ORDINANCE NO. 2017-25

AN ORDINANCE AUTHORIZING THE CITY MANAGER TO APPLY FOR, ACCEPT,
AND ENTER INTO A COOPERATIVE AGREEMENT FOR THE CONSTRUCTION OF
THE OKLAHOMA SUBDIVISION WATERLINE REPLACEMENT PROJECT
BETWEEN THE CITY OF HURON AND THE OHIO WATER DEVELOPMENT
AUTHORITY AND DECLARING AN EMERGENCY.

WHEREAS, the City of Huron (hereinafter referred to as the “LGA”)will be installing
new water mains and service lines in the Oklahoma Subdivision; and

WHEREAS, the LGA desires to obtain a loan from the Ohio Water Development
Authority (hereinafter referred to as the “OWDA™) to finance costs of the planning of such
facilities on the terms set forth in the Cooperative Agreement (defined below); and

WHEREAS, the OWDA has indicated its willingness to make a loan for that purpose and
on those terms;

NOW, THEREFORE, BE IT ORDAINED by the Council of the City of Huron, Erie County,
Ohio, that:

SECTION 1. That the LGA hereby approves the planning of the aforesaid Oklahoma
Subdivision Waterline Replacement Project in cooperation with the OWDA under the
provisions, terms and conditions set forth in the “Cooperative Agreement for State Planning
Project” as set forth in Exhibit A (the “Cooperative Agreement”) and hereby authorizes the Chief
Executive Officer and the Chief Fiscal Officer of the LGA io execute the Cooperative
Agreement with the OWDA substantially in the form set forth in Exhibit A.

SECTION 2. That it is found and determined that all formal actions of this Council
concerning and relating to the passage of this ordinance were passed in an open meeting of this
Council, and that all deliberations of this Council and of any of its committees that resulted in
such formal action, were in meetings open to the public, in compliance with all legal
requirements including Section 121.22 of the Ohio Revised Code.

SECTION 3. That this ordinance is hereby declared to be an emergency measure
necessary for the immediate preservation of the public peace, health, and safety of said City of
Huron for the reason that the immediate construction of the Oklahoma Subdivision Waterline

Replacement Project at the earliest possible time is necessary in order to protect the health of the
inhabitants of the LGA by providing new water mains and water service lines.

SECTION 4. That this Ordinance shall be in full force and effect from and immediately

after its adoption.

7 ¥ Brad Haftung, Mayor

e R C8

Clerk of Council

apopten. JUN 27 2017




Exhibit "A"

OWDA NO SW-1
(02/11)

~ COOPERATIVE AGREBMENT FOR CONSTRUCT 10N, MAINTENANCE
 AND OPERATION OF STATE WATER PROJECT OR WASTEWATER PROJECT

THIS AGREEMENT made and entered into as of the date specified-on Schedule I hereto
(the “Term Shest,” which is fully incorporated hereln and made a part hereof) as the “Agreement
Date,” by and between the OHIO WATER DEVELOPMENT AUTHORITY, a body corporate
and politic organized and existing under the provisions of Chapter 6121 of the Revised Code of
Ohio (herelnofter referred to as tho “OWDA") and the governmental body specified as the
SLGA” on the Term Shect (hereinafter referred to as the "LGA™), a govemmental body
organized and existing under the laws of the State of Ohio and acling pussuant to an ordinance or
a resolution passed by the leglslative uuthortty theseof on the date specified on the Term Sheet as

the Resolution Date;
WITNESSETH:

WHEREAS, the OWDA has been oreated, among other reasons, to carry forward
the declared public policy of the State of Ohio to preserve, proteol, upgrade, conserve, develop,
utilize and manago the water resources of the state, to prevent or abale the pollution of water
resources, to promote the boneficial use of walers of the state for the protection and preservation
of the comfort, health, safety, convenience, and welfare, and the improvement of the economic
and goneral welfare and employment opportunities of and the creation of jobs for the people of
the state, and to assist and cooperatc with other governmental agencles in achieving such
purposes through the establishment, operation and maintenance of water development projects
pursuant to Chapter 6121 of the Revised Code; and .

WHERREAS, the wator system or wastewater system (heroinafter more fully
defined. and referred to as the “System™) of the LGA will réquite the supply of services (the
“Services”) for the treatment and/or transmission of drinking water (In the case of a water

project) or for the treatment or disposal of wastewatey {in the caso of a wastewater project) from
the construction, operation and maintenance of new or additional facilities (wluch facllities are
hereafier reforred to as the “Project Facilities™); and

WHEREAS, the LGA is desirous of obtaining the Services for the System in
_cooperation with the OWDA; and '

WHEREAS, the OWDA is willing to cooperate with the LGA in obtalning such
Services, and the 1.GA has given the OWDA reasonable assurances that the LGA will make the
payments hereinafer provided for and will fulfill Its other obligations hereunder; and

. WHEREAS, the OWDA and LGA have determined to enter into this Agreement
1o set forth thelr respective obligations with respect to the financing, construction, operation and

ownership of the Project Facilities;

NOW, THEREFORE, in consideration of the premises and the mutual covenants
herein contatned, the parties hereto do hereby agree as follows:




ARTICLE I - DEFINITIONS

Except where the context olearly indicates otherwlse, the following terms as used
in this Agreement shall have the meaning ascribed to them in this Arlicte:

DEFINITIONS RELATING TO PHYSICAL FACILITIES

. (@  “Approved Appllcation” means the application of the LGA dated as of the
dated specified on the Term Sheet as the “LGA Application Date,” submitted to the OWDA,
together with all attachments, supporting documentation, amendments and supplements thereto
as approved by the OWDA on the dafe speolfied on the Term Sheet as tho “OWDA Application
Approval Date,” together with any amendments thereto approved by the LGA and the OWDA

after the date of this Apreement. :

(b)  “Project Facilities” means the facilities to be constructed pursuant to this

Agreement as described generally In Exhibit A attached hereto and made a part hereof and more

- particularly described in the Approved Application together with any changos therein made
pursuant to Artlcle ITT hereof. ‘

(¢)  “Project Slte means all lnnd, rights-of-way, property rights, oascments,
franchise rights or other interests In real estate necessary for the construction and operation of the
Project Pacilities, ’ :

(d)  "System” means the fucilities of the LGA specified as the “System” on the
Termn Sheet,

DEFINITIONS RELATING TO COSTS

(&)  “Bligible Project Costs” shall include, whother incurred before or after the

~ date of this Agreement (bul if incwired prior to the date hereof, subject to the restrictions set forth
. In the first proviso below), the following costs of the Project Facilities and the Projeot Site: the
purchase price of the Project Site when acquired by purchase, or the value thereof when
appropriated as found by the jury, together with the costs of the proceedings and the damages
assessed in favor of any owner of the adjoining lands and interesis therein, subject to the second
proviso set forth below; the cost of demolishing or removing any buildings or structores on the
Project Sile, including the cost of acquiring any lands to which such buildings or structures may
be removed, subject to the second proviso set forth below; the cost of diverting highways,
interchange of highways, and access roads to private property, including the cost of easements
therefor, subject to the second proviso set forth below; the costs of construction of the Project
Facllities including, but not limited o, the cost of all muchinesy, furnishings and equipment
inciuded theren; interest on all funds disbursed by the OWDA (other than funds pald over fo the
OWDA by the LGA for disbursement by lhe OWDA) at the Contract Intercst Rate from the date
of disbursement by the OWDA of ench portlon thereof pursuant to Section 3.8 hereof to tho first
day of the January or the July next preceding the commencement of the Contract Period of Years
based on the then existing cost allocations; engineering expenses for the Project Facillties
including, but not limited to, the cost of preliminary and other surveys, the cost of preparing
~ plans, estimates and specifications; the cost of all necessary scil and other invesligations and
laboratory testing, and resident engineering and Inspection fees; the cost of printing and
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publishing 1he notices and legislation required; legal expenses; administrative expenses of the
OWDA in the amount of 0.35% of alt Bligible Project Costs other than such adminisirative
oxpenses, or $400, whichover is the greater; any obligation foi the repayment of borrowed
money incurred by the LGA to the OWDA. under any Cooperative Agreoment for State Planning
Project between the LOA and OWDA with respect to the Project Faoililies, and any other
necessary miscellaneous expenditires; provided, however, that Eligible Project Costs shall
jnolude costs incurred prior to the date hercof only if and to the extent that, In the opinion of
nationally recognized boud counsel satlsfactory to the OWDA, the payment of such costs by the
OWDA would not cause the interest on any debt obligations of the OWDA to cease to be
excluded from gross income for purposes of federal income taxation; and provided further,
. however, that Eligible Project Costs shall include costs for the acquisition of real property or
" inlerests therein (other than easements) only if the OWDA shall have recelved from the LGA
reasonably sufficlent agsurances as to environmental matters related to such real propesty.
Notwithstanding anything contalned heren to the contrary, Eligible Project Costs shall not
include any commissions, fees and/or expenses which may be owed by the LGA to a broker or
finder s a result of or in connection with the OWDA’s agreement to pay the Eliglble Project
Costs to the LGA as provided herein. '

DEFINITIONS RELATING TO PARTICIPATION IN COSTS

(f)  “Original Loan Amount” means those Eligible Projeot Costs that are paid
with moneys disbursed out of funds of the OWDA, which costs shall in no event exceed the
amount specified on the Term Sheet as the “Maximum Original Loan Amount.”

_ (g “Semlannual. Payment Obligation” means the ~ amount payable
semiannually by the LGA to amortize the Original Loan Amount over the Contract Period of
Years with interest on the oulsianding balance of the Original Loan Amount at the Contract
Interost Rate. An estimate of the Semiannuai Payment Obllgation based on the Maximum
Original Loan Amount and the Contract Interest Rate is speclfied on the Term Sheet beneath the

Maximum Origlnal Loan Amount,

If the Contract Perlod of Years commences prior to the final determination of the

_Original Loan Amount, the Semiannual Payment Obligation shall be based upon the best figures
avallable at the time the computation of each semiannual payment is required to be made, When
such final cosls are known, the Semiannual Payment Obligation shall be recomputed and the
next following semiannual payment shall be elther increased or deoreased by & factor sufficient
to correct for any overpayment or underpayment through ihe date of such recomputation so that
the total amount received by OWDA over the Contract Périod of Years will be (he same amount
as would have been received had the final Original Loan Amount been used in computing the
Semtannual Payment Obligation at the commencement of the Contract Period of Years. The
. interest during construction computed at tho Contract Intereat Rate shall, however, be computed
based on the then existing cost allocations at the fime of such computation and shall not be

recompuied.

(h)  “Contract Inferest Rate” means the rate specified as such on the Term
Sheet.




()  “Contract Perfod of Years” means the period of the Contract Term
specified in the Term Sheet, commencing on the date six months prior to the First Payment Date
speolfied in the Term Sheet.

()] “Default Rate” means o rate equal to the Contract Interest Rate plus three
percentage poinis, :

(k)  “Pledged Revenues” means the revenucs derived by the LGA from the
ownership and operation of the System (including, without lmitation, any Special Assessment
Funds), net of the costs of operating and maintaining the System and paying ail amounts required
to be paid under any Mortgage, Indenture of Mortgage, Trust Agreement or other Instrument
heretofore or hereafter entered into by the LGA to secure debt obligations heretofore or hereafter
issued or incurred by the LGA for the System. -

~ () “Speoinl Assessment Funds” means the proceeds from the special
assessments to-be hereafter levied, if any, by the LGA 1o pay all or a portion of the cost of the

Projeot, '

ARTICLE Il - PROPERTY INTERESTS IN PROJECT SITE AND
PROJECT FACILITIES AND RIGHTS OF ACCESS THERETO

Section 2.,1. All real estate and interests in real eslate and all personal property
constituting the Project Facilities and the Project Site shall be acquired by and shall be the
properiy of the LGA. -

Sectlon 2.2. The LGA agrees that the OWDA and its duly authorized agents shall
have the right at el reasonable times to enter upon the Project Site and Project Pacilities and lo
examine and inspect the same, The LGA further agrees that the OWDA and its duly authorlzed
agents shall have such rights of access to the Project Site and Project Facilities as may be
reasonably necessary to enable the OWDA to exercise its rights pursuatit.to Section 5.8 hereof.

ARTICLE IIi - ACQUISITION OF PROJECT SITE, CONSTRUCTION OF -
PROJECT FACILITIES AND PAYMENT OF COSTS THEREOF

Section 3.1. Subject to the terms and conditions of this Agreement, the LGA
shall do all things necessary to construct the Projeot Facllities on the Project Site (which the
LGA hereby represents has been acquired by the LGA) by means of the construction contraci(s)
specified on Exhlbit B heroto, The LOA shall vse its best efforts to cause the Project Facilities to
be fully operational by the date specified on the Term Sheet as the “QOperational Date.”

In conneclion with the construction of the Project Facilities, the LGA agrees that;

{8)  The constructlon contract(s) will provide that the representalives of the
_ OWDA will have access to the work whenever it is in preparation or progress and that the
contractor will provide proper facilities for such access and inspection.




()  The construction of the Project Facilities on the Project Site will be-
performed in compliance with all applicable federal, state and local environmental laws and
regulationa in effeot as of the date hereof. .

.(c) Al laborers and mechanics employed on the Project Facilities shall be
paid at the prevailing rates of wages of Jaborers and mechanies for the clags of work called for by
the Project Failities, whioh wages shall be determined in accordance with the requirements of
Chapter 4115, Ohio Revised Code, for determination of prevalling wage rates,

(d)  Pior to the commencement of construction, the LGA will arrange and
conduct a preconstruction conference to Include representatives of the OWDA, the LGA and the
consulting or resident englneers of the LGA and each contractor.

(&)  Bach construction contract and contractor’s estimate form will be prepared
s0 that materlals and equipment furnished to the LGA may be readily {temlized.

(®  All requests submitted by the LGA for the payment or reimbursement of
incurred Eligible Project Costs shall include evidence of the costs incurred and will be prepared
5o that such costs may be readily itemized.

(8)  Any change or changes in a constrction contract that would increase the
contract price by an amount in excess of one percent (1%) or any change or changes regardless .
of cost that substantially modify the processes contemplated to be performed by the Project
Facllitles will bo submitted to the OWDA for prior approval.

(h)  Notification of all change orders not requiring prior approval of the
OWDA will be submilted to the OWDA within one (1) month of the 1ime at which they are
ordered by the resident or consulting engineer of the LGA. -

()  The construction of the Project Fqcililies, including the letting of contracts
in connection therewith, will conform to applicable requirements of federal, state and local laws,
ordinances, rules and regulations,

()  The LGA will proceed expeditiously with, and complete, the Project
Facilities in accordance with the Approved Application and any surveys, plans, profiles, cross
sections and Bpeclfications or amendments thereto approved by the Director of Environmental

Protection of Ohio.

(k)  Notwithstanding anything contained hereln to the contrary, the obligation
of the OWDA to pay Eligible Project Costs pursuant to the tarms and conditions of this
Agreement shall expire three (3) yenrs from the date hereof, Upon the expiration of the aforesald
period of years, the OWDA shall not be obligated to pay any additional Eligible Project Costs to
the LGA hereunder. In the event that the OWDA, in its sole discretion, decides to pay additional
Eliglble. Project Costs after the expiration of its obligation to do so liereunder, it shall so notify .
the LGA. No such decislon by the OWDA to pay any additional Eligible Project Costs
hereunder shall be deemed to constitute an extension of its obligatlon to pay Eligible Project
Costs hereunder.




Bxcept as otherwlse provided in this Agreement, the LGA shall have the sole and
exclusive charge of all detnils of the construction of the Projeot Faoilities.

Section 3.2, The LOA shall keep accurate records of the Eligibte Project Costs.
The LGA. shall permit the OWDA, acting by and through the Execulive Director of the OWDA
or his authorized representatives, to Inspect all books, doonments, papers and records relating
thereto at any and all reasonable times for the purpose of audit and examination, and the LGA
shall submit to the OWDA such documents and information as they may reasonably require in
connection therewith. '

Seotlon 3.3, The LGA shall require that each construction contractor shall furnish
a performance and payment bond in an amount at least equal to one hundred percent (100%) of
the contractor's contract price ns securily for the faithful performance of the contraoiot's

contract,

: Section 3.4. The LOA shall requirc that each of its contractors and all
subcontractors maintaln during the life of . their contracls Workers’ Compengsation Insurance,
Public Liability, Property Damage, and Vehiole Liability Insurance, in amounts and on terms that
comply with all applicable legal requirements ‘and that are commerolally reasonable, Untll the
Project Pacilitlcs are completed and accepted by the LGA, the LGA or (at the option of the LGA)
the contractor shall malntain Builders Risk Insurance (fire and extended coverage) on a one
hundred percent (100%) basis (completed value form) on the insurable portlon of the Project
Fecilities for the benefit of the OWDA, the LOA, the prime coniractor, and all subcontractors, as
their respective interests may appear.

Seclion 3.5. The LGA shall provide-and maintain competent and adequate
resident ongineering services satlsfactory to the OWDA covering the supervision and inspection
of the development and construction of the Project Pacilitios and bearlng the responsibility of
ensuring that construction conforms with the approved surveys, plans, profiles, cross seotions
and speoifications and certifying to the OWDA and the LGA at the completion of construction
(hat conslruction js in accordance with the approved surveys, plans, profiles, cross sectlons and
specifications or approved amendments thereto.

Seotion 3.6. Subject to the terms and condltions of this Agreement, the Eligible
Project Costs shall be paid by the OWDA. In the event this Agreement is terminated by the
OWDA pursuant to, and not in breach of, the provisions of this Agreement, or by subsequent
agreement of the patties, or in the event this Agreement is terminated by the LGA, whether or
not in breach of the Agreement, the Eligible Project Costs incuered prior to the date of the
commencement of the consiraction of the Project Pacilities or the date of such termination,
whichever is earlier, shall be paid by the LGA. If such termination takes place following the
date of the commencement of the construclion of the Project Tacilities, all Bligible Project Costs
incurred foltowing such commencement date and prlor to the date of lermination, with the
exceptlon of all costs atiributable to the acquisition of the Project Site, shall be borne by: (1) the
LGA if this Agreement Is terminated at such time by the LGA; or (2) by the OWDA if this
Agreement is-terminated at such time by the OWDA, but in any event, all ¢osts attrlbulable to
the acquisition of the Project Site shall be borne by the LGA. Any moneys paid by either party
hereto pursuant to this Agreement which become the obligation of the other party under the -
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provisions of this Sectlon shall be repaid in not more than three (3) years after termination with
{nterest on the outstanding balances at the Contract Interest Rate.

dection 3.7. The OWDA may decline to deliver any further cerlificates of
availability of funds pursuant to Section 3.8 hereof from and after any determination by the
OWDA that any information furnished to the OWDA, in writlng or otherwise, in connection with
the LGA’s application for the transactions contemplated by this Agreement was false or
misleading in any materlal respeot or that such Information omitted any other infonmation needed
to make the information fumished not false or misleading in any material respeot.

Section 3.8. Subject to Section 3.7 hereof, the OWDA shall deliver to the LGA a

certificate, certifying that moneys in the amount necessary 1o pay the Eligible Project Costs

obligated or to be obligated up to the Maximum Original Loan Amount are available or are in the
process of colfection and have been encumbeted by the Authority, When such Bliglble Project
Costs have been incurred and payment requested from the OWDA by the LGA in form and detail
satlsfactory to the OWDA, the.OWDA shall cause to be delivered checks in payment of the
invoices, demands for payment, approved contractors’ estimates or other evidence of cost
incurrence to (he persons.or entities entitled to payment in conformity with the encumbrance of
funds set forth to pay such obligated Eligible Project Costs. The "LGA" represcnts and agrees
that it will not seek or obfain altemative funding for the Eliglble Project Costs of the Projeot Site
and the Project Facilities without the prior written consent of the OWDA."

Seetlon 3.9, Upon completion of the Project Facilities, the LGA shall make a full
and complete accounting to the OWDA of the final Eligible Project Cosls,

ARTICLE IV - PAYMENTS BY LGA

Section 4.1, Subject to the further provisions hereinafter set forth, the LGA
agrees to and shall pay semiannually on January 1 and July 1 of each year of the Contract Period
of Years, commenoing on the Pirst Payment Date {each such date a “Due Date”), to the OWDA,
but.solely from the Pledged Rovenues, the Semiannunl Payment Obligation. In the event that the
LGA pays less than the full amount dus hereunder on any Due Dale, then the amount 8o paid
shall be applied first to interest payable hercunder, then to any late charges payable hereunder,
and then to the Original Loan Amount payable hereunder. The LGA acknowledges and agrees
that the OWDA afforded the LGA the opportunily to choose between a schedule of payments
based on equal principal payments and one based on equal debt service payments and that the
estimated Semiannual Payment Obligation shown on the Term Sheet reflect the choice of the

LGA.

The obligation of the LGA to pay the charges set forih shall not be assignable, and
the LGA shall not be discharged therefrom, without the prior written consent of the OWDA. In
the event that services supplied by the Project Facilities or any other portion of the System shall
cease or be suspended for any reason, the LGA shall continue to be obligated to pay the charges
pursuant to this Section 4.1, but solely from the Pledged Revenues. If the LGA does not pay any
of the charges set forth in this Section 4.1 on or before the Sth day after the Duc Date, the
amount of such default shall bear interest at the Default Rate from the Due Date until the date of
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the payment thereof. Interest at the Dofault Rate shall be caloulated for the actual number of
days of default from the Due Date until payment on the basis of a 360 day year. If the LGA does
not pay any of the charges sct forth in this Section 4.1 on or before the 30th day after the Due
Dale, in addition to the Interest calculated at the Dofault Rate, a “late charge” of ono percent

_(1%) on the amount of each default shall also be paid to the OWDA by the LGA: from the
Pledged Revenues for failure to make the paymént as provided herein, Thereafter, for each
additional thirty (30) days during which the charges remain unpaid, the LGA shatl continue to
pay from the Pledged Revenues an addltional late charge of one percent (1%) on the amount of
such default untll such charges are pald. In no event shall the OWDA collect interest or late
charges in excess of the maximum amount permitted by law. In addition to the foregoing, in the
event of a default as aforesaid, all of the costs Incurred by the OWDA in curing such default
including, but not limited to, court coats and attomey fees, shall (to the extent not previously
tepaid to the OWDA and to the fullest extent permitted by law) be paid as part of the Eligible
Project Costs hereunder and be repald by the LGA to the OWDA as past of the Original Loan
Amount, The Borrower [in other agreements, the "LGA"} reprosents and agrees that it will not
seek or obtain alternative funding for the Eligible Project Costs of the Project Site and the Project
Facililics without the prior written consont of the OWDA."

Anything in this Agreement fo the coniracy notwithstanding, neither the general
resources of the LGA shall be required to be used, nor shall the general credit of the LGA be
pledged for the performance of any duty under this Agreement,”but any payment to be made
under this Agreement shall be requited 1o be made only from tho Pledged Revenues, which are
hereby pledged to such payment; provided, however, that, If otherwisé lawful, nothing herein
shall be deemed to prohibit the LGA from using, of its own volition, any of its general resources
for the fulfiliment of any of the terms-and conditions of this Agreement.

Section 4.2. Tt Is agreed that, no later than June 15 and December 15 of each year.
of the Contract Perlod of Years, the OWDA shall invoice the LGA for the sum payable by the
LGA. pursuant to Sectlon 4.1 and that payment of each such invoice shall be made by the LGA to
the OWDA. not later than (he first day of the following month. No failure by the OWDA to send

_any snch invoice and no fallure by the LGA to receive any such invoice shall relicve the LGA
from its obligation to pay the amount due hereunder on the applicable Duc Date.

Section 4.3. The LGA hereby ngrees that: (a) from-and after the completion and
placement Into operation of the Project Facilities, it will at all limes prescribe and charge such
rates for the services of the System as shall resuit in Pledged Revenues al least adequale to
provide for the payments required by Section 4.1 hereof and shall from time to time at the
request of the Authority.cause a study of the sufficiency of the LGA’s rates for that purpose to be
done by an independent expert acceptable to the OWDA; (b) the LGA will furnish to the OWDA
annually reports of the operation and income of the System and also an’annual report of the
accounts and operations of the System and such other documents as the OWDA may reasonably
request in order to respond to requests for documentation from ratlng agencies or providers or
potential providers of credit enhancement for dobt obligations of the OWDA, and the LGA will
permit the authorized agent of the OWDA to inspect all records, accounts and data of the System
at all reasonable times; and (c) that the LGA will segregate the revenues, funds and properties of
the System from all other funds and properties of the LGA. All of the obligations under this
Section are hereby established as duties specifically enjoined by law and resulling from an
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. office, trust ot station upon the LGA within the meaning of Section 2731.01 of the Ohio Revised
Code,

Sectlon 4.4, If the LGA pays all or any portion of the Semiannual Payment
Obligation from Speclal Assessment Funds and if any payor of the Speclal Assessment TFunds
elects to pay the special assessments in & one-time, lump-sum payment in lieu of having the
special nssessments certified to the appropriate county auditor for perlodic collection, then the
LGA may elect to apply the amount of such pnyment to a reduction of the Orlginal Loan Amount
by includlng that amount with its next payment of the Semiannual Payment Obligatlon pursuant
to Section 4.1 hereof, acconipanied by a written notice to the Authority identifying the amount so
jncluded and directing the Authority so to apply that amount, Upon the receipt of such payment
and notice, the Authority shall recompute the remaining payments of the Semiannual Payment
Obligation based on the reduced Original Loan Amount and shall notify the LGA in writing of
the reduced amount of the remaining payments. ' ‘ :

Sectlon 4.5. In otder to enable the OWDA to comply with the requirements of
federal securities laws (including, without limltation, Rule 10b-5 and Rule 15¢2-12 promulgated
by the Securitles and Exchange Commission under the Securities Exchange Act of 1934, as
amended), the LGA agrees to prepare and file with the OWDA or, at the direction of the OWDA,
{o file with the Municipal Securities Rulemaking Board ("MSRB"), any one or more natlonally
recognized municipal securities information repositories (“NRMSIRs”) or state information
depository (“SID"), any annual financlal informatlon or material events disclosures that the
OWDA may defermine it requires to achieve such compliance. The LGA consenis to the
OWDA’s incorporalion by yeference into OWDA official statements or other OWDA filings
with the MSRB, any NRMSIR, or any SID of any official siatements or portions thereof,
financial statements, or other documenis that the LGA may have filed or may file with the
MSRB, any NRMSIR, or any SID. In the event the LGA fails to prepate any financial statement
or other financial information that this Section requires the LGA to prepare and file with or at the
divection of the OWDA, then the OWDA shall have the right (in addition to any other rights it
may have to enforce the obligations of the LGA hereunder) to inspect all records, accounts and
data of the System and cause the preparation of the required finanolal statement or information
and to employ such professionals as it may reasonably require for that purpose, and to be
reimbursed from any available Pledged Revenues for the costs of its doing so. This Section shall
nol be construed to limit the generality of Section 4.3 hereof.

ARTICLE V - MAINTENANCE, OPERATION, INSURANCE AND CONDEMNATION

_ Section 5.1, The LGA agrees that during the Contract Period of Years that; (a) it

will, subject to ils right to contest in good faith the issue of non-compliance, operate the Project
Faolllties and the System, or cause them to be operated, in compliance with all applicable
federal, state and local environmental lawa and regulations In effect during such period, and (b) it
will, subject to its right lo discontinue use or operation of the Project Faoilities or the System or
any part thereof in accordance with this Agreement, keep the Project Facllitics and the System,
including all appurtenances thereto and the equipmont and machinery thereln, or cause them to



be kept, in good repalr and good operating condition so that the completed Project Facilities and
System will contlnue to operate with substaatially the same effloiency as when flrst constructed.

The LGA shall have the privilege of making additions, modifioations and
improvements to, making delelions from and discontinuing the use or operation of all or any part
of, the Project Site, the Project Faoilities, and the System from time to time; provided, that the
cost of any additions, modifications and improvements shall be paid by the LGA, and the same
shall be the property of the LGA and be inotuded under the terms of this Agreement as pari of
the Project Slte or the Project Facilities, es the case mey be, and the System; and provided further
that the LGA shall make no modification to, make any delelion from or dlscontinue the use or
operation of all or any part of, the Project Site, the Project Facilities, or the System, the result of
which would be n materlal decrease in the Pledged Revenues without first obtaining the writton
consent of the OWDA thereto.

- Seotion 5.2, The LGA agrees that it will commence, or will cause to be

commenced, operation of the Project Facllities immediately upon the completion of the
construction  thereof and the receipt of any govemmentel approvals required for the
commencement of thelr operation, and will not discontinue operation of the Project Facllities or
any other part of the System witliout mesting all conditions to and requirements for such
discontinyance Imposed by law and this Agreoment. The LOA agrees that It will provide
adequate operation and malntenance of the Project Facilities and the System to comply with all
applicable water quality standards established for (he river basin served by the Project Facilities
and with all applicable rules and regulations of the Director of Environmental Proteotion of
Ohio. The LGA agrees that sufficlent qualified operating personnel will be retalted by the LGA
to operate tho Project Facilitics and the System, or will ‘be required to be obtained by any
independent contractor engaged by the LOA to operate the Project Failities and the Systom or
any portion thereof, and that all operatlonal tests and measurements necessary to determine
compliance with the preceding sentence will be performed to insure proper and efficient
operation and maintenance of the Project Facilities and each other part of the System until the

end of the Coniract Period of Years or the discontinuance of the operation of the Project

Pacilities or of such other part of the System in accordance with Sectlon 5.1 and this Section 5.2.

The LGA will permit the OWDA and its agents to have access to the records of
the LGA pertaining to the operation and malntenance of the Project Facilities and the System at
any reasonable time.

Section 5.3. The LGA agrees to insure, or cause to be insured, the Project
Facilities and the System in such amounts as similar propertles are usually insured by political
subdivislons similarly situated, against loss or damage of the kinds usually insured against by
political subdivisions similerly situated, by means of policies issued by reputable jnsurance
companies duly qualified to do such business in tho State of Ohio. :

. Seetion 5.4. Any Insurance policy issued pursuant to Section 5.3 hereof shall be
so written or endorsed as to make losses, if any, payable to the OWDA. and the LGA as their
respeolive inferests may appear. Bach insurance policy provided for in Sections 5.3 and 5.6
hereof shall contain a provision to the effect that the insurance company shall not cancel the

-10-



same without first glving written notice thereof to the OWDA and the LGA al least ten (10) days
in advance of such cancellation.

Section 5.5. The net proceeds of the insurance carrled pursuant to the provisions
of Sections 5.3 and 5.6 hereof shall be applled as folows: (1) the net proceeds of the insurance
required in Seotfon 5.3 hereof shall be applied as provided in Scotion 5.9 hereof, and (ii) the net
proceeds of the insurance required in Section 5.6 hereof shall be applied toward extinguishment
or satisfaction of the liability with respect to which such insurance proceeds may be paid.

Sectlon 5.6. The LGA agrees that it will carry, or will cause to be carried, public
liabllity insurance with reference to the Project Facilities with one or more reputable insurance
companies duly qualified to do business in the State of Ohio, n minimum amounts of $500,000
for the death of or personal injury to one person and $1,000,000 for personal injury or death for
each occurrence In connection with the Projeot Facilitles and $500,000 for property damage for
any occurrence in conncction with the Project Faoilitles. The OWDA. shall be made an
additlonal insured under such policies.

Seotion 5.7, Throughout the Contract Perlod of Years, the LGA shall maintain
Workeis® Compensation Coverage or cause the same to be maintained i nccordance with state

law.

Section 5.8. In the event the LGA shall fail to maintaln, or cause to be
maintained, the full insurance coverago required by this Agreement or shall foll to keep, or cause
to be kept, the Project Facilitles in good repair and operating condition, or shall fail to operate, or
cause to. be operated, the Project Facilitles in accordance with Sectlon 5.2 hercof, the OWDA
may (but shall be-under no obligation to) take out the required policies of insurance and pay the
premiums on the same or may make such repairs or replacements as are neccssary or may hire
the necessary operaling personnel to insure compliance with Section 5.2 and provide for payment
thercof; and all amounts so advanced therefor by the OWDA shall become an additional
obligatlon of tho LGA to the OWDA which amounts, together with interest thereon at the
Contract Interest Rato or at the rate of elght per centum (8%) per annum, whichever is greater,
from the date thereof, the LGA agrees to pay. . '

Section 5.9. If prior to the completion of the Contract Period of Yeurs the Project
Facilities shalt be damaged or partially or totally destroyed by fire, flood, windstorm or other
casualty, there shall be no abatement or reduction in the amounts payable by the L.GA pursuant
to Section 4.1 hereof, and the LGA will (i) promptly repair, rebuild or restore the properly
damnged or destroyed, and (ii) apply for such purpose so much as may be necessary of any net
proceeds of insurance policles resulting from claims for such losses as well as any additional
moneys of the LGA necessary therefor. All net proceeds of insurance resulting from claims for
such losses shall be paid to the LGA. ’

Section 5.10. Tn the event that title to or the tempotary use of the Project Site the
Praject Facililies, or the System, or any part thercof, shall be taken under the exercise of the
power of eminent-domain by any govemmental body or by any person, firm or corporation
acting under governmental authority, there shall be no abatement or reduction in the amounts
payable by the LGA pursuant lo Section 4.1 hereof, and any net proceeds received from any
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award made in such eminent domain proceedings shall be paid to and held by the LGA in a
separate condemnation award account and shall be applied by the LGA in either or both the
" following ways as shall be determined by the LGA:

(@)  The restoration of the facilities of the System to substantlally the same
condition as they existed prior to the exercise of sald power of eminent domaln, or

(b)  The acquisition’of additlonal real estate, if necessary, and faoilities, by
construction or otherwise, equivalent that, when added to the remaining real estato and facilities
of the System, will cavse the System fo be substantially the equivalent of the System as it existed
prior to the exercise of said power of eminent domain, which real estate and facilities shall be
deemed a part of the Project Site or the Project Facilities, as the case may be, and the System, -
without the payment of any amounts other than hercin provided, to the same extent a3 If such real
estate and facillties were speclfically described herein,

Any balance of the net proceeds of the award in such eminent domain
proceedings shall be paid fo the LGA upon delivery to the OWDA of u certificate signed by an
_authorized officer of the LGA that the LGA has complied with either paragraph (a) or (b), or
both, of this Seotion, The OWDA shall cooperate fully with the LGA in the handling and
conduct of any prospective or pending condemnation proceedings wilh respect to the Project
Site, the Project Faoilitles, the Syatem, or any part thereof. In no event wiil the LGA voluntarily
setile or consent to the setilement of any prospective or pending condemnation proceedings with
respect to the Project Site, the Project Facilities, the System or any pari thereof without the
written consent of the OWDA. -

ARTICLE VI - REPRESENTATIONS AND AGREEMENTS
OF THE LOA IN REGARD TO ENVIRONMENTAL MATTERS;
RVENTS OF DEFAULT AND REMEDIES THEREFOR;

INDEMNIFICATION ' )

Section 6.1, The LGA hereby represents that:

(8)  Itis, and the LGA hereby covenants thal it shall remain, in compliance
with all applicable federal, state and local environmeatal laws and regulations applicable to the
System during the Contract Period of Years, subject to its right to contest in good faith the issue
of non-compliance;

_ (b)  There is no litigation or administrative action or proceeding pending o, to
the best of lts knowledge, threatened against the LGA, alleging a violation of any federal, state or
locat environmental law or regulation applicable to the System except as sel forth in the atlached;

(c)  No judgment or consent order has been rendered against it, nor is it a pacty

1o any agreement, which consent order, judgment or agreement imposes, wi{l impose or has
imposed any fines ot monofary penalties for the violatlon of any federal, state or local
environmenial law or regulation applicable to the System that have not been paid in foll except

as set forth in the attached; and
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Section 6.2, The LGA agrees that each of the following shall be an ovent of
default (“Event of Default”) under this Agreement;

. (@)  The LOA shall fail to make any payment to the OWDA required pursuant
1o this Agreement when the same is due and payable, including, without limitation, any amount
due and payable pursuant to Artiole IV hereof; or :

: The LGA shall fail to observe and perform any other obligations,
agreements or provislons heréjn, which failure shall continue for thirty (30) days afler receipt of
written notice thereof from the OWDA; provided, however, that such falture shall not constltute
an Bvent of Default hereunder if the cure of such failure cannot be effected wilhin thirty (30)
days ond if the LGA Is taking all reasonably necessary actions fo cure such failure with all

deliberale speed.

() Any representatlbns made by the LGA in Section 6.1. shall at any time
dusing the Contract Period of Years prove 1o be false. _ L

Seclion 6.3. Whenever an Event of Default shall have happened and be
subslsting, the OWDA may exercise any and all rights and remedles for the enforcement of ihe
. obligations of the LGA hereunder. In addition to any other rights or remedles provided herein, by
law or otherwise, the OWDA may: :

(@)  declare the full amount of the then unpaid Original Loan Amount to be
immediately due and payable; ' ‘

(b) to the extent permitled under any judgment, consent ordet or agreement
" affecting the LGA, require the LGA to agree to subordinate {he payment of any fines or penalties
imposed for the violalion of any federal, state or ocal environmental law or regulatlon applicable
to the System to he payment of {he Original Loan Amount and the interest and any late charges
due thereon, and the LGA hereby agrees to use its best efforts to effect such subordination.

Section 6.4. No right or remedy conferred upon the OWDA under Sectlon 6.3
hereof is intended to be exclusive of any other right or remedy given hereln, by law or otherwise,
Each right or remedy shall bo cumulative and shall be in addition to every other remedy given
herein, by law or otherwise.

Section 6.5. The LGA releases the OWDA from, agrees thet the OWDA shall not
be liable for, and agrees, to the fullest extent permitted by law, to hold the OWDA, its officess,
employees and agenls hamless againsl, any loss or damage to property, or any loss or Injury to
or death of any petson, or any other loss or damage, that may be occasioned by any cause
whatsoever pertaining to the System, the Project Facilitles, or the use thereof}; provided that such
indemnity under this Section shall not be effective for damages that result from negligent or
intentional acts of the OWDA, its officers, employees and agents, The LGA further agrees, to
the fullest extent permitted by law, to indemnify and hold harmless the OWDA. and lis officers,
employees and agents agalnst and from any and all cost, lability, expenses and claims arising
from any breach or default on the part of the LGA In the performance of any covenant or
agreement on the part of the LGA to be performed pursuant to the terms of this Agreement,
ariging from the acquisition, construction, instaitation, or improvement of the Project
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PFacilities or arising from any: act or negligence of or failure lo act by the LGA, or any of its
agents, contractors, servants, employees of liconsees, or arising from any accident, injury or
demage whatsoever caused to any person, firm, or corporation resuliing from the Project
" Faollltios or the System (other than any accident, injury, or damage that results from negligent or
Intentional acts of the OWDA, its officets, employees and agents), and from and against all cost,
liability and expenses incurred in or in connection with any such claim or action, arbitvation or

proceeding brought thereon.

. In caso any action or proceeding be brought agalnst the OWDA by reason of any
olaim described In this Section, the OWDA agrees to cause written notice of such action or
proceeding to be given to the LGA, and the LGA upon notice from the OWDA covenants to .
resist or defend such action or proceedings at the LGA’s expense. including all legal and other
exponses (Includlng reasonable attomeys® fees),

Section 6.6  Each party agrees that the venue of any suit, action or proceedings
relating fo this Agreement will be the courts of the County of Franklln, Ohio ot the Ohlo
Supreme Court, and each party irrevocably walves any objection that it may have to that venue
and waives any right to trial by jury for any such suit, actlon or proceedings.

ARTICLE VII - PRIVATE BUSINESS USE RESTRICTIONS

Section 7.1, With respect to the financing of Project Facilities by the OWDA as
provided herein, the LGA agrees a8 follows:

(8) At no time will ten percent (10%) or more of any Project Pacility or Project
Site to be financed -with funds borrowed from the OWDA (“OWDA Tunds”) be used for any
private business use (as hercinafter defined) while at the same tlme the payment of the principal
of, or the interest on, the OWDA Funds is direetly or indireclly (i) secured by any interest in (A)
property used or to be used for a private business use or (B) payments made with respect to such
propeity or (ii) derived from (A) payments with respect to such property (whether or not made to
the OWDA) or (B) borrowed money used or to be used for private business use,

(b) No portion of the OWDA Funds will be used to make or finance loans to
persons olher than other governmental units,

Section 7.2. For purposes of this Agrecment, “private business use” means use

(dircetly or indirectly) in a trade or business cartied on by any person other than a governmental

unit (as hereinafter defined). Use of any Projeot Facillty or Project Slte as a member of the

general public will not be considered a private business use. Any aclivity carried on by a person

- other than a natural person shall bo {reated as a trade or business, Use by an organizalion which -

- qualifies under Section 501(c)(3) of the Internal Revenue Code of 1986, as it may be amended
from timo to time, shall bé considered a private buslness use.

Section 7.3. For purposes of this Agreement, “governmental unit’ means a
political subdivision within the United Stales, including any political subdivision within the State
of Ohio, but does not mean the United States or any of its governmental branches, depariments

or ggencies.
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Section 7.4. If there is any question about the application of the foregolng
restrictions relating to private business uses or loans, the LGA agrees to immediately write the
OWDA requesting assistance ptior to entering into any agreement which may be prohiblted as
provided herelnabove. .

ARTICLE VIII - MISCELLANEOUS PROVISIONS

. Section 8.1. Any invoice, awounliné, demand; ot other communication under
this Agreement by either party to the other shall be sufficiently given or dellvered if it is
dispatched by rcgula_r, registered or certified mail, postage prepald, or delivered personally, and

()] in the case of the OWDA, is'addressed to or delivered personally to the

OWDA at: ‘
The Ohlo Water Development Authorlty
480 South High Street
Columbus, OH 43215

and

(ii) in the case of the LGA, is addressed to or delivered personally to the LGA
at the address Hsted on the Term Sheet as the “LGA Notice Address,” or at such other addresses
with respect to either such party as that party may from time to time, deslgnate in writing and
forward to the other es provided in this Section.

Section 8.2. Any approval of the OWDA required by this Agreement shall not be
unreasonably withhold and shall be deemed to have been given on the thirileth day following the
submission of the matter requiring approval to the Exccutive Dircctor of the OWDA unless
disapproved in writing prlor to such thirtieth day. Any provision of the Agreement requiring the
approval of the OWDA or the satisfaction or evidence of satisfuction of the OWDA, shall be
interpreted as requiring action by the Execulive Director of the OWDA granting, authorizing or
expressing such approval or satisfaction, as the case may be, unless such provision expressly

provides olherwise.

Section 8.3. Upon request of the OWDA, the LGA agrees fo execute the
information report required by Section 149 of the Internal Revenue Code of 1986, as It may be
amended from time to time, with respect to this Agreement, such form to be completed by the
OWDA on (he basis of information provided by the LGA, The LGA hereby agrees that the
. OWDA may file such information report for and on behalf of the LGA with the Internal Revenue

Service.

Sectlon 8.4. This Agteement is made subject to, and condltional upon, the
approval of this Agreement a3 to form by the General Counsel of the OWDA and upon the
certification of avallabjlity of fands as provided in Section 3.8 hereof.
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Section 8.5. This Agreement shall become effective as of the date first set forth
hereinabove and .shall contimue in full force and effect tntil all obligations of the LGA under
Section 4,1 hereof have been fully satisfied.

Scotion 8.6, Thls Agreement shall be binding upon and inure fo the benefit of the
. partles hereto and to any person, office, board, depariment, ageney, municipal corporation, or
body polltle and corporate succeeding by operation of law to the powers and duties of ejther of
the parties hereto, This Agreoment shall not he assigned by the LGA without the prier written
consent of the OWDA. The OWDA, at its option, may assign this Agreement without the
consent of the LGA. All references to the Environmental Prolectlon Agency of the United States
of America or to the Dircctor of Environmental Protection of the State of Ohfo or to any offices
or divisions of either shall include any successors thereto.

IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be
execuled by thelr respective duly authorized officers as of the day and year first hereinabove

written.

APPROVED AS TO FORM ‘ OHIO WATER. DEVELOPMENT
AUTHORITY '
‘By:

OWDA General Counsel _ : OWDA Execulive Direclor

APPROVED AS TO FORM LGA:
By:

LGA Legal Officer or Counsel
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Exhibit A

PROJECT FACILITIES DESCRIPTION



: Exhibit B
CONSTRUCTION CONTRACT(S



Schedule |

[ERM SHEET

NOTE: The term sheet wiil be generated by OWDA after the loan Is approved at the board meeting.



