Center
Property".

The Company recognizes that the water system to be

installed by the Water Distriet will be of benefit—<So-ika

Center Property and has agreed to cooperate with thR‘.E‘@EIVED
pDistrict in the establishment of such system as morp ful }/2/2018

set out hereinafter. PUBLIC SERVICE
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The Company and the Water Distriet believe that the

 the Company's water system will be in the best

.est of the Users {which term as used herein shall mean
those persons or entities who, presently or hereafter, fronm
time %to time and at any time, occupy or use any portion of

the Center Property or occupy or use any portion of any

improvements on the Center Property or who presently or
nereafter have the right to meke use of any part of the water

system on the Center Property).

This Contract is subjeetv to the approval of the
Publiec Service Commission of Kentuecky, provided thatl uinless
the Public Service Commission of Kentueky shall approve this
Contraset in its entirety, either party shall have the op;ion,
witihin 30 days after the issuance of an order of the Public
Service Commission disapproving any part of the Centraect, o

cancel the Contract, whereupon it shall become null and void,
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Otherwise, it shall remain effifeetive.

ARTICLE I. Convevente pi Sysien o Vabter District.
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Effective on the Date of Conveyeance, the Water Distrietr will
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become the owner of and assume the managecment, operation ana
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maintenance of the pre..:nt potable water system now owned Ly

1

the Company and which system is now furanishing water to Users

within the Center Property in the Pond Creek area (ail suc

Users being within the service aresg of the proposed YWater
District system) and from wWhich system the Cempah G150

obtains portions of waler 1t Uuses From asnd after BR CEIVED

. .- 1F2[2018

pistriet enald be solely responsibit
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‘hall be relieved of any further responéibiliby or
Tor the operation and maintenance of said system
. of and {rom the responsibil bty fer the furnishing of
water 2o the Users under the Company's water systems. It is
f
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the intent of this agreement that from and after the Date oi

Conveysnce, the Company, having divested itself of said wate:

’

system will no longer engage in the business of furnishing
water %o its present customers and Users and that from said
Date, the Water District will assume 2ll obligations of the
Company %to furnish water (o the present Users, including the
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apt &nd appropriate instrument or instruments of conveysnce,

all of i%ts interests, legal and equitable, in and to the

existing facilities owned by it and which now compirise and

are being utilized in the operation of its said water system

ineluding but net limited thereto, all supplies;, all water
g

lines, 211 pump stations, all pump houses, all storage tanks,
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treatment facilities, and any and all other items of
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supplies acquired by the Company for the operation of caid
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systems. This transier shall inelude all distribution lines

up Lo within five (5) Teet of the buildings and is not to
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16e any lines within buildings on the property. The

~

Company shall furnish all information in its possessfion as
all property being transferred including detailed n:-al zECEIVED

.. 712/2018
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facilities being transferred; any new surveys, | @aDSoMRISSION
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drawings will be obtained by the Water District at its

expense, It is understood snd egreed that said property

will be transferred on an "as 13" basis. he Wagter District

}?

agrees to agccept same.,  All instruments of ¢ nveyance shall

pe subject t¢ the approval of the Water District.

i
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ARTICTE III. Assistance Prior to Date of Conveyance.

Prior to the Date of Conveyance, the Company agrees to make
available to the Water District any of its personnel who nhave
knowledge of the operation of the Company's water system for

e reguested by the Water

such consultation and advice as may
Distriet in itvs continued operabion of the system. Any such
assistance furnished by the Company during this transition
pericd shall be at no cost or expense to fthe Water Distirict.

twvo months after the Date of Conveyance, the

Company agrees to continue such assistance so long as the
same does net result in any sdditional cost; expense or
inconvenience to Lne Company. In the event that it becones
necessary that eacn User of the present system shall be

required ¢o sign a contraet for water services with the
Distriet,; it shall be the Compahy's responsioility to usSe its

best efforts to obtain such contrects on forms furnished by

Conveyance shall be on a date mutually acceptable to the

g Y. St Lol O A vaas PNt wa  prreside ey Ay s ] T e | ke
ties within 20 days after water fTrom the Distirict'y [ cenm I\/
Lo
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neither

The Water District has furnished adecgusate

assurance to the Company that the Water
District will be able to acquire and cperate
the system under this Agreement; including but
not limited to assurance of necessary funding;
Thie Company has secured approvals of this
Lgreement from its lenders and any other party
from whom appreoval may be necessary or
desirable;

he Water District has commenced or is r

o]
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to commence construction.
hat the above contingencies are not satisfied

er 1, 19853, then either party may bterminate

2z

by written Totice to the other party, in which

party shall havé any further liability

unless the parties shall eXtend suech date by

i

2N, Until the Date of Conveyance; all risk of
or otherwise shall be that of the Company
that such loss or danmage occurs, the Water
without 1lisbility, elect to accept conveyance

the Date of Conveyance, together with any

insurance proceeds then available.
ARTICLE V. Information to Water District. On or
of Conveyance, the Compeany agrees &tc REIL Bl
District &all availeble informaticen it Hes in its
RECEIVED
lative to 1ts eXisting water trealnenc ang
. g ) 7/2/2018

systems, including but not limited thefpeto, Tae
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system component:, past water analyses records, copies of any
permits, and any and all other informati~n whieh it has
relative to the operation of said systems and whichmay be of
benefit te the Water District.

ARTICLE VI, Easements. The Company agrees to

, Without any cost and expense to thne

Company, the Water District in acquiring or tiansferring all

necessary easements and rights-of-way relative to the Vater
Distriect. The Company will grant easements for the location

of pump stations and the operation and maintenance of all

parts of the water sys
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ARTICLE VIl1. Permits. The Companhy presently holads
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tain permits from loecal and scvate @gencies relating to its

vaergtion of its water sysctems. On or be
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Coaveyance, it 15 agrec shat the Company and we Wate:
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District will, Jointly and/or sepsrately, notify the various
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publiec agencies who nave granted tne Company such permits
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permits will be surrendered and that the Company wWwill no

longer be the owuneir or operacor of its said water gsystiems,

and that from that date, the W Diseriet widil be She legal
owner and operator of said systems. Tae Water District will,

if regquired by any of the respective public agencies; alsoe

give notifieation to swenh ageneies Lo Lthe same eflfeet. Up

B . i 3 - Yo - o ns e a4 o 2 -
request by the Water District, and 1

RECEIVED

especiive public agencies, the Company agrees to gsSsSign
7/2/2018

LPanslfer o the Water Distriet any of such pe: L8 if sten
PUBLIC SERVICE
are assignable, and agrees to cooperate with the COMMSSION

OF KENTUCKY




Distriet in effecting an orderly transfer of such permits to
the Water Distriect. If it becomes necessary for the Hater
District to obtain new permits from any public agency to
enable it to operate the systems being transferred by the
Company to the Water District, the Company agrees to
cooperate with the Water Distriet in doing all 6hings that
may be necessary to effect the issuance of such permit or
permits; including but not limited thereto, th obtaining of
zny required approvals from the Publie Service Commission

e ) £y e e m g o) £ r 4 1
cne Commonwealth of Kentucky.

ARTICLE VIII. Payment Lo Water Distriet. The
Company agrees to pay to the Water Distriet, the sum of Onec

mndred Fifty Thousand {($150,000.00) Dollars, such
contribution 36 pe used in toe gonstruction of said Water
on the Date of Conveyance or the

z B e % i ok oaa x 0 I S
commencement of construetion of the water system by the VWate:
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Distriect, whichever date is earlier, but in no event will
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such payment be reguired prior o the Closing.
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ARTICLE IX. Preseént B¥soem, 1he wawer DlIsurict
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zzrees to accept the trensler from the Cowmpany of its present
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facilities which the Company will convey vo it on the Date of
& -
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Conveyance. Efiective on the Dace of Conveyancg; whe VWeaosi
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Distri agrees to assume full responsibility and liability
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to the continued operation and maintencance of same to Loe &n
that sll present Users receiving waver from the [aECEIVED

rstems incliutineg the Conpansy will continue to be )TOViZé%ZOlS
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Wiater Distriect will be operated and maintained until thae
proposed new water system is completed and in operation. it
i1s understood that the water supply for the systems being
transferred by the Company to the Water District are at least
partisglly from deep Wwells, It is expressiy understood and
agreed that the Company.mﬁkes ne representation or warranty
2s to the continued quantity of water from such sources and
will assume no responsibility is such water scurces should
fail in the future. It is further understcod and agreed,
however, that until the new water system is installed b, he
Water District that the Water District will have access Lo
such present water sources. If is further contemplated ang
agreed -

) sl

and of service tg the Users, thes the Ws ~r Distriet shall
continue to maintain the present @ “er sy '‘m, pumps and deep

~

wells of the Company, so that the same will
an emergency back-up system. Any rignts and priveleges as o
casemenis and rights-cof-way transierred and granted to the

ter District herein which are not incorporated into the new

™
('l

water system to be instslled by the VWater District shall
revert to the Company on completion of the new Water system,
and the Water Districti agrees to ezecute any instrument %o

effectuate such reverter.
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ARTICLE X. Water Digcvrict's Obligations. e
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Water District agrees to furnish, at 1ts own expeyxse, wiec

necessary ofifice facility and adninistrative pers R. CEIVED
. 712/2018
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strative personnel and functions to

Water pistriet projeet te the end

ed water distribution system will be

Hotices., On or before the Date of
Distriet and the Company will:

notify

all public agencies which have

issued permits to the Company in coennection
with its operation of said water system of Lhe
transfer of the water systems to the Water
District and advising such agencies that the
Water District will, fter the Date oF
bonveyanoe, be solely responsible for the
operation and maintenance of sald-systems and
the furnishings of water to the Users.

On or before theé Date of Conveyangé, the
Company will prepare a letter to be signed and
mailed to all known customers of the ezisting
wabter system advising and notifying them of
the change of ownersnip. This letter shgll be
reviewed wnrior to being sent to the custoumers
by & representative of the Uater Distriet for
their concurrence of the contents This
letber shall fully set forth the districis
obligations 25 well as each of thel Tteénanis
obligations in a manner such as REQEIVED
iisRnueratandings. The Company and Ih \éﬂ%@018
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District swall Jjointly address any inguiriews
resulting from the letter.

ABTICLE X1I. Services by VWeter Districi, The

Water District agrees that the Company Water System will be
one of the first customers to be serviced by the new wate;
system, and that the same will be available by June T, 1984,
The Water District will furnish and maintain such water
system for the Users under the same conditions relative to
pressure as are currently being provided., All such water
provided must exceed all minimum standards of ¢the

Commonwealth of Kentucky for use as potable water.

e e B il L L e -
ARTICLES 211] hetes: Surchsrges., Iv 158 agreed
and o lrnol ed i G l"l he “ oy e e 4t
aiiag agcAnowled a sarat il C 1 R g Ne enNarges v O cile

Company, nor any other payments or contributions to be made
by the Company, elxcept as specifically provided in this
Agreement. Without 1l1limiting the <foregoing, it 1is
acknowledged and agreed that there shall bde no "service
connecition® fees or other fees or items directly opr

indirectly related to the construction and operation of the

existing water system or punmp station to service the Center
Property to be palid by the Company. Any new or eipanded

service shall be done in a manner mutually &agreeable to botn

the company and the water disirict. With respect to Users in

(-L’

existence and making use of the water sytem at the Lime of

he commencewment of service by the Water District RLECJEIVED
4 i 1 ::‘eel:‘.

azreed that there shall be no "service connectiof’ 3
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ihgrged to suel "Dsers", With respect ©o any fHersons
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ce connection"™ fees as are charged to other new

- L]

cusicomers ol the Wabter District of the same size meter., ALl

Water Distriect will  take monthly usage readings from

5 are to be made by the Water Distriet to User

- R
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Users. The Water Distriet will invoice suech Users

directly. 1Invoices are to be based on the amount of usage at

Lshed by the Public Service Commiss

»ther applicable regulatory agency, plus a surcharg

()
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mointhly surcharge sinall be according to the size of the mater

Size of peten Montnly Surcharge
GLEH 51 1«30
/uH 1505
TN N 3%.88
Y a2 - 60.22
ok 80.30
In 125. 47

event that the Waster Distriet should hereafier elect

. e e Y e e R AP 1
rolce for sprinkler Vstandby" charges, those

e /.

be invoiced directly to Users and not to the Company.

1

The Company shall have no obligation to make any pnayments

o the Water District except for the payments

providec in Article VIII of this Agreement and such payments,

if spy, for which the Conpany may become lisgble in 4its
capacicy as a User,

LRTICLE XIV. Payments to the Company. The Water
District sgrees to make certain payments to the Company i

consideration of the transfers and paymenis  -to be made

C\.J td pdeisl

R e
nantetd

Compan

ne services to be rendered by the Compea

BE Lt gpgreées to make certain payments
v, .The payments to be made shall be an amount e

RECEIVED
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the #surcharges invoiced monthly by the Water District to
Users as p. vided in the preceding paregraph. Such payments
shall be nicue to the Compeny in cash by the Water District,
and all such payments shall be made within 30 days after the
end of each billing period, based upon surcharges invoiced
during the preceding billing period. The water district
shal” continue to make payments in the manner prescribed
until such time as the Company has been
paid an aggregate of $300,000.00 and at such time the
surchargze will cease to be imposed and the rates of the
individual Users will be thé same &s other customers of the
pigtrice.

ARTICLE XV. Binding Effect. This Agreement shall
be bin~ing upon and linure to the benefit of the parties
hereto and ¢thneir respective successors and assigns. In the
event of the conveyance of all or any part of the Center
Property by the Company, then the Company shall have the
right to assign its rights under this Agreement; in whole or
in part,; to such successor in title, ahd sweh successor shalil
thereby be entitled to the benefits and subject Lo tne
obligation s0 assigned.

LRTICLE XVI. Amendment. This Lgreement may not be
amenced except in writing and executed by the parties hergto
or tneir respective successors.

ARTICLE XVIT. hpplicable Lew. This A7 RECEIVED
made in and shsll be constirued pursuant to the Laps o 7912018

Commonwealtnh of Kentucky.
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EXECUTED in quintuplicate copies by the duly
authorized officers of the parties as of the day and year
first hereinabove written.

SOUTH WILLIAMSON DLVEJOPHE'“
COUPANY, By and -Through It
Partners

SOUTH SIDE ASSOCIATES

C

By: *4/52;‘fff:izszji;:;i;ﬁfiiii‘"___

JVJ SOUTH WILLIAMSON JOINT
VENTURE

By: K</) ;;%%Z/ﬁaﬂiﬁﬁ/ii

\
——a -
POHNP CREEK TRIC

v BBy (;J.AL‘I"

‘ ;) =
BY: LDelS Frocenis
Cnairmen and

Duly Authorized Officer

E‘J
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