AGENDA - Administration Committee
Thursday, October 17, 2024 6:15 PM

VI.

VII.

VI,

Roll Call

Approval of the September 19, 2024 Administration Committee Minutes

RECOMMENDED MOTION: To approve the Minutes of September 19, 2024 Administration
Committee Meeting of the DuPage Water Commission.

Ordinance 0-7-24: An Ordinance Approving Amendments to the DuPage Water
Commission Bylaws regarding preference for lllinois Bidders. Second Reading.

Resolution No. R-55-24: A Resolution Authorizing and Ratifying the Disposal of Certain
Personal Property Owned by the DuPage Water Commission.

Resolution No. R-58-24: A Resolution Retaining SPI Energy Group for Retail Electric
Supply Market Consulting Services, at a not to exceed cost of $16,000.

Resolution No. R-60-24: A Resolution Approving a Water Purchase and Sale Agreement
with the Village of Oswego

Resolution No. R-61-24: A Resolution Approving an Intergovernmental Agreement with
the Village of Oswego Concerning Capital Cost Recovery Charge

Resolution No. R-62-24: A Resolution Approving a Water Purchase and Sale with the
United City of Yorkville

Resolution No. R-63-24: A Resolution Approving an Intergovernmental Agreement with
the United City of Yorkville Concerning Capital Cost Recovery Charge

Resolution No. R-64-24: A Resolution Approving a Water Purchase and Sale Contract
with the Village of Montgomery
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XI.

XIl.

XIIl.

XIV.

XV.

XVI.

XVII.

XVII.

XIX.

Resolution No. R-65-24: A Resolution Approving an Intergovernmental Agreement with
the Village of Montogomery Concerning Capital Cost Recovery Charge

Resolution No. R-66-24: A Resolution Approving an Intergovernmental Agreement
Concerning Development of Connection Facilities to Implement Water Service

Resolution No. R-67-24: A Resolution Approving an Intergovernmental Agreement
Concerning Development of Connection Facilities to Implement Water Service

Resolution No. R-68-24: A Resolution Approving an Amendment to the WaterLink
Second Escrow Intergovernmental Agreement

Request for Board Action: To Authorize the General Manager to approve Requisition
No. 79341 in the amount of approximately $61,000 to Hexagon (formerly Infor), in
accordance with Article VIII of the DuPage Water Commission bylaws.

Old Business

New Business

Other

Adjournment
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DRAFT

Minutes of a Meeting

of the

ADMINISTRATION COMMITTEE

DuPage Water Commission
600 E. Butterfield Road, Elmhurst, lllinois

September 19, 2024

.  Commissioner Healy called the meeting to order at 6:16 PM.
Commissioners in attendance: N. Cuzzone, J. Healy, D. Van Vooren, J. Zay
Commissioners absent: K. Rush
Also in attendance: P. May, D. Mundall

.  Commissioner Cuzzone moved to approve the Minutes of the August 15, 2024
Administration Committee Meeting, seconded by Commissioner Van Vooren, unanimously
approved by a voice vote. All aye, motion carried.

lll.  Commissioner Van Vooren moved to Receive and Perform First Reading of Ordinance O-7-
24. An Ordinance Approving Amendments to the DuPage Water Commission Bylaws
regarding preference for lllinois Bidders. Commissioner Van Vooren raised a question
regarding how new joint-partnership lllinois companies would be addressed. Chairman
Zay assured him that all lllinois vendors would be given the provided opportunities if they
are incorporated in lllinois as of the date of the bid announcement. Seconded by
Commissioner Cuzzone, unanimously approved by a voice vote, all aye, motion carried.

IV.  Commissioner Van Vooren made a motion to approve Resolution R-49-24. Authorization
for the General Manager to approve the renewal of the additional 1-year option
agreement with Sikich LLP for human resource consulting and services at the DuPage
Water Commission, at a cost of $250.00 per hour as needed. Seconded by Chairman Zay,
all aye, motion carried.

V. Commissioner Cuzzone made a motion to approve the Resolution No. R-51-24. A
Resolution Authorizing and Ratifying the disposal of certain personal property owned by
the DuPage Water Commission. Seconded by Commissioner Van Vooren unanimously
approved by a voice vote. All aye, motion carried.

VI.  Commissioner Van Vooren made a motion to approve the 2025 Schedule of Meetings,
seconded by Chairman Zay. All aye, motion carried.

DuPage Water Commission
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VII. Old Business
No Old Business was offered.
VIII. New Business

No New Business was offered.

IX.  Other
X.  Adjournment
Commissioner Healy moved to adjourn the meeting at 6:24 PM, seconded by

Commissioner Van Vooren, unanimously approved by a voice vote. All aye, motion carried.
Meeting adjourned.
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Resolution #: [ORDINANCE] O-7-24
Account: N/A

Approvals: Author / Manager / Finance / Admin

PDM - CAP PDM

REQUEST FOR BOARD ACTION

Date: 10/10/2024
Description: By-Law Amendment to permit lllinois Bidder Preference
Agenda Section: Administration Committee

Originating Department: Administration

Article VIII of the DuPage Water Commission by-laws describes the purchasing procedures for the
Commission. Section 11 of Article VIIl and corresponding state law provides broad authority to the
DWC Board for the award of a contracts; this authority is often utilized to ensure that DWC retains
standardized components throughout our system (rather than “or-equal” elements) for critical
infrastructure such as valves, and that we acknowledge and utilize proprietary systems, methods, and
vendors to maintain infrastructure integrity and warranties (such as utilizing only CAT-authorized

vendors to maintain the Caterpillar generators systems).

The approaching WaterLink construction project along with other scheduled large-diameter pipeline
projects in the region, will present an unusual demand on the qualified contractor pool and is likely to
attract contractor interest from outside the region. While DWC supports and encourages the largest
degree of competition possible during the bidding process, it is equally important that we are well-
positioned to disqualify contractors with inadequate experience or work history. While existing
Section 11 purchasing authority provides a sound rationale to reject bids that are not in the best
interest of the Commission, we believe this language could be strengthened by allowing the DWC to

include an Illinois bidder’s preference.

The recommended by-law changes do not require a local bidder preference for all DWC contracts, but
only permits DWC specify it when we anticipate a benefit (such as for the WaterLink project). Itis also
important to note that the recommended language does not require DWC to award a contract to a
higher-cost local contractor, but simply provides a qualified lllinois contractor an opportunity to match
the low-bid price from the out-of-state contractor if the bids are within 4%.

| 1of2 |
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Recommended Motion:

This Ordinance presents a modification to the DWC By-Laws and requires two readings. It is presented
for consideration at the 9/19/2024 Board of Commissioners meeting with a recommendation that it

be included on the 10/17/2024 Board of Commissioners meeting for approval.

|20f2 |
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DUPAGE WATER COMMISSION

ORDINANCE NO. O0-7-24

AN ORDINANCE APPROVING AMENDMENTS TO THE DUPAGE WATER COMMISSION BYLAWS
REGARDING PREFERENCE FOR ILLINOIS BIDDERS

WHEREAS, the DuPage Water Commission (the “Commission”) was formed and exists pursuant
to the Water Commission Act of 1985, 70 ILCS 3720/0.01 et seq., and Division 135 of Article 11 of the
lllinois Municipal Code, 65 ILCS 5/11-135-1 et seq., for the purpose of securing an adequate source and
supply of water for its customers; and

WHEREAS, the Commission previously adopted Bylaws for the management and operation of the
Commission, including purchasing procedures, which Bylaws have been amended from time to time;

WHEREAS, the Commission has determined that the Bylaws should be amended to incorporate a
preference for lllinois bidders when specified;

WHEREAS, the Commission conducted a first reading of the amended Bylaws on September 19,
2024 and a second reading on October 17, 2024, and

WHEREAS, the Commission deems it to be in the best interests of the Commission to approve the
amendment of Article VIII of the Bylaws.

NOW, THEREFORE, BE IT ORDAINED by the Board of Commissioners of the DuPage Water
Commission as follows:

SECTION ONE: The foregoing recitals are hereby incorporated herein and made a part hereof as
findings of the Board of Commissioners of the DuPage Water Commission.

SECTION TWO: Article VIl of the Bylaws regarding Purchasing Procedures is Amended as set forth

on Exhibit 1 attached hereto and incorporated herein.

| 10of3 |
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SECTION THREE: This Ordinance shall be in full force and effect from and after its adoption.

Aye

Nay

Absent Abstain

Bouckaert, D.

Cuzzone, N.

Fennell, J.

VACANT

Novotny, D.

Pruyn, J.

Romano, K.

Rush, K.

Russo, D.

Saverino, F.

Suess, P.

Van Vooren, D.

Zay, J.

ADOPTED THIS

ATTEST:

Danna Mundall, Clerk

DAY OF

, 2024,

James Zay, Chairman

| 20f3 |
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EXHIBIT 1
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ARTICLE VIII

PURCHASING PROCEDURES

Section 1: Coverage. These procedures shall cover all contracts for supplies,

material or work being purchased by the Commission except as herein set forth.

Section 2: Definitions. For the purpose of these procedures, “supplies, material or

work” shall mean and include, except as hereinafter limited, all work, labor or services;
other contracts for services; supplies, equipment or other materials; and the rental, repair
or maintenance of equipment, machinery and other personal property. The term “work”
shall not include services rendered in a professional capacity such as accounting,
engineering or legal services.

Section 3: Minor Purchases. The General Manager shall have the authority to

purchase on behalf of the Commission supplies, material or work requiring an expenditure
of the sum provided for in 65 ILCS 5/8-9-1 or less pursuant to such procedures as he or
she deems calculated to insure the best interests of the Commission, without a specific

solicitation of quotations or advertisement for bids.

Section 4: Purchases Requiring Quotations. All purchases of supplies, material or
work included in the Annual Management Budget and requiring expenditure in excess of
the sum provided for in 65 ILCS 5/8-9-1 shall be made only after the solicitation of at least
two written quotations. All such quotations shall be submitted sealed to the Commission
and shall be opened in public at a date and time set by the General Manager. A tabulation
of all quotations received shall be presented to the Board of Commissioners. In cases
where only one quotation is received, there is only a single source for the supplies,

materials or work or the purchase was not included in the Annual Management Budget,
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the expenditure may only be authorized by the Board of Commissioners. The General
Manager shall keep a record of all such purchases and the quotations submitted pursuant
to the solicitation therefor.

Section 5: Other Contracts. All contracts, except those provided for in Section 3

and Section 4 of this Article VIII shall be entered into only after advertising for bids in the
manner required by the Water Commission Statute.

Section 6: Bid Deposits. When deemed necessary by the General Manager or

Board of Commissioners, bid deposits shall be required.

Section 7: Specifications. The following shall apply to specifications.

a. Specifications shall be available to all bidders;

b. Specifications shall be general in nature and not so specific as to
limit a bidder to a specific brand; and

C. The Commission shall reserve the right to make clarifications,
corrections or changes in specifications at any time prior to the time
bids are opened so long as all bidders or prospective bidders are
informed of said clarifications, corrections or changes in the
specifications.

Section 8: Bid Opening Procedure.

a. Sealed. Bids shall be submitted sealed to the Commission and shall
be identified as bids on the envelopes. The date and time the bid
was received shall be recorded on the envelope of the bid.

b. Opening. Bids shall be opened in public at the time and place stated

in the public notices.
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C. Tabulation. A tabulation of all bids received shall be available for
public inspection.

Section 9: Acceptance or Rejection of Bids. Except when expressly and

specifically limited by the terms of a particular bid solicitation, the Commission shall have
the authority to accept the bid which, in its judgment, is the best bid and most favorable
to the interests of the Commission and the public; to reject the low bid; to award to other
than the lowest bidder; to accept any item of any bid; to reject any and all bids; to accept
and incorporate corrections or clarifications following bid opening when to do so would
not, in the Commission’s opinion, prejudice the bidding process or create any improper
advantage to bidders; and to waive irregularities and informalities in any bid submitted or
in the bidding process.

Section 10: Bidders in Default to Commission. The Commission shall not accept

the bid of a contractor who is or has been in default on a contract with the Commission
or in the payment of monies due to the Commission.

Section 11: Award of Contract.

a. Authority in Board of Commissioners. The Board of Commissioners
shall have the authority to award all contracts for the construction of
the Commission’s water supply system.

b. Awards. Contracts shall be awarded to the bidder whose proposal
is found to be in the best interests of the Commission. In determining
the bidder who is to receive the award, the Commission shall

consider the following factors in addition to price:
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(i)

(ii)

(iii)

(iv)

(V)

(vi)

(Vi)

(viii)

The ability, capacity and skill of the bidder to perform
the contract or provide the service required;

Whether the bidder has the requisite facilities, plant,
organization and staffing to enable the bidder to
perform the contract or provide the service successfully
and promptly, within the time specified, without delay
or interference;

The character, integrity, reputation, judgment,
experience and efficiency of the bidder;

The quality of the bidder’s performance of previous
contracts or services;

The previous and existing compliance by the bidder
with the laws and ordinances relating to the contract or
services;

The sufficiency of the financial resources and ability of
the bidder to perform the contract or to provide the
services;

The quality, availability, adaptability and capabilities of
the supplies, material or work to the particular use
required;

The ability of the bidder to provide future maintenance

and service for the subject of the contract, if applicable;
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(ix)

(x)

Any other factor that the Commission may legally
consider in determining the proposal that is in the best
interests of the Commission;

If the contract is for “public works” as that term is
defined in the lllinois Prevailing Wage Act (820 ILCS
130/0.01 et seq.), the following factors shall also be
considered:

a. The ability of the bidder to provide future
maintenance and service for the subject of the
contract, if applicable;

b. The bidder and its subcontractors must comply
with all provisions of the Illinois Prevailing Wage
Act, (820 ILCS 130/0.01 et seq.), including
wages, medical and hospitalization insurance
and retirement for those trades covered under
the Act; and

c. The bidder and all bidder’s subcontractors must
participate in active apprenticeship and training
programs approved and registered with the
United State Department of Labor’s Office of
Apprenticeship for each of the trades of work

contemplated under the contract.
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(xi)

Authority to specify a Ppreference For Qualified lllinois

Bidders. To the extent not prohibited by federal or state

statute, regulation or law and notwithstanding any

provisions of this Article VIl to the contrary, itshall-be

thepoliey—of-the Commission shall be empowered to

specify a preference to procure goods and services

from qualified lllinois bidders to—the—greatestextent

possible-when deemed to be in the best interests of the

Commission.  When the Commission specifies a

preference for lllinois bidders in the procurement of

goods and services, the following will apply:

a. Applicability. This Section does not apply to any

contract for any project for which the

Commission has received or will receive federal

funds for the project when receipt of such funds

may be in conflict with federal law or federal

requlation.

b. Definition. As used in this Section, “qualified

lllinois business” means a contractor that is

operating and headquartered in lllinois and

providing, at the time that an invitation for a bid

or notice of contract opportunity is first
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advertised, construction or construction-related

professional services, and is operating as:

a sole proprietor whose primary

residence is in lllinois;

a business incorporated or organized

as a domestic corporation under the

Business Corporation Act of 1983 (805

ILCS 5/1.01 et seq.);

a _business organized as a domestic

partnership under the Uniform

Partnership Act of 1997 (805 ILCS

206/100 et seq.);

a business organized as a domestic

limited partnership under the Uniform

Limited Partnership Act of 2001 (805

ILCS 215/0.01 et seq);

a business organized under the Limited

Vi.

Liability Company Act (805 ILCS 180/1-

1 et seq.); or

a business organized under the

Professional Limited Liability Company

Act (805 ILCS 185/1 et seq.);
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vii. A joint venture in which each joint

venturer  satisfies one of the

qualifications of i — vi above.

c. Notice Of Intent To Match Low Bid. If the lowest

responsive, responsible bidder is not a qualified

lllinois bidder and if a qualified lllinois bidder has

submitted a bid which is within four percent (4%)

of the lowest responsive, responsible bidder for

an item or bid, the gualified lllinois bidder shall

be given written notice to that effect and may,

within five (5) days from the date of such notice,

provide written confirmation to the Commission

that it will match the bid price of the lowest

responsive, responsible bidder. The qualified

lllinois bidder shall, where the bid is an

aggregate of separate price _components,

reduce the price of each separate component of

its aggregate bid by the same percentage that

was used to match the bid of the lowest

responsive, responsible bidder. If a qualified

lllinois bidder fails to provide such written

confirmation within the time allowed, its bid shall

be considered as originally submitted.
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d. Multiple Qualified Illinois bidders. If more than

one qualified lllinois bidder is within four percent

(4%) of the lowest responsive, responsible

bidder, only the qualified lllinois bidder

submitting the lowest bid shall be given the

opportunity to match the bid of the lowest

responsive, responsible bidder. The qualified

lllinois bidder shall, where the bid is an

aggregate of separate price components,

reduce the price of each separate component of

its aggregate bid by the same percentage that

was used to match the bid of the lowest

responsive, responsible bidder.

e. Rejection of Bids. The Commission may reject

any and all bids and award the contract to a

bidder other than the lowest responsive,

responsible bidder or a qualified lllinois bidder

who matches the lowest responsible bid upon

the determination of the Commission that it is in

the Authority's best interests to do so.

f. Certification. A bidder shall certify in its bid or

proposal whether it is a qualified lllinois bidder

under this Code.
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C. Subsequent Awards. Contracts awarded to a bidder who fails to
comply with all conditions precedent to formal execution of the
contract agreement may be annulled. Upon annulment of an award,
the Commission may award the contract to any other bidder whose
proposal is found to be in the best interests of the Commission in
accordance with Subsection 11(b) above, or the Commission may
advertise anew for bids.

Section 12: Single Bids. The Board of Commissioners desires competitive bids;

however, where there is only one bid, that fact alone shall not prevent the Commission
from accepting that bid.

Section 13: Performance and Payment Bonds. The Commission may require a

performance bond before entering a contract in such amount as it shall find reasonably
necessary to protect the best interests of the Commission. The Commission shall require
a payment bond in such amount as it shall find reasonably necessary to secure payment
for material used and labor performed in connection with a public work.

Section 14: Change Orders. All contract change orders shall be considered and

approved or disapproved by the Commission during the regular course of its conduct of
business except in the following circumstances.
a. By General Manager. The General Manager shall have the authority
to approve any contract change order:
0] based entirely upon approved unit prices; or
(i) In an amount not in excess of $100,000 when in the

judgment of the General Manager and the
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Commission’s consulting engineer such change order
requires immediate approval to avoid significant
impacts to the project schedule or the incurring of
unnecessary and excessive costs by the Commission.
A full written description and explanation of any change order so
approved by the General Manager shall be distributed to the Board
of Commissioners as soon as possible following its approval.

b. By Commission at Special or Emergency Meeting. When in the
judgment of the General Manager a change order in an amount in
excess of $100,000 requires a more immediate approval than the
Commission’s regular meeting schedule would permit in order to
avoid the incurring of significant impacts to the project schedule or
unnecessary and excessive costs by the Commission, or when, in
any other case, in the judgment of the General Manager a change
order requires the immediate attention of the Commission, the
General Manager may call a special or emergency meeting of the
Commission for the consideration of such change order.

Section 15: Prohibition Against Subdivision. No contract or change order shall be

subdivided to avoid the requirements of these By-Laws. This prohibition shall not prevent
the repetitive purchase of supplies, material or work which is purchased over a period of
time as needed.

Section 16: Emergencies. In case of an apparent emergency which requires

immediate purchase of supplies, material or work to protect persons or property, the
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General Manager shall be authorized to secure any supplies, material or work necessary
to address such emergency by whatever means deemed necessary without regard to the
procedures otherwise required under these By-Laws. A full written description and
explanation of any such emergency purchase shall be distributed to the Board of
Commissioners as soon as possible following the emergency.

Section 17: Bid Item Must Be Budgeted. Contracts or purchase orders cannot be

executed and are invalid and void unless the amounts due there under have been
budgeted by the Board of Commissioners.

Section 18: Cooperative Purchasing Arrangements. Nothing in this Article VIII

shall be interpreted to prohibit the Commission from participating with other public bodies,
associations or agencies, or with other units of government, in any cooperative
purchasing arrangements subject to bidding or other processes that assure the protection
of the best interests of the Commission. Supplies, materials or work purchased through

such arrangement shall be exempted from the requirements of this Article.
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ARTICLE VI

PURCHASING PROCEDURES

Section 1: Coverage. These procedures shall cover all contracts for supplies,

material or work being purchased by the Commission except as herein set forth.

Section 2: Definitions. For the purpose of these procedures, “supplies, material or

work” shall mean and include, except as hereinafter limited, all work, labor or services;
other contracts for services; supplies, equipment or other materials; and the rental, repair
or maintenance of equipment, machinery and other personal property. The term “work”
shall not include services rendered in a professional capacity such as accounting,
engineering or legal services.

Section 3: Minor Purchases. The General Manager shall have the authority to

purchase on behalf of the Commission supplies, material or work requiring an expenditure
of the sum provided for in 65 ILCS 5/8-9-1 or less pursuant to such procedures as he or
she deems calculated to insure the best interests of the Commission, without a specific
solicitation of quotations or advertisement for bids.

Section 4: Purchases Requiring Quotations. All purchases of supplies, material or

work included in the Annual Management Budget and requiring expenditure in excess of
the sum provided for in 65 ILCS 5/8-9-1 shall be made only after the solicitation of at least
two written quotations. All such quotations shall be submitted sealed to the Commission
and shall be opened in public at a date and time set by the General Manager. A tabulation
of all quotations received shall be presented to the Board of Commissioners. In cases
where only one quotation is received, there is only a single source for the supplies,

materials or work or the purchase was not included in the Annual Management Budget,
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the expenditure may only be authorized by the Board of Commissioners. The General
Manager shall keep a record of all such purchases and the quotations submitted pursuant
to the solicitation therefor.

Section 5: Other Contracts. All contracts, except those provided for in Section 3

and Section 4 of this Article VIII shall be entered into only after advertising for bids in the
manner required by the Water Commission Statute.

Section 6: Bid Deposits. When deemed necessary by the General Manager or

Board of Commissioners, bid deposits shall be required.

Section 7: Specifications. The following shall apply to specifications.

a. Specifications shall be available to all bidders;

b. Specifications shall be general in nature and not so specific as to
limit a bidder to a specific brand; and

C. The Commission shall reserve the right to make clarifications,
corrections or changes in specifications at any time prior to the time
bids are opened so long as all bidders or prospective bidders are
informed of said clarifications, corrections or changes in the
specifications.

Section 8: Bid Opening Procedure.

a. Sealed. Bids shall be submitted sealed to the Commission and shall
be identified as bids on the envelopes. The date and time the bid
was received shall be recorded on the envelope of the bid.

b. Opening. Bids shall be opened in public at the time and place stated

in the public notices.
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C. Tabulation. A tabulation of all bids received shall be available for
public inspection.

Section 9: Acceptance or Rejection of Bids. Except when expressly and

specifically limited by the terms of a particular bid solicitation, the Commission shall have
the authority to accept the bid which, in its judgment, is the best bid and most favorable
to the interests of the Commission and the public; to reject the low bid; to award to other
than the lowest bidder; to accept any item of any bid; to reject any and all bids; to accept
and incorporate corrections or clarifications following bid opening when to do so would
not, in the Commission’s opinion, prejudice the bidding process or create any improper
advantage to bidders; and to waive irregularities and informalities in any bid submitted or

in the bidding process.

Section 10: Bidders in Default to Commission. The Commission shall not accept
the bid of a contractor who is or has been in default on a contract with the Commission
or in the payment of monies due to the Commission.

Section 11: Award of Contract.

a. Authority in Board of Commissioners. The Board of Commissioners
shall have the authority to award all contracts for the construction of
the Commission’s water supply system.

b. Awards. Contracts shall be awarded to the bidder whose proposal
is found to be in the best interests of the Commission. In determining
the bidder who is to receive the award, the Commission shall

consider the following factors in addition to price:

24 of 570



(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

The ability, capacity and skill of the bidder to perform
the contract or provide the service required;

Whether the bidder has the requisite facilities, plant,
organization and staffing to enable the bidder to
perform the contract or provide the service successfully
and promptly, within the time specified, without delay
or interference;

The character, integrity, reputation, judgment,
experience and efficiency of the bidder;

The quality of the bidder’'s performance of previous
contracts or services;

The previous and existing compliance by the bidder
with the laws and ordinances relating to the contract or
services;

The sufficiency of the financial resources and ability of
the bidder to perform the contract or to provide the
services;

The quality, availability, adaptability and capabilities of
the supplies, material or work to the particular use
required;

The ability of the bidder to provide future maintenance

and service for the subject of the contract, if applicable;
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(ix)

(x)

Any other factor that the Commission may legally
consider in determining the proposal that is in the best
interests of the Commission;

If the contract is for “public works” as that term is
defined in the lllinois Prevailing Wage Act (820 ILCS
130/0.01 et seq.), the following factors shall also be
considered:

a. The ability of the bidder to provide future
maintenance and service for the subject of the
contract, if applicable;

b. The bidder and its subcontractors must comply
with all provisions of the lllinois Prevailing Wage
Act, (820 ILCS 130/0.01 et seq.), including
wages, medical and hospitalization insurance
and retirement for those trades covered under
the Act; and

c. The bidder and all bidder’s subcontractors must
participate in active apprenticeship and training
programs approved and registered with the
United State Department of Labor’'s Office of
Apprenticeship for each of the trades of work

contemplated under the contract.
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(xi)

Authority to specify a preference For Qualified Illinois
Bidders. To the extent not prohibited by federal or state
statute, regulation or law and notwithstanding any
provisions of this Article VIII to the contrary, the
Commission shall be empowered to specify a
preference to procure goods and services from
qualified lllinois bidders when deemed to be in the best
interests of the Commission. When the Commission
specifies a preference for lllinois bidders in the
procurement of goods and services, the following will
apply:

a. Applicability. This Section does not apply to any
contract for any project for which the
Commission has received or will receive federal
funds for the project when receipt of such funds
may be in conflict with federal law or federal
regulation.

b. Definition. As used in this Section, “qualified
lllinois business” means a contractor that is
operating and headquartered in lllinois and
providing, at the time that an invitation for a bid

or notice of contract opportunity is first
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advertised, construction or construction-related

professional services, and is operating as:

Vi.

a sole proprietor whose primary
residence is in lllinois;

a business incorporated or organized
as a domestic corporation under the
Business Corporation Act of 1983 (805
ILCS 5/1.01 et seq.);

a business organized as a domestic
partnership  under the  Uniform
Partnership Act of 1997 (805 ILCS
206/100 et seq.);

a business organized as a domestic
limited partnership under the Uniform
Limited Partnership Act of 2001 (805
ILCS 215/0.01 et seq);

a business organized under the Limited
Liability Company Act (805 ILCS 180/1-
1 etseq.); or

a business organized under the
Professional Limited Liability Company

Act (805 ILCS 185/1 et seq.);
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vii. A joint venture in which each joint
venturer satisfies one of the
qualifications of i — vi above.

c. Notice Of Intent To Match Low Bid. If the lowest
responsive, responsible bidder is not a qualified
lllinois bidder and if a qualified lllinois bidder has
submitted a bid which is within four percent (4%)
of the lowest responsive, responsible bidder for
an item or bid, the qualified Illinois bidder shall
be given written notice to that effect and may,
within five (5) days from the date of such notice,
provide written confirmation to the Commission
that it will match the bid price of the lowest
responsive, responsible bidder. The qualified
lllinois bidder shall, where the bid is an
aggregate of separate price components,
reduce the price of each separate component of
its aggregate bid by the same percentage that
was used to match the bid of the lowest
responsive, responsible bidder. If a qualified
lllinois bidder fails to provide such written
confirmation within the time allowed, its bid shall

be considered as originally submitted.
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d. Multiple Qualified lllinois bidders. If more than
one qualified lllinois bidder is within four percent
(4%) of the lowest responsive, responsible
bidder, only the qualified Illinois bidder
submitting the lowest bid shall be given the
opportunity to match the bid of the lowest
responsive, responsible bidder. The qualified
lllinois bidder shall, where the bid is an
aggregate of separate price components,
reduce the price of each separate component of
its aggregate bid by the same percentage that
was used to match the bid of the lowest
responsive, responsible bidder.

e. Rejection of Bids. The Commission may reject
any and all bids and award the contract to a
bidder other than the Ilowest responsive,
responsible bidder or a qualified lllinois bidder
who matches the lowest responsible bid upon
the determination of the Commission that it is in
the Authority's best interests to do so.

f. Certification. A bidder shall certify in its bid or
proposal whether it is a qualified Illinois bidder

under this Code.
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C. Subsequent Awards. Contracts awarded to a bidder who fails to
comply with all conditions precedent to formal execution of the
contract agreement may be annulled. Upon annulment of an award,
the Commission may award the contract to any other bidder whose
proposal is found to be in the best interests of the Commission in
accordance with Subsection 11(b) above, or the Commission may
advertise anew for bids.

Section 12: Single Bids. The Board of Commissioners desires competitive bids;

however, where there is only one bid, that fact alone shall not prevent the Commission
from accepting that bid.

Section 13: Performance and Payment Bonds. The Commission may require a

performance bond before entering a contract in such amount as it shall find reasonably
necessary to protect the best interests of the Commission. The Commission shall require
a payment bond in such amount as it shall find reasonably necessary to secure payment
for material used and labor performed in connection with a public work.

Section 14: Change Orders. All contract change orders shall be considered and

approved or disapproved by the Commission during the regular course of its conduct of
business except in the following circumstances.
a. By General Manager. The General Manager shall have the authority
to approve any contract change order:
M based entirely upon approved unit prices; or
(i) In an amount not in excess of $100,000 when in the

judgment of the General Manager and the

31 0of 570



Commission’s consulting engineer such change order
requires immediate approval to avoid significant
impacts to the project schedule or the incurring of
unnecessary and excessive costs by the Commission.
A full written description and explanation of any change order so
approved by the General Manager shall be distributed to the Board
of Commissioners as soon as possible following its approval.

b. By Commission at Special or Emergency Meeting. When in the
judgment of the General Manager a change order in an amount in
excess of $100,000 requires a more immediate approval than the
Commission’s regular meeting schedule would permit in order to
avoid the incurring of significant impacts to the project schedule or
unnecessary and excessive costs by the Commission, or when, in
any other case, in the judgment of the General Manager a change
order requires the immediate attention of the Commission, the
General Manager may call a special or emergency meeting of the
Commission for the consideration of such change order.

Section 15: Prohibition Against Subdivision. No contract or change order shall be

subdivided to avoid the requirements of these By-Laws. This prohibition shall not prevent
the repetitive purchase of supplies, material or work which is purchased over a period of
time as needed.

Section 16: Emergencies. In case of an apparent emergency which requires

immediate purchase of supplies, material or work to protect persons or property, the
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General Manager shall be authorized to secure any supplies, material or work necessary
to address such emergency by whatever means deemed necessary without regard to the
procedures otherwise required under these By-Laws. A full written description and
explanation of any such emergency purchase shall be distributed to the Board of
Commissioners as soon as possible following the emergency.

Section 17: Bid Item Must Be Budgeted. Contracts or purchase orders cannot be

executed and are invalid and void unless the amounts due there under have been
budgeted by the Board of Commissioners.

Section 18: Cooperative Purchasing Arrangements. Nothing in this Article VIII

shall be interpreted to prohibit the Commission from participating with other public bodies,
associations or agencies, or with other units of government, in any cooperative
purchasing arrangements subject to bidding or other processes that assure the protection
of the best interests of the Commission. Supplies, materials or work purchased through

such arrangement shall be exempted from the requirements of this Article.
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Resolution #: R-55-24
Account: N/A

Approvals: Author / Manager / Finance / Admin

D.P. RCB CAP PDM

REQUEST FOR BOARD ACTION

Date: 10/10/2024
Description: A Resolution Authorizing and Ratifying the Disposal of Certain Personal
Property Owned by the DuPage Water Commission

Agenda Section: Administration Committee

Originating Department: Pipeline & Remote Facilities

Resolution No. R-55-24 is a Resolution Authorizing and Ratifying the Disposal of Certain Personal
Property Owned by the DuPage Water Commission. This Resolution authorizes the General Manager
to dispose of the assets listed on Exhibit A to the Resolution in compliance with the DuPage Water
Commission’s Vehicle Replacement Policy as these assets are beyond their useful life cycle, repair or

refurbishment cost is prohibitive, and these assets are no longer useful to the Commission.

The vehicle listed in Exhibit A will be listed up for auction at Obenauf Auction Service, Inc., an open
to the public Government and Municipal Auction house serving the Midwest, Northern lllinois and
Southern Wisconsin.

Obenauf Auction Service, Inc.
810 Magna Drive
Round Late, IL. 60073
847-546-2095

Estimated auction value of the 2017 Ford F150 is approximately $3,500.

Recommended Motion:

Adopt R-55-24, A Resolution Authorizing and Ratifying the Disposal of Certain Personal Property
Owned by the DuPage Water Commission.

| 1of2 |
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EXHIBIT A

Qty

Serial Number

Description

Details

1FTFX1EFpHKD76611

2017 Ford F150 XLT Pick-Up
with 101,417 miles

Exceeds 100,000 miles and
exceeds useful life.

Slated for replacement in
FY-24/25 Management
Budget

| 20f2 |
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RESOLUTION NO. R-55-24

A RESOLUTION AUTHORIZING AND RATIFYING
THE DISPOSAL OF CERTAIN PERSONAL PROPERTY OWNED BY THE
DUPAGE WATER COMMISSION

WHEREAS, the DuPage Water Commission is authorized to sell or otherwise dispose of

personal property pursuant to 65 ILCS 5/11-135-6; and

WHEREAS, in the opinion of the Board of Commissioners of the DuPage Water Commission,
the personal property described in Exhibit A attached hereto and by this reference incorporated
herein and made a part hereof (the “Property”) is no longer necessary or useful to or for the best
interests of the DuPage Water Commission to retain or, if already disposed of, was not necessary or

useful to or for the best interests of the DuPage Water Commission to retain;

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the DuPage Water

Commission as follows:

SECTION ONE: The Board of Commissioners of the DuPage Water Commission hereby finds
and determines that the Property is no longer necessary or useful to the DuPage Water Commission
and the best interests of the DuPage Water Commission will be served by its disposal or, if already
disposed of, was not necessary or useful to the DuPage Water Commission and the best interests of

the DuPage Water Commission were served by its disposal.

SECTION TWO The General Manager is hereby authorized to dispose of the Property in such
manner as the General Manager shall determine or, if already disposed of, the Board of

Commissioners of the DuPage Water Commission hereby ratifies and confirms its disposal.
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SECTION THREE: This Resolution shall be in full force and effect from and after its adoption.

Aye

Nay

Absent Abstain

Bouckaert, D.

Cuzzone, N.

Fennell, J.

VACANT

Novotny, D.

Pruyn, J.

Romano, K.

Rush, K.

Russo, D.

Saverino, F.

Suess, P.

Van Vooren, D.

Zay, J.

ATTEST:

ADOPTED THIS ___ DAY OF

Danna Mundall, Clerk

Board/Resolutions/2024/R-55-24.docx

, 2024.

James F. Zay, Chairman
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Resolution #: R-58-24
Account: 01-60-62800 $16,000

Approvals: Author / Manager / Finance / Admin

RCB RCB CAP PDM

REQUEST FOR BOARD ACTION

Date: 10/10/2024

Description: A Resolution Retaining SPI Energy Group for Retail Electric Supply
Market Consulting Services

Agenda Section: Administration Committee

Originating Department: Operations & Instrumentation

SPI Energy Group is an energy market consultant that has been providing consulting services to the
Commission in connection with the selection of an alternative electrical suppliers and the successful
negotiation of the electrical supply agreements since 1997. Staff desires to continue to retain the
services of SPI Energy Group on an as-needed basis in connection with negotiating for the

Commission’s electrical supply needs prior to the existing contract expiration on April 3, 2025.

SPI Energy Group will seek out potential suppliers for the Illinois market, engage with each to procure
their proposals to provide the most efficient and cost beneficial commodity pricing and then bring
forth these pricing proposals for evaluation and recommendations to the Board to provide the
electrical commodity for the DuPage Pump Station.

The SPI Energy Group hourly rate is $250/hour with an estimated expense not-to-exceed $16,000 to
receive alternative pricing from qualified alternate retail electrical service providers, perform pricing
analysis of all proposals received, and engage in contract negotiations on behalf of the Commission

when instructed to do so by the General Manager.

Recommended Motion:

Approve R-58-24, a resolution to retain the services of SPI Energy Group for Retail Electric Supply

Market Consulting Services.

| 1of1|
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DUPAGE WATER COMMISSION

RESOLUTION NO. R-58-24

A RESOLUTION RETAINING SPI ENERGY GROUP
FOR ILLINOIS ELECTRIC MARKET CONSULTING SERVICES

WHEREAS, the lllinois Electric Service Customer Choice and Rate Relief Law (the “Law”) was
enacted in December 1997 and deregulated the electrical industry; and

WHEREAS, as allowed by the Law, the Commission entered into an electrical supply agreement
with a retail electric supplier, which electrical supply agreement will expire on or about April 3, 2025; and

WHEREAS, before extending the existing electrical energy supply agreement, the Commission
would like to ensure that it will receive power and possibly other services at current or better market
rates, terms and conditions; and

WHEREAS, the Commission would also like to retain electric market consulting services as needed
in the future due to developments in the lllinois electric supply market; and

WHEREAS, SPI Energy Group is a consulting firm consisting of experienced electrical professionals
with utility experience; and

WHEREAS, SPI Energy Group has provided outstanding Illinois electric market consulting services
to the Commission since 1997, including consulting services in connection with the Commission’s selection
of the alternative electrical suppliers and the negotiation of the existing electrical supply agreement; and

WHEREAS, the Commission desires to obtain, and SPI Energy Group, desires to provide, lllinois
electric market consulting services in connection with the extension of the existing electrical supply
agreement and as needed in the future due to developments in the Illinois electric supply market;

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the DuPage Water
Commission as follows:

SECTION ONE: The foregoing recitals are hereby incorporated herein and made a part hereof as
findings of the Board of Commissioners of the DuPage Water Commission.

SECTION TWO: The DuPage Water Commission hereby retains SPI Energy Group to provide lllinois
electric market consulting services in connection with the extension of the Commission’s existing electrical
supply agreement and as needed in the future due to developments in the lllinois electric supply market,

subject to a maximum total expenditure of $16,000 in Fiscal Year 2024-2025.

SECTION THREE: This Resolution shall be in full force and effect from and after its adoption.

| 10of3 |
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ATTEST:

Aye

Nay

Absent Abstain

Bouckaert, D.

Cuzzone, N.

Fennell, J.

VACANT

Novotny, D.

Pruyn, J.

Romano, K.

Rush, K.

Russo, D.

Saverino, F.

Suess, P.

Van Vooren, D.

Zay, J.

ADOPTED THIS

Danna Mundall, Clerk

Board/Resolutions/2024/R-58-24.docx

DAY OF

, 2023.

James F. Zay, Chairman

| 20f3 |
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EXHIBIT 1

DELETE PAGE IF NO ATTACHMENT
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\4

providing electric and natural gas procurement and regulated ratemaking
expertise and advice to clients since 1996

2621 MONTEGA DRIVE
SUITE D
SPRINGFIELD, ILLINOIS 62704
(217) 241-5388

SPI Energy Group

Electric and Natural Gas marketers are reaching out to consumers and
offering them various new products for their energy dollar. As the
industry becomes more and more complex, consumers will look for ways
to adapt to, and take advantage of, the electric and natural gas
marketplaces.

That's why SPI Energy Group was created.

SPI1 Energy Group is a consulting firm consisting of gas and electric
utility professionals, with decades of utility experience. We have
extensive knowledge of the electric and gas markets, but do not own or
sell energy, capacity, energy management systems, or engineering
services. Likewise, we do not take financial positions in electric or gas
markets, we do not have any vested interest in power or natural gas
suppliers. As a result, we will direct bill you for our consulting fees. Our
purpose is simply to advise clients on their best course of action regarding

energy markets.
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Enerqy Consulting Services

Pricing strategies, regulation, and utility costing, contracts and service
options are just a few of the issues that impact your energy future. In an
effort to provide value to clients, SPI Energy Group uses its expertise to
advise:
e utility companies, including cooperative and municipal systems, who
want to market their services
e parties with interest in legislative initiatives for opening of utility

markets

SPI1 Energy Group can assist with:
e existing electric and natural gas marketplaces to take full advantage
for your costs
e regulation and utility costing
e electric and natural gas service offerings
e management of utility restructuring issues

e contracts and customer service options
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ICC Docket No. 13-0387
CTA/Metra Joint Exhibit 1.0

Direct Testimony of James G. Bachman
On Behalf of
Northeast lllinois Regional Commuter Railroad Corporation, d/b/a Metra and

Chicago Transit Authority

Q- PLEASE STATE YOUR NAME, TITLE, EMPLOYER AND BUSINESS
ADDRESS.

A. James G. Bachman, Partner, SPI Energy Group, 2621 Montega Drive, Springfield,
Illinois 62704

Q. ON WHOSE BEHALF ARE YOU TESTIFYING IN THIS PROCEEDING?

A. I am testifying on behalf of the Northeast Illinois Regional Commuter Railroad

Corporation d/b/a Metra ("Metra™) and the Chicago Transit Authority ("CTA").
Q. PLEASE DESCRIBE YOUR PROFESSIONAL EXPERIENCE.

A I have worked in the electric and natural gas industry for forty-three years. For the last

seventeen years | have been a Partner in SPI Energy Group. SP1 Energy Group is an electric and
natural gas consulting firm. We assist clients (retail end users of electricity and natural gas) in
understanding and purchasing energy from the electric and natural gas marketplaces as end users.
In addition, SPI Energy Group has assisted clients with their regulatory issues and requirements
before the Illinois Commerce Commission. For the nineteen years prior to my work for SPI
Energy Group, | was employed by Central Illinois Public Service Company ("CIPS") in several

administrative and executive positions including Vice-President of Marketing, Vice-President of
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ICC Docket No. 13-0387
CTA/Metra Joint Exhibit 1.0

Corporate Planning and Manager of the Rates and Regulatory Department. | had responsibility
for cost of service studies, rate design and rate policy for CIPS from 1980 through 1992. Prior to
my employment at CIPS, | held several staff positions with Wisconsin Electric Power Company
where | started my electric and natural gas career in 1970.

Q. WHAT IS YOUR EDUCATIONAL BACKGROUND?

A. I received a Bachelor of Arts degree in Economics from the University of Wisconsin-

Madison in 1970. | received a Master of Business Administration degree from the University of
Illinois-Champaign/Urbana in 1990. A copy of my resume is attached as CTA/Metra Joint
Exhibit 1.01.

Q. HAVE YOU PREVIOUSLY TESTIFIED BEFORE THE ILLINOIS COMMERCE
COMMISSION ("ICC"™ OR “COMMISSION™) AND THE FEDERAL ENERGY
REGULATORY COMMISSION ("FERC™)?

A Yes, | testified before the ICC and FERC in every CIPS rate case docket from 1977
through 1992 before the two regulatory agencies. | also testified for CTA and Metra in ComEd
cases, ICC Docket Nos. 07-0566, 08-0532, 09-0263, 09-0407, 10-0467, 10-0527 and 11-0721.

Q- WHAT IS THE PURPOSE OF YOUR TESTIMONY?

A My testimony addresses service and Embedded Cost of Service Study (ECOSS) issues as these

issues relate to the Railroad Delivery Class. Inits filing ComEd presents several ECOSS that include cost
allocation impacts on the Railroad Delivery Class's revenue requirement. Those areas and the Railroad

Delivery Class's response are summarized as follows:
e ComEd presents ComEd Exhibit 3.01 as the ECOSS that is the basis for the Rate
Design Investigation (RDI) for its filing in this Docket. This ECOSS that ComEd

designates as the RDI ECOSS fails to account for the Commission directive to
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JAMES G. BACHMAN

WORK EXPERIENCE

SPI Energy Group Inc.
Springfield, Illinois

Partner and Founder July 1996 to present

Set up consulting firm with partners and developed client base to provide consultant services
related to gas and electric markets. Advising utility and power supplier clients on getting into
competitive marketplace. Representation of utility clients before Illinois, Missouri and Virginia
regulatory commissions. Advising commercial and industrial clients on lower cost basis for
utility bills. Services include contract negotiations, strategic planning, RFP processing and
regulatory representation.

Central Illinois Public Service Company and CIPSCO Investment Company
Springfield, Illinois

Vice President, Marketing December 1994 - July 1996
Administrative and policy responsibility for Company's marketing function, including
responsibility for bringing organization together and development of Corporate Marketing Plan
consistent with Corporate strategic goals. The Marketing Team is made up of four areas:
Customer Expansion and Retention, Marketing Programs, Wholesale Marketing and Marketing
Services. Member of several corporate committees, including Strategic Planning, Business
Process Re-engineering, Executive Committee and Wage and Salary.

Vice President and Chief Operating Officer February 1993 - February 1995 (half-time)
(CIPSCO Investment Company)

Was responsible for generation and development of new investment approaches and ideas for
Company's non-regulated investment subsidiary. Worked as a close-knit team with CFO and Vice
President-Investments to revamp CIC passive investments and responsibility for setting up
CIPSCO Venture Company.

Vice President, Corporate Planning August 1989 - December 1994

Administrative responsibility for Rates and Research and Corporate Planning Departments which
had functional control over regulatory affairs, rate administration, customer research, economic
cost analysis, demand and energy forecasting, service area econometric forecasting and financial
model forecasting. Coordinated the Corporate Strategic Planning effort for the CEO and
responsible for production of Corporate Strategic Plan. Lead policy witness in several regulatory
proceedings before both the Illinois Commerce Commission and Federal Energy Regulatory
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Commission and testified before several legislative committees. Chaired three "ad hoc"
marketing teams from December 1993 through December 1994.

Manager. Rates and R rch Department February 1980 - August 1989
Functional and technical responsibility for regulatory liaison, rate administration, cost of service,
customer research and regulatory case coordination. Was lead technical witness in several cases
before the Illinois Commerce Commission and Federal Energy Regulatory Commission.
Corporate liaison and coordinator in anti-trust litigation that was filed against CIPS.

Supervisor and Staff Positions in Rates & Research Department- June 1977 - February 1980

Technical responsibility for cost of service rate design and customer research.

Wisconsin Electric Power Company
Milwaukee, WI June 1970 - June 1977

+ Various training and staff positions, involving costanalysis, cost of service and rate design.

EDUCATION

»  Master of Business Administration, University of lllinois

» Bachelor of Arts, Economics, University of Wisconsin

+ Public Utility Executive Program, University of Michigan

PUBLIC APPEARANCES

*  Guest lecturer atseveral collegesand universities

+ Participated in radio and TV interviews

«  Guest speaker at civic groups in central and southern Illinois
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EXHIBIT A

DuPage Water Commission
Power Supply RFP Process
For Contract to Begin April 2025
Schedule and Budget

A. Plan for Initial Pricing
1. Alternative terms of :
i. 12 months
ii. 24 months
iii. 36 months
2. Inform Power Suppliers
i. Pricing request including terms and contacting party
ii. Initial pricing alternatives due October 17"
3. Initial Pricing Analysis
i. Develop pricing comparison and conclusions
ii. Presentation to DPWC team before October 30
a. Budget Estimate:
e 8t0 10 hours
e $2,000 to $2,500

B. Based on Presentation Discussion, moving forward with additional prices from Power Suppliers
1. Each month the Power Supplier Pricing analysis is extended
i. Develop pricing comparison and conclusions on predetermined basis
ii. Presentation to DPWC team, as needed
a. Budget Estimate for each month extended:

e 510 10 hours
e $1,250 to $2,500
e Maximum 4 months

C. Contract Discussions for Power Supply
1. Will be bridge between Power Supplier and DPWC
2. See the Contract through to conclusion and signing
3. Whenever pricing is agreed to. However, no later than first week in March 2025.
a. Budget Estimate:
e 10 to 14 hours
¢ $2,500 to $3,500

D. Budget Estimate Range
1. Minimum Budget estimate $4,500
2. Maximum Budget Estimate $16,000
3. You never get billed for travel
i. Itisasif our office is right next to yours.

SPIENERGY GROUP
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Resolution #: R-60-24, R-61-24, R-62-
24, R-63-24, R-64-24, and R-65-24
Account: N/A

Approvals: Author / Manager / Finance / Admin

REQUEST FOR BOARD ACTION

Date: 10/9/2024

Description: Recommendation to Approve Water Purchase and Sales Agreement(s)
and Capital Cost Recovery Charge Agreement(s) for the WaterLink
communities of Oswego, Yorkville, and Montgomery

Agenda Section: Administration Committee

Originating Department: Administration

| am pleased to present the WaterLink Customer Agreements for DWC Board consideration. The
WaterLink communities have been working toward a new water source for over 10 years after
becoming aware of impending water scarcity in the aquifer which provides their current supply. After
extended study, the WaterLink partners (Oswego, Montgomery, and Yorkville), identified Lake
Michigan source water delivered by the DuPage Water Commission as the preferred future source.
This project will be one of the largest water projects in the Midwest, and will extend the DWC service
areainto Kendall counties with DWC water transmission infrastructure extending west of the Fox River

upon completion.

The WaterLink communities have received IDNR allocations and have worked with DWC to fund Phase
| and Phase Il engineering over the last two years. During this period of time, the WaterLink
communities have also been preparing financing instruments to fund the construction of the new
infrastructure necessary to be constructed by DWC to convey water to the WaterLink communities.
All project costs, including legal, engineering, property acquisition, construction, and commissioning
will be funded by the WaterLink communities through a WaterLink Connection Facilities Agreement
(R-66-24) and companion Project Escrow agreement (R-67-24), also included on this agenda.

The contract documents presented for approval have been crafted to provide continuity with
previously approved Subsequent Customer Agreements to the greatest extent possible. DWC Legal
Counsel and staff have worked closely with the WaterLink communities, their staff, and their legal
counsel over many months to advance these documents for consideration. | wish to acknowledge and

thank them for the significant effort that was provided to complete this task.

A summary of the primary elements of the Agreements is provided following:

| 1of2 |
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Water Purchase and Sales Agreements (R-60-24, R-62-24, R-64-24):

The Water Purchase and Sale Agreement(s) have been constructed to provide a term that matches
that of the other Contract Customers, ending February 24, 2064; and include language, terms, and
conditions consistent with DWC Contract Customers. The project is scheduled for construction to
commence in 2025 and to be commissioned in 2028. WaterLink communities will begin to access
the new water source at that time, or as soon as permitted based upon achieving compliance with

the IDNR water loss regulations.

Capital Cost Recovery Charge Agreements (R-61-24, R-63-24, R-65-24):

All new (subsequent) DWC customers are required to provide a Capital Cost Recovery Charge (aka
“buy-in fee”) to ensure parity with the original Charter Customers which paid for the original DWC
system upon formation. The Capital Cost Recovery Charged is determined by computing each
customer’s pro-rata share by utilizing their IDNR allocation to calculate their demand as a
percentage of the whole, and multiplying that percentage by the value of all DWC fixed assets as
of the most recently audited fiscal year (FYE 2024). Based upon these computations, the Capital
Cost Recovery Charges to be collected are as follows:

Oswego: $11,047,790
Montgomery: $ 9,998,815

Yorkville: S 8,013,886

Companion Agreements:

In addition to the 1) Water Purchase and Sale Contract(s) and 2) Capital Cost Recovery Charge
Agreement(s) for each of three WaterLink Communities, there are also two additional agreements
for which there are four parties/signatories: the Village of Oswego, the Village of Montgomery,
the United City of Yorkville, and the DuPage Water Commission. These items are included on the
DWC October 17, 2024 DWC Agenda and are listed below:

= Resolution R-66-24: WaterLink Connection Facilities Intergovernmental Agreement

= Resolution R-67-24: WaterLink Project Escrow Agreement

Recommended Motion:

It is recommended that the DWC Board approve the Water Purchase and Sales Agreement(s) and the
Capital Cost Recovery Charge Agreement(s) for the WaterLink communities of Oswego, Montgomery,
and Yorkuville.

| 20f2 |
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DUPAGE WATER COMMISSION

RESOLUTION NO. R-60-24

A RESOLUTION APPROVING A WATER PURCHASE AND SALE CONTRACT
WITH THE VILLAGE OF OSWEGO

WHEREAS, the Commission was formed and exists pursuant to the Water Commission Act of 1985,
70 ILCS 3720/0.01 et seq., and Division 135 of Article 11 of the lllinois Municipal Code, 65 ILCS 5/11-135-
1 et seq., for the purpose of securing an adequate source and supply of water for its customers; and

WHEREAS, the Village of Montgomery (“Montgomery”), the Village of Oswego (“Oswego”) and
the United City of Yorkville (“Yorkville”) (collectively the “Municipalities”) desire to supply Lake Michigan
water to their residents by connecting to the Commission’s waterworks system (the “Project”); and

WHEREAS, the Commission and Oswego have negotiated an Intergovernmental Agreement
Concerning Capital Cost Recovery Charge and a Water Purchase and Sale Contract for the Project; and

WHEREAS, concurrently with the enactment of this Resolution, the Commission and the
Municipalities are entering into an Intergovernmental Agreement Concerning Development of
Connection Facilities to Implement Water Service for the Project; and

WHEREAS, concurrently with the enactment of this Resolution, the Commission and the
Municipalities are entering into a WaterLink Project Escrow Intergovernmental Agreement with the
Municipalities for the Project; and

WHEREAS, the Commission deems it to be in the best interests of the Commission and the public
to complete the Project and enter into the Water Purchase and Sale Contract with Oswego.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the DuPage Water
Commission as follows:

SECTION ONE: The Board of Commissioners of the DuPage Water Commission hereby approves

the Water Purchase and Sale Contract with the Village of Oswego attached hereto as Exhibit 1 and

| 10of3 |
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authorizes the Chairman to execute the Water Purchase and Sale Contract on behalf of the DuPage Water

Commission and to take whatever steps necessary to effectuate the terms of said agreement.

SECTION TWO: This Resolution shall be in full force and effect after passage and approval as

required by law.

Aye

Nay

Absent Abstain

Bouckaert, D.

Cuzzone, N.

Fennell, J.

VACANT

Novotny, D.

Pruyn, J.

Romano, K.

Rush, K.

Russo, D.

Saverino, F.

Suess, P.

Van Vooren, D.

Zay, J.

ADOPTED THIS

ATTEST:

Danna Mundall, Clerk

Board/Resolutions/2024/R-60-24.docx

DAY OF

, 2024,

James F. Zay, Chairman

| 20f3 |
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EXHIBIT 1
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Agreement Concerning Development of Connection Facilities to Implement Water
Service; and

WHEREAS, the WaterLink Communities have started Optimal Corrosion Control
Treatment (OCCT) Studies of their water systems to be filed with the Illinois
Environmental Protection Agency. The Commission and Oswego acknowledge that
the OCCT Study, including recommendations for infrastructure improvements that
may be needed as a result of recommendations for optimized corrosion control
treatment, will not be completed and reviewed by IEPA until approximately October
2025; and

WHEREAS, Oswego and the Commission recognize that construction may begin
pending the results of the OCCT Study: and

WHEREAS, Oswego desires that its waterworks system preliminarily depicted in
Exhibit A attached to this Contract as well as any extensions or improvements of that
system (the “Oswego Unit System”) be served with water from the Commission
beginning sometime in 2028 as mutually agreed to by the parties; and

WHEREAS, the Commission has entered various water supply contracts with the
City of Chicago to purchase Lake Michigan water sufficient to meet the water supply
needs of the Commission and its customers (the “Water Supply Contract™) and most
recently in 2024 and extends until 2041; and

WHEREAS, at some point during the term of this Contract, the Commission may
build alone or with others a water treatment, distribution, and transmission system to

obtain Lake Michigan water directly from Lake Michigan that will serve the
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pressure adjusting stations constructed as of May 1, 1992, solely for the purpose of
initially connecting the Charter Customers to the Waterworks System.

[. Intentionally Omitted.

J. “Charter Customers” means the units of local government (not including the

Commission) that are parties to the Charter Customer Contract, excluding, however,
any such unit of local government whose rights and obligations under such Contract
have been terminated, including without limitation the Village of Oswego.

K. “Commission” means the DuPage Water Commission, DuPage, Cook, and Will

Counties, State of lllinois.

L. “Commission Connection Facilities” means the portions of the Waterworks
System constructed by the Commission to initially connect the WaterLink
Communities including the Oswego Unit System to the existing Waterworks System,
which facilities are depicted in the preliminary plans attached as Exhibit B-2 to this
Contract, as such facilities may be relocated, replaced, extended, or improved and may
be used in the service of other customers from time to time. The Commission
Connection Facilities include, among other items, metering station(s), including
pipelines and equipment appurtenant thereto, and SCADA System facilities
attributable to the Oswego Unit System, including equipment appurtenant thereto.

M. “Connection Facilities” means the Oswego Unit System Connection Facilities and

the Commission Connection Facilities.

N. “Connection Facilities Cost” means the full actual cost incurred by the

Commission in connection with (i) the design, bidding, contracting, managing, and
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W. “Full Water Requirements™ means, (i) as it applies to calculating Oswego’s Capital

Cost Recovery Charge, the amount of water necessary to meet the potable water
requirements of all then current customers served by the Oswego Unit System at the
time Oswego’s Capital Cost Recovery Charge is being calculated, (ii) as it applies to
the Oswego Unit System for all other purposes of this Contract, the amount of water
necessary from time to time to meet the potable water requirements of all then current
customers served by the Oswego Unit System, and (iii) as it applies to other Contract
Customers of the Commission, such Contract Customers” full water requirements as
defined in their respective contracts with the Commission.

X. “Interest Period” means (i) initially, the period commencing on the first date on
which Oswego first becomes obligated to make payments under Subsection 7.D of this
Contract and ending on the next succeeding first day of May and (ii) thereafter, each
period commencing on the last day of the next preceding Interest Period and ending on
the next succeeding first day of May; provided, however, that any Interest Period that
otherwise extends beyond May 1, 2058, shall end on February 24, 2064.

Y. “Lake Water” means potable, filtered water drawn from Lake Michigan.

Z. “Operation and Maintenance Costs” means amounts payable by the Commission

under the Water Supply Contract, except Underconsumption Costs, and all expenses
incurred in the administration, operation, and maintenance of the Waterworks System
and the accumulation of reserves related to payment of said costs. Operation and
Maintenance Costs in any month shall be at least equal to the amount required to be

deposited by the Commission in that month into the operation and maintenance funds
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Contract divided by (ii) the sum of the Water Allocations of all Contract Customers of
the Commission times 365.

TT. “Water Allocation” means, as it applies to other Contract Customers of the

Commission, such Contract Customers” water allocation as defined in their respective
contracts with the Commission, and, as it applies to Oswego, the sum of Oswego’s
allocations and allowable excesses from time to time of Lake Water for the Oswego
Unit System pursuant to the Level of Lake Michigan Act, as amended from time to
time (See State of Illinois Department of Transportation, Division of Water Resources
Decision on 1989 Allocation Review, Order No. LMO 89-2 and subsequent orders of
the State of Illinois Department of Transportation, Division of Water Resources, or the
successor to its responsibilities, the State of [llinois Department of Natural Resources,
Office of Water Resources); and such other amounts of Lake Water as Oswego may
lawfully take for the Oswego Unit System. At any time when the Full Water
Requirements of the Oswego Unit System shall exceed the Water Allocation for the
Oswego Unit System, then “Water Allocation” shall mean the Full Water Requirements
of the Oswego Unit System for all purposes of this Contract.

UU. “Water Supply Contract” means the water supply contract, dated March 19, 1984,

between the Commission and the City of Chicago, Illinois, as amended, supplemented,
or extended from time to time, or any alternative water supply agreement, and most
recently in 2024 and extends until 2041.

VV. “Waterworks System” means all the Commission’s facilities, including land;

easements; rights-of-way over lands and waters; pumping facilities, storage facilities,
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capable of serving its intended function except for the fact that painting or other

finishing and restoration work are not complete.

G. Limits on Supply. The Commission shall use its best efforts to furnish Lake

Water to Oswego as hereinabove provided, but Oswego acknowledges and agrees that
the Commission’s obligation hereunder is limited by:

(i) The amount of Lake Water from time to time available to the
Commission; and

(ii) Provisions in contracts between the Commission and its
Contract Customers and other customers related to curtailment and
other limits on the supply of Lake Water; and

(iii)  The capacity of the Waterworks System; and

(iv)  Ordinary transmission loss, including standard metering
error, between the Commission’s source of supply and the Point of

Delivery to the Oswego Unit System; and

v) The other provisions of this Contract, including but not
limited to Section 20.

D. Emergency or Maintenance Turn-Off. The Commission undertakes to use

reasonable care and diligence to provide a constant supply of Lake Water as herein
provided for but reserves the right at any time to turn off the flow of Lake Water in its
mains for emergency and maintenance purposes. The Commission shall give notice
not less than 48 hours in advance of any turn-off for maintenance purposes and it shall
give such notice as is reasonable under the particular circumstances of any turn-off for

emergency purposes.

E. Curtailment: Emergency Use of Other Sources. If it becomes necessary for

the Commission to limit its delivery of Lake Water to its customers for any reason,
Oswego shall be entitled, to the extent possible, to receive during such period of
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encumbrances, and restrictions unless otherwise approved by the Commission in
writing. Oswego shall be responsible for maintaining the grounds and landscaping,
including but not limited to shrubbery and other plantings, located on each site
provided. Such sites shall be subject to reasonable review and approval of the
Commission, without charge to the Commission and pursuant to the timetable
established in Section 10 of this Contract, shall grant to the Commission all necessary
and insured easements for such site(s) and access thereto to the reasonable satisfaction
of the Commission in a form similar to that attached as Exhibit D to this Contract and
satisfactory to the Commission’s attorneys. Oswego also shall grant to the Commission
all necessary and insured easements for the appropriate location and installation of
antennas and appurtenant facilities for the Commission’s SCADA System attributable
to the Oswego Unit System on property owned by Oswego or on property lying within
the corporate limits of Oswego, free and clear of all liens, claims, encumbrances, and
restrictions unless otherwise approved by the Commission in writing. Such SCADA
System antennas or facilities shall be installed on such easements in a manner that will
reduce so far as reasonably possible any interference with the telemetry of the Oswego
Unit System.

Oswego shall have access to the metering station for examination and inspection at
reasonable times, but the reading for billing purposes, calibration, and adjustment of
the equipment therein shall be done only by the employees or agents of the

Commission.

B. Records. For the purpose of this Contract, the official record of readings
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of each meter at the metering station shall be the journal or other record book of the
Commission in its office in which the records of the employees or agents of the
Commission who take the readings are or may be transcribed. Upon written request of
Oswego, the Commission will give Oswego a copy of such journal or record book, or
permit Oswego to have access thereto in the office of the Commission during regular

business hours.

(2, Calibration. At least once in each Fiscal Year, the Commission shall
calibrate its meters dedicated to measuring the Lake Water delivered to the Oswego
Unit System, in the presence of a representative of Oswego, and the Commission and
Oswego shall jointly observe any adjustments that are made to the meters in case any
adjustments shall be necessary. If any check meters have been installed, then such
check meters shall be calibrated at least once in each Fiscal Year by Oswego in the
presence of a representative of the Commission, and the Commission and Oswego shall
jointly observe any adjustments that are made to the meters in case any adjustments
shall be necessary.

D. Check Meters. Oswego, at its option and its own expense, may install and
operate a check meter to check each meter installed by the Commission, but the
measurement of Lake Water for purposes of this Contract shall be solely by the
Commission’s meters, except in the cases hereinafter specifically provided to the
contrary. All check meters shall be of standard make and shall be subject to inspection
and examination by any employee or agent of the Commission at all reasonable times.
The calibration and adjustment of check meters shall be made only by Oswego, except
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applicable, of all of the Commission’s Contract Customers for such two preceding
calendar years who are not relieved from Fixed Costs payments pursuant to the terms
of their contracts. Prior to the Commission’s delivery of Lake Water to the Oswego
Unit System for two calendar years for other than start-up purposes pursuant to
Subsection 10.1 of this Contract, the Oswego Unit System’s share of Fixed Costs shall
be that portion of Fixed Costs which the Oswego Unit System’s Water Allocation bears
to the total Water Allocations or the Full Water Requirements or Minimum Take or
Pay Requirements, whichever is then applicable, of all of the Commission’s Contract
Customers who are not relieved from Fixed Costs payments pursuant to the terms of
their contracts. Subject to the following single limitation, Oswego’s obligation to make
all payments of Fixed Costs as required hereunder is unconditional and irrevocable,
payable without setoff or counterclaim, and irrespective of whether Lake Water is ever
furnished, made available, or delivered to the Oswego Unit System, or whether the
Waterworks System is completed, operable, or operating, and notwithstanding
suspension, interruption, interference, reduction, or curtailment of the supply of Lake
Water. Oswego’s obligation to pay Fixed Costs hereunder is subject to the single
limitation that, if for any period of time, and only during such period of time, the
Commission is in fact supplying the Full Water Requirements or Minimum Take or
Pay Requirements, as applicable, to Contract Customers of the Commission, other than
Oswego, whose Full Water Requirements and Minimum Take or Pay Requirements
are more than 85 percent of the sum of the Full Water Requirements or Minimum Take
or Pay Requirements, as applicable, of all Contract Customers of the Commission, and

during such time the Commission is unable to supply any Lake Water to the Oswego
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Unit System, then Oswego shall have no obligation to pay Fixed Costs for the Oswego
Unit System. However, as of the date of this Contract, the Capital Recovery Cost
Credit is $0 because Fixed Costs are currently $0.

C. Connection Facilities Cost Payment. Oswego shall pay to the Commission

its share of the Connection Facilities Cost in accordance with the Waterlink
Communities Intergovernmental Cost Share Agreement, wherein Oswego commits
and agrees to pay 35.36% of the total Connection Facilities Cost. The Commission is
not a party to the WaterLink Communities’ Intergovernmental Cost-Share Agreement
and has no responsibility or liability as to any true-up or adjusted accounting between
the WaterLink Communities. Contemporaneously and pursuant to this Contract,
Oswego and the Commission shall enter into an WaterLink Project Escrow
Intergovernmental Agreement with the Village of Oswego (the “Escrow IGA™)
substantially in the form attached hereto as Exhibit G. In the event a line of credit
issued by the Commission to Oswego and any of the WaterLink Communities for
Connection Facilities Costs the total line of credit amount provided to the WaterLink
Communities shall not exceed Twenty-one Million Dollars ($21,000,000) (the
“Commitment Amount”). Oswego’s obligation to make its share of the payment for
the Connection Facilities Cost as required in and under the Escrow IGA is
unconditional and irrevocable, and may be payable without setoff or counterclaim, and
irrespective of whether Lake Water is ever furnished, made available, or delivered to
Oswego, or whether the Waterworks System is completed, operable, or operating, and
notwithstanding suspension, interruption, interference, reduction, or curtailment of the

supply of Lake Water.
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D. Capital Cost Recovery Charge Payment. Oswego shall pay monthly to the

Commission, at the time specified in Subsections 7.G and 7.M below, an amount
calculated by amortizing the Capital Cost Recovery Charge (less any Asset-in-Kind
Amount), in equal monthly installments of principal and interest, at a rate per annum
equal to the Earned Interest Rate determined for each Interest Period plus one percent,
over the life of the Contract Customer Contract remaining as of the month in which
Oswego first becomes obligated to make such payment: provided, however, that such
monthly installment may be adjusted by the Commission, on May 1 of each year
thereafter, to ensure amortization of the then-current amount of the Capital Cost
Recovery Charge (less any Asset-in-Kind Amount) remaining unpaid, as of such May
1, over the life of the Contract Customer Contract then remaining, and to reflect any
change in the Earned Interest Rate, as of such May 1. The method of calculating the
Capital Cost Recovery Charge is illustrated in Exhibit E attached to this Contract.
Oswego’s obligation to make all Capital Cost Recovery Charge payments as required
hereunder is unconditional and irrevocable, payable without setoff or counterclaim,
and irrespective of whether Lake Water is ever furnished, made available, or delivered
to Oswego, or whether the Waterworks System is completed, operable, or operating,
and notwithstanding suspension, interruption, interference, reduction, or curtailment

of the supply of Lake Water.

E. Underconsumption Costs Payment. [f Oswego is an Underconsumer at the

Oswego Unit System, then Oswego shall pay, at the time specified in Subsections 7.G

and 7.M below, its share of Underconsumption Costs as determined and assessed by
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the Commission after notification of such costs under the Water Supply Contract. In
such event, Oswego’s share of Underconsumption Costs for the Oswego Unit System
for a year shall be equal to the ratio of its Underconsumption to the aggregate

Underconsumption of all Underconsumers for such year.

F. Default Shares. If any of the Commission’s Contract Customers shall
default in any payment to the Commission, or any part of any payment, including
default shares, Oswego agrees to pay to the Commission a share of the amount so in
default, which share shall be in the same proportion as the Oswego Unit System’s share
of Aggregate Costs for the month prior to the month of the default bears to the sum of
the shares of Aggregate Costs in that month of all of the Commission’s Contract
Customers not in default and obligated to make payments with respect to the amount
so in default.

Subject to Subsection 7.M below, Oswego’s share of the amount so in default shall be
due and payable 21 days after the Commission’s written demand therefor. The demand
shall include the Commission’s calculations of the amount due by Oswego hereunder.
If and when the defaulting customer makes a payment to the Commission of a
defaulted amount or interest thereon for which Oswego made a payment to the
Commission under this Subsection 7.F, then the Commission will pay to Oswego its

proportionate share of such amount, including such interest.

G. Bills and Due Date. Except with respect to the payment of the Possible
Shortfall required pursuant to Subsection 7.C above and the payment of default shares

pursuant to Subsection 7.F above, the Commission shall notify Oswego of the total
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amount due under this Contract for each month on or before the 10th day of the
following month. Oswego’s costs for each month shall be due and payable and must
be received at the offices of the Commission, on or before the 10th day of the month
following the month of the Commission’s notification or within 28 days after the date

of notification, whichever is later.

H. Disputed Payments. [f Oswego desires to dispute any payment, or part

thereof, due or reasonably claimed by the Commission to be due under this Contract,
Oswego shall nevertheless pay the full amount of any such payment when due and
include with such payment written notification to the Commission that charges are
disputed, the grounds for dispute, and the amount in dispute. No adjustment or relief
on account of any disputed charges shall be made unless disputed charges are the
subject of such notice within the time herein specified, or within a reasonable period
from the time Oswego knew or should have known of the facts giving rise to the
dispute.

Upon receipt of a notification of dispute, representatives of the Commission shall meet
promptly with representatives of Oswego to resolve such dispute. No adjustment or
relief on account of any disputed charges shall be made unless disputed charges are the
subject of such notice within twenty-one (21) days of receipt by Oswego of the bill, or
within a reasonable period from the time Oswego knew or should have known of the
facts giving rise to the dispute.

If the Commission and Oswego determine that all or a portion of the disputed payment
should be refunded to Oswego, then such sum shall be refunded with interest thereon
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at the rate established in Subsection 7.1 below from the date such disputed payment

was made.

L Interest on Overdue Payments. If Oswego shall fail to make any payment

required under this Contract, the Escrow IGA, or the Capital Cost Recovery Charge
IGA to the Village of Oswego on or before its due date, Oswego shall be in default,
and interest on the amount of such payment shall accrue to the extent permitted by law,
and be compounded on a monthly basis, during the period of non-payment at the higher

of:

(i) the weighted average effective interest rate on all series of Bonds of
the Commission any of which are then outstanding plus two percent; or

(ii) the Prime Rate plus five percent.

Such interest shall accrue from the date such payment becomes due until paid in full
with interest as herein specified. If such payment is not made by Oswego within
30 days after the date such payment becomes due, then the Commission, at its option
and in its discretion, may reduce or discontinue delivery of Lake Water to the Oswego
Unit System until the amount due the Commission is paid in full with interest as herein
specified. The Commission shall give notice to Oswego not less than 20 days prior to
the event of its intention to reduce or discontinue delivery of Lake Water in accordance
with this Subsection 7.1 and shall provide Oswego an opportunity for a hearing before
the Commission prior to any reduction or discontinuance. If the Commission reduces
or discontinues the delivery of Lake Water under such circumstances, Oswego shall

nevertheless continue to be liable to pay all charges provided for herein as if the
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has performed all its obligations under this Contract, the Escrow IGA or the Capital
Cost Recovery Charge IGA. Oswego shall not be entitled to receive any interest on
any security deposit.

K. Prepayments. Subject to the limitations of this paragraph, Oswego may (i)
at any time, and from time to time, before Oswego first becomes obligated to make
payments of Operation and Maintenance Costs pursuant to Subsection 7.M below, and
(ii) no more frequently than once in any given year thereafter, at any time during the
month of December, prepay, in whole or in part, the Connection Facilities Cost, the
Capital Cost Recovery Charge Amount due, or other amount previously agreed to,
pursuant to this Contract, without premium or penalty, upon at least one business day’s
irrevocable notice to the Commission, specifying the date and amount of prepayment.
If such notice is given, Oswego shall make such prepayment and the payment amount
specified in such notice shall be due and payable on the date specified therein. The
proceeds of any such prepayment shall be applied by the Commission first, to the
payment of accrued and unpaid interest, if any, on the Connection Facilities Cost
accruing after the date specified in Subsection 7.M below; second, to the payment of
the unpaid principal balance of the Connection Facilities Cost; third, to the payment of
accrued and unpaid interest, if any, on the Capital Cost Recovery Charge Amount
accruing after the date specified in Subsection 7.M below; and fourth, to the payment
of the unpaid principal balance of the Capital Cost Recovery Charge Amount;
provided, however, that Oswego shall not be entitled to make any such prepayment

pursuant to this paragraph if Oswego’s Base Rate during the Fiscal Year next following
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Unit System or any portion thereof or (ii) completion of construction of the
Commission Connection Facilities, other than the SCADA System Facilities, to the
point where they are capable of serving their intended function or would be capable of
serving their intended function except for the fact that the Oswego Unit System
Connection Facilities are not complete. At any time prior to the first delivery of Lake
Water to the Oswego Unit System when Oswego is obligated to make payments
pursuant to this Subsection 7.M, such payments shall be based on the Full Water
Requirements of the Oswego Unit System.

SECTION 8. SPECIAL CONDITIONS AND COVENANTS.

A. Construction of the Commission Connection Facilities; No Delay

Damages; Supply of Lake Water. The Commission will make a diligent effort to have

the Commission Connection Facilities completed to the Points of Delivery so as to
furnish Lake Water to the Oswego Unit System by the date specified in Subsection
10.H of this Contract, but the Commission does not in any way guaranty delivery by
such date.

Oswego acknowledges and agrees that the Commission shall not be liable to Oswego
for any damages occasioned by or in any way related to delay in the delivery of Lake
Water to the Oswego Unit System, and all payments from Oswego provided for under
this Contract shall remain due and payable in accordance with the terms of this
Contract notwithstanding any such delay.

After Lake Water is first tendered for delivery to the Oswego Unit System at the Points
of Delivery for other than start-up purposes pursuant to Subsection 10.I of this
Contract, the Commission, subject to the other terms and conditions of this Contract,
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shall use its best efforts to continually hold itself ready, willing, and able to supply
Lake Water to the Oswego Unit System at such Points of Delivery. The Commission
also shall use its best efforts, consistent with its prior obligations and legal obligations
to its customers and consistent with the fair and equitable treatment of all of its
Contract Customers, to supply the Oswego Unit System with such additional amounts
of Lake Water as from time to time may be allocated to the Oswego Unit System over
and above the Oswego Unit System’s present Water Allocation; provided, however,

that the Commission does not in any way guaranty a supply of such additional amounts.

B. Lake Water Only; Costs. Except with the prior approval of Oswego, the
Commission shall not deliver any water to the Oswego Unit System other than Lake
Water. Except for Lake Water supplied for start-up purposes pursuant to Subsection
10.1 of this Contract, costs for Lake Water charged to Oswego by the Commission
pursuant to this Contract shall include only the costs set forth in Section 7 of this

Contract.

C. Title to Lake Water. Title to all Lake Water supplied hereunder shall

remain in the Commission to the Points of Delivery and thereupon shall pass to
Oswego.

D. Emergency Supply. Subject to the terms, conditions, and limitations set

forth in Subsection 9.N of this Contract, Oswego may contract for a temporary supply
of water in case of an emergency from any unit of local government or any other entity.
Oswego shall notify the Commission and shall promptly provide the Commission with

copies of all such contracts.

Village of Oswego
Water Purchase and Sale Contract
39

98 of 570



E. Covenants to Be Set Out in Bond Ordinance. Oswego acknowledges the

existence, and its understanding of the provisions, of certain Bond Ordinances pursuant
to which the Commission has previously issued its Bonds. Oswego further
acknowledges and agrees that said Bond Ordinances grant to Bondholders certain
rights to enforce certain duties of the Commission and its customers, including those
with respect to the making of rates and charges and the collection of revenues, and that
such Bondholder rights may be included in any subsequent Bond Ordinances.

F. Payments Hereunder are an Operational Expense of the Oswego Unit

System. Oswego agrees that, to the fullest extent permitted by law or contract, all
payments to be made by Oswego pursuant to this Contract shall constitute operating
expenses of the Oswego Unit System as to any and all revenue bonds of Oswego which
are supported in whole or in part by a pledge of the revenues of the Oswego Unit
System, with the effect that Oswego’s obligation to make payments from its water
revenues under this Contract has priority over its obligation to make payments of the
principal and of the premium, if any, and interest on any such bonds which are or will
be supported in whole or in part by a pledge of any Oswego Unit System revenues.
Oswego shall make all budgetary, emergency, and other provisions and appropriations
necessary to provide for and authorize the prompt payment to the Commission of all
rates and charges under this Contract. The obligations of Oswego under this Contract
are further payable from all other accounts of the Oswego Unit System in which there
are lawful available funds. In any revenue bond or indenture hereafter issued by

Oswego, the priority of lien established pursuant to this Contract shall be expressly
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provided and set forth in said bond ordinances or resolutions. Notwithstanding the
foregoing, however, Oswego’s obligations under the IEPA Loans referenced in
Subsection 9.D to be secured in whole or in part by a pledge of Oswego Unit System
revenues to the IEPA shall have priority of lien over Oswego’s obligation to make
payment from its water revenues under this Contract.

SECTION 9. ADDITIONAL OSWEGO COVENANTS.

A. Maintenance of Corporate Existence. Oswego agrees that during the term
of this Contract it will maintain its municipal corporate existence, it will continue to
be a municipal corporation in good standing in the State of Illinois, it will not dissolve
or otherwise dispose of all or substantially all of the assets of the Oswego Unit System.

B. Maintenance and Operation of Oswego Unit System. Oswego shall own

and maintain the Oswego Unit System and the Oswego Unit System Connection
Facilities, and all improvements and extensions of the Oswego Unit System and the
Oswego Unit System Connection Facilities, in good repair and working order, will
operate the Oswego Unit System and the Oswego Unit System Connection Facilities
efficiently, and will punctually perform all duties with respect to the Oswego Unit
System and the Oswego Unit System Connection Facilities as may be required by this
Contract, and by the Constitution and laws of the State of Illinois and all other
applicable laws. In the event of any deterioration, injury, damage, or other loss to the
Oswego Unit System or the Oswego Unit System Connection Facilities affecting
Oswego’s ability to deliver water to any of Oswego’s customers, Oswego shall

promptly restore the Oswego Unit System or the Oswego Unit System Connection
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Facilities and their capacity to so deliver water.

(2

Rate Covenant. Oswego shall take all necessary actions to establish,

maintain, revise as necessary, and collect rates and charges for customers of the

Oswego Unit System as shall be required from time to time to produce revenues at

least sufficient:

D.

(i) To pay all amounts due under this Contract, the Escrow IGA, the
Capital Cost Recovery Charge IGA and the [EPA Loans referenced
herein, and to pay all other costs of operation and maintenance of the
Oswego Unit System and the Oswego Unit System Connection
Facilities; and

(ii) To provide an adequate depreciation fund for the Oswego Unit
System and the Oswego Unit System Connection Facilities; and

(iii) To make all deposits in all funds and accounts required by the terms
of resolutions or ordinances authorizing any obligation of Oswego
payable from the revenues of the Oswego Unit System; and

(iv) To pay the principal of and the premium, if any, and interest on all
obligations of Oswego payable from the revenues of the Oswego Unit
System including, but not limited to, its obligations under the Escrow
IGA, the Capital Cost Recovery Charge IGA, and to repay the IEPA
Loans referenced in Subsection 9.D.

Future Subordination of Obligations. Any ordinance, resolution, motion,

or other action of Oswego which authorizes the issuance after the date of this Contract

of any obligation of Oswego to be paid from the revenues of the Oswego Unit System

will expressly provide that revenues of said System may be used to pay principal of,

and the premium, if any, and the interest on such obligations only to the extent that

those revenues exceed the amounts required to pay the operation and maintenance

expenses of said System including, expressly, all amounts payable from time to time
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commenced within 8 weeks after receipt from Oswego of the preliminary plans and
specifications for the Oswego Unit System Connection Facilities satisfactory to the
Commission or upon acquisition of all rights of way and other property by Oswego
acquired for the installation of the Commission Connection Facilities, whichever is
later. The Commission shall cause construction to be completed within 104 weeks after
receipt of the last approval from any governmental body required as a condition
precedent to construction of the Commission Connection Facilities or May 1, 2028,
whichever is later. Oswego acknowledges and agrees, however, that the Commission
may, in the exercise of its sole and absolute discretion, accelerate commencement of
the design and construction of the Commission Connection Facilities, or completion
of construction thereof, without in any way affecting the obligations of Oswego under
this Contract, including without limitation Oswego’s payment obligations.

I. Delivery of Water for Start-Up Purposes. The Commission shall use its

best efforts, consistent with its prior obligations and legal obligations to its customers
and consistent with the fair and equitable treatment of all of its Contract Customers, to
supply Oswego with Lake Water for pressure testing, disinfecting, and flushing the
Oswego Unit System, the Oswego Unit System Connection Facilities, and the required
water storage facilities prior to completion of construction if (i) construction of the
Oswego Unit System, the Oswego Unit System Connection Facilities, and the required
water storage facilities is proceeding in the regular course to completion; (ii) the
construction of the Commission Connection Facilities has been completed, other than
the SCADA System facilities, to the point where the Commission Connection facilities

are capable of serving their intended function or would be capable of serving their

Village of Oswego
Water Purchase and Sale Contract
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explosions, breakage, or accidents to machinery, pipelines, canals, or tunnels; partial
or entire failure of water supply; and inability on the part of the Commission to deliver
Lake Water hereunder, or of Oswego to receive Lake Water hereunder, on account of
any other causes not reasonably within the control or ability to cure of the party
claiming such inability. The settlement of strikes and lockouts shall be entirely within
the discretion of the party having the difficulty and the above requirement that any
force majeure event shall be remedied with all reasonable dispatch shall not require the
settlement of strikes and lockouts by acceding to the demands of the opposing party or
parties when such settlement is unfavorable to it in the judgment of the party having
the difficulty. No force majeure event which renders either of the parties unable to
perform under this Contract shall relieve Oswego of its obligation to make payments
to the Commission as required under Section 7 of this Contract and such payments
shall continue as if the Oswego Unit System were receiving its Full Water
Requirements from the Commission.

SECTION 13. COMMISSION DEFAULTS.

Failure by the Commission to deliver Lake Water to Oswego as required by this
Contract or failure of the Commission to perform any other obligation under this
Contract, and the continuation of that failure to perform for 30 days after written notice
from Oswego to the Commission of such failure, shall be a default of the Commission
under this Contract, unless any such failure is excused pursuant to Section 12 of this
Contract. If the Commission defaults under this Contract, then Oswego may bring any

action against the Commission allowed by law. No Commission default shall relieve

Village of Oswego
Water Purchase and Sale Contract
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EXHIBIT B-1
OSWEGO UNIT SYSTEM CONNECTION FACILITIES

Village of Oswego
Water Purchase and Sale Contract
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EXHIBIT B-1

WATER DELIVERY DATA
DU PAGE WATER COMMISSION

Date: August 8, 2023 (data provided by Oswego consultant)

CUSTOMER NAME Village of Oswego

DELIVERY POINT (DWC NODE No.) _MS 32B

TYPE OF CUSTOMER PAS FACILITY REQUIRED Rate Control Type D

LOCATION AT 700 Cole Avenue, Oswego, IL (Hunt Club Tower)

DWC DESIGN MINIMUM HYDRAULIC GRADE* (USGS DATUM) 829

CUSTOMER'’S SYSTEM OVERFLOW ELEV. AND/OR REQUIRED HEAD**_837

CUSTOMER'’S STORAGE FACILITY 1.5 MG Elevated

HYDRAULIC DATA

DWC Hydraulic Grade 10 ft.

Flow Rate @ - Downstream of
Customer’s Facility DWC Meter Station
MGD USGS Datum
2028 Avg. Day 2.06 MGD 877
2028 Max. Day 3.50 MGD 896
2050 Avg. Day 2.78 MGD 829
2050 Max. Day 4.73 MGD 878
2050 Peak*** 8.35 MGD

*

DWC design minimum hydraulic grade will fluctuate approx. + 10 feet depending
upon Commission’s elevated storage water elevation.

It is customer’s responsibility to verify the system overflow elevation or required
head.

3 x 2050 average day flow or 1500 GPM minimum.

*

*

Hedek
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EXHIBIT B-1

WATER DELIVERY DATA
DU PAGE WATER COMMISSION

Date: August 8, 2023 (data provided by Oswego consultant)

CUSTOMER NAME _Village of Oswego

DELIVERY POINT (DWC NODE No.) _MS 32C

TYPE OF CUSTOMER PAS FACILITY REQUIRED Pressure Reducing Type B

LOCATION AT 6701 Tuscany Trail, Oswego, IL (Orchard Rd Tower)

DWC DESIGN MINIMUM HYDRAULIC GRADE* (USGS DATUM) 879

CUSTOMER’S SYSTEM OVERFLOW ELEV. AND/OR REQUIRED HEAD**_788

CUSTOMER’S STORAGE FACILITY 1.5 MG Elevated

HYDRAULIC DATA

DWC Hydraulic Grade 10 ft.

Flow Rate @ - Downstream of
Customer's Facility DWC Meter Station
MGD USGS Datum
2028 Avg. Day 0.45 MGD 879-898
2028 Max. Day 0.75 MGD
2050 Avg. Day 0.45 MGD
2050 Max. Day 0.75 MGD 842-885
2050 Peak™*** 1.35 MGD

*

DWC design minimum hydraulic grade will fluctuate approx. + 10 feet depending
upon Commission’s elevated storage water elevation.

It is customer’s responsibility to verify the system overflow elevation or required
head.

3 x 2050 average day flow or 1500 GPM minimum.

*%k

dedede
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EXHIBIT B-1

PRELIMINARY PLANS FOR THE OSWEGO
UNIT SYSTEM CONNECTION FACILITIES

MINIMUM REQUIREMENTS FOR PRESSURE ADJUSTING (PA) STATIONS
AND SCHEMATICS

1. Rate Controllers shall be adjusted and the water distribution shall otherwise
be operated to take a normally uniform flow rate from the DWC system. The
maximum hourly rate should in no case be greater than 1.7 times the
average annual hourly rate based on the current Lake Michigan water
allocation for the PA station. The adequacy of customer system storage
and proper operation of storage facilities to assure uniform take-off is the
customer’s responsibility.

2. Designs shall provide for the appropriate fluctuation of customer storage
facility levels to assure uniform take-off. Elevated storage tanks shall be
fluctuated appropriately during sub freezing conditions.

3. Emergency bypass lines, flow rate controllers and system isolation check
valves shall be required in all designs.

4. Altitude valves or other appropriate means for preventing elevated and
ground storage tank overflows are recommended if such provisions do not
already exist in the customer’s system.

5. Surge relief facilities for protection of both the customer and DWC facilities
shall be required.

6. the type and design of the PA station will be dependent upon:

a. The difference between, (i) the minimum DWC system pressure
(hydraulic grade) 10 feet downstream of the DWC Metering Station
(MS) and, (ii) the customer’s elevated tank overflow or system
pressure.

b. Whether ground storage will be used to receive water at the PA
station.

In general, the recommended design types for the various receiving facility
designs and the differential between the minimum DWC system grade (at
the point of delivery) and the customer system elevated tank overflows or
system pressure are as follows:

Design Type Head (DWC — Customer)
Pressure Reducing (Type A & B) > [ = 28 feet
Rate Control (Type C) < 28 feet & >/= 0 feet
Pressure Increasing (Type D) < 0 feet
1
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1)

2)

3)

4)

5)
'6)

EXHIBIT B-1 OSWEGO UNIT SYSTEM CONNECTION FACILITIES

PRESSURE REDUCING STATION - TYPE A

HOURLY FLOWS SHALL BE UNIFORM THROUGHOUT EACH DAY* AND RATE
NOT EXCEED 1.7 X AVERAGE DAY FLOW AT THE STATION BASED ON
CURRENT YEAR LAKE MICHIGAN WATER ALLOCATION.

PRESSURE REDUCING STATION IS REQUIRED IF THE COMMISSION'S
SYSTEM DESIGN PRESSURE** EXCEEDS THE DESIRED CUSTOMER'S
SYSTEM PRESSURE BY TWELVE (l12) P.S.I. (28 FT.) OR MORE.

PRESSURE REDUCING STATION TYPE A - CONNECTIONS TO GROUND
RESERVOIR AND SYSTEM.

A. PRESSURE REDUCING AND CHECK VALVE, AND RATE CONTROLLER
(MAXIMUM FLOW LIMIT CONTROL) ARE REQUIRED. '

B. PRESSURE RELIEF FOR BOTH DWC AND CUSTOMER'S SYSTEM IS
REQUIRED.

C. EMERGENCY BYPASS IS REQUIRED.

D. ALTITUDE VALVE WITH PRESSURE SUSTAINING FUNCTION AND

BYPASS (CUSTOMER'S RESPONSIBILITY) ARE RECOMMENDED FOR
GROUND RESERVOIR CONNECTION. PROPER DAILY USE OF THE
RESERVOIR IS REQUIRED.

Mg CHLORINATION SYSTEM IS OPTIONAL (CUSTOMER'S
RESPONSIBILITY) .

EMERGENCY CONDITIONS MAY PERMIT 3X AVERAGE DAY FLOW AT THE
STATION BASED ON 2020 LAKE MICHIGAN WATER ALLOCATION OR 1500
GPM WHICHEVER IS LARGER.

STANDBY PRESSURE REDUCING AND CHECK VALVE ARE REQUIRED.

THE FACILITY REQUIREMENTS INDICATED ARE FOR ILLUSTRATIVE
PURPOSE SHOWING GENERAL GUIDELINES AND VARIOUS DESIGN
FUNCTIONS TO BE PROVIDED. EACH STATION SHALL BE DESIGNED,
AND PROPER EQUIPMENT SHALL BE SELECTED TO MEET LOCAL
CONDITIONS AND SITE SPECIFICS.

*ACCOMPLISHED BY SETTING RATE CONTROLLER IN ACCORDANCE WITH
THE CUSTOMER DEMAND.

**DESIGN PRESSURE WILL FLUCTUATE APPROXIMATELY + 10 FEET

DEPENDING UPON COMMISSION'S ELEVATED STORAGE WATER
ELEVATION.
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EXHIBIT C
OSWEGO UNIT SYSTEM STORAGE REQUIREMENTS

Village of Oswego
Water Purchase and Sale Contract
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EXHIBIT C
CUSTOMER WATER STORAGE REQUIREMENTS

CUSTOMER

EXISTING

STORAGE

CUSTOMER (MG)

ADDISON 6.75
ARGONNE 1.60
BARTLETT 7.50
BENSENVILLE 3.55
BLOOMINGDALE 4.80
CAROLSTREAM 6.50
IAWC ARROWHEAD 0.40
IAWC COUNTRY CLUB 0.20
IAWC DU PAGE/LISLE 0.76
IAWC LOMBARD 0.05
IAWC VALLEY VIEW 0.88
IAWC LIBERTY RIDGE WEST 0.40
IAWC LIBERTY RIDGE EAST 0.05
CLARENDON HILLS 1.25
DARIEN /DPC-SERWF 4.00
DOWNERS GROVE 8.00
DuPAGE COUNTY 2.63
ELMHURST 15.00
GLENDALE HEIGHTS 4.70
GLEN ELLYN 3.25
HINSDALE 4,50
ITASCA 3.50
LISLE 5.50
LOMBARD 5.60
NAPERVILLE 43.90
OAK BROOK 8.00
OAKBROOK TERRACE 0.50
OSWEGO (2) 5.30
ROSELLE 1.75
VILLA PARK 3.80
WESTMONT 4.50
WHEATON 7.26
WILLOWBROOK 4.00
WINFIELD 1.60
WOOD DALE 3.35
WOODRIDGE 6.15
CUSTOMER TOTAL STORAGE 181.48
DWC SYSTEM STORAGE 62.50
TOTAL CUSTOMER AND DWC STORAGE 243.98

STORAGE
ALLOCATION REQUIRED
2030 AS A BY
ALLOCATION PERCENTAGE CONTRACT
(MGD) OF SYSTEM (MG)
3.582 3.98% 7.16
0.758 0.84% 1.52
3.246 3.60% 6.49
1.907 2.12% 3.81
2.348 2.61% 4.70
3.667 4.07% 7.33
0.145 0.16% 0.29
0.105 0.12% 0.21
0.470 0.52% 0.94
0.050 0.06% 0.10
0.520 0.58% 1.04
0.300 0.33% 0.60
0.030 0.03% 0.06
0.818 0.91% 1.64
3.269 3.63% 6.54
6.097 6.77% 12,19
1.483 1.65% 2.97
4.083 4.53% 8.17
2,671 2.96% 5.34
2,562 2.84% 5.12
2.468 2.74% 4.94
1.486 1.65% 2.97
2.686 2.98% 5.37
4.174 4.63% 8.35
17.454 19.37% 3491
3,294 3.66% 6.59
0.261 0.29% 0.52
2.855 3.17% 571
1.866 2.07% 373
1.784 1.98% 3.57
2.552 2.83% 5.10
4.846 5.38% 9.65
1031 1.14% 2.06
0.916 1.02% 1.83
1.244 1.38% 2.49
3.058 3.39% 6.12
90.086 100.00% 180.17

10%

SHALLOW  PORTION
WELL OF DWC
ALLOWANCE STORAGE

(MG)(1) (MG)
0.72 2.49
0.15 0.53
0.65 2.25
0.00 1.32
0.47 1.63
0.73 2.54
0.03 0.10
0.02 0.07
0.09 0.33
0.01 0.03
0.10 0.36
0.06 0.21
0.01 0.02
0.16 0.57
0.65 2.27
122 4.23
0.30 103
0.82 2.83
0.53 1.85
0.51 1.78
0.49 171
0.30 1.03
0.54 1.86
0.83 2.90
3.49 12.11
0.66 2.29
0.05 0.18
0.57 1.98
0.37 1.29
0.00 1.24
0.51 1.77
0.97 3.36
0.21 0.72
0.18 0.64
0.25 0.86
0.61 2,12
17.28 62.50

(1) Customer Shallow Well Allowance and Storage Requirements are audited annually for compliance.
(2) Oswego is currently in design phase for an additional 1.0 MG Ground Leve| Storage Tank

STORAGE
ABOVEOR
(BELOW)
REQUIREMENT
(MG)
2.79
0.76
3.91
1.06
2.20
2.44
0.24
0.08
0.24
(0.01)
0.30
0.07
0.02
0.35
0.38
1.26
0.99
10.48
1.75
0.42
1.77
1.86
253
0.98
24.58
436
0.21
2.14
(0.31)
1.47
1.68
1.90
2.86
0.59
1.97
2.77

81.09
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METERING STATION

EASEMENT AGREEMENT
[Meter Station Name]
THIS EASEMENT AGREEMENT, made and entered into this day
of , 202 _, by and between the DUPAGE WATER COMMISSION, a

county water commission created and existing under the laws of the State of lllinois (the
“Commission”) and the [MUNICIPALITY], a unit of local government created and existing
under the laws of the State of lllinois and a customer of the Commission (the “Customer”),

WITNESSETH:

WHEREAS, the Commission and the Customer have entered into a certain Water
Purchase and Sale Contract dated as of October 17, 2024 (the “Contract”); and

WHEREAS, the Contract provides that the Commission is to furnish, install, own,
operate, maintain, and repair certain equipment and devices, together with certain
structures and portions of its water distribution main, including underground feeder
pipeline and related equipment, for properly conveying and measuring the quantity of
Lake Michigan water delivered by the Commission to the Customer at the connection
point provided for under the Contract (collectively referred to as the “Metering Station”);
and

WHEREAS, the Contract provides that the Metering Station is to be located at a
site selected and provided by the Customer, subject to review and approval by the
Commission; and

WHEREAS, the Customer has selected the site legally described in Exhibit 1
attached hereto and by this reference incorporated herein and made a part hereof (the

“Metering Station Easement Premises”) for the location of the Metering Station as
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generally depicted in Exhibit 2 attached hereto and by this reference incorporated herein
and made a part hereof; and

WHEREAS, the Commission has reviewed the Metering Station Easement
Premises and approved the same for the location of the Metering Station; and

WHEREAS, the Commission has submitted to the Customer for review the
drawings and specifications for the Metering Station; and

WHEREAS, the Commission and the Customer desire to enter into this Easement
Agreement in order to provide the Commission with a sufficient property interest in the
Metering Station Easement Premises to fulfill the provisions and purpose of the Contract;

WHEREAS, the Commission has duly adopted its Ordinance No. [O-XX-XX],
being “An Ordinance Requesting the Intergovernmental Transfer of Easement Rights for
the [Municipality] Metering Station MS-[XXX] Site and Authorizing the Execution of the
[Municipality] Metering Station Easement Agreement,” pursuant to the Local
Government Property Transfer Act, 50 ILCS 605/0.01 et seq.; and

WHEREAS, the Customer has duly adopted its Resolution No. [TBD], being “A
Resolution Approving the Intergovernmental Transfer of Easement Rights to the DuPage
Water Commission,” pursuant to the Local Government Property Transfer Act, 50 ILCS
605/0.01 et seq.;

NOW, THEREFORE, in consideration of the foregoing and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and
in the exercise of their powers and authority under the intergovernmental cooperation
provisions of Article VII, Section 10 of the lllinois Constitution of 1970 and the
Intergovernmental Cooperation Act, 5 ILCS 220/1 et seq., and other applicable authority,

the Commission and the Customer hereby agree as follows:
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1. The foregoing recitals are hereby incorporated herein as substantive
provisions of this Easement Agreement.

2 The Customer hereby grants, conveys, warrants, and dedicates to the
Commission, its successors and assigns, an exclusive perpetual easement to construct,
furnish, install, own, operate, maintain, test, inspect, remove, repair, and replace the
Metering Station at, in, under, and upon the Metering Station Easement Premises,
together with all reasonable rights of ingress and egress along or across any adjoining
lands of, or under the jurisdiction and control of, the Customer. The Customer herby
further grants, conveys, warrants, and dedicates to the Commission, its successors and
assigns, a non-exclusive perpetual access easement along and across the real property
legally described in Exhibit 1 attached hereto and by this reference incorporated herein
and made a part hereof (the “Access Easement Premises”). The Customer herby further
grants, conveys, warrants, and dedicates to the Commission, its successors and assigns,
a non-exclusive perpetual utility access easement along and across the real property
legally described in Exhibit 1 attached hereto and by this reference incorporated herein
and made a part hereof (the “Utility Access Easement Premises”).

3 The Metering Station shall be not located, constructed, or maintained in any
manner not in substantial conformity with Exhibit 2 without the express consent of the
Customer, which consent shall not be unreasonably withheld.

4. The Customer hereby further grants to the Commission a temporary
construction easement for the installation of the Metering Station upon, along, and across
the real property legally described in Exhibit 3 attached hereto and by this reference
incorporated herein and made a part hereof (the “Subject Property”). Said temporary

construction easement shall be used by the Commission only during periods of actual

152 of 570



153 of 570



154 of 570



releasing the easement rights hereby granted. The Commission may, within said 90 day
period, in its own discretion, and at the Customer’s expense, remove the Metering Station
from the Metering Station Easement Premises. If the Commission fails to remove the
[Municipality] Metering Station, as aforesaid, the Customer may take title to the Metering
Station.

11.  All rights, title, and privileges herein granted, including all benefits and
burdens, shall run with the land and shall be binding upon and inure to the benefit of the
parties hereto and their respective grantees, successors, assigns, and legal
representatives.

12.  All representations and warranties contained herein shall survive the
execution of this Easement Agreement and the recordation hereof and shall not be
merged.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be
executed by their proper representatives duly authorized to execute the same.

DUPAGE WATER COMMISSION

ATTEST:
By:
Paul May, PE
General Manager
Danna Mundall
Clerk
[MUNICIPALITY]
By:
[NAME]
[Village/City President/Mayor]
ATTEST:
By:
Its:
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EXHIBIT 1

LEGAL DESCRIPTIONS OF THE
METERING STATION EASEMENT PREMISES

PERMANENT UTILITY ACCESS EASEMENT:

[INSERT LEGAL DESCRIPTION PROVIDED BY CUSTOMER]

157 of 570



158 of 570



159 of 570



160 of 570



161 of 570



EXHIBIT 3

LEGAL DESCRIPTION OF THE TEMPORARY CONSTRUCTION
EASEMENT PREMISES

TEMPORARY CONSTRUCTION EASEMENT:

[INSERT LEGAL DESCRIPTION PROVIDED BY CUSTOMER]
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

l, , a Notary Public in and for said County, in the

State aforesaid, do hereby certify that Paul D. May, personally known to me to be the
General Manager of the DuPage Water Commission, and Danna M. Mundall, personally
known to me to be the Clerk of the DuPage Water Commission, and personally known to
me to be the same persons whose names are subscribed to the foregoing instrument,
appeared before me this day in person and acknowledged that he/she signed, sealed,
and delivered said instrument as his/her free and voluntary act, and as the free and
voluntary act of said Commission, for the uses and purposes therein set forth.

Given under my hand and official seal this day of 2202 ;

Notary Public

My Commission Expires:
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EXHIBIT F

OSWEGO ILLUSTRATIVE SCHEDULE OF EVENTS

WEEKS>> 0 13 19 23
1. OSWEGO DUTIES (CONTRACT SIGNED) Convey all
Commence required

A. Property Interests

B. Oswego Connection
Facilities

C.  Water Storage Facilities
(Not Applicable)

acquisition of
necessary interests
(Section 10G)

easements and
interests to DWC
(Section 10G)

Submit plans and
specs for DWC
review (Section

10A)

DWC completes
review (Section
10A)

Il DWC DUTIES

A. Property Interests

B. Commission Connection

Commence Design

Facilities upon receipt of all
required
easements and
interests
(Section 10H)
1. OTHER EVENTS

A. Delivery of Water

B. Payment of Costs other
than O&M

C. Payment of O&M Costs
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EXHIBIT F

OSWEGO ILLUSTRATIVE SCHEDULE OF EVENTS

WEEKS>>

128

158

185

l. OSWEGO DUTIES

A.  Property Interests

B. Oswego Connection
Facilities

Commence construction of
Customer Connection
Facilities (Section 10C)

Complete
construction of
Customer Connection
Facilities (Section

A. Property Interests

10C)
C. Water Storage Facilities
(Not Applicable)
1. DWC DUTIES

B. Commission Connection

Complete Construction

A, Delivery of Water

Facilities of Commission
Connection Facilities
(May 1, 2028)
1. OTHER EVENTS

Commence Delivery of
Lake Water

B. Payment of Costs other
than O&M

Oswego's First payment
due at 1% billing cycle
after earlier of delivery
of water or 12 months
after Commission
Connection Facilities
substantially completed.
(Section 7M)

C. Payment of O&M Costs

Oswego’s First payment
due at 1% billing cycle
after substantial
completion of
Commission Connection
Facilities (Section 7M)

170 of 570



171 of 570



WATERLINK PROJECT
ESCROW INTERGOVERNMENTAL AGREEMENT

This WaterLink Project Escrow Intergovernmental Agreement (the “WaterLink Project
Escrow Agreement” or this “Agreement”)) is dated the 17" day of October 2024 between the
Village of Montgomery (“Montgomery™), the Village of Oswego (“Oswego™), and the United City
of Yorkville (“Yorkville”) (Oswego, Montgomery, and Yorkville are collectively referred to
herein as the “WaterLink Communities™) and the DuPage Water Commission (the “Commission”),
a county water commission and public corporation under Division 135 of Article 11 of the Illinois
Municipal Code, 65 ILCS 5/11-135-1 et seq., and the Water Commission Act of 1985, 70 ILCS
3720/0.01 et seq. (the “Acts”).

WITNESSETH:

WHEREAS, the Commission has been organized under the Acts to supply water within its

territorial limits; and

WHEREAS, the WaterLink Communities currently own and operate municipal drinking

water systems served by wells that extract source water from the Ironton-Galesville aquifer; and

WHEREAS, the WaterLink Communities are within the territorial limits of the

Commission; and

WHEREAS, the WaterLink Communities intend to change from the Ironton-Galesville
groundwater source to Lake Michigan source water, through water purchase and sale agreements
with the Commission, and have applied for and been awarded Lake Michigan Water Allocation
Permits from the State of [llinois Department of Natural Resources, Office of Water Resources for
each discrete and non-contiguous service area served by each WaterLink Community’s Unit

System (“Service Area’); and

WHEREAS, the WaterLink Communities have conducted extensive study and have
concluded that the most sustainable alternative water source to serve the WaterLink Communities
through the municipal waterworks systems currently serving the WaterLink Communities, as well
as any extensions or improvements of those systems, is Lake Michigan water from the

Commission; and
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WHEREAS, pursuant to the Development Agreement, the WaterLink Communities will

be responsible for the Connection Facilities Cost; and

WHEREAS, the WaterLink Communities have previously agreed to each Municipality’s
percentage share of the Connection Facilities Cost pursuant to an Intergovernmental Cost Share
Agreement (the “Cost Share Agreement™). The WaterLink Communities agree that the costs paid
into the escrow account under this WaterLink Project Escrow Agreement will mirror the Division
of Financial Responsibilities/Allocation of Costs set forth in the Cost Share Agreement.
Specifically, Montgomery commits and agrees to pay 24.42%, Yorkville commits and agrees to
pay 40.22%, and Oswego commits and agrees to pay 35.36%. The Commission is not a party to
the Cost Share Agreement and has no responsibility or liability as to any true-up or adjusted

accounting between the WaterLink Communities; and

WHEREAS, pursuant to Article VII, Section 10 of the Illinois Constitution of 1970, and
the Intergovernmental Cooperation Act, 5 ILCS 220/1 et seq., the Commission and the WaterLink

Communities are authorized to enter into this WaterLink Project Escrow Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals and of the mutual
covenants and agreements herein contained, the WaterLink Communities and the Commission

hereby agree as follows:

1; The foregoing recitals are by this reference incorporated herein and made a part
hereof as if fully set forth herein. Further, to the extent any capitalized terms in this Agreement
are set forth as a defined term in the Water Purchase Agreements, the capitalized terms in this
Agreement shall have the same meaning in this Agreement as the definition in the Water Purchase

Agreements.

2, The Commission will establish a segregated escrow account for the sole purpose of
funding the Connection Facilities Cost (the “Waterlink Project Escrow Account”).  The
WaterLink Communities will each deposit into the Waterlink Project Escrow Account all
payments necessary to fund the Connection Facilities Cost. Any remaining funds from the prior
Escrow Agreements will remain in the related escrow account, and any funds not expended or

necessary for Phase I and Phase II Services, when those phases are complete, may be transferred

WaterLink Project Escrow 1GA
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to the WaterLink Project Escrow Account, unless otherwise directed by the WaterLink

Communities.

3. The Commission will draw from the WaterLink Project Escrow Account to pay for

or reimburse any Connection Facilities Cost incurred.

4. The WaterLink Project Escrow Account will be insured and interest-bearing, and
the Commission will provide the WaterLink Communities with Quarterly Statements within
twenty-one (21) days after the end of each quarter: (1) showing the starting and ending balances
for that quarter in the WaterLink Project Escrow Account; and (2) detailing the costs of Connection
Facilities Cost incurred for that quarter including any amounts received or paid from the
WaterLink Project Escrow Account. The WaterLink Communities will have the right to conduct
audits for three years after the termination of this WaterLink Project Escrow Agreement relative

to the WaterLink Project Escrow Account.

5 The Commission will keep a record of all pay requests from the WaterLink Project
Escrow Account for reimbursement of Connection Facilities Cost incurred (the “Pay Request™)
and sufficient documentation of the Connection Facilities Cost incurred in support of the Pay
Request. The documentation will be retained for review by the WaterLink Communities upon

request and included within the Quarterly Statements issued by the Commission.

If at any time during the term of this WaterLink Project Escrow Agreement, the balance in
the WaterLink Project Escrow Account is less than Thirty Million Dollars ($30,000,000.00) (the
“Minimum Balance Amount™), the Commission will notify the WaterLink Communities. Within
thirty (30) days of the Commission notifying the WaterLink Communities under this Paragraph 5,
the WaterLink Communities will each pay the Commission its proportionate share (as set forth in
the Cost Share Agreement) of the request to ensure that the Minimum Balance is met. Failure to
make such payment when required under this Paragraph 5 shall be considered a default of this

Agreement by the WaterLink Communities.

6. The Commission will, after the execution and delivery of this Agreement, make

available as a line of credit to the WaterLink Communities an amount not to exceed $21,000,000
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(the “Commitment Amount™) to pay a portion of the Connection Facilities Cost as defined in the
Water Purchase Agreements. The actual amounts of money borrowed by each of the WaterLink

Communities pursuant to the Commitment Amount will constitute the “Line of Credit.”

44 The WaterLink Communities will repay the principal balance of the Line of Credit,
plus accrued and unpaid interest at the Interest Rate set forth in Paragraph 8 of this Agreement
from the Interest Commencement Date through the Line of Credit Payment Commencement Date
(the “Capitalized Interest™), as those terms are hereinafter defined on the unpaid principal balance,
and any Capitalized Interest, of the Line of Credit from and after the Line of Credit Payment
Commencement Date, as that term is hereinafter defined, in 240 monthly installments,
commencing on the 10" day of every month (the “Monthly Payment Date”) commencing on the
Line of Credit Payment Commencement Date as hereafter defined in Paragraph 9 and continuing
in successive monthly installments on each Monthly Payment Date in each month thereafter, with
the final payment of any unpaid interest and principal, if not sooner paid, on the 240th Monthly
Payment Date. Each of the 240 monthly installments of principal on the Line of Credit will be
determined as of the last day of the month preceding the Monthly Payment Date in any given year
during the term of the Line of Credit (a “Principal Determination Date”) and will be determined
by dividing the unpaid principal balance, and any Capitalized Interest, of the Line of Credit as of
the applicable Principal Determination Date by the number of monthly installments of principal
remaining to be paid during the term of the Line of Credit. The accrued and unpaid interest will
be capitalized on a monthly basis until the Line of Credit Payment Commencement Date. There

will be no penalty for prepayment.

8. Interest on the unpaid principal balance, and any Capitalized Interest, of the Line
of Credit will accrue at a rate (the “Interest Rate™) that is equivalent to the highest yield to maturity
interest rate earned by the Commission (based on all investments) as reported monthly on the
Commission’s Schedule of Investments for the immediately preceding fiscal year (May 1 — April
30) as determined by the Commission (the “Earned Interest Rate™) plus one percent (1%). Interest
will only accrue on money actually borrowed under Paragraph 6 of this Agreement and will begin
to accrue when the Commission makes its first draw on the Line of Credit for the WaterLink

Communities (the “Interest Commencement Date). The Interest Rate for each year that the Line

WaterLink Project Escrow [GA
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Commission, specifying the date and amount of prepayment, make such prepayment; and the
payment amount specified in such notice will be due and payable on the date specified therein.
The proceeds of any such prepayment will be applied by the Commission first, to the payment of
accrued and unpaid interest, if any, on the Line of Credit, and second, to the payment of the unpaid
principal balance of the Line of Credit. The WaterLink Communities will not be entitled to, nor

receive any credit for, interest on any such prepayment.

13.  The proceeds of the Line of Credit will be devoted to and used with due diligence
for the purpose of paying the Connection Facilities Cost identified in Exhibit A; provided,
however, that where an unexpended balance remains in any one or more of the various cost
components of the Connection Facilities Cost detailed in Exhibit A attached hereto, such balance
may be transferred and expended, in whole or in part, to and for any other cost component of the

Connection Facilities Cost detailed in Exhibit A attached hereto.

14. The Covenants set forth in Subsections 9A, 9B, 9C, and 9D of the Water Purchase

Agreements are incorporated into this Agreement by reference.

15.  This WaterLink Project Escrow Agreement will terminate, and any monies not paid
or incurred for Connection Facilities Cost, including any interest therein will be returned to the
WaterLink Communities, unless mutually agreed to by the WaterLink Communities and the

Commission, upon the earlier of:

a. upon written request by the WaterLink Communities, a written direction that is issued by
the General Manager of the Commission that the funds are no longer needed for any

Connection Facilities Cost, which direction shall not be unreasonably withheld; or

b. upon the WaterLink Communities’ written notification to the Commission that they are no
longer pursuing the purchase of Lake Michigan water from the Commission, and the

payment of all the Connection Facilities Cost.

No monies will be returned to the WaterLink Communities until a full accounting has been

completed of the expenditures incurred under this WaterLink Project Escrow Agreement.

WaterLink Project Escrow IGA
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With a copy to:

Phillip A. Luetkehans

Luetkehans, Brady, Garner & Armstrong, LLC
105 E. Irving Park Road

[tasca, IL 60143

Email: pal@lbgalaw.com

If to the WaterLink Communities:

Village Administrator
Village of Oswego

100 Parkers Mill

Oswego, IL 60543

Email: info@oswegoil.org

With a copy to:

David J. Silverman

Village Attorney

Mahoney, Silverman, & Cross, LLC
126 South Main Street

Oswego, Illinois 60543

Village Administrator

Village of Montgomery

200 N River Street

Montgomery, IL 60538

Email: zoephel@montgomeryil.org

With a copy to:

Laura M. Julien

Village Attorney

Mickey Wilson, Weiler, Renzi, Lenert, & Julien, PC
140 Municipal Drive

Sugar Grove, IL 60554
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Resolution #: R-60-24, R-61-24, R-62-
24, R-63-24, R-64-24, and R-65-24
Account: N/A

Approvals: Author / Manager / Finance / Admin

REQUEST FOR BOARD ACTION

Date: 10/9/2024

Description: Recommendation to Approve Water Purchase and Sales Agreement(s)
and Capital Cost Recovery Charge Agreement(s) for the WaterLink
communities of Oswego, Yorkville, and Montgomery

Agenda Section: Administration Committee

Originating Department: Administration

| am pleased to present the WaterLink Customer Agreements for DWC Board consideration. The
WaterLink communities have been working toward a new water source for over 10 years after
becoming aware of impending water scarcity in the aquifer which provides their current supply. After
extended study, the WaterLink partners (Oswego, Montgomery, and Yorkville), identified Lake
Michigan source water delivered by the DuPage Water Commission as the preferred future source.
This project will be one of the largest water projects in the Midwest, and will extend the DWC service
areainto Kendall counties with DWC water transmission infrastructure extending west of the Fox River

upon completion.

The WaterLink communities have received IDNR allocations and have worked with DWC to fund Phase
| and Phase Il engineering over the last two years. During this period of time, the WaterLink
communities have also been preparing financing instruments to fund the construction of the new
infrastructure necessary to be constructed by DWC to convey water to the WaterLink communities.
All project costs, including legal, engineering, property acquisition, construction, and commissioning
will be funded by the WaterLink communities through a WaterLink Connection Facilities Agreement
(R-66-24) and companion Project Escrow agreement (R-67-24), also included on this agenda.

The contract documents presented for approval have been crafted to provide continuity with
previously approved Subsequent Customer Agreements to the greatest extent possible. DWC Legal
Counsel and staff have worked closely with the WaterLink communities, their staff, and their legal
counsel over many months to advance these documents for consideration. | wish to acknowledge and

thank them for the significant effort that was provided to complete this task.

A summary of the primary elements of the Agreements is provided following:

| 1of2 |
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Water Purchase and Sales Agreements (R-60-24, R-62-24, R-64-24):

The Water Purchase and Sale Agreement(s) have been constructed to provide a term that matches
that of the other Contract Customers, ending February 24, 2064; and include language, terms, and
conditions consistent with DWC Contract Customers. The project is scheduled for construction to
commence in 2025 and to be commissioned in 2028. WaterLink communities will begin to access
the new water source at that time, or as soon as permitted based upon achieving compliance with

the IDNR water loss regulations.

Capital Cost Recovery Charge Agreements (R-61-24, R-63-24, R-65-24):

All new (subsequent) DWC customers are required to provide a Capital Cost Recovery Charge (aka
“buy-in fee”) to ensure parity with the original Charter Customers which paid for the original DWC
system upon formation. The Capital Cost Recovery Charged is determined by computing each
customer’s pro-rata share by utilizing their IDNR allocation to calculate their demand as a
percentage of the whole, and multiplying that percentage by the value of all DWC fixed assets as
of the most recently audited fiscal year (FYE 2024). Based upon these computations, the Capital
Cost Recovery Charges to be collected are as follows:

Oswego: $11,047,790
Montgomery: $ 9,998,815

Yorkville: S 8,013,886

Companion Agreements:

In addition to the 1) Water Purchase and Sale Contract(s) and 2) Capital Cost Recovery Charge
Agreement(s) for each of three WaterLink Communities, there are also two additional agreements
for which there are four parties/signatories: the Village of Oswego, the Village of Montgomery,
the United City of Yorkville, and the DuPage Water Commission. These items are included on the
DWC October 17, 2024 DWC Agenda and are listed below:

= Resolution R-66-24: WaterLink Connection Facilities Intergovernmental Agreement

= Resolution R-67-24: WaterLink Project Escrow Agreement

Recommended Motion:

It is recommended that the DWC Board approve the Water Purchase and Sales Agreement(s) and the
Capital Cost Recovery Charge Agreement(s) for the WaterLink communities of Oswego, Montgomery,
and Yorkuville.
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DUPAGE WATER COMMISSION

RESOLUTION NO. R-61-24

A RESOLUTION APPROVING AN INTERGOVERNMENTAL AGREEMENT WITH
THE VILLAGE OF OSWEGO CONCERNING CAPITAL COST RECOVERY CHARGE

WHEREAS, the Commission was formed and exists pursuant to the Water Commission Act of 1985,
70 ILCS 3720/0.01 et seq., and Division 135 of Article 11 of the lllinois Municipal Code, 65 ILCS 5/11-135-
1 et seq., for the purpose of securing an adequate source and supply of water for its customers; and

WHEREAS, the Village of Montgomery (“Montgomery”), the Village of Oswego (“Oswego”) and
the United City of Yorkville (“Yorkville”) (Oswego, Montgomery and Yorkville are collectively referred to
herein as the “Municipalities”) desire to supply Lake Michigan water to their residents by connecting to
the Commission’s waterworks system (the “Project”); and

WHEREAS, the Commission and Oswego have negotiated an Intergovernmental Agreement
Concerning Capital Cost Recovery Charge and a Water Purchase and Sale Contract for the Project; and

WHEREAS, concurrently with the enactment of this Resolution, the Commission and the
Municipalities are entering into an Intergovernmental Agreement Concerning Development of
Connection Facilities to Implement Water Service for the Project;

WHEREAS, concurrently with the enactment of this Resolution, the Commission and the
Municipalities are entering into a WaterLink Project Escrow Intergovernmental Agreement with the
Municipalities for the Project; and

WHEREAS, the Commission deems it to be in the best interests of the Commission and the public
to complete the Project and enter into the Intergovernmental Agreement with the Village of Oswego
Concerning Capital Cost Recovery Charge.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the DuPage Water

Commission as follows:
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SECTION ONE: The Board of Commissioners of the DuPage Water Commission hereby approves
the Intergovernmental Agreement with the Village of Oswego Concerning Capital Cost Recovery Charge
attached hereto as Exhibit 1 and authorizes the Chairman to execute the agreement on behalf of the
DuPage Water Commission and to take whatever steps necessary to effectuate the terms of said
agreement.

SECTION TWO: This Resolution shall be in full force and effect after passage and approval as

required by law.

Aye Nay Absent Abstain

Bouckaert, D.

Cuzzone, N.

Fennell, J.

VACANT

Novotny, D.

Pruyn, J.

Romano, K.

Rush, K.

Russo, D.

Saverino, F.

Suess, P.

Van Vooren, D.

Zay, J.

ADOPTED THIS DAY OF , 2024,

James F. Zay, Chairman

ATTEST:

| 20f3 |
Danna Mundall, Clerk
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RESOLUTION NO.24-R-79

RESOLUTION AUTHORIZING THE EXECUTION OF AN INTERGOVERNMENAL
AGREEMENT CONCERING CAPITAL COST RECOVERY CHARGE
BETWEEN THE VILLAGE OF OSWEGO AND THE DUPAGE WATER COMMISSION

WHEREAS, the Village of Oswego (“Village™) has a population of more than 25,000 and is
therefore a “Home Rule Unit” under the 1970 Illinois Constitution; and

WHEREAS, the Illinois Constitution of 1970 provides that a Home Rule Unit may exercise any
power and perform any function pertaining to its government and affairs, including but not limited to the
power to regulate for the protection of the public health, safety, morals and welfare; to license, to tax; and
to incur debt; and

WHEREAS, on December 14, 2021, the Village of Oswego Board of Trustees approved
Resolution 21-R-101, Designating Lake Michigan as the Preferred Water Source and the DuPage Water
Commission as the Prelerred Water Supplier for the Village of Oswego; and

WHEREAS, on May 6, 2022, the State of [llinois enacted Public Act 102-0736, allowing f(or
representation of non-DuPage County communities on the DuPage Water Commission Board of
Commissioners; and

WHEREAS, on June 28, 2022, the citizens of Oswego approved a referendum to implement a
real estate transfer tax dedicated to funding water system improvements, including the connection to Lake
Michigan water; and

WHEREAS, on May 2, 2023, the Village of Oswego Board of Trustees approved Resolution 23-
R-30, Authorizing the Execution of an Escrow Intergovernmental Agreement with the Village of
Montgomery, the United City of Yorkville, and the DuPage Water Commission to fund Phase I
engineering for the connection of the communities to the DuPage Water Commission Lake Michigan
water system; and

WHEREAS, on August 10, 2023, the Village of Oswego received a Lake Michigan Water
Allocation Permit from the Illinois Department of Natural Resources to access Lake Michigan water for
the community water supply; and

WHEREAS, on November 7, 2023, the Village of Oswego Board of Trustees approved
Ordinance 23-72, establishing new water and sewer rates to fund the connection to Lake Michigan water;

and
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WHEREAS, on March 18, 2024, the Village of Oswego Board of Trustees approved Resolution
24-R-24, Authorizing the Execution of a Second Escrow Intergovernmental Agreement with the Village
of Montgomery, the United City of Yorkville, and the DuPage Water Commission to fund Phase II
engineering for the connection of the communities to the DuPage Water Commission Lake Michigan
water system; and

WHEREAS, on April 16, 2024, the Village of Oswego Board of Trustees approved Resolution
24-R-33, Authorizing the Execution of an Agreement with Cornell Engineering Group, for Optimal
Corrosion Control Treatment Study to ensure that the switch from well water to lake water is done safely;
and

WHEREAS, on May 7, 2024, the Village of Oswego Board of Trustees approved Resolution 24-
R-44, Authorizing the Execution of an Intergovernmental Agreement Providing for the Sharing of Costs
and Funding for the Construction of Facilities to Transport LLake Michigan Water to the Village of
Oswego, the United City of Yorkville, and the Village of Montgomery; and

WHEREAS, The Parties deem it to be in their best interests to approve this Intergovernmental
Agreement Concerning Capital Cost Recovery Charge.

NOW, THEREFORE, BE IT RESOLVED BY THE PRESIDENT AND BOARD OF
TRUSTEES OF THE VILLAGE OF OSWEGO, KENDALL AND WILL COUNTIES, ILLINOIS,

as follows:

SECTION 1. INCORPORATION OF RECITALS

That the recitals set forth above are incorporated here by reference.

SECTION 2. APPROVAL OF AGREEMENT

The Village President and Village Board of Trustees hereby approve the Intergovernmental
Agreement Concerning Capital Cost Recovery Charge between the Village of Oswego and the
DuPage Water Commission, and the Village President and Village Clerk are authorized and directed
to execute on behalf of the Village of Oswego the Intergovernmental Agreement Concerning Capital

Cost Recovery Charge substantially in the form attached as “Exhibit A.”

SECTION 3. REPEALER

All Resolutions or parts of Resolutions in conflict with any of the provisions of this Resolution

shall be, and the same hereby repealed to the extent of the conflict.
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SECTION 4. SEVERABILITY

This Resolution and every provision thereof shall be considered severable. If any section,
paragraph, clause or provision of this Resolution is declared by a court of law to be invalid or
unconstitutional, the invalidity or unconstitutionality thereof shall not affect the validity of any other

provisions of this Resolution.

SECTION 5. EFFECTIVE DATE

This Resolution shall be in full force and effect from and after its passage and approval in the
manner provided by law.

PASSED by the Board of Trustees of the Village of Oswego, Kendall and Will Counties, Illinois
this 1% day of October 2024.

TOM GUIST AYE JENNIFER JONES SINNOTT ABSENT
KIT KUHRT AYE KARIN MCCARTHY-LANGE AYE
KAREN NOVY AYE ANDREW TORRES AYE

APPROVED by me, Ryan Kauffman, as President of the Village of Oswego, Kendall and Will
Counties, Illinois this 1* day of October 2024.

-

RYAN KAUFFMAN, VILLAGE PRESIDENT

o Ve T Y € N W \fl],

TINA TOUCHETTE, VILLAGE CLERK
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STATE OF ILLINOIS )
) SS
COUNTY OF KENDALL )
CLERK'S CERTIFICATE
(RESOLUTION)

I, Tina Touchette, the duly qualified and acting Village Clerk of the Village of Oswego, Kendall and
Will Counties, Illinois, do hereby certify that I am the keeper of its books and records and that the attached
hereto is a true and correct copy of a Resolution entitled:

RESOLUTION AUTHORIZING THE EXECUTION OF AN INTERGOVERNMENAL
AGREEMENT CONCERING CAPITAL COST RECOVERY CHARGE
BETWEEN THE VILLAGE OF OSWEGO AND THE DUPAGE WATER COMMISSION

which Resolution was duly adopted by said Board of Trustees at a meeting held on the 1** day of October
2024, and thereafter approved by the Village President on the 1% day of October 2024.

I do further certify, in my official capacity, that a quorum of said Board of Trustees was present at

said meeting and that the Board complied with all requirements of the Illinois Open Meetings Act.

IN WITNESS WHEREQF, I have hereunto set my hand this 2™ day of October 2024.

s\t
\\\\‘u\\'“'“ hy,, -
Wit

\\\\\ wWoF O ’I"’f,
N 0@ 0 s w@ s,

W e o o —_— —_—

Tina Touchette, Village Clerk
Village of Oswego
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EXHIBIT A

INTERGOVERNMENTAL AGREEMENT WITH THE VILLAGE OF OSWEGO
CONCERNING CAPITAL COST RECOVERY CHARGE
This Intergovernmental Agreement, (the “Agreement”) is dated the 17" day of October
2024 (the “Effective Date”), by and between the Village of Oswego (“Village”) and the DuPage
Water Commission (the “Commission”), a county water commission and public corporation under
Division 135 of Article 11 of the Illinois Municipal Code, 65 ILCS 5/11-135-1 et seq., and the
Water Commission Act of 1985, 70 ILCS 3720/0.01 et seq. (the “Acts”).

WITNESSETH:

WHEREAS, the Commission has been organized under the Acts to supply water within its

territorial limits; and

WHEREAS, the Village currently owns and operates a municipal drinking water system
(“Oswego Unit System”) served by wells that extract source water from the Ironton-Galesville

aquifer; and
WHEREAS, the Village is within the territorial limits of the Commission; and

WHEREAS, the Village intends to change from the Ironton-Galesville groundwater source
to Lake Michigan source water, through a Water Purchase and Sale Contract with the DuPage
Water Commission, and has applied for and received a Lake Michigan Water Allocation Permit
(“Permit”) from the State of Illinois Department of Natural Resources, Office of Water Resources;

and

WHEREAS, the Village has conducted extensive study and has concluded that the most
sustainable alternative water source to serve the Village through the municipal waterworks system
currently serving the Village, as well as any extensions or improvements of that system, is Lake

Michigan water from the Commission; and

WHEREAS, the Commission owns and maintains a waterworks system as a supplier of

Oswego -IGA Capital Cost Recovery Charge
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Lake Michigan water to member customers that contract for such service (“Commission’s

Waterworks System”); and

WHEREAS, the Village is seeking to obtain water for its residents beginning in 2028 from
the Commission in the incorporated areas within the Village (the “Service Area”); and

WHEREAS, the Village seeks to connect to Lake Michigan through the Commission; and

WHEREAS, the Commission has entered into a water supply contract with the City of
Chicago to purchase Lake Michigan water sufficient to meet the water supply needs of the

Commission and its customers; and

WHEREAS, the Commission’s water supply contract with the City of Chicago is set to
expire in 2041 and the Commission is currently: (1) exploring an alternative solution to obtaining
Lake Michigan water; and (2) in discussions and negotiations with the City of Chicago for a new

water supply agreement; and

WHEREAS, to carry out their duties and responsibilities, and desire to create a method of
providing an adequate supply of Lake Michigan water to the Oswego Unit System, the
Commission, and the Village, concurrent with this Agreement, are entering into the Water
Purchase and Sale Contract dated October 17, 2024, WaterLink Project Escrow Intergovernmental
Agreement, and an Intergovernmental Agreement Concerning Development of Connection
Facilities to Implement Water Service; and

WHEREAS, to become a member of the Commission and comply with the Water Purchase
and Sale Contract, the Village must pay its proportional share of the costs for the property owned
by the Commission (the “Capital Cost Recovery Charge”); and

WHEREAS, the Commission previously enacted Resolution R-79-04 allowing the

Commission the ability to finance the Capital Cost Recovery Charge for potential Subsequent
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Customers (customers other than its original customers) requesting such accommodation on a
case-by case basis; and

WHEREAS, the matters set forth in this Agreement will serve the public interest, and the
Commission and the Village deem it to be in each of their best interests for the Commission to
provide financing to the Village for the money necessary to pay the Capital Cost Recovery Charge
and enter into this Agreement; and

WHEREAS, pursuant to Section 10 of Article VII of the Illinois Constitution of 1970, the
provisions of the Intergovernmental Cooperation Act, 5 ILCS 220/1 et seq., and other applicable
authority, the Commission and the Village are authorized to enter into this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
agreements hereinafter set forth, the Commission and the Village hereby agree as follows:
SECTION 1. PREAMBLES

The foregoing recitals are by this reference incorporated herein and made a part hereof as
if fully set forth herein.

SECTION 2. COMMISSION FINANCING

A. Capital Cost Recovery Financing. The Commission will, after the execution and
delivery of this Agreement, provide financing to the Village in the amount of $11,047,790.00 (the
“Capital Cost Recovery Amount”).

B. Payment Terms.

1. The Village will pay the Commission the principal balance of the Capital
Cost Recovery Amount in 360 monthly installments, commencing at the
time the first payment is due under Subsection 7M in the Water Purchase
and Sale Contract (the “Monthly Payment Date”), and continuing in

successive monthly installments on each Monthly Payment Date, with the
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final payment of any principal, if not sooner paid, on the 360th Monthly
Payment Date. Each of the 360 monthly installments of principal for the
Capital Cost Recovery Amount will be in the amount of $30,688.31, except
that the final payment will be in the amount of $30,686.71.

2. Interest on the unpaid principal balance of the Capital Cost Recovery
Amount, will accrue at the rate of zero percent (0%) per annum.

C. Tender of Capital Cost Recovery Amount Payments. Payments of the principal of

and interest will be made in lawful money of the United States of America in federal or other
immediately available funds.

D. Asset-in-Kind Contribution. To the extent the Village agrees to pay for a portion

of the increase in size of the primary 48” western pipeline (commencing at Book Road and 75%
Street and extending west of the Fox River to a termination point at Orchard Road, also known as
“TW 6/25” in the DWC naming convention), from the baseline pipe size to 547, the value of that
contribution by the Village will be mutually agreed upon and set forth in a separate agreement
between the Commission and the Village before the closing of the WIFIA Loan.

E. Covenants. The covenants set forth in Subsections 9A, 9B, 9C, and 9D of the Water
Purchase and Sale Contract are incorporated into this Agreement by reference.
SECTION 3. DEFAULTS AND REMEDIES

A. Commission Defaults. The occurrence of the following will constitute a default by

the Commission under this Agreement: The failure by the Commission to observe and/or perform
any covenant, condition, and/or agreement on its part to be observed and/or performed under this
Agreement, and the continuation of said failure for thirty (30) days after the Commission’s receipt
of written notice thereof from the Village. However, if said failure cannot be remedied by the

Commission within said thirty (30) day period and the Commission has diligently pursued the
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resolution of the failure during said thirty (30) days, the period will be extended by such additional
time as may be reasonably required by the Commission to cure or correct said failure. In no event
will the period be extended by more than ninety (90) days. In the event of a default by the
Commission under this Agreement, the Village will have the same remedies as are provided for,
and only the remedies provided for, in the Water Purchase and Sale Contractt for a default by the
Commission.

B. Village Defaults. The occurrence of the following will constitute a default by the

Village under this Agreement:

1. The failure by the Village to observe and/or perform any covenant,
condition, and/or agreement on its part to be observed and/or performed
under this Agreement, and the continuation of said failure for thirty (30)
days after the Village’s receipt of written notice thereof from the
Commission. However, if said failure cannot be remedied by the Village
within said thirty (30) day period and the Village has diligently pursued the
resolution of the failure during said thirty (30) days, the period will be
extended by such additional time as may be reasonably required by the
Village to cure or correct said failure. In no event will the period be
extended by more than ninety (90) days. In the event of a default by the
Village under this Agreement, the Commission will have the same remedies
as are provided for, and only the remedies provided for, in the Water
Purchase and Sale Contract for a default by the Village;

2. A default under the October 17, 2024 Intergovernmental Agreement
Concerning Development of Connection Facilities to Implement Water

Service ; or
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3, A default under the October 17, 2024 WaterLink Project Escrow
Intergovernmental Agreement.

In the event of a default by the Village, the Commission will: (i) be paid its reasonable
attorneys’ fees and costs incurred in connection with that default, in addition to any attorneys’ fees
and costs incutred in enforcing the terms of this Agreement; (2) be entitled to the right to enforce
a lien against all income derived from the Oswego Unit System, other than that income necessary
to pay any loans to the State of Illinois or its agencies for the construction of the Oswego Unit
System, until the Village’s Capital Cost Recovery Amount and any amounts due from the Village
under the WaterLink Project Escrow Intergovernmental Agreement are paid back in full; and (3)

will have the same remedies as are provided for in the Water Purchase and Sale Contract for a

default by the Village.
C. Force Majeure. In case by reason of a force majeure event, either party to this

Agreement will be rendered unable wholly or in part to carry out its obligation under this
Agreement, then if such party will give notice and full particulars of such force majeure event in
writing to the other party within a reasonable time after occurrence of the event or cause relied on,
the obligation of the party giving such notice, so far as it is affected by such force majeure event,
will be suspended during the continuance of the inability then claimed, but for no longer period,
and any such party will endeavor to remove or overcome such inability with all reasonable
dispatch. The term “force majeure event” as employed in this Agreement will mean acts of God,
strikes, lockouts, or other industrial disturbances, acts of public enemy, orders of any kind of the
Government of the United States, of the State of Illinois, or of any civil or military authority,
insurrections, riots, epidemics, pandemics, landslides, lightning, earthquakes, fires, hurricanes,
storms, floods, washouts, droughts, arrests, restraints of government and people, civil disturbances,

explosions, breakage or accidents to machinery, pipelines, canals, or tunnels, partial or entire
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failure of water supply, and inability on the part of the Commission or of the Village to deliver
Lake Michigan water, or of the Village to receive LLake Michigan water, on account of any other
causes not reasonably within the control of the party claiming such inability. The settlement of
strikes and lockouts will be entirely within the discretion of the party having the difficulty, and the
above requirement that any “force majeure event” will be remedied with all reasonable dispatch
will not require the settlement of strikes and lockouts by acceding to the demands of the opposing
party or parties when such settlement is unfavorable to it in the judgment of the party having the
difficulty.

SECTION 4. LEGAL RELATIONSHIPS AND REQUIREMENTS

A. Supplemental Agreement. This Agreement will be deemed to supplement the

Water Purchase and Sale Contract in connection with the supply of Lake Michigan water to the
Oswego Unit System. If there is any other conflict or inconsistency between the terms of this
Agreement and the terms of the Water Purchase and Sale Contract, then the terms of this
Agreement will control. The Village will at all times comply with all terms and conditions of the
Water Purchase and Sale Contract, except as otherwise provided in this Agreement.

B. Term of Agreement. This Agreement will continue in full force and effect from the

Effective Date until the Capital Cost Recovery Amount is paid in full by the Village.

C. Cooperation and Further Agreements. The Commission and the Village agree to

cooperate in good faith throughout the term of this Agreement to implement the letter and spirit of
the provisions set forth in this Agreement.

D. Assignment. This Agreement may not be assigned by any party, in whole or in
part, without the prior written consent of the other party.

E. Notices. Any notices under this Agreement will be personally delivered, delivered

by the deposit thereof in the U. S. Postal Service, postage prepaid, registered, or certified, return

Oswego -IGA Capital Cost Recovery Charge
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With a copy to:

Irene Schild Caminer

Caminer Law, LLC

2612 W. Sunnyside Ave.

Chicago, IL 60625

Email: [rene@caminerlaw.com

By notice complying with the requirements of this Section 4.E, the Commission and the
Village each will have the right to change the address or addressee or both for all future notices to

it, but no notice of a change of address will be effective until actually received.

F. No Oral Agreements. No oral agreements exist by or between the Commission and

the Village with respect to this Agreement, nor was the making and execution of this Agreement
induced by any representation, statement, warranty, agreement, or action other than those
expressed or explicitly referenced in this Agreement.

G. No Waiver. No course of dealing or failure of the Commission or the Village to
enforce strictly any term, right, or condition of this Agreement will be construed as a waiver of
such term, right, or condition. No express waiver of any term, right, or condition of this Agreement
will operate as a waiver of any other term, right, or condition.

H. No Third-Party Beneficiaries. This Agreement is entered into solely for the benefit

of the contracting parties, and nothing in this Agreement is intended, either expressly or impliedly,
to provide any right or benefit of any kind whatsoever to any person or entity who is not a party to
this Agreement, or to acknowledge, establish, or impose any legal duty to any third party.

L. Governing Law and Venue. This Agreement will be governed by and construed

exclusively under the applicable laws, but not the conflict of laws rules, of the State of Illinois.
Venue for any litigation arising out of this Agreement will only be proper in the Eighteenth Judicial

Circuit Court, DuPage County, Illinois.

Oswego -IGA Capital Cost Recovery Charge
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J. Counterparts. This Agreement may be executed in several counterparts, each of
which will be deemed to be an original, and all of which will constitute but one and the same
instrument. Any such counterpart may be signed by one or more of the parties hereto so long as
each of the parties hereto has signed one or more of such counterparts.

K. Authority. The person(s) executing this Agreement on behalf of the Parties hereto
warrant that: (i) such the Village and the Commission are duly organized and existing; (ii) the
individual signing is duly authorized to execute and deliver this Agreement on behalf of said
Village or the Commission; (iii) by so executing this Agreement, such Village and the
Commission are formally bound to the provisions and conditions contained in this Agreement; and
(iv) the entering into this Agreement by the Village and the Commission does not violate any

provision of any other agreement to which said Village and the Commission is bound.

L. Mutual Cooperation. The Village and the Commission acknowledge that it may be

necessary to execute documents other than those specifically referred to herein in order to complete
the objectives and requirements that are set forth in this Agreement. The Village and the
Commission hereby agree to cooperate with each other by executing such other documents or
taking such other actions as may be reasonably necessary to complete the objectives and
requirements set forth herein in accordance with the intent of the Village and the Commission as

evidenced by this Agreement.

M. Amendment. This Agreement is the entire agreement between the Village and the
Commission regarding its subject matter and may not be changed or amended except pursuant to

a written instrument signed by the Village and the Commission.

Oswego -IGA Capital Cost Recovery Charge
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IN WITNESS WHEREOF, the Village and the Commission hereto have caused their

respective corporate names to be subscribed hereto and their respective corporate seals to be

affixed hereto and attested by their duly authorized officers.

ATTEST:

By:

Its:

ATTEST:

By. (VT AT (N

Its: V/’//[lg.é g@ﬁ

DuPAGE WATER COMMISSION

By:
Its:
VILT AGE OF OSWEGO
By g )
Its:

//74(1)0, Sores et

Oswego -IGA Capital Cost Recovery Charge
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Resolution #: R-60-24, R-61-24, R-62-
24, R-63-24, R-64-24, and R-65-24
Account: N/A

Approvals: Author / Manager / Finance / Admin

REQUEST FOR BOARD ACTION

Date: 10/9/2024

Description: Recommendation to Approve Water Purchase and Sales Agreement(s)
and Capital Cost Recovery Charge Agreement(s) for the WaterLink
communities of Oswego, Yorkville, and Montgomery

Agenda Section: Administration Committee

Originating Department: Administration

| am pleased to present the WaterLink Customer Agreements for DWC Board consideration. The
WaterLink communities have been working toward a new water source for over 10 years after
becoming aware of impending water scarcity in the aquifer which provides their current supply. After
extended study, the WaterLink partners (Oswego, Montgomery, and Yorkville), identified Lake
Michigan source water delivered by the DuPage Water Commission as the preferred future source.
This project will be one of the largest water projects in the Midwest, and will extend the DWC service
areainto Kendall counties with DWC water transmission infrastructure extending west of the Fox River

upon completion.

The WaterLink communities have received IDNR allocations and have worked with DWC to fund Phase
| and Phase Il engineering over the last two years. During this period of time, the WaterLink
communities have also been preparing financing instruments to fund the construction of the new
infrastructure necessary to be constructed by DWC to convey water to the WaterLink communities.
All project costs, including legal, engineering, property acquisition, construction, and commissioning
will be funded by the WaterLink communities through a WaterLink Connection Facilities Agreement
(R-66-24) and companion Project Escrow agreement (R-67-24), also included on this agenda.

The contract documents presented for approval have been crafted to provide continuity with
previously approved Subsequent Customer Agreements to the greatest extent possible. DWC Legal
Counsel and staff have worked closely with the WaterLink communities, their staff, and their legal
counsel over many months to advance these documents for consideration. | wish to acknowledge and

thank them for the significant effort that was provided to complete this task.

A summary of the primary elements of the Agreements is provided following:

| 1of2 |
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Water Purchase and Sales Agreements (R-60-24, R-62-24, R-64-24):

The Water Purchase and Sale Agreement(s) have been constructed to provide a term that matches
that of the other Contract Customers, ending February 24, 2064; and include language, terms, and
conditions consistent with DWC Contract Customers. The project is scheduled for construction to
commence in 2025 and to be commissioned in 2028. WaterLink communities will begin to access
the new water source at that time, or as soon as permitted based upon achieving compliance with

the IDNR water loss regulations.

Capital Cost Recovery Charge Agreements (R-61-24, R-63-24, R-65-24):

All new (subsequent) DWC customers are required to provide a Capital Cost Recovery Charge (aka
“buy-in fee”) to ensure parity with the original Charter Customers which paid for the original DWC
system upon formation. The Capital Cost Recovery Charged is determined by computing each
customer’s pro-rata share by utilizing their IDNR allocation to calculate their demand as a
percentage of the whole, and multiplying that percentage by the value of all DWC fixed assets as
of the most recently audited fiscal year (FYE 2024). Based upon these computations, the Capital
Cost Recovery Charges to be collected are as follows:

Oswego: $11,047,790
Montgomery: $ 9,998,815

Yorkville: S 8,013,886

Companion Agreements:

In addition to the 1) Water Purchase and Sale Contract(s) and 2) Capital Cost Recovery Charge
Agreement(s) for each of three WaterLink Communities, there are also two additional agreements
for which there are four parties/signatories: the Village of Oswego, the Village of Montgomery,
the United City of Yorkville, and the DuPage Water Commission. These items are included on the
DWC October 17, 2024 DWC Agenda and are listed below:

= Resolution R-66-24: WaterLink Connection Facilities Intergovernmental Agreement

= Resolution R-67-24: WaterLink Project Escrow Agreement

Recommended Motion:

It is recommended that the DWC Board approve the Water Purchase and Sales Agreement(s) and the
Capital Cost Recovery Charge Agreement(s) for the WaterLink communities of Oswego, Montgomery,
and Yorkuville.

| 20f2 |
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DUPAGE WATER COMMISSION

RESOLUTION NO. R-62-24

A RESOLUTION APPROVING A WATER PURCHASE AND SALE CONTRACT WITH THE UNITED CITY OF
YORKVILLE

WHEREAS, the Commission was formed and exists pursuant to the Water Commission Act of 1985,
70 ILCS 3720/0.01 et seq., and Division 135 of Article 11 of the lllinois Municipal Code, 65 ILCS 5/11-135-
1 et seq., for the purpose of securing an adequate source and supply of water for its customers; and

WHEREAS, the Village of Montgomery (“Montgomery”), the Village of Oswego (“Oswego”) and
the United City of Yorkville (“Yorkville”) (collectively the “Municipalities”) desire to supply Lake Michigan
water to their residents by connecting to the Commission’s waterworks system (the “Project”); and

WHEREAS, the Commission and Yorkville have negotiated an Intergovernmental Agreement
Concerning Capital Cost Recovery Charge and a Water Purchase and Sale Contract for the Project; and

WHEREAS, concurrently with the enactment of this Resolution, the Commission and the
Municipalities are entering into an Intergovernmental Agreement Concerning Development of
Connection Facilities to Implement Water Service for the Project; and

WHEREAS, concurrently with the enactment of this Resolution, the Commission and the
Municipalities are entering into a WaterLink Project Escrow Intergovernmental Agreement with the
Municipalities for the Project; and

WHEREAS, the Commission deems it to be in the best interests of the Commission and the public
to complete the Project and enter into the Water Purchase and Sale Contract with Yorkville.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the DuPage Water
Commission as follows:

SECTION ONE: The Board of Commissioners of the DuPage Water Commission hereby approves

the Water Purchase and Sale Contract with the United City of Yorkville attached hereto as Exhibit 1 and
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authorizes the Chairman to execute the Water Purchase and Sale Contract on behalf of the DuPage Water

Commission and to take whatever steps necessary to effectuate the terms of said agreement.

SECTION TWO: This Resolution shall be in full force and effect after passage and approval as

required by law.

Aye

Nay

Absent Abstain

Bouckaert, D.

Cuzzone, N.

Fennell, J.

VACANT

Novotny, D.

Pruyn, J.

Romano, K.

Rush, K.

Russo, D.

Saverino, F.

Suess, P.

Van Vooren, D.

Zay, J.

ADOPTED THIS

ATTEST:

Danna Mundall, Clerk

Board/Resolutions/2024/R-62-24.docx

DAY OF

, 2024,

James F. Zay, Chairman
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DUPAGE WATER COMMISSION

WATER PURCHASE AND SALE CONTRACT
Retween
The DuPage Waler Commission
and
The United City of Yorkwille

FOR THE UNITED CITY OF YORKVILLE

October 17,2024
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DUPAGE WATER COMMISSION
WATER PURCHASE AND SALE CONTRACT WITH THE UNITED CITY
OF YORKVILLE
FOR THE UNITED CITY OF YORKVILLE UNIT SYSTEM

This Water Purchase and Sale Contract (“Contrect™), dated as of October 17, 2024,
by and between the DUPAGE WATER COMMISSION, DuPage, Cook, and Will
Counties, State of linois (the “Commission™), a county water commission and public
corporation under Division 135 of Article 11 of the [Hinois Municipal Code, 65 ILUS
51 1-135-1 er zeq., and the Woter Commission Act of 1985, 70 [LCS 372071 ef seq.
{eollectively, the “Acts™), and the UNITED CITY OF YORKVILLE, Kendall
County, lllinoks, a municipal corposation duly organized and existing under the laws
af the State of Hlimois Yorkville™);

WITNESSETH:

WHEREAS, the Commission has been organized under the Acts to supply water
within its territorial limits; and

WHEREAS, the Commission owns and maintains a walerworks syslem as i
supplier of Lake Michigan water (o member customers that contract for such service;
and

WHEREAS, Yorkville currently owns and operates a municipal drinking waler
svstem served by wells that extract source water Trom the Tronten-Galesville aguifer;
and

WHEREAS, Yorkville is within the territorial limits of the Commission: and

WHEREAS, Yorkville, together with the Village of Oswego and the Village of

Montgomery (collectively the “WaterLink Communities™), conducted extensive study

Usnited City ol Yorkville
Waler Perchase and Sale Contract
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and concluded that the most susiainsble allemative water source W0 serve the
WaterLink Communities through the municipal waterworks systems currently serving
the WaterLink Communitics, as well a3 any extensions or improvements of those
svstems is Lake Michigan water from the Commission; amd

WHEREAS, Yorkville (along with the WaterLink Communities) has applied for
and received from the State of Minods Department of Matwral Resources, Office of
Water Resources, o Lake Michigan water allocation permit for the Yorkville Unit
Syster; and

WHEREAS, Yorkville is in the process of desigming and constrecting the
conversion of its waterworks system that will be owned and operated by Yorkville and
extended or improved from Lime to time o meet the potable water requirements of all
residenis aind businesses o be served with water from Yorkville, which watervorks
system is preliminarily depicted in Exhibit A attached to this Contract: and

WHEREAS, the Commission and the WaterLink Communitics have entered imto
Escrow Agreements and have been taking steps to finance, study, engineer, design,
and construct the facilities necessary for the WaterLink Communities to receive Lake
Michigan water, and the Commission has been taking steps to study, finance, engineer,
design, and construct the Commission Connection Facilities (as defined hereind 1o
deliver Luke Michigan water 1o the WaterLink Communities: and

WHEREAS, contemporaneously  with  this  Agreement,  the  WalerLink
Commumitics and the Commission are entering into a WaterLink Propect Escrow

Intergovernmental Agreement, an Inergovernmental Agreement with the Uinited City

Uniged City of YWorkyille
Water P'urchase and Sale Conbrsct
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of Yorkville Conceming Capital Cost Recovery Charge, and an Intergovernmental
Agreement Concemning Development of Connection Facilitics o Implement Water
Service; and

WHEREAS, the WaterLink Communities have started Optimal Corrosion Control
Tremment (OCCT) Swdies of their waler systems 1o be fled with the Hlinois
Environmental Protection Agency. The Commission and Yorkville scknowledge thai
e CHOCT Sucy, mcluding recommendations Tor infrastructure improvements that
may be needed as o result of recommendations for optimized corrosion control
ircatmend, will nod be completed and reviewed by IEPA until approximately October
2025; and

WHEREAS, Yorkville and the Commission recognize thal construction may begin
pending the resulis of the QOCCT Study; and

WHEREAS, Yorkville desires that s walerworks system preliminamily depicted
in Exhibit A sitached 1o this Contract as well as any extensions or improvements ol
that system (the “Yorkville Unit System™) be served with water from the Commission
bBeginning sometime in 2028 as mutually agreed 1w by the parties; and

WHEREAS, the Commission has entered various water supply contracis with the
City of Chicago 1o purchase Lake Michigan water suflicient to meet the water supply
needs of the Commission and its customers (the *“Water Supply Contret™) and most
recently in 2024 and extends until 2041; and

WHEREAS, at some point during the term of this Contract, the Commission may

build alone or with others a water freatment, distribution, and ransmission system 0o

Unised City of Yorkville
Wt Purchase and Sale Contrsct
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obtain Lake Michigan waler dirgeily from Lake Michigan thai will serve the
Commission; amd

WHEREAS, the Commission has issued and sold and may lurther propose (o issue
and sell Bonds (as defined in Section 2 below) from time 1o time during the teom of
this Contragt in sulficient amounts for the payment of the costs of s project of
acquiring, designing, constructing. and maintaining its Waterworks System (as defined
in Section 2 below): and

WHEREAS, such Bonds have been and may be issued in the future from time to
time by the Commission pursuant 1o Bond Ordinances (a3 defined in Section 2 below)
adopted by the Commission; and

WHEREAS. pursuant o the Acts, Article VI, Section 10 of the Hlinois
Constitution of 1970, the Intergovernmental Cooperation Act, 3 ILCS 22001 ¢f sy,
and the Public Utilities Act, 220 ILCS 371 &f seq. ms amended, the Commission and
Yorkville are authorized 1o enter into this Contract; and

WHEREAS, by the execution of this Contract, Yorkville is surrendering none off
its rights to the ownership and operation of the Yorkville Unit Svstem, except as
expressly provided for, and only o the limited extent so provided for. in this Contract,
and Commission is surmendering none of its rights to the ownership and operation of
its Waterworks System, bul each asserls its continued might 1o operate such systems;
and

WHEREAS, Yorkville recopnizes that the Commission may use this Conlract as

the basiz, in par, lor oblaining leons from tme (o Gme 1o be evidenced by the issuance

iinfseil Clty of Yerlovilie
Water Murcliase and Sale Uomiract
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ol its Bonds: and for payment of the principal of and the premium, iCany, ond interest
on such Bonds; and as the means for the payment of its maintenance and operating
expenses; and [or such purposes as may be authorized by applicable statutes or reguired
in any Bond Ordinance sdopied by the Comunission authorizing issuance of Bonds:
ancl

WHEREAS, Yorkville recognizes that the Commission may m the fubore enter into
cantmcts wilh otler cusiomers that are members of or miay joan the Commission,

MOW, THEREFORE. in consideration of the foregoing recitals and of the mutual
covenans and agreements hergin contained, the Commission and Yorkville herchy
agree as follows:
SECTION I. PREAMBLES.
The preambles hereto ore hereby incomomted herein by this reference and are made
fully a part of thes Contraci.
SECTION 1. DEFINITIONS,
The following words i phirases shall have the following meanings when used in this
Contrct.
A, "Apsreimie Coste™ means Operation and Maintenonce Costs, Fixed Costs, and
Underconsumption Costs, collectively, as defined hercin.
B. “Allernate Delivery” means the delivery of Lake Water purchased by Yorkville
from the Commission o the Yorkville Unit System through facilities owned by a
Contract Customer (commonly referred to as “Wheeling ).
C. “Assgt-ln-Kind Amount™ means the differentinl amount, ifany. that Yorkville pays

Uirited Tty ol Yorkville

Waler Punchase and Sake Costraic
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for a portion of the increase in size of the primary 487 western pipeling (commencing
at Book Road and 75* Street and extending west of the Fox River 1o a termination
point gt Orchard Road, also known as “TW 6257 in the DWC naming convention)
from the baseline pipe size 1o 54", The Commission and Yorkville will mutually agree
in o separate document to be executed prior o the clesing of the WIFIA Loan on the
value of the contribution.

. “Avgrage Coptrt Customer Rate Per 1,000 Gallons” means Total Contract
Customer Revenue divided by Total Contract Customer Lse,

E. “Bond Ordinances™ means all of the Commission’s ordinances and resolutions
under which the Commission has or will authorize the issuance of, or issue, Bonds,

F. “Bonds” means Revenue Bonds and Other Bonds,

G, *Capital Cost Recovery Charpge™ means the amount necessary, pursuant 1o Section

0.02 of the Water Commission Aci of 1985 {as addad by Public Act 093-0226) and
Commission Resolution Mo, B-79-04, entitled " A Resolution Expressing the Policy of
the DuPage Water Commission Regarding the New Subsequent Customer Pricing
Methodology,” to recover Yorkville's proportionate share of Original Capital Costs
less Rebates, where Yorkville's proportionate share of Oniginal Capital Costs less
Rebates is that proportion of Original Capital Costs less Rebates which Yorkville's
Full Water Requirements for 2022 and 2023 as reported by Yorkville to the 1EPA bears
Lo the sum of the Full Water Reguirements or Minimum Take or Pay Reguirements (as
defined in the Contract Customer Contract), as applicable, of all of the Commission’s

Contract Customers For such two vears which the parties agree shall be 58,013, 886.00

Urnsted City ol Yockwille
Water Purchase and Sale Cengm
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based on the method of calculating such amount illustrated in Exhibit E attached 1o
this Conmel.

. =Charer Customer Fagilities”™ means all of the feeder mains, metering stations, and
pressure ndjusting stations constructed ns of May 1. 1992, solely for the purpose of
inikially conmecling the Charer Cusiomers o the Walcrworks System.

L Insentionally Omitied.

1, *Charter Customers™ means the units of local government (nol including the
Commission) that are porties w the Charter Customer Contract, excluding, however,
any such unit of local government whose rights and obligations under such Controset
have been erminated. incleding without limiation the United City of Yorkville,

K. “Commigsion™ means the DuPage Water Commisaion, Dulage, Cook. and Will
Countics, Siale of linois.

L. “Commission Copnection Facililies™ menns the portions of the Waterwarks
Syslemm constructed by the Commission 1o initislly  conneet the WaterLink
Commiunities including the Yorkville Unit System to the existing Walerworks Sysiem,
which [acilitics are depicted in the preliminary plins attached as Exhibit B-2 to this
Contract, as such acilities may be reloeated, replaced, extended, or improved and may
be used in the service of other customers from time o time. The Commission
Connection Facilities include, among other items, metering station(s), including
pipelines and equipment appurtenant thereto, and SCADA  System  lTocilities
attributable to the Yorkville Unit System, including equipment appurienant thereto,
M. “Connection Facilitics™ means the Yorkville Unit System Coanection Facilities
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and the Commission Connection Fagilities,

N, “Consection Fagilities. Cost™ means the Tull sctual cost incurred by the
Commission in connection with (i) the design, bidding. contracting. managing, and
actunl construction, mstallation, removal, relocation, replacement, extension, or
improvement of the Connection Facilities, including without limitation equipment
required forthe opemtion of the Connection Facilities and all administrmtive, lfinancing,
SUPETVESOrY, inspection. engineering, surveving. and legal fees. costs, and expenses
pssociated therewith; (i) the acguisition and divestment of lands, cosements, and
rights of way over lands and wiaters necessary for the construction, instulintion,
removal, relocation, replacement, extension, or improvement of the Conneclion
Facilities, and all administrative, tile, surveving. and legal fees, costs, and expenscs
associabed therewith;: and (108) the review and processing of plans amd agreements lor
the construction, installation, removal, relocation, replocemienl, extension, or
improvement of the Connection Facilities and in connection with the negolition,
preparution, consideration, and review of this Contract. including without limitation
all legal, engineering, consulting, and administrative fees, costs, and expenses
associnted  therewith; except as any of the above are included in Operation and
Maintenance Cosls,

0. “Contract™ means this Water Purchase and Sale Contrct,

P SContract Customer Contencl™ means the Waler Purchase and Sale Contraci

between the Commission and the Contract Customars dated as of January 18, 2024,

O “Contrsel Cystomers™ collectively mesns the Contract Customers, Yorkville, and
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any other emity with whom the Commission has entered into, or may in the fiture enter

i, @ contraet or agreement Tor the sale by the Commission of Lake Water 1 that

entity, excepl only contrcts and agreements providing for the delivery of Lake Waler
during times of emergency oaly.

R. “Days™ mesns calendar days.

8. “Determinmtion Date™ means the last day of December immediately preceding the
Interest Period for which the Eamed Interest Rate pursuant 1o this Contmct is being
caleulated, but the elfective date of any change in the Eamed Interest Rate shall, for
purposes hereol, be the first day of May following such Determination Date.

T. “Eamed Interest Rate”™ means, with respect 10 cach Interest Period under this

Contract, the highest monthly average yield 10 maturity interest rate camed by the
Commission (total funds) as reported monthly on the Commission’s Schedule ol
Investments fir the immediate preceding fiscal vear (May 1 - April 300 as determined
by the Commission, which determination shall be conclusive and hinding upon
Yorkville absent manifest error, but the effective date of any change in the Eamed
Interest Rte shall, Tor purposes bereof, be the first day of May [ollowing such
Determination Dute,

L. “Eiscal Year™ means the fscal vear of the Commission,

V. “Fixed Costs™ means an amount sullicient at all times to pay the principal of and
the premium, if any, and interest on any Revenue Bonds, to provide reserves requined
therefor, to provide an adequate depreciation fund for the Waterworks System, 1o

comply with the covenants of all Revenue Bond Ondinances, and to pay reasonable
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capital costs necessary o carry oul the corporate purposes and powers of the
Commission; except as any of the above are included in Operption and Maintenance
Costs.

W. *Full Water Reguirements” means, (i) as it applies to caleulating Yorkville's
Capital Cost Recovery Charge, the amount of waler necessary 1o meel the potable
water requirements of all then curment customers served by the Yorkville Unit Sysiem
at the time Yorkville's Capital Cost Recovery Charge 15 being calculated, (it} as ot
applies to the Yorkville Unit Svstem for all other purposes of this Contract, the amount
of water necessary from time to time to meet the potable waler requirements of all then
current customeers servied by the Yorkville Unit System, amd (iii) a8 it applies to other
Contract Customers of the Commission. such Contract Customers”™ full water
requirements as defined in their respective contraets with the Commission,

X. “Interest Period™ means (i) initially, the period commencing on the first date on
which Yorkville first becomes obligated to make payments under Subsection 7.0 of
this Contract and cnding on the mext succeeding first day of Moy and (i) thereafter,
gach period commencing on the last day of the next preceding Interest Period and
ending on the next suceeeding first day of May: provided, however, that any Interest
Periodd that otherwise extends beyond May 1, 2058, shall end on February 24, 2064,
Y. “Lake Water™ means potable, filtered water drawn From Lake Michigan.

Z. “Operation and Maintenance Costs” means amounts payable by the Commission
under the Water Supply Contrsct, excepl Underconsumption Costs, and ol expenses

incurred in the sdministostion, operation, and mainenance of the Waterworks System
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ardd the sccumulation of reserves related o pavment of said costs. Operation simd
Maintenance Costs in any month shall be at least equal to the amount requined 10 be
deposited by the Commission in that month into the operation and maintenance funds
or aceounts created under all Revenue Bond Ordinances.

AA, “Driginal Capital Costs™ means all costs paid by the Conmission for property
owned by the Commission, as of April 30, 2024, without reduction for depreciation,
incheding aciual costs of constrection, ewgineering, and capilalized interest on assels
in service and under construction but excluding the cost of constrecting the Charer
Custonier Facilivies and Nnancing costs other than interest capitalized in accordance
with Generally Accepted Accounting Principles.

BBE. ~“Original Revenue Bonds™ means the Series 1987 Kevenue Bonds, originally

issued in the amount of 3200.000,000 pursuant o Ondinance Mo, 0=1-8T adopied
January 15, 1987, and the Serics 1993 Water Refunding Revenue Bonds, originally
issued in the amount of $182,755,000 pursuant 1o Ordinance No. 0-8-93 adopted April
8 1993, and any other Bevenue Bonds thot may in the future be issued o refund or
refinance all or nny porion of the indebedness represented by said Series 1987, 1993,
2003, and 2013 Revenue Bonds, As of the date of this Contract, all of the Original
Revenue Bonds are fully paid and retired.

CCo "Yorkville™ means the United City of Yorkville, located in Kendall County, Stine

of Hinois.

DO, “Yorkville’s Base Rate™ means a waler rate stated as dollars or cents per 1000

gallons that is calculated by {1} the sum of all Operation and Maintenance Cost

payments, all Fixed Costs payments, all Connection Facilities Cost paymenits, and all
Linited City ol Work ville
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Copital Cost Becovery Charge paymients under the Contract Customer Contrct
estimated to be made by Yorkville pursuant to this Contract in the Fiscal Year for
which Yorkville's Base Rate pursuant to this Contract is being calculated and (ii)
dividing the resulting anvount by the 1otal amount of Lake Water, stated in 1,000 gallon
units, estimated 1o be delivered to YVorkville in said Fiscal Year,

EE. “Yorkville Unit System™ means the waterworks system described in Exhibit A
attsched 1o this Contract a5 well as any extensions or improvements of thit system
acquired by Yorkville and used for the purpose of providing and transmitling water (o
IS CUSHOmers,

FF. “Yorkville Unit Svstem Connection Facilities™ means those portions of the
Yorkville Unit System, lying downstream from the Point of Delivery, to be constructed
parsuant 10 this Contract by Yorkville at its expense 1o initially connect the Yorkville
Unit System to the Waterworks System, which facilities are depicted in the peeliminary
plans attached as Exhibit B-1 1o this Contract, os such facilities may be relocated,
replaced, extended, or improved from time w time. The Yorkville Unit System
Connection Facilities include. among other items, the pressure adjusting station(s)
described in Subsection 4.A of this Contract and pipeline and equipment appurtenant
thereto.

GG "Dther Bond Ordinances™ means all of the Commission’s ordinances and
resolutions under which the Commission has or may authorize the issunnce of, or issue,
Chher Bonds.

HH. “Other Bonds™ means all of the Commission’™s debd oblhigations that are nat
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Revenuse Bonds. whether in the form of bonds. notes. or other evidence of
indebtedness, in whatever argimal principal amount, together with any such additional

non-revense obligations suthorzed by stotute 1o be issued by the Commission from

time 1o tme and relunding obligations issued o refund other such ehligations,

I “Point(s) of Delivery™ means the point{s) at which the Lake Water delivered to

Yorkville pursuant to this Contrset leaves the Commission’s Waterworks System and

enters the Yorkville Unid System. A Point of Delivery shall be a point in ihe wiler
main connecting the Commission’s metering  station{s) to Yorkville's pressure
adjusting stution(s) located downstiream Trom the inside face of the outside wall or
Foundation of the Commission’s metering station(s) o distance of 10 feet or whwere such
willer main enters the ouiside face of the outside wall or foundation of Yorkville's
pressure adjusting stations), whichever is closer to the Commission’s melering
sation(s),

. “Prime Bate” means the base corporate rale of intérest then most mecently
announced by the largest commercial bank, measured in twrms of 1otal assets, located
and doing banking business in the State of linois, which rate may or may not be said
bonk’s lowest rate of interest charged by said bank For extensions of credit o debiors,
The effective date of any change in the Prime Rate shall, for purposes hereof, be the
effective date stated in the public announcement of said bank.

KK. “Rebaies™ means rebates formally declared as such by Commission Resolution
as of the month prior o the month in which Yorkville first becomes obligated o make

payimenis under Subsection 7.0 of this Contract. Az of the date of this Contract, the
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Commission has formally declared $106,326,287.00 in Rebates pursuant o Resolution
Mos., R=19-94, R-21-93, R-15.06, R-24-07, R-18-98 and R-28-07.

LL. “Revenue Bond Ordinances” means all of the Commission’s resolutions under

which the Commission has or will suthorize the issuance of, or issue, Revenue Bonds.
MM, “Revenue Bonds™ means all of the Commission™s debi obligations, including the
Original Revenue Bonds, that are payable from the revenues of the Waterworks
Swstem, whether in the Torm of bonds, notes, or other evidence of indebledness. in
whatever original principal amount, together with any such additionnl revenue
obligations authorized by statute 10 be issued by the Commission from lime Lo time
and refunding revenue obligations issued 1o refund other such obligntions.

NN, “SCADA System™ means the Supervisory Control and Data Acquisition System
of the Commission that provides an integrated control, communication, and security
system for the Waterworks System, including data processing, management. trunsfer,
and exchange; central operation; system control and monitoring; and operator-machine
interfacing.

00, "Trustee” means a trustee provided in o Bomd Ordinance,

PP, “Underconsumer™ means, for any given year, a Contract Customer of the
Commission thit takes less Lake Water in such year than such Contmet Customer’s
Water Allocation times 363 times the Underconsumption Fatio for such year,

Q0. “Underconsumption”™ means the amount by which the amount of Lake Water
actunlly taken by a Contract Customer of the Commission s less than the

Unierconsumption Ratio times such Contract Customer’s Water Allocation times 363,

RRE. ~Underconsumption Costs” means any amount that the Commission is obligated
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1o pay under the Water Supply Contract solely by reason of failure 10 sceept delivery
of the minimum quantity of Lake Water that the Commission is obligated to purchase

under the Water Supply Contract.

55, “Underconsumption Ratio™ menns, for any given vear, (i) the minimum amount
of Lake Water required 1o be token by the Commission under the Water Supply
Contract divided by (i) the sum of the Water Allocations of all Contract Customers off
thie Commission times 365,

TT. “Water Allocation™ means, as it applies to other Contract Customers of the
Commission, such Contract Customers’ water allacation as deflined in their respective
contracts with the Commission, and, as it applies 1o Yorkville, the sum of Yorkville's
allocations and allowable excesses From time o time of Lake Water For the Yorkville
Unit System pursuant to the Level of Lake Michigan Act. as amended from time (o
time | See State of Hlinois Depariment of Transportation, Division of Water Resources
Decision on 1989 Allocation Review, Order Mo, LMO 89-2 and subsequent orders of
thie State of IHlinois Department of Transportation, Division of Water Resources, or the
suceessor 1o its responsibilities, the State of Wineis Department of Natural Resources,
Office of Water Resources); and such other amounts of Lake Water as Yorkville may
fawfully ke for the Yorkville Unit System. A any time when the Full Water
Requiremenis ol the Yorkville Unit System shall exceed the Water Allocation for the
Yorkville Unit Swystem, then “Water Allecation™ shall mean the Full Water
Requiremenis of the Yorkville Unit System for all purposes of this Contract.

UL “Water Supply Contract™ means the water supply contract, dated March 1%, 1984,
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betwieen the Commission and the City of Chicago, Winois, as amended, supplenented,
or extended from lime 10 lime, or any allermative water supply agreement. and most
recently i 2024 and extends wtil 2041,

YV, “Waterworks System”™ means all the Commission's [acilities, including land:
easements; righis-of-way over lands and waters; pumping facilities, storuge [acilities,
metering stations, and other (acilities; mains; and pipelines sequired and used for the
purposes of providing and transmitting Lake Water from the Lake Michigan waier
supply system 1o the Commission”s customers. The Yorkville Linit System Connection
Fagilities are not part of the Waterworks Svaiem,

SECTION 3. WATER 5UPFLY.

A, Agreement o Sell and Purchase. Subject (o the provisions of this Contract,

ihe Commission shall sell o Yorkville and Yorkville shall purchase from the

Commission an amount of Lake Waler necessary from time to time 1o serve the
Yorkville Unit Svstem’s Full Water Requirements. The Commission’s obligation o
Yorkville 1o deliver Lake Water hereunder shall be limited, however, o a maximum
unneal amicaent equal to Yorkville's then current Water Allocation times 365 and 1o a
muaxinmum mile of Lake Water to the Yorkville Unit System in any one howr equal o

1.7 times Yorkville's then curreni Water Allocation divided by 24,

. Llnless this

Contract is sooner lerminated by the Commission pursuant o Subsection 20.B of this
Comtract, the Commission shall be obligated to deliver Lake Water o the Yorkville
Unit System and Yorkville shall be obligated o receive at the Yorkville Unit System
Lake Water delivered by the Commission immediately ofter completion of
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construction of the Connection Facilities and the water storage capacity requined
pursuanl to Subscetion 4.8 of this Contract; provided, however, that Yorkville shall
have the right o receive Lake Water pursuant to this Contract prior to the completion
of construction of the required storage capacity i such storage capacity has been
substantially completed o the point where it is capable of serving its intended function
or would be capable of serving its intended function except for the fact that painting or
oher finishing amd restomition work are not complete.

C. Limits gn Supply. The Commission shall use its best efforts to fumish Lake
Water 1o Yorkville as hereinabove provided, but Yorkville acknowledges and agrees
that the Commission’s obligation hercunder is limited by:

(i} The amount of Lake Water from time to time available to the
Commission; and

(it}  Provisions in contracis between the Commission and W15
Contract Customers and other customers related w© curtailment and
other limits on the supply of Lake Water: and

(i} The capacity of the Waterworks System; and

(ivl  Ordinary transmission loss. iluding standard metering
error, between the Commission’s source of supply and the Point of
Dielivery to the Yorkville Unit System; and

(¥}  The other provisions of this Contract, including but not
limited 10 Section 240,

. Emergency or Maintenance Tum=0[T. The Commission underakes to use
reasonable care and diligence to provide a constant supply of Lake Wiater as hercin
provided for but reserves the right at any time to twm off the Now of Lake Water in its
mains for emergency and maintenance purposes. The Commission shall give notice

sl bess than 48 howrs in advance of any trm-ofT for maintenence purposes and it shall
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give such notice ns is reasenable under the panticular circumstances of any lum-ofT for
CIMIETRENCY PUIPOSES,

E. Curailment; Emermency Use of Other Sources. 17t becomes necessary for
the Commission 1o limit its delivery of Lake Water to its costomers (or any reason.
Yorkville shall be entitled, 1o the extent possible, to receive during such period ol
curiailment a pro rata share of available Lake Water as determined by the ratio of {i}
the Yorkville Unit System’s total Loke Water use during the prior Fiscal Year for other
than slart-up purposes pursuant o Subsection 10,0 of this Contract 1o (i) the sum off
Lake Water use during the prior Fiscal Year of all of the Commission’s customers
entithad to Lake Water during such period of curiailment. Prioe 1o the Commission’s
delivery of Lake Water to the Yorkville Unit System for o Tull Fiscal Yewr for oller
than star-up purposes pursuant 1o Subsection 10,1 of this Comract, Yorkville shall be
entitled, 1o the exient possible, 1 receive during such period of curtailment a pro rla
share of gvailoble Loke Water as determined by the rotio of the Yorkville Linit
System's Full Wader Requirements during the prior Fisenl Year to the sum of (i) Lake
Water use during the prior Fiscal Year of all of the Commission’s other customers
entitled to Lake Water during such period of curtailment and (i) the Yorkville Unit
System's Full Water Requirements during the prior Fiscal Year, Yorkville, in coses of
emergency or when the Commission for whatever reason is winble 10 meet the
Yorkville Unit System’s Full Water Reguirements, may, subject o the lenms,
comditions, and limitations set forth in Subsection 9N of this Contract, serve is

customers from any source; provided, however. that Yorkville shall continue (o pay all
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amounts due 1o the Commission hereunder during such period as iF the Yorkville Unit
System were receiving s Full Water Requiremenis Trom the Commission.

F. Witer Oneplity. The Commission shall supply Yodkville with Lake Water
of o quality commensurate W thal Tumished o e Commission’s other Contract
Customers, and meeting the requirements of any lederal, Stote of Winois, or local
pgency as shall have jurisdiction from time o time for the operation of public water
supplics such as the Waterworks System. The Commission bears no responsibility for
the contamination of Lake Water or deterioration of water quality occurring beyond
the Points of Delivery to the Yorkville Unit System.

SECTION 4. DELIVERY: STORAGE.

A, Yockville Unit System Conpection Focilities. Yorkville shall receive its
supply of Lake Warter al the Yorkville Unit System Points of Delivery at pressures that
wiill vary From time to tme. Yorkville, ot is own expense and pursuant i the schedule
catablished in Section 10 of this Contract. shall site, design, construct, operate,
maintain, and when necessary, replace the Yorkville Unit System Connection
Facilities, including a pressure adjusting station immediately downstream from the
Poants of Delivery. Indtial design and construction plans and specifications. for the
Yorkville Unit System Connection Facilities, and any future modifications thereof,
shall be submitted in advance of construction or modification to the Commission for
review and approval, which approval shall not be unrensonably withheld. In the evemnt
the Yorkville Unit System or the Yorkville Unit System Connection Facilities are to

be relocated, replaced. extended, or improved a1 the request of the Commission, its
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successor, oller than hose circumsiances where the Commission is compelied 10
relocate the Yorkville Unit System or the Yorkville Unit System Connection Facilities
for a non-Commission conflicting public infrastructure project or by State or Federal
mandate, Yorkville will be entitled 10 reasonable and Fair market value recovery for all
costs without reduction for deprecistion including actual costs of construction,
engineering, and capitalized interest on assets in service and under construction and
financing costs other than interest capitalized in accordance with Generally Accepted
Accounting Principles,

B.  Swmee. Yorkville shall provide sulficient storage capacity within the
Yorkville Unit System 1o store not less than two times the annual average daily water
demand of the Yorkville Unit System; provided, however, that soid requirement shall
be reduced by (i) the amount of operable shallow well eapacity (stated in gallons per
hour) maintained by Yorkville in the Yorkville Unit System up to o maximum of 10
percent (F0%) of =aid requirement plus (i) an amount equal to the storage capacity
maintained by the Commission in its Waterworks System multiplied by a fraction, the
numerator of which is the annual average daily water demand of the Yorkville Unil
System and the denominator of which is the total annual avemge daily water demands
of all Contract Customers. The calculation of said water storage capacity requirement
for the Yorkville Unit System is provided in Exhibit C attached 1o this Contract. In
aecordance with said requirement, Yorkville, at its own expense and pursuant to the
schedule established in Section 10 of this Contract, shall construct for the Yorkville
Linit System at least the amount of witer stomge capacily shown on Exhibit C to this

Contract as the “Minimum Additional Required Storage.” Such water storage capacity
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shall be in addition to the amount of water slomge eapacity shown on Exhibit C to this
Contract as the “Existing Storage” in the Yorkvillke Unit System. Yorkville shall
properly muintain all such water storage capacity, including operable shallow well
eapacity, in pood and serviceable condition. 17 at any time Yorkville's water storage
capacity in the Yorkville Unit System, including its allowances for operable shallow
well capacity and Commission stormge capacity as provided above, falls below 1.9
times the annual average daily water demand of the Yorkville Unit System. then
Yorkville, within 24 months after such level of deficiency is reached, shall construgt
acdditional water storage capacity within the Yorkville Unit System of sulTicient
quantity 1o increase the total storge capacity of the Yorkville Unit System, inchuding
its allowances for operable shallow well capacity and Commission storage capacily as
provided above, to not less than two times the annual average daily water demand of
the Yorkville Unit System.

C. Metering of Shallow Wells. Yorkville shall furnish, install, and maintain a
meter on each of its operable shallow wells, All suich meters shall be of standard make
and shall be subject to inspection and examination by any employes or agent of the
Commission al all reasonable times. Yorkville shall calibrate all such meters at least
onee inench Fiseal Year. Yorkville shall notily the Commission of the time, date, and
place of each calibeation at least five days in advance thereof, and a representative of
the Commission shall have the right to observe any adjustments made o such meters
in case any adjustments shall be necessary. The Commission shall have the right o
place any or all of such meters under seal al any time.

0. Surges and Back-Flows. Yerkville's operstion of its pressure adjusting
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skation shall not cause surges or back-Mows into the Walerworks System, nor shall the
operation of the Yorkville's pressure sdjusting stathon coise the Waterworks System
pressure (o drop below 20 peunds per square inch. The Commission shall not be
respansible for any damage to the Yorkville Unit System or the Yorkville Unit System
Conneetion Facilities cavsed by the design, operation, or maintenance of he
Connection Facilities.

B Maimengne L 5 ity i . Yorkville

shall operate the Yorkville Uinit System and the Yorkville Unit System Connection
Facilities in such a manner as at no tme o plce the Commission and the Waterworks
System in jeopardy of filing to meet the regulations of any agency or governmental
authornty having jurisdiction over the Commission’s operstion of ils Walerworks
System. The Commission and Yorkville shall notily each other immediately ol all
emergeney and other conditions which may directly or indirectly affect the
Waterworks System, the Yorkville Unit System. the Connection Facilities, or the
quantity or quality of the Lake Water received pursuant 1o this Contract.

SECTION 5. MEASURING EQOUIPMENT.

A, Metering Station and Instrumentation, The Commission shall, pursuant to

the timetable established in Section 10 of this Contrect, furnish, and install at the Poins
of Delivery a metering station containing the necessary equipment and devices ol a
type meeting the standards of the American Water Works Association lor measuring
properly the quantity of Lake Water delivered under this Contract, including all

structures as the Commission shall deem necessary 1o house such equipment and
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devices, Such furmishing and installing of a metering stafion shall be done in suhstintial
confermanee with the preliminary plans therefor siiached as Exhibit B-2 o this
Contracl, ns such preliminary plans may be revised by muteal agreement of the
Commission and Yorkville, The Commission shall own, operate, maintain, and replice
guch metering station and all equipment and structures related thereto,

The metering station shall be located ot o site o sites selected and oeguired by
Yorkyille, and tithe transferred to the Commission, free and clear of all liens, claims,
encumbrances, and resiriclions unbess otherwise approved by the Conimission in
writing. Yorkville shall be responsible for maintaining the grouwnds and landscaping.
including but not limited o shrubbery and other plantings. located on each site
provided. Such sites shall be subject 0 reasonable review and approval of the
Commission, without charge 1o the Commission and pursuant 1o the timetable
established in Section 10 of this Contract, shall grant to the Commission all necessary
und insured easements For such site(s) and aceess Uvereto W the reasonable satisfaction
of the Commission in a form similar 1o that attached as Exhibit D 1o this Contract and
splisfactory 1o the Commission’s aftomeys. Yorkville also shall grant w0 the
Commission all necessary and insured casements for the appropriate location and
installation of antennas and appurtenant facilities for the Commission’s SCADA
System attributahle to the Yorkville Unit System on property owned by Yorkville or
on propery lying within the corporate limits of Yorkville, free and clear of all liens,
chaims, encumbrances, and restrictions unless otherwise approved by the Commission

in writing. Such SCADA System amennas or facilities shall be installed on such
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caserments in a manner that will reduce so (ar as reasonably possible any interference
with the telemetry of the Yorkville Unit System.

Yorkville shall have access 1o the metering station for examination amd inspection at
reasonahle times, but the reading for billing purposes, calibration, and adjustment of
the equipment therein shall be done only by the employees or agents of the
Commission,

B,  Records. For the purpose of this Contraet, the official record of readings
of each meter al the metering station shall be the journal or other record book of the
Commission in its office in which the records of the employees or agents of the
Commission who take the rendings are or may be transcribed, Upon written request of
Yorkville, the Commission will give Yorkville o copy of such joumal or record book,
or permit Yorkville 10 have access therelo in the office of the Commission during

regular business hours,

. Calibetion. At least once in each Fiscal Year, the Commission shall
calibrate its meters dedicated to measuring the Lake Water delivered 1o the Yorkville
Unit System, in the presence of a represemative of Yorkville, and the Commission and
Yorkville shall jointly observe any adjustments that are made 1o the meters in case any
adjusiments shall be necessary. IF any check meters have been installed, then such
check meters shall be calibrated at least onee in each Fiscal Year by Yorkville in the
presence of a representative of the Commission, and the Commission and Yorkville
ghall jointly observe any adjustments that are made to the melers in case any
adjustments shall be necessary.
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I3, Check Meters, Yorkville, at its option and its own expense, may install and
operate 1 check meter 10 check each meter installed by the Commission, but the
measurement of Lake Water for purposes of this Contract shall be solely by the
Commission’s meters, excepd in the coses hercinafler specifically provaded 1o the
contrary, All check meters shall be of standard make and shall be subject 1o inspection
and examination by any employee or agent of the Commission at all reasonable times.
The calibration and adjustment of check meters shall be made only by Yorkville,
except during any period when a check meter may be used under the provisions
hereunder for measuring the amount of Lake Water delivered 0 Yorkville, in which
case the calibration and adjustment of such check meter shall be made by the
Commission with like effects as if such check meter had been fumished and installed
by the Commission.

E. Meter Malfunctions. IF the Commission or Yorkville at any time observes
o variation between a meter and a check meter or any evidence of meter mallunction,
such party shall promptly netify the other pany, ond the Commission and Yorkville
shall then cooperate 1o procure an immediate calibration test and such adjustment,
replacement, or cther work necessany to retwm such mieter to accuracy. The party whao
discovers such variation or malfunction shall give the other party written notice naol
bezs than 48 hours pror w the tme of any st of any meter (which teas shall be
conducted during normal working hours) so that the other party may conveniently have
a represemiative present. IF such representative is mod present after the reguired

netilication at the tme set in such notice, calibration and adjustment may proceed in
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the absence of said representative notwithstanding any other provision of this
Subsection 5.E. IT the pereentage of insccuracy of any meter is found 1o be in excess
of two percent, registration thereof shall be corrected by agreement of the Commission
and Yorkville based upon the best daw available, for a period extending back 1o the
time when such inaccuracy began if such time is ascertninable, or for a period
extending back cne-hall of the time elapsed since the last date of calibration {but in no
event further back than o period of six months) i such time is not ascertainable.

IT for any reason any meter is oul of service or out of repair so thal the amount of Lake
Water delivered cannot be ascertained or computed from the reading thereal, then the
Lake Water delivered during the period such meter is out of service or out ol repair
shall be deemed o be the registration of the check meter if one has been installed and
is registering accurately, or, in the event that no check meter has been installed or the
eheck meter is registering inaceurately, shall be estimated:

(i By comecting the error il the percemtage of the ermor is
ascertainable by calibrution tests or mathematical calculations: or

(i) IF the error is ol ascertminable by calibration tests or
mathematical calculation, by estimating the quantity of delivery by
considering deliveries during preceding periods under similar
conditions when the meter or meters were registering sccurately,
adjusted for the addition of new customers to the Yorkville Uinit
Systlem,

. Within ninety
{(90) doys afier the termination of this Contract (absent a failure o renew), the
Commission, at its own expense and in iis diseretion, may remove the metering station,
including equipment, and the SCADA System antennas and appurtenant facilities from

the propery of Yorkville and release the perpetual easement therein. If the
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Commission fails lo remove such slalion, equipment. and fucilities, a3 aloreszid,
Yorkville may take titke to such station. equipment, and facilitees,

SECTION 6. UNIT OF MEASUREMENT.

The unit of measurement for Lake Water delivered bereunder shall be gallons ol water,
U5, Standard Liquid Measure, and all measuring devices shall be so calibrated unless
the Commission and Yorkville otherwise agree. Should it become necessary or
desirable 1o use other units of measurement, the basis of conversion shall be that 7.48
gallons is equivalent o one cubic fool.

SECTION 7. PRICES AND TERMS OF PAYMENT,

A, Operation and Maintenance Costs Pavment. Yorkville shall pay monthly

to the Commission, ot the time specified in Subsections 7.0 and 7.M below, a share ol
the Commission's Operation and Maintenance Costs for each month. which shall be
an smound cqual o the then curremt price per LODD gallons for Operation and
Maintenunce Costs times the quantity of Lake Water divided by 1,000 delivered by the
Waterworks System 10 the Yorkville Unit System for such month, At any time aller
the commencement of Lake Waler delivery, no Leke Water i being supplicd through
e Waterworks System to any Comraect Customer, Yorkville's shure of monthly
Operation and Maintenance Costs for the Yorkville Unit System shall be that
propotion of those costs which the Yorkville Unit System’s Water Allocation bears Lo
the tatal Water Allocations of all of the Commission’s customers required (o make

Operation and Mainienance Costs payments during the same period.

B. Fixed Costs Payment. Subject to the single limitation on its obligation 10
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piy Fixed Costs set forth in this Subsection 7.8, Yorkville shall pay monthly o the
Commission, at the time specified in Subsections 7.6 and 7.M below, one-twelfth of
the Yorkville Unit System's share of Fixed Costs for each Fiscal Year. However, as of
the date of this Contract, the Fixed Costs are $0 per month. For the purposes of this
Contract, the Yorkville Unit System’s share of Fixed Costs for cach Fiscal Yeor shall
be that proportion of Fixed Costs which the Yorkville Unit System’s Full Water
Requiremients for the two preceding calendar years prior 1o such Fiscal Year bears (o
the sum of the Full Water Requirements or Minimum Take or Pay Requirements. as
“applicable, of all of the Commission's Contract Customers for such two preceding
calendar years who are not relieved from Fixed Costs payments pursuant (o the terms
of their contracts. Prior 1o the Commission”s delivery of Lake Water 1o the Yorkville
Linit System for two calemdar vears for other than siaf-up purposes pursomil 1o
Subsection 10.1 of this Contract, the Yorkville Unit Syztem’s share of Fixed Costs shall
be that portion of Fixed Costs which the Yorkville Unit System’s Water Allocation
bears 1o the sl Waer Allocations or the Full Water Requirements or Minimum Take
or Pay Requirements, whichever is then applicable, of all of the Commission’s
Contract Customers who are not relieved from Fixed Costs paymients pursuant 1o the
termis of their contracts. Subject to the following single limitation, Yorkville's
obligation to make all payments of Fixed Costs as required hereunder is unconditional
and irrevocable, payable without setofl or counterclaim, and imespective of whether
Lake Water is ever furnished, made svailoble, or delivered 1o the Yorkville Unit
System, or whether the Witerworks System is completed, operable, or operating, and

notwithstanding suspension, interruplion, interference, reduction, or curtailment of the
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supply of Lake Water. Yorkville's obligation 1o pay Fixed Costs hercunder is subject
1o the single limitation that, if for any period of time, and only during such period of
time, the Commission is in fct supplying the Full Water Requirements or Minimum
Take or Pay Requirements, as applicable, 1o Contract Customers of the Commission,
other than Yaorkville, whose Full Water Requirements and Minimum Take or Pay
Requirements are more than 85 percent of the sum of the Full Water Requirements or
Minimum Take or Pay Regquirements, as applicable, of all Contract Customers of the
Commission, and during such time the Commission is unable to supply any Lake
Water 10 the Yorkville Unit System, then Yorkville shall have no obligation 10 pay
Fixed Costs for the Yorkville Unit System. However, as of the date of this Contraed,

the Capital Recovery Cost Credit is $0 because Fixed Costs are currently S0,

C. Connection _Focilities Cost Payment.  Yorkville shall pay 1o the

Commission its share of the Connection Facilities Cost in accordance with the
WaterLink Conmimunities Intergovernmental Cost Share Agreement, wherein Yorkville
commits and agrees to pay 40.22% of the wotal Connection Facilities Cost.  The
Commission is not a party (o the WaterLink Communitics” Intergovernmental Cost-
Share Agreement and has no responsibility or lability as to any true-up or adjusted
accounting between the WaterLink Communities. Contemporaneously and pursuant
to this Contract, Yorkville and the Commission shall enter into an WaterLink Projoct
Escrow Intergovernmental Agreement with the United City of Yoroalle (the “Escrow
IGA™) substantially in the form attached hereto as Exhibit G In the event a line of
credit issued by the Commission to Yorkville and any of the WaterLink Communities

for Conmection Facilities Costs the total line of credit amount provided to the

Linited City of Yorkville
W mier Purchase and Sale Comirset
Ia

256 of 570



Waterlink Communitics shall not exceed Twenty-one Million Dollars (321,000,000
{the “Commitment Amount™). Yorkville's obligation to make its share of the payment
for the Connection Facilities Cost as required in and under the Escrow 1GA s
uncomditional and irrevocable, and may be payable without setolT or counterclaim, and
irrespective of whether Lake Water is ever fumished, made available, or delivered 1o
Yorkville, or whether the Waterworks System is completed, operable, or operating,
and notwithstanding suspension, interruption. interference, redugtion, or curtailment

of the supply of Lake Water.

[3. Capital Cost Recovery Charge Paviment. Yorkville shall pay monthly 1o

the Commission, al the time specified in Subsections 7.6 and 7.M below, an amount
calculated by amoriizing the Capital Cost Recovery Charge (less any Asset-in-Kind
Amount), in equal monthly installments of principal and interest: al a rale per annum
equal to the Eamed Interest Rate determined for each Interest Period plus one percent,
over the life of the Contract Customer Contract remaining as of the month in which
Yorkville first becomes obligated to make such payment; provided, however, that such
monthly installment may be adjusted by the Commission. on May 1 of each vear
thereafier, to ensure amortization of the then-current amount of the Capital Cost
Recovery Charge (less any Assci-in-Kind Amount) remaining unpaid, as of such May
I, over the life of the Contract Customer Contract then remaining, and 1o reflect any
change in the Eamed Interest Rate, as of such May 1. The method of calculating the
Capital Cost Recovery Charge is illustrated in Exhibit E attached to this Coniract.

Yorkville's abligation to make all Capital Cost Recovery Charge payments as required
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hereunder is unconditional and imevocable, payable without setoll or counterclaim,
and imespective of whether Luke Water is ever furnished, nivde available, or delivered
o Yorkville, or whether the Waterworks System is completed, operable, or operating,
and notwithstanding suspension, interruption, interference, reduction, or curtailment

of the supply of Lake Water.

E. Ungderconsumption Costs Pavment. 1T Yorkville is an Underconsumer al

the Yorkville Unit System, then Yorkville shall pay, at the time specified in
Subsections 7.G and 7.M below, its share of Underconsumption Costs as determined
and assessed by the Commission after notification of such costs under the Water
Supply Contract. In such event, Yorkville's share of Underconsumption Costs for the
Yorkville Unit System lor a vear shall be equal to the ratio of its Underconsumption to
the aggregate Underconsumption of all Underconsumers [or such year,

F. Default Shares. 17 any of the Commission’s Contracl Customers sholl
default in any payvment to the Commission, or any parl of any payment. including
default shares, Yorkville agrees to pay to the Commission a share of the amount so in
default, which share shall be in the same proportion as the Yorkville Unit System’s
share of Aggregate Costs for the month prior 1o the month of the default bears o the
sum of the shares of Aggregate Costs in that month of all of the Commission’s Contract
Customers ned in default and obligated o make payments with respect to the amount
s0 in defaulL
Subject to Subsection 7.M below. Yorkville's share of the amount so in default shall

be due and payable 21 davs after the Commission’s written demand therefor, The
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demand shall include the Commission’s calculations of the amount due by Yorkville
hereunder. If and when the defaulting customer makes a payment to the Commission
of a defaulied amoum or interest thereon for which Yorkville made a payment to the
Commission under this Subsection 7.F, then the Commission will pay to Yorkville its
proportionate share of such amount, including such imerest.

G, Billsand Duge Daie. Except with respect to the payment of the Possible
Shonfall required pursuant to Subsection 7.C above and the payment of default shares
pursuant io Subsection 7.F above, the Commission shall notify Yorkville of the total
pmount due under this Contract for each month on or before the 10th day of the
following month. Yorkville's costs for each month shall be due and payable and mus
be received ai the offices of the Commission, on or before the 10th day of the month
following the month of the Commission’s notification or within 28 days afier the date
of notilication, whichever is luter.

H. i nts. If Yorkville desires 1o dispute any payment, or pan
thereof, due or reasonably claimed by the Commission w be due under this Contract,
Yorkville shall nevertheless pay the full amount of any such payment when due and
inchede with such payment written notification to the Commission that charges ane
disputed, the grounds for dispute, and the amount in dispute. No adjustment or relief
on account of any disputed charges shall be made unbess disputed charges are the
subjeet of such notice within the time herein specified, or within a reasonable period
from the time Yorkville knew or should have known of the facts giving rise 1o the
dispute.
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Upon receipt of a notification of dispute. representatives of the Commission shall meel
prompaly with representatives of Yorkville to nesolve such dispute. Mo adjustment or
reliel on account of any disputed charges shall be made enless disputed charges are the
subject of such nodice within twenty-one (21) days of receipt by Yorkville ol the bill,
or within a reasonable period from the time Yorkville knew or should have known of
the facts giving risc to the dispute.

IF the Commission and Yorkville determine that all or a portion of the disputed
payment should be refunded w Yorkville, then such sum shall be refunded with interest
thereon at the rate established in Subsection 7.1 below from the date such disputed
payment was made.

I Intgree on Overdue Pavments. 11 Yorkville shall fail 1o make any payvment
required under this Contruct. the Escrow [GA, or the Capital Cost Recovery Charge
IGA 1o the United City of Yorkville on or before its due date, Yorkville shall be in
default, and interest on the amount of such payment shall acerue to the extent permitied
by law, and be compounded on 2 monthly basis, during the period of non-payment at
the higher of:

(i) the weighted average effective interest rate on all series of Bonds of
the Commission any of which are then cutstanding plus two percent; or

(i) the Prime Rate plus Dive percent,

Such interest shall pegrue from the date such payment beconies dug until paid i full
with interest as hercin specified. IT such payment is not made by Yorkville within

10 days afier the dote such payment becomes due, then the Commission, al its oplion
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anall in its discretion. may reduce or discontinue delivery of Lake Water to the Yorkville
Unit System until the amount due the Commission is paid in full with interest as herein
specilied. The Commission shall give notice 1o Yorkville not bess than 20 days prior
to the evenl of s intention 10 reduce or discomtinue delivery of Lake Waler in
accordance with this Subsection 7.1 and shall provide Yorkville an opportunity for a
hearing before the Commission prior to any reduction or discontinuance, 11 the
Commission reduces or discontinwes the delivery of Lake Water under such
circumstances, Yorkville shall nevertheless continue 10 be liable 10 pay all charges
provided for herein as i the Yorkville Unit System were receiving its Full Water
Requirements from the Commission. The rights specified in this Subsection 7.1 shall
be in addition 1o all other rights and remedies available to the Commission under this

Contract, at law, or in equity for breach of any of the provisions of this Contract,

L Security Deposit. |7 Yorkville is af any time in delault on any payment due

under this Contract, the Escrow 1GA, or the Capital Cost Recovery Charge 1GA, and
the default is not cured within 30 davs afier the due date of the defaulied payment, then
the Commission, a1 its option and in its discretion, may require Yorkville, as a further
obligation under this Comract, o deposit in a separate account in the Commission’s
nieme a sum of money as security for the payment of Yorkville's obligations hereunder
of a reasonable amount determined by the Commission. Yorkvilles compliance with
the Commission's demand lor such a security deposit shall be a condition precedent 1o
the curing of such Yorkville default and the restoration of the Lake Water service to

the Yorkville Unit Svstem if such Lake Water service has been reduced or discontinued
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by reason of such default. The security deposit or any part thercol may be applied,
the Commission™s option and in its discretion, 1o any subsequent defaul by Yorkville
in any payments due under this Contract, the Eserow [GA or the Capital Cost Recovery

Charge 1GA. IFso applied. Yorkville shall provide funds within 10 days (o restore the

security deposit to the amount required by the Commission. Al the earliest of the end
of the term of this Contract, or a term of two years after the curing of the most recent
defaull by Yorkville, or such earier time that the Commission at its option and in its
discretion may determine, any security deposit shall be retumed 1o Yorkville il
Yorkville has perfonmed all its obligations under this Contract, the Escrow 1GA or the
Capital Cost Recovery Charge 1GA. Yorkville shall not be entitled o receive any
interest on any security deposit.

K.  Prepavments. Subject 10 the limitations of this paragraph, Yorkville may
(i} at any time, and from time o time, before Yorkville first becomes obligated to make
payments of Operation and Maintenance Costs pursuant 10 Subsection 7.M below, and
(i) no more frequently than onee in any given year thereafler, at any time during the
month of December, prepay. in whole or in part, the Connection Facilities Cost, the
Capital Cost Recovery Charge Amount due, or other amount previously agreed o,
pursuant 1o this Contract, without premium or penalty, upon ot least one business day’s
irmevocable notice 1o the Commission, specifying the date and amount of prepayment.
If such notice is given, Yorkville shall make such prepayment and the payment amount
specified in such notice shall be due and payable on the date specified therein. The

proceeds of any such prepayment shall be applied by the Commission first, to the
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pavmem of accrued and unpaid interest, if any. on the Connection Facilities Cost
accruing afler the date specified in Subsection 7.M below: second, to the payment of
the wnpaid principal balance of the Connection Facilities Cost: third, to the payment of
accrued and unpaid fnterest, i any, on the Capital Cost Recovery Charge Amount
mccruing after the date specified in Subsection 7.0 below; and fourth, o the payment
of the wnpaid principal balance of the Capital Cost Recovery Charge Amount;
provided, however, thmt Yorkville shall not be entitled to make any such prepayment
pursuant to this paragraph il Yorkville’s Base Rate during the Fiscal Year next
following the date of such payment would be, as estimated by the Commission, less
than the Average Contract Customer Rate Per 1000 Gallons. For purposes of
calcubating Yorkville's Bose Rate, any such prepavment shall be deemed 1o have been
paid effective as ol the 30th day of Apnril next following the date of such payment or
the 3lh day of April next following the month in which Yorkville first becomes
obligated 1o make such Connection Facilities Cost payments and Capital Cost
Recovery Charge Amount payments, whichever is later. Yorkville shall not be entitled
to, nor receive any credil for, interest on any such prepayment.

Notwithstanding anything 1o the contrary contained herein, in the event the Yorkville
Unit System has not been constructed, installed, and completed, to a point where it is
capable of serving its intended function at the time Yorkyille first beeomes obligated
o make payments of Operation and Maintenance Costs pursuant 1o Subsection 7.M
below, then the Commission may, in its sole and absolute discretion, declare the

principal amount of the Connection Facilities Cost remaining unpaid, in whole of in
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part, the principal amount of the Capital Cost Recovery Charge pemaining unpaid. in
whole or in part, or both of such remaining unpaid costs. in whole or in part, due and
pavable within 30 days following the date of such declaration. together with accrued
and unpaid interest as herein specified on such declored due amounts 1o the date paid,
unless e Commission shall have exercised its right to terminate this Contract pursuant
10 Subsection 20.C of this Contract. The rights specified in this paragraph shall be in
addition to all other rights and remedies available 1o the Commission under this
Contract, at law, or in equity For breach of any of the provisions of this Contract,

Yorkville

acknowledges that its obligation to make payments pursuant (o the lemms ofthis Section
7 is of benefit 1o the Commission’s Comract Customers, Bondholders, and any Trustee.
Accordingly. Yorkville agrees that, in addition to the Commission, Bondholders, a
Trustee or other parties allowed by law are entitled to enforce the provisions ol this
Contract. Further, any three or more of the Commission’s Contract Customers acting
together may enforce the provisions of this Section 7, but only if the Commission has
nol acted 1o enforce such provisions within 90 days afier any failure by Yorkville to
make a payment hereunder.

M. inni igati . Notwithstanding any other provision of
this Contract, the obligation to make any and all payments under this Contract, exeepl
only paymenis of Operation and Maintenance Costs pursuant 1o Subsection 7.4 above
and payment of any Possible Shortfall required pursuant o Subsection 7.C above, shall

begin on the Commission™s first regular billing cycle after the earlier to oceur of (1) the
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first delivery of Lake Water to the Yorkville Unit System or any portion thereol or (i)
12 months following completion of construction of the Commission Connection
Facilities. other than the SCADA System facilities, to the point where they are capable
of serving their intended function or would be capable of serving their intended
function except for the fact that the Yorkville Unit System Connection Facilities are
not complete. The obligation o make payments of Operation and Maintenance Costs
prsieant 1o Subseetion 7.4 above shall begin on the Commission’s first regular billing
evele afier the earlier to oceur of (i) the firgt delivery of Lake Water 1o the Yorkville
Unit System or any portion thereol or (i) completion of construction of the
Commission Connection Facilities, other than the SCADA System Facilities, w the
point where they are capable of serving their intended function or would be capable of
serving their intended Function except for the fact that the Yorkville Unit System
Connection Facilities are not complete. A any time prior to the first delivery of Lake
Water 1o the Yorkville Unit System when Yorkyille is obligated 1o make payments
pursuant to this Subsection 7.M. such payments shall be based on the Full Water

Requirements of the Yorkville Unit System,

SECTION 8. SPECIAL CONDITIONS AND COVENANTS.

Dampges; Supply of Lake Water. The Commission will make a diligent effort 1o lave
the Commission Connection Facilities completed to the Points of Delivery so as o
fumish Lake Water 1o the Yorkville Unit System by the date specified in Subsection
10.H of this Contract, but the Commission does not in any way guaranty delivery by
such date,
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Yorkville acknowledges and agrees that the Commission shall not be liable 1o
Yorkville for any damages occasioned by or in any way related 1o delay in the delivery
of Lake Water to the Yorkville Unit System, and all payvments from Yorkville provided
for under this Contract shall remain dwe and payable in accordance with the terms of
this Comract notwithstanding any such delay.
After Lake Water is first tendered for delivery to the Yorkville Unit System at the
Points of Delivery for other than stan-up purposes pursuant o Subsection 10.1 of this
Contract, the Commission, subject 1o the other lerms and conditions of this Contract,
<hall use its best efforts to continually hold itself ready. willing, and able to supply
Lake Water 1o the Yorkville Unit System at such Points of Delivery. The Commission
also shall use its best efforts. consistent with its prior obligations and legal obligations
o ité customers and consistent with the fair and equitable treatment of all of its
Contract Customers, (o supply the Yorkville Unit System with such additional amounts
of Lake Water a5 from time to time may be allocated to the Yorkville Unit System over
and above the Yorkville Unit System's present Water Allocation; provided, however,
that the Commission does not in any way guaranty a supply of such sdditional amounts.
B, Lake Waler Only: Costs. Except with the prior approval of Yorkyille, the
Commission shall not deliver any water 1o the Yorkville Unit System other than Lake
Water. Except for Lake Water supplied for star-up purposes pursuant o Subsection
10L1 of this Conteact, costs for Lake Water charged to Yorkville by the Commission
pursuant to this Contract shall include only the costs sel forth in Section 7 of this

Ciontract.
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C. lithe 1o Lake Watgr. Title to all Lake Water supplied hereunder shall
remain in the Commission 0 the Points of Delivery and thercupon shall poss w
Yorkville,

D, Emergency Supply. Subject to the terms, conditions. and limitations set
forth in Subsection 9. of this Contract, Yorkville may contract for a temporary supply
of water in cose of an emergency from any unil of local govemment or any otfier entity,
Yaorkville shall notify the Commission and shall prompily provide the Commission
with copics of all such contrects.

E.

inance. Yorkville acknowledges the
existence, ond its understanding of the provisions, of cerain Bond Ordinances parsuani
o which the Commission has previously isseed its Bonds. Yorkville further
acknowledges and agrees that said Bond Ordinances grant to Bondholders certnin
rights w enforce cerain duties of the Commission and its customers, including those
with respect 1o the making of rates and charges and the collection of revenues, and that

such Bondholder rights may be included in any subsequent Bond Ordinances.

System. Yorkville agrees that, 1o the [ullest extent permitted by low or contract, all
payments 1o be made by Yorkville pursuant to this Contract shall constitute operting
expenses of the Yorkville Unit System as to any and all revenue bonds of Yorkville
which are supported in whole or in part by a pledge of the revenues of the Yorkville
Linit System, with the effect that Yorkville's obligntion to make payments from its

water revenues under this Contract has priority over its obligation to make payments
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of the principal and of the premiem, il any. and interest on any such bonds which are
or will be supported in whole or in part by a pledge of any Yorkville Lnit System
revenues, Yorkville shall make all budgetary, emergency, and other provisions and
appropriations necessary o provide lor and authorize the prompl payment fo the
Commission of all rates and charges under this Contract. The obligatiens of Yorkville
under this Contract are further payable from all other accounis of the Yorkville Unit
System in which there wre lnTul available funds. In any revenue bond or indenine
herenfter issucd by Yorkville, the priority of lien established pursuant o this Contract
shall be expeessly provided and set forth in said bond ordinances or resolulions,
Notwithstanding the foregoing, however, Yorkville’s obligations under the [EPA
Loans referenced in Subsection 9.1 to be secured in whole or in part by a pledge of
Yarkville Unit System revenues to the IEPA shall huve priority of lien over Yorkville's

obligation o make payment from its water revenues under this Contract.

SECTION9. ADDITIONAL YORKVILLE COVENANTS,

A. Maintenance of Corporate Existence. Yorkville ogrees that during the term

of this Contract it will maintain its municipal corporate existence, it will continue to
be a municipal corporation in good standing in the State of Ulinais, it will not dissolve
or olherwise dispose of all or substantially all of the assets of the Yorkville Unit
Sysbem.

B.  Maintenance and Operation of Yorkville Unit Svstem. Yorkville shall own
and maintain the Yorkville Unit System and the Yorkville Uinit System Connection

Facilities, and all improvements and exiensions of the Yorkville Unit System and the
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Yorkville Unit System Connection Facilities. in good repair and working order., will
operate the Yorkville Unit System md the Yorkville Unit System Connection Facilities
efficiently, and will punctually perform all duties with respect to the Yorkville Unit
System and the Yorkville Unit System Connection Facilities as may be required by
this Contract, and by the Constitution and laws of the State of llinois and all other
applicable laws. In the event of any deterioration, injury, damage, or other loss 1o the
Yorkville Unit System or the Yorkville Unit System Connection Facilities affecting
Yorkville's ability to deliver water 10 any of Yorkville's customers, Yorkville shall
promptly restore the Yorkville Unit System or the Yorkville Unit System Connection
Facilities amd their capacity to so deliver water.

L Rate Covenant. Yorkville shall take all necessary actions to establish,
maintain, revise as necessary, and collect rates and charges for customers of the

Yorkville Unit System as shall be respuired from time to time 0 produce revenues al

least sufTicient:

{i} To pay all amounts due under this Contract, the Escrow 1GA, the
Capital Cost Recovery Charge 1GA and the IEPA Loans referenced
herein, and 1o pay all other costs of operation and maintenancs of the
Yorkville Unit System and the Yorkville Unit System Connection
Facilities; and

(i) To provide an adequate depreciation fund for the Yorkville Unit
Systern and the Yorkville Unit System Connection Facilities: and

(iii} To make all deposits in all funds and accounts required by the terms
of resolutions or ordinances authorizing any obligation of Yorkville
payable from the revenues of the Yorkville Unil System; and

{iv] To pay the peincipal of and the premium, if any, and interest on all
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obligations of Yorkville payable from the revenues of the Yorkville Linit
Svstem including, but not limited (o, 15 obligations under the Escrow
[GA, the Capital Cost Recovery Charge 1GA, and 1o repay the TEPA
Loans referenced in Subsection 9.0,

[, Future Subordination of Obligations. Any ordinance, resolutbon, motion,
or olier action of Yorkville which authorizes the issuance after the date of this Contract
of any obligation of Yorkville to be paid from the revenues of the Yorkville Linit
System will expressly provide that revenues of said System may be used o pay
principal of, and the premium, il any, and the interest on such abligations only 1o the
extent that those revenues excecd the amounts required 1o pay the operation and
maintenance expenses of said System including, expressly, all amounts payable from
time to time under this Contract. except for any present or flure ordinance, resolution,
maotion or oler action of Yorkville which authorizes, or has authorized, it o borrow
Tunds from and ender  loan agreement with the linois Environmental Protection
Agency (the “IEPA Loans™) which may provide for the collection, segregntion,
distribution and/or pledge of revenues of the Yorkville Uit System which shall be the
only obligation with preference of priorily over Yorkville's obligation (o the
Commission hereunder.

E: General Covenant o Operate Properly. From time to time, Yorkville shall
tuke all steps reasonably necessary =0 that the Yorkville Unit System and the Yorkville
Unit System Connection Facilities may at all times be operated in accordunce with

industry standarids,

F. Accounting and Audit.  Yorkville shall make and keep proper books and

accounts (separate and apant from all other records and accounts of Yorkville} in which
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complete entries shall be made of all transactions relating 1o the Yorkville Unit System,
andl, within 180 davs aller the ¢lose of each of its fiscal years occurring during the term
of this Contract, Yorkville shall cause the books and accounts of the Yorkville Linit
Svsiem to be audited annually by independent certilied public aceountants, showing

the receipts and disbursements on secount of the Yorkville Unit Sysiem,

Gi. Maintain Ownership of Yorkville Unit System. Yorkville shall constrsct
to completion and therealier continue 1o own and possess the Yorkville Unit Svstem
and, within the exereise of reasonable business judgment and in a manner 50 a5 nod Lo
cause a default hereunder, shall dispose of property which is part of snid System only
to the extent that the Commission consents in writing, which consemt ghall not be
unreasonably withheld. This subscetion G does not prohibit Yorkville from selling
specific equipment that it considers surplus and that is no longer needed or utilized to

operste the Yorkville Unit System.

H. Insurance. Yorkville shall carry insurance or maintain sell-insurance with
respect to the Yorkville Unit Sysiem and the Yorkville Unit System Connection
Fucilities of the kinds and in the amounts that are customarily carried or maintained by
partics operating similar properties, including, without limiting the generality of the
foregoing, fire and- other casualty and lisbility insurance or prodection.  All moncys
received for loss under the insurance policies or on deposit as sell-insurance reserves
shall be used in making good the loss or damage in respect of which they were paid.
whether by repairing the property damaged or replacing the property destroyed, and
provision for making good such loss or damage or replacing the property destroyed
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shall be made within a reasonable time from date of loss. The procesds derived from
any and all policies or available from self-insurance reserves for public linbility losses
shall be used in paying or reimbursing any accounts from which payments for

seltlements, judgments, o expenses were advanced.

I Continue to Serve. Yorkville shall use its best effons o continue serving

all customers of the Yorkville Unit System within its termitonal hmits tha are intended
to be served by the Yorkville Unit System ns of the date of this Contract.

L Mainain Water Allocation. Yorkville shall use its best efforts to obtain or
retain, from Lime 1o lime, a Water Allocation Tor the Yorkville Unit System at least
equal to, but not in excess of two times, the Yorkville Unit System’s Full Water
Requirements frem time 1 time,

K.  BRelease and Indgmnification. To the fullest extent permitted by law,
Yorkville hereby releases the Commission from, agrees that the Commission shall not
be liuble for, and agrees to indemnily and hold the Commission harmless from: (1) any
liabilities for any loss or damage to property or any injury to, or death of, any person
that may be occasioned by or related to any cause whatsoever pertaining to the
construction, installation, removal, relocation, replacement, extension, improvement,
maintenance, or operation of the Yorkville Unit System or the Connection Facilities or
(2} any liabilities, losses, or damages, or claims therefor, arising out of the failure, or
cloimed failure, of Yorkville to comply with its covenants or obligations contained in
this Contract, including. in each such case, any attomeys’ fees. Yorkville agrees o
indemnify and hold the Commission harmless 1o the fullest extent permitted by law

from any losses, costs, charges, expenses {including attorneys” fees), judgments, and
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linbilities incurred by the Commission in connection with any aclion. suit, or
procecding instituted or threatened by any third party in connection with this Contract.
If any such claim is asserted, the Commission shall give prompt notice 1o Yorkville
and Yorkville, if requested by the Commission, shall assume the defense thereof, it
being undersiood, however, that Yorkville shall nol settle or consent to the setilement
of any such claim without the written consent of the Commission,

L. Combining or S¢parating Svstem Accounts. Yorkville shall not combine
its waterworks system with its sewerage system or separate its combined waterworks
and sewernge systém into separale Syslems unless:

(i1 Yorkville shall have provided the Commission with written
evidence, satisfactory 1o the Commission. that the proposed combination
or separation will not materially or adversely affect Yorkville's ability to
comply with all of the terms. conditions, and covenants of this Contract:
aid

(i) The Commission shall have approved such combination or
separalion in writing.

M.  Rate of Withdrawal. Yorkville will take Lake Water at the most uniform
and continuous rate of withdrawal practical,

M. Emergency Interconnections. No emergency interconnection between the
Yorkville Unit System and a water distribution system owned and operated by another
Contract Customer (“Emergency Interconnection™) hall be constructed, operated. or
maintained except in accordance with the following terms, conditions, and limitations:

{i) The other Contract Customer and Yorkville shall submit o the
Commission, for its review and approval, at least 60 days prior o the
construction of the Emergency Interconnection or, if the Emergency

Interconnection was consiructed prior to the exceution of this Contract,
within 60 days following the execution of this Contract, a report detailing
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the exact location of the Emergency Inmterconnection, the manner in
which the Emergency Interconnection has been and will be operated and
maintained, and the terms of any written or oral agreement For e
operation and mamtenance of the Emergency Intgrconnection. Such
report shall include as-built drawings of the Emergency Interconnection
and exact duplicates of any wrilten agreement for the operation ansd
maintenance of the Emergency Interconnection. The Emergency
Interconnection shall Aot be operoted unless and antl the Commission
shall have approved such report and the Commission shall have received
and approved the writlen agreements required pursuant 1o clauses (ix)
and {xii) of this Subsection 9N, No approval of such report shall be
withheld unless the Emergency Interconmection, or any agreement for the
operation and maintenance of the Emergency Interconnection, vielate the
Contract Customer Contract, this Contract, the Water Supply Contract,
or applicable laws or regulations, or pose a threat to the Commission or
its Waterworks System.

{ii) The Emergency Interconnection shall be wtilized only under
emergency conditions unless otherwise approved, in writing, by the
Commission. An emergency condition shall be defined to mean the
inability to provide average day Mow demands to regular, non-emergency
supply customers during a limited period of time due to conditions
beyvond the contral of the party requesting Lake Wmer. An cmergency
condition shall not mean any limitaton imposed by the Commission on
the supply of Loke Water to the other Contraet Customer or Yorkville
specifically related to the other Contract Customer or Yorkville pursuant
to Section 3 of this Contract or any similar provision of any other water
purchase and sale contract, as the case may be, and the Emergency
Interconnection shall not be wilized 1o circumvent the provisions of any
agreement approved by the Commission for the Aliemate Delivery of
Lake Water,

(iii) The Emergency Interconnection shall be maintained in such a
manner as at no lime W place or threaten to place the Commission or its
Waterworks System in jeopardy of failing to meet the terms of the
Contract Customer Contract, this Contract, the Water Supply Contragt,
of the regulations of any agency or governmental authority having
jurisdiction over the of a public water supply.

{iv) The party experiencing the emergency condition shall pgive

telephonic notice o the Commission and to the other party of the

emergency condition, the expected duration of the emergency condition,

and the amount of Lake Water needed, prior to the operation of the

Emergency Interconnection. The Emergency [nterconnection shall not
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be opermted unless and until the party experiencing the emergency
condition shall have given said notice to the Commission,

(v} The pany recciving Lake Water through the Emergency
Interconnection shall provide daily telephonic notice 1o the Commission
and the parly delivering Lake Water Tor so long as the emergency
deliveries continue, and  shall provide  telephonic noticg o0 the
Commisston before final shut-off of the emergency flow of Lake Water
through the Emergency Interconnection for each such emergency
comdition.

ivi) The other Contruct Customer and Yorkville shall keep a joint record
of the amount of Lake Water delivered through the Emergency
Imerconnection, a copy of which shall be provided to the Commission
within five days lollowing termination of the vse of the Emergency
Imerconnection for each such emergency condition and, in any cose,
every lve days where the Emergency Interconnection is continuous for
more five days,

{vii)The amount of Lake Water delivered o the other Contract
Customer’s water distribution system or 1o the Yorkville Umt System
through the Emergency Interconnection, as the case may be, shall be paid
1o the Commission dircetly by the party receiving Lake Water through
the Emergency lnterconnection al the res applicable pursuant to, and in
aceordance with, that party’s water purchase and sale contract with the
Comvmission. In case of service curtailment, the other Comrect
Customer's Mow of water through the Emergency Interconnection shall
be considered as a portion of the other Contract Customer’s allecation
from the Commission. In case of service curtailment, Yorkville's Mow
of water through the Emergency Interconnection shall be considered as
a portion of Yorkville's allecation from the Commission,

{viii} The Commission shall have the right o inspect the Emergency
Interconnection, and its operation and maintenance. The Commission
shall have the right 1o install seals or such other devices as the
Commission, in its sobe and absolute discretion, determines ane necessary
to determine the operation of the Emergency Interconnection, and all
equipment required to be installed o allow the installation of the seals or
such other devices shall be installed m Yorkville's sole cost and expense.

fix}) The Commission shall bear no responsibility for, and the other
Contract Customer and Yorkville shall, in writing, release the
Commission from, and agree. 1o the fullest extent permitted by lasw, that
the Commission shall not be liable for, and agree o indemnify and hold
the Commission harmless from, any claims, damages, liabilities, and
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litigation thai may be occasioned by, connected with, or in any way
related to the construction, operation, and maintenance of the Emergency
Interconnection. The ather Contract Customer and Yorkville shall ngree,
in writing, to pay all fees, costs, and expenses, inchding legal and
administrative fees, costs, and expenses, incurred by the Commission in
defending sell’ with regand to any and all of the matiers mentioned in
this Subsection 9N,

%) The opermtion and maintenonce of the Emergency Inlerconneciion
shall comply in all other respects with the Water Commission Act of
1985, the Contract Customer Contract, this Contrsct and the Water
Supply Contract and the requirements of the Commission thercunder.

ix1) Motwithatanding anything 1o the contrary contained in any wrillen
or oral agreement fior the operation and maintenance of the Emergency
Interconnection, the Emergency Interconnection shall be operated and
maintained only in accordonce with this Subsection 9N amd such
additional or other terms, conditions. and limitations as the Commission
shall impose pursuant o any policy established by the Commission with
respect 0 emergency interconnections. No such agreement shall be
amended, modified, or otherwise changed except upon the prior written
approval of the Commission.

(i) The Commission reserves the cight woeder all wse of the Emergeney
Interconnection 1o be discontinued, and the other Contragt Customer and
Yorkville shall agree. in writing. 10 discontinue such use, at any time the
bering, conditions, and limitotions of this Subsection 9N and any such
additional or other terms, conditions and limitations imposed by the
Comimission pursuant (o any policy established by the Commission with
respect Lo emergency interconneclions ang not satisfied.
Mo emergency inferconnection between the Yorkville Unit System and o water
distribation system owned and operated by any other person, firm, or organization shall
be constructed, operaled, or maintained except upon the prior written approval of
Commission,

SECTION 10. SCHEDULE FOR COMPLETION OF VARIOUS FACILITIES.

A S i Inil Svstem O won Faciliti

Yorkville shall prepare and submil 1o the Commission for its review and approval,
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complete detailed plans, specifications, and construction contract documents for the
Yaorkville Unit System Connection Facilitics not later than 20 weeks afier the effective
date of this Contract. The Commission shall provide its comments and revisions to
Yorkville within 4 weeks after receipt of such documents. Yorkville shall incorporate
all required changes to such documents within 4 weeks afier receipt of the

Commission’s eomments and revisions,

B. IEPA and Other Approvals for Yorkville Unit System Connection

Facilities. Yorkville shall, within one week after receipt of the Commission’s
comments and revisions pursuant o Subsection 10.A above, submit such finally
revised documents for approval and permitting to the lllinois Environmental Protection
Agency (the “IEPA™) and every other federal, state, or local governmental body having
jurisdiction over any element of the Yorkville Unit System Connection Facilities, and
shall diligently pursue each such approval and permit until it is secured.

. Commencement of Construction of Yorkville Unit System Connection

Facilities. Yorkville shall cause construction of the Yorkville Unit System Connection
Facilitics to be commenced within 52 weeks after the effective date of this Contract or
11 weeks afler receipt of the last approval from any governmental body required as a

condition precedent to construction of the Yorkville Unit System Connection
Facilities. whichever is later. Yorkville shall cause construction to be completed within

104 weeks after commencement.

0. Intentionally Omitted.
B Intentipnally Omitted.
F. Intentionally Omitt
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{i. Transfer of Property Rights. Yorkville shall grant to the Commission all
necessary easements for the Commission metering station and other facilities 1o be
constructed pursuant io Subsection 5.4 of this Contract within 26 weeks after the
effective date of this Contract. Yorkville shall, immediately upon execution of this
Contrugt, commence all actions necessary o acquire all property rights not already
owned by il necessary to fulfill the requirements of Subsection 5.A of this Contract

and this Subsection 1000,

The Commission shall couse design of the Commission Connection Facilities o be
commenced within 8 weeks afier receipt from Yorkville of the preliminary plans and
specifications for the Yorkville Unit System Connection Facilitics smtisfactory to the
Commission or upan acguisition of all rights of way and sther propery by Yorkville
acquired for the installation of the Commission Connection Facilities. whichever is
later. The Commission shall cause construction to be completed within 104 weeks alter
recelpl of the last approval from any governmental body required as a condition
precedent to construction of the Commission Connection Facilities or May 1. 2028,
whichever is later. Yorkville acknowledges and agrees. however, that the Commission
may, in the exercise of its sole and absolute discretion, accelemie commencement of
the design and construction of the Commission Connection Facilities. or completion
of construction thereol, withaut in any way affecting the obligations of Yorkville under
this Coniract, including without limitation Yorkville's payment obligations.

I Delivery of Water for Stan-Up Purpeses.  The Commission shall use its
best eMorts, consistent with its prior obligations and legal obligations (o its customers
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und eonsistent with the fair and equitable treatment of all of s Contract Cusiomers, 10
supply Yorkville with Lake Water for pressure testing, disinfecting, and flushing the
Yorkville Unit System, the Yorkville Unit System Connection Focilities, and the
required waler slormge facilities prior o completion of construction if (i) construction
ol ihe Yorkville Unit System, the Yorkville Unit System Connection Facilities, and the
required waler storage facilities is proceeding in the regular course to completion; (i)
the construction of the Commission Connection Facilities has been completed, other
than the SCADA System facilities, to the point where the Commission Conncection
facilitics are capable of serving their intended function or would be capable of serving
their intended function except for the fact that the Yorkville Unit System or the
Yorkville Unit System Connection Facilities are not complete: (iii) such Lake Water
is wlilized by Yorkville solely for purposes of pressure testing, disinfecting. and
Mushing the Yorkville Unit System, the Yorkville Unit System Connection Facilitics,
or the required water storage facilities; and (iv) Yorkville pays to the Commission, al
the time specified in Subsection 7.1 of this Contract, an amount equal o the then
current price per 1,000 gallons for Operation and Maintenance Costs times the amount
of water, stated in thousands of gallons, actally received from the Commission for
such purposes until such time as Yorkville first becomes obligated 1o make payments
of Operation and Mainenance Costs purseant to Subsections 7.4 and 7.M of this

Contract,

i} IMustpative Schedule of Events.  An “llustrative Schedule of Events”

depicting, on the basis of assumptions concerning the length of lime necessary o

secure various governmental approvals, the sequence of work pursuant 10 this Section
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105 miepehed 1o this Contract as Exhibit F. In thwe event of any conllict or ingonsisiency
between the provisions of Exhibit I and the provisions of this Section 10, the
prowisions of this Section 10 shall control.

SECTION 11, ASSIGNABILITY.

Yorkville shall not assign or transfer this Contret o any righls or inlerests hensin
withan the advanese written consent of the Commission.

The right 1o receive all paymemts that are required o be made by Yorkville o the
Commission in accordance with the provisions of this Contract may be assigned by the
Commission to any Trustee as provided in any Bond Ordinances/Resolutions 1o secure
the payment of the principal of and the premivm. if ony. and interest on the Bonds as
those amounts come due, subject to the apphication of thase poyments a5 may be
provided in any Bond Ordinances/Resolutions, Yorkville, upon notice of assignment
to any such Trustee, shall make all pavments divectly (o such Trustee. Further, the
rights of the Commission 1o enforee the provisions ol this Contract may be assigned to
any such Trustee and, in such event. such Trustee shall have the night o enforce this
Contract at law or in equity with or without the further consent or participation of the
Cemmission. The Commission also may relain the right to enforee this Contract.

SECTION 12. FORCE MAJEURE.
If, by meason of @ force majeure evend, either party o this Contract shall be rendered
unzhle wholly or in part 1o carry oul its obligation under this Contract, then if such

party shall give notice and Hull particulars of such force majewre event in wriling to thi
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other party within seven (73 days after occurrence of the event or cause relicd on, the
dbligntion of the party giving such notice, so far as it is affected by such foree majeure
eventd, shall be suspended during the continuance of the inability then claimed. bt for
ne longer period, and any such pay shall endeavor 10 remove or overcome such
inability with all reasonable dispatch. The term “force majeure event”™ as employed
herein shall mean acts of Gosd; strikes. lockouts, or other industrial disturbances: acts
ol a public enemy: orders of any kind of the Government of the United States, of the
Sate of Hlinois, or of any civil or military authority: insurrections; fots; epidemics:
pandemics: landslides: lightning: carthquakes; fres; hurricanes; storms; loods:
washouts; drowughts; arrests: restraints of government and people; civil disturbances:
explosions, breakage, or accidents to machinery, pipelines. canals, or tunnels; partial
or entire failure of water supply: and inability on the part of the Commission 1o deliver
Lake Water hereunder, or of Yorkville 1o receive Lake Woter hereunder, on account
of any other couses not reasonably within the control or ability 10 cure of the party
claiming such inability. The setthement of strikes and lockouts shall be entirely within
the discretion of the parly having the difficulty and the above requirement that any
farce majeure event shall be remedied with all reasonable dispatch shall not require the
settlement of strikes and lockowts by acceding to the demands of the opposing party or
parties when such settlement is unfavorable to it in the judgment of the party having
the difficulty. Mo force majeure event which renders either of the parties unable o
perfomm under this Contract shall relieve Yorkville of its obligation to make paymenis

to the Commission as required under Section 7 of this Contract and such payments
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shall continue a5 i the Yorkwille Unit System were receiving its Full Water

Requirements from the Commission,

SECTION 13. COMMISSION DEFAULTS.

Fuilure by the Commission to deliver Lake Water @0 Yorkville a5 required by this
Contract or failure of the Commission to perform any other obligation under this
Contract, and the continustion of that failure o perfonm for 30 davs alter written nolice
from Yaorkville to the Commission of such failure, shall be a defiult of the Commission
under this Contract, unless any such failure is excused pursuani to Section 12 of this
Contract, IT the Commission defaults under this Contract, then Yorkville may biing
any sction against the Commission allowed by law. Mo Commission default shall
relieve Yorkville of s obligation 1o moke payments Lo the Commission as requined
under Section 7 of this Contract and such payments shall continee as i the Yorkville

Uit Swstem wene receiving s Full Water Requirements from the Comnission,

SECTION 4. YORKVILLE OBLIGATION UNCONDITIONAL.

Yorkville shall have no right o erminate, cancel, or rescind this Contract; ng right 1o
withhald from the Commission or any Trustee who is an assignes of the Commission
pursnant to Section |1 of this Contract payments due or to become due under this
Contract; no right 1o recover from the Commission or any such Trustee amounts
previowsly paid under this Contract unless paid in ervor or contrary to the provisions
ol this Contract or law; ne right of reduction or set-ofT against the smounts due or 1o
become due under this Contract to the Commission or any such Trustee; and no lien

o ny mmeounts inoany fund established by ithe Commission or such Trustee lor any
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reson of on account of the existence or ogcurrence of uny eve, condition. or
conilingeney, whether foreseen or unforeseen or foreseeable or unforeseeable by
Yorkville or the Commission or any other person, including by way of illustration and
not limitation by renson of the fact that the Waterworks System in whole or in part 15
not completed, opemble, or operating: or the outpul of he Walerworks System in
whale or in part is suspended, interrupted, interfered with, reduced. or curtailed; or any
party 1o the Water Supply Contract does not perform in whole or in part thereimder: or
the Water Allocation of any of the Commission's Contragt Cusiomers is modified or
terminated or any such Contract Customer does nol perform in whole or in par any
agreement oF instriment, it being the iment hereol that Yorkville shall be absolutely
and unconditionally obligated 1o make all payments under this Contract. The
Commission may issue Bonds in specific reliance on the limitations set forth in this
Section 14 with respect to the rights of Yorkville,

SECTION 15. COOPERATION IN CONSTRUCTION; EASEMENTS.

Yarkville shall cooperate with the Commission in the construction and acquisition of
the Waterworks Sysiem. Yorkville is responsible lor agquiring all necessary real
property and casements within the City o build the Connection Facilitics and shall
transfer that insured real propeny and insured easements 1o the Commission wpon
aequisition.  Additionally, Yockville, within 30 days after Commission’s request
iherefor, shall granl without charge to the Commission all required construgtion
easements and all insured easements necessary for portions of the Waterworks System

to be located on Yorkville's property, ree wnd ¢leir of all liens, <laims, encumbrances,
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andd restrictiens unless otherwise approved by the Commission in writing, provided the
Commission agrees 1o restore the easement property in & reasonable manner afler
constrsction, Yorkville shall grant the Commission all access io ils property necessary
to eonstruct and fnstall the Commission Connection Facilitics and all other cquipment
and appurtenant devices to the Point of Delivery,

SECTION 16. COOPERATION IN JSSUANCE OF BONDS,

Yorkville shall cooperate with the Commission in the issuance of Bonds. In connection
Merewith, Yorkville shall comply with all reasonable requests of the Commission and
shall upon request do as follows:

A, Make available general and financial information about iisell’ in
pecordance with GAAD: and

B Consent (o publication and distribution of its linancial information;
and
C Ceitify that general and financial information about it is sccurate,

doses nol conlain an intrue statement of & materisl et and does nol omit 1o
state o materinl Tocl pecessary in order 1o make the slalements in that
information, in light of the circumstances under which they were made, nol
misleading: and

D.  Make svailable cerified copics of official proceedings: amd

E Mrovide reasonable certifications to be used in a transcript of closing
documents: and

F. Provide and pay for reasonably requested opinions of counsel ol its
choice as 1o the validity of its actions taken with respect to, and the binding
effect of, this Contract, litle to the Yorkville Unit System, pending or
threatened  litigation which could materinlly affect its performance
hereunder, and other reasonably related opinions.

SECTION 17, REGULATORY BODIES.

The Commission and Yorkville through this Contract seeks 1o exercise and maintain
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all sovercign rights granted Lo it under and through the Constitution and laws of the
State of Hlinois. This Comract shall be subject 1o all valid rules, regulations, and Lws
applicable hereto passed or promulgsted by the United States of America, the State of
IMinois. any governmental body or agency having lowiul jurisdiction, and any
suthorized representative or agent of any ol them; provided, however, that this clause
shall not be construed as waiving the right of either party 10 challenge the validity of
such rule, regulation, or law on any basis, including the impairment of this Contruct.

SECTION 18, OTHER WATER SUPPLIERS.

Motwithstanding any of the provisions of this Contract, the Commission is mal
prohibited by this Contract from entering into cooperative amngements with other
suppliers or users of Loke Water 1o provide Luake Water to each other (o meel ench
ather’s water needs, provided that these srangements do nol interfere, excepl in

emergencics, with the delivery of Lake Water to the Yorkville Linit System.

SECTION 19. NOTICES; EVIDENCE OF ACTIONS WAIVER.
A ices. All notices or communications provided for hergin shall be in

writing and shall be delivered gither in person or by Uinited Stotes mail, by certified

mail with return receipl requested, posiage prepaid, ond addressed as follows:

To the Commussion:

DulPage Water Conumission
00 East Bunterficld Road
Elmburst, 1L 600126
Attention: General Manager
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To Yorkville:

Linited City of YVorkville

Rid Came Farm Road
Yaorkville 1. 605640
Attention: City Administrator

Copy 1n:
Kaothleen Field Orr

City Attormay

Kathleen Field Orr & Associates

2024 Hickory Road, Suite 305

Yorkville, 1L 60360

until and unless other addresses or addressees are specified by nolice given in
accordance herewith,

B Evidence of Actions. Any action hereunder to be 1aken by the Commission
or Yorkville may be evidenced by copy of efficial proceedings (including pertinent
minuics, motions, resolitions, or ordinances, as applicable) duly certified by the Clerk
of the Commission or the City Clerk of Yorkville,

All notices, demands, requests, consents, approvals, and other instruments required or
permitted 1o be made or given by Yorkville purssant 1o this Contract shall be in writing.
signed by a duly authorized officer, agent, or attormey of Yorkville.

C. Waiver. Mo course of dealing or failure of the Commission or Yerkville o
enforce strictly any term, right, or condition of this Contract shall be construed as a
waiver of such term. right, or condition. Mo express walver of any temm, right, o
condition of this Contract shall operate as a waiver of any other term, righi. or
candition,

D.  Panial Invalidity. 17 a term or provision of this Contract or the application
thereol 1o any person or circumstances shall, to any extent, be invalid or unenforceable,
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the remainder of this Contract. or the application of such term or provision 1o persons
or circumstances other than those as to which it is held invalid or unenforceable, shall
not be affect thereby, and each such term and provision of this Contract shall be valid

and be enforced to the fullest extent permitted by low.

SECTION 20. EFFECTIVE DATE; TERMINATION; PAYMENT OF

A, Effective Date. Except for the provisions of Section 10 of this Contract
relating 1o the commencement of cerain work following execution of this Contruc
il except for the provisions of Section 2000 of this Contract relating 1o te payirent
of certain costs, as Lo which provisions this Comract shall be effective immediately
after authorization amd execution by both panies hereto. this Conract shall be effective
upon suthorization and execution by both parties hereto and isswance by the State of
[Hinois Department of Mewral Resources, Office of Water Resources. of a Water
Allocation permil 0 Yorkville for each discrete and non-contigeous service aren
served by the Yorkville Unit Sysiem.

B. Commission Right to Tenmmate. 10 Yorkville Unit System has not been
consiructed, installed, and completed to a point where it is capable of serving ils
intended function at the time Yorkville first becomes obligated to make payments ol
Operation and Maintenance Costs pursuant to Subsection 7.0 of this Comtmct. the
Commission may, in its sole and absolute discretion, terminate this Contract, in which
event the Commission shall give notice to Yorkville not less than 20 days in advance
of its intention to terminate this Contract and shall provide Yorkville an opportunity
for a hearing before the Commission prior to the effective dote of such termimation
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and, upon the concurrence of & majority of the Commissioners of the Commission
following the conclusion of such hearing, this Contract shall be of no further force or
effect except for the provisions of Subsection 2001 below, as o which provisions this

Contract shall remain in full foree and effect.

€. Payment of Interim Costs.  Whether or not the Yorkville Unit System is
ever completed, operable, or operating. Yorkville shall pay 1o the Commission all
attorneys’, engineering. and administrative fees, costs, and expenses incurred by the
Commission for any work related 1o, or pafticipation in, any regulatory proceeding
which shall be required or requested of the Commission by the lllinois Department of
Matural Resources, Office of Water Resources, or by Yorkville as o resull of. or
occasioned by, this Contract and, further, shall pay to the Commission all attomeys’,
engineering, and administeative fees, costs, and expenses incurred by the Commission
in conncction with the negotiation, preparation, consideration, and review of this
Contract and in implementing the terms of this Contract, including without limitation
the costs of the design and construction of the Commission Connection Facilities. [T
the Yorkville Unit System has not been completed as and when required by Subsection
20.8 above und the Commission elects, in its sole and absolute discretion, o terminate
this Contract pursuant (o Subsection 20,8 above, then Yorkville's payment hereunder
shall be due and payable immediately afler receipt by it of an inveoice from the
Commission detailing such costs, after deducting therefrom the amount or amounts ol
any prepayments made pursuant to Subsection 7.K of this Contract. 11 the amount or

amounts of any such prepayments exceed Yorkville's payment obligation hereunder,

Liniied City of Yorkvlk
Wages Purchae and Salke Conbract
tel
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ihe Commission shall relund the JiMerence to Yorkville. 1Feither (i) the Yorkville Linit
System s compleled as and when required by Subsection 20.B above or (i) i not
enmpleted, the Commission does nol elect 1o lerminate this Contract, then such costs
shall be ireated as part of the Connection Facilitics Cost provided in Subsection 7.0 of

this Contract,

n. Term.  Unless this Contract i sooner terminated by the Commission
pursuant to Subsection 20,8 above, this Contract shall continue in force and effect until
Febrisary 24, 20064,

SECTION 21. GOVERNING LAW AND VENUE.
This Contract shall be construed exclusively under the applicable laws, but not the
conflicts of laws miles, of the Stale of Winois, The parties agree that venue for any
litigation arising ot of this Contract shall only be proper in the Eightecnth Judicial
Circuit Court, DuPage County, llinois and waive any right, whether staitory or
otherwise, i vewae i oy other jurisdichion.
SECTION 22, MUNICIPAL BOUNDARIES.
Mot later than 365 duys after the execution of this Contract, Yorkville shall provide the
Commission with: (i) o current list of all pareels within Yorkville's corporate limits,
identified by Propenty Index Number and convimon sbdress, (i} a comect, complete
legal description of the entire boundary of the municipality, and (i} an acrial
photograph depicting the entire boundary of the Yorkville municipal limits. Yorkville
shull updaie the information in this Section 22 within 60 days ol any changes in its
municipal boundaries.

Liniited City of Yorknillk

Wiiler Parchiase snd Sale Conbr
ind
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SECTION 23. MODIFICATIONS OR AMENDMENTS.

This Contrct shall nod be modified or amended in any way excepl in wriling approved
by both parties herelo, No such madification or amendment shall materially impair or
adversely affect the ability or obligation of Yockville 1o make payments to the
Commission o meel the Commission®s obligations under the Water Supply Contracl,

the Contraet Customer Contrset. snd the Boad OrdinaneesMesalutions.

SECTION 14, EXHIBITS INCORPORATED.

Exhibits A, B-1, B-2, C. D, E, F. and G to this Contrsct are hereby fully incorporated
indo this Contract a5 substantive pravisions of this Contrl,

SECTION 25, EXECUTION IN COUNTERPARTS.

Ihis Contract shall be executed in two counterpans; each of which shall be deemed 1o

be an original, ond ench of which shall ¢omstitute but one and the same instrament.

[SIGNATURE PAGE FOLLOWS|

Uestead Dty af Yaorkwdlle
Woker Purchass and Sl Conirse)
LiE]
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IN WITNESS WHEREOF. the parties hereto have coused their respeclive corpemnle
names i e suhscribed hereto and their respective corporate seals 1o be affived hereto and
attested by their duly authorized officers, all on the date set opposite their respective

COMPOrile Mames.

oue 12133

VILLAGE OF OSWEGO

By
Ryvan Kauffiman = Presicent

ATTEST:

Tina Touchene - Village Clerk

Deare:

DUPAGE WATER COMMISSION

By

fames F. Zav - Chairman

ATTEST:

Danna M, Mundall - Clerk

Vilkige ol fhwegn
Warer Parchase and Sak Congrac
fl
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EXHIRIT A
YORKVILLE UNIT SYSTEM

Willage of Yorkwille
Water Purchase and Sals Conpract
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EXHIBIT B-1
LUNIT SYSTEM CONNECTION F

CILITIES

Umited City all Yorkville
Water Purchase and Sale Coniract
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EXHIBIT B

YORKVILLE UNIT SYSTEM CONNECTION FACILITIES
MS532B SITE

sl
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EXHI -1
WATER DELIVERY DATA
DU PAGE WATER COMMISSION

CUSTOMER NAME _United City of Yorkyville

DELIVERY POINT (DWG NODE No.) _MS 334

TYPE OF CUSTOMER PAS FACILITY REQUIRED Rate Control Type D

LOCATION AT _lllingis Route 71 and Wing Rd., Yorkville |L

DWC DESIGN MINIMUM HYDRAULIC GRADE® (USGS DATUM) a24

CUSTOMER'S SYSTEM OVERFLOW ELEV. AND/OR REQUIRED HEAD™_820
CUSTOMER'S STORAGE FACILITY 1.5 MG Elevated

| ATA
DWEC Hydraulic Grade 1011,
Fliow Rabe @@ = Downsiraam of
Customes’s Facilily DWG Meter Station

- MGD LISGS Datumn
2032 Avg. Day 1.00 MGD 876
2032 Max. Day _1.70 MGD B85
2050 Avg. Day 242 MGD 824
2050 Max. Day 411 MGD 875 =
2050 Peak™" 726 MGD

DWC design minimum hydraulic grade will fluctuate approx. + 10 feet depending

upon Commission’s elevaled slorage water elevation,

s It is customer's responsibility to verify the system overflow elevalion or required
head.

=+ 3 x 2050 average day flow or 1500 GPM minimum.
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EXHIBIT B

WATER DELIVERY DATA
F AT MISSION

Date: Septembar 18, 2024

CUSTOMER NAME _United City of Yorkville

DELIVERY POINT {DWC NODE Neo.) _MS 338

TYPE OF CUSTCMER PAS FACILITY REQUIRED Rate Control Type G

LOCATION AT 3089 Lehman Crossing, Yorkville IL

DWC DESIGN MINIMUM HYDRAULIC GRADE® (USGS DATUM) 836

CUSTOMER'S SYSTEM OVERFLOW ELEV. ANDIOR REQUIRED HEAD**_810

CUSTOMER'S STORAGE FACILITY 1.5 MG Elevated

HYDRAULIC DATA

DWC Hydraulic Grade 10 1.

Florer Rt (@ ) Diovwensirearm of
Cusiomaer's Faciliéy DWC Mater Station
_ MGD ) USGS Datum
2032 Avg. Day 150 MGD Bya
2032 Max. Day 2.55 MGD 897
2050 Avg. Day 3.64 MGD 836
2050 Max, Day G6.19 MGD Baz
2050 Peak™" 10.92 MGD B ==

2 DWC design minimum hydraulic grade will fluctuate approx. + 10 feel depending
upon Commission's elevated storage waler elevation.

. It is customer's responsibility to verify the system overflow elevation or required
head.

e 3 x 2050 average day flow or 1500 GPM minimum.
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EXHIBIT B-1

PRELIMINARY PLANS FOR THE YORKVILLE
UNIT S¥STEM CONNECTION FACILITIES

MINIMUM REQUIREMENTS FOR PRESSURE ADJUSTING (PA) STATIONS
AND SCHEMATICS

1. Rate Controllers shall be adjusted and the water distribution shall stherwise
be operated to take a normally uniform flow rate from the DWC system. The
maximum hourly rate should in no case be greater than 1.7 limes the
average annual hourly rate based on the current Lake Michigan water
allocation for the PA station. The adequacy of customer system storage
and proper operation of storage facilities to assure uniform take-off is the
customer's responsibility.

2. Deszigns shall provide for the appropriate fluctuaton of customer storage
facility levals to assure uniform take-off. Elevated storage tanks shall be
fluctuated appropriately during sub freezing conditions,

3. Emargency bypass lines, flow rate controllers and system isolation check
valves shall be required in all designs,

4, Altitlude valves or other appropriate means for prevenling elevaled and
ground storage tank overflows are recommended if such provisions do not
already exisl in the customer's system.

5. Surge relief facilities for protection of both the customer and DWC facilities
shall be required.

&. the type and design of the PA slalion will be dependent upon:

a. The difference between, (i) the minimum DWC system pressure
(hydraulic grade) 10 feel downsiream of the DWC Melering Siation
(M3) and, (i} the customer's alevated tank overflow or sysiem
prassure.

b. Whether ground storage will be used to receive water at the PA
station,

In general, the recommended design types for the various receiving facility
designs and the differential between the minimum DWC system grade (at
the point of delivery) and the customer sysiem elevated tank overflows or
system pressure are as follows:

Design Type = ome
Fressure Reducing (Type A & B) = =28 feel
Rate Control {Type C) < 28 feel & == 0 feet

Pressure Increasing (Type O < { feel
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EXHIBIT B-1

PRELIMINARY PLANS FOR THE YORKVILLE
UNIT SYSTEM CONNECTION FACILITIES

7. Where pumping stations are required (Type D), each station shall be
equipped with three (3) pumping unils of equal size. Each unit shall have
rated capacity of approximately equal to the average day, year 2020 flow,
at the station. Two (2} pumping unils shall have a combined capacily to
provide maximum day, year 2020 flow (1.7 times average day year 2020
flow). The third unit is for standby. A fourth space is shown on the
pumping station (Type D) schematic for an additional pumping unit at the
customer’s aption.

8. The facility requirements indicated are for illustralive purposes showing
general guidelines and various design functions to be provided, Each
station shall be designed and proper equipment shall be selected lo meel
local and specific conditions.

8. Emergency conditions may permit three (3) imes average day flow at the
PA based on the year 2020 Lake Michigan Water Allocation or 1500 GPM,
whichaver is greater,

10. The Commission will only provide a chlonne residual meeting State and
Federal Standards al the point of delivery, Additional chlorination
facilities, if required, shall be provided by the customer at the customer's
expense.
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EXHIBIT B-1 YORKVILLE UNIT SYSTEM CONNECTION FACILITIES

PRESSURE REDUCING STATION — TYPE A

HOURLY FLOWS SHALL BE UNIFORHM THROUGHOUT EACH DAY" AHD RATE
HOT EXCEED 1.7 X AVERAGE DAY FLOW AT THE STATION BASED OH
CURRENT YEAR LAKE MICHIGAM WATER ALLOCATION.

PRESSURE REDUCIHG STATION 1S REQUIRED IF THE COMMISSION'S
SYSTEM DESIGH PRESSURE"® EXCEEDS THE DESIRED CUSTOMER'S
SY¥STEM PRESSURE BY TWBLVE (12) P.5.I. (28 FT.} OR MORE.

PRESSUHE REDUCIHG STATION TYPE A ~« CONHECTIONS TO GROUHD
RESERVOIR RHND SYSTEM.

Foa PRESSURE REDDCING AHMD CHECKE VALVE, AND RATE CONTROLLER
(HAXIMUM FLOW LIMIT COHTROL) ARE REQUIRED.

B. PRESSURE RELIEF FOR BOTH DWC AND CUSTOMER'S SYSTEHM IS
BEQUIRED.

C. EMERGENCY BYPASRS I8 REQUIRED.

D. ALTITUDE VALVE WITH PRESSURE SUSTAINING FUNCTION AND
BEYPASS (CUSTOMER'S RESFONSIBILITY) ARE RECOMMENDED FOR
GROUND RESERVOIR CONHECTION. PROPER DAILY USE OF THE
RESERVDIR IS REQUIRED.

E. CHLORINATION SYSTEM L[5 OPTIOMAL (CUSTOMER'S
RESPONSIRILITY) »

EMERGENCY CONDITIONS HMAY PERMIT 33X AVERAGE DAY FLOW AT THE
STATION BASED ON 2020 LAKE MICHIGAN WATER ALLOCATION OR 1500
GPM WHICHEVER IS5 LARGER.

STANDRY PRESSURE REDUCIMG AMD CHECHE VALVE ARE REQUIRED.

THE FACILITY REQUIREMENTS INDICATED ARE FOR ILLUSTRATIVE
PURPOSE SHOWING GENERAL GUIDELIMES AMND VARIOUS DESIGH
FURCTIONS TO BE PROVIDED. ERCH STATION SHALL BE DESIGHED,
AND PROPER EQUIPMENT SHALL BE SELECTED T0 MEET LOCAL
CONDITIONS AHD SITE SPECIFICS.

*ACCOMPLISHED BY SETTING RATE CONTROLLER IN ACCORDANCE WITH
THE CUSTOMER DEMAND.

**DESIGH PRESSURE WILL FLUCTUATE APPROXIMATELY + L0 FEET

DEPENDING UPDN COMMISSION'S ELEVATED STORAGE WATER
ELEVATION.
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SCHEMATIC OF PRESSURE REDUCING STATIOL.

TYPE A

L

'3 PRESSURE REDUCING £
GHECK VALVE[TTR)

_ ————GHUT GFF YALVE(TY¥E]

P, (S

o

4

owe
LETER

STATION |

EXHIBIT B-1 YORKVILLE UNIT SYSTEM CONNECTION FACILITIES

DU PAGE WATER COMMISSION

DATE

i.lu .
RATE
CONTROLLER
LOW FLOW PRESS, .rrr.|..u
REDUCING £ CHECE VALVE-[TYR)

BY PASS VALV ml.._q

TO CUSTOMER'S

Tyl

; EYSTEM ~
L euencency arpass & _
|
| GOHECKVALYE _panwrrow I “
$ m PREVENTER(TYR) CUSTOMER'S ,
b ALT. E PRESSURE
SUSTAIMING VALVE _ﬁ_,_
ral_mr.....lﬁ_w..l.l
f
PRESSURE .x___ _
RELIEF VALVE CUSTOUMERS CUSTOMERD
GROUND PUMPING
RESERYOIR STATION

ALVCRD, BURDICK & HOQOWSON
ENGINEERS CHICAGO
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5)
B}

EXHIBIT B-1 YORKVILLE UNIT SYSTEM CONNECTION FACILITIES

PRESSURE REDUCING STATION = TYFE B

HOURLY FLOWE SHALL BE UNIFORM THROUGHOUT EACH DAY* AND RATE
HOT EXCEED 1.7 X AVERAGE DAY FLOW AT THE STATION BASED ON
CURRENT YEAR IAKE MICHIGAN WATER ALLOCATION.

PRESSURE REDDCING STATION IS REQUIRED IF THE COMMISSION'S
EYSTEM DESIGH PRESSURE® EXCEEDS THE DESIRED CUSTOMER'S
SYSTEM PRESSURE BY TWELVE (12) P.S5.I. (28 FT.) OR MORE.

PHESSURE REDUCING STATION TYPE B — CONKECTIONS TO ELEVATED
TAHE AHD SYSTEM.

i PRESSURE HEDUCING AND CHECRK VALVE, AND RATE CONTROLLER
[HAXIMUM FLOW LIMIT CONTROL) ARE REQUIRED.

B. PRESSURE RELIEF FOR BOTH DWC AHD CUSTOMER'S SYSTEM 15
REQUIRED.

. EMERGEHCY BYPASS IS REQUIRED.

D. ALTITUDE VALVE WITH BYPASS (CUSTOHMER'S RESPOMSIBILITY)
15 RECOMMENDED FOR ELEVATED TAHE CONHECTION. FPROPER
DAILY USE OF THE TANRK IS5 REQUIRED.

E. CHLORIMATION SYSTEM IS OPTIOWAL (CUSTOMER'S
RESPONSIBILITY) .

EMERGENCY CONDITIONS MAY PERMIT 3X AVERAGE DAY FLOW AT THE
STATION BASED ON 2020 LAKE HMICHIGAN WATER ALLOCATION OR 1500
GPHY WHICHEVER 15 LARGER.

STANDBY PRESSURE REDUCING AMD CHECK VALVE ARE REQUIRED.

THE PACILITY REQUIREMENTS INDICATED ARE FOR ILLUSTRATIVE
PURPOSE SHOWINHG GENERAL GUIDELINES AND VARIOUS DESIGH
FUNCTIONS TO BE PROVIDED. EACH STATION SHALL BE DESIGHED,
AMD PROPER EQUIFMENT SHALL BE SELECTED TO HEET LOCAL
CONDITIONS AND SITE SPECIFICS.

*ACCOMPLISHED BY SETTING RATE CONTROLLER IN ACCORDARCE WITH
THE CUSTOMER DEMAND.

**DESIGN PRESSURE WILL FLUCTUATE APPROXIMATELY + 10 FEET

DEPENDING UPON COMMISSION'S ELEVATED STORAGE WATER
ELEVATION.
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SCHEMATIC OF PRESSURE REDUCING STATIC.:
TYPE B

__ﬁmmmmucnm wmn_r._n_zn_w
CHECK VALVE{TYPR]

S HUT OFF VALYE[TYRI
u.ol—%_.!u.n

fensislt
A Flmxﬁ

CONTROLLER
LOW FLOY PRESS,
: REDUCING § CHECHK VALVE=[TYR] _
_ Dwe OYPASS WALVE u ..__.mm___ unq_._n..umn.n:.._nmm
—  HETER . £} =
| sTATION Lewercencr ovrass

...._n.‘n_.._mn___“ VALYE _nacwrLow
W v PREVENTER [TYe)
I 1

CUSTOMER'S

EXHIBIT B-1 YORKVILLE UNIT SYSTEM CONNECTION FACILITIES

| & ELEV, TANX
[Ew.. i
STORM WATER /
PRESSURE
RELIEF VALVE= MANHOLE —
[TYHE]
CUSTOMER'S
ALT. YALVE
OU PAGE WATER COMMISSION ALVORD, BURDICK & HOWEGS!:

DATE: EMGINEERS i, S0
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EXHIBIT B-1 YORKVILLE UNIT SYSTEM CONNECTION FACILITIES

PRESSURE REDUCIMNG STATION - TYPE C

HOURLY FLOWS SHALL BE UNIFORM THROUGHOUT EACH DAY® AND RATE
ROT EXCEED 1.7 X AVERAGE DAY FLOW AT THE STATION BASED OW
CURRENT YEAR LAEE MICHIGAN WATER ALLOCKNTION.

PRESSURE REDUCING STATION 15 BREQUIRED [F THE COMMISSION'S
EYETEM DESIGH PRESSURE** EXCEEDS THE DESIHRED CUSTOMER'S
SYSTEM PRESSURE BY TWELVE (12) P.E.I. (28 FT.) OR MORE.

PRESSURE REDUCING STATION TYFE C = DIRECT COHRECTIONS TO
DISTRIBUTION SYSTEHM.

fw ALL DIRECT COMMECTIONS FROM DUPAGE WATER COMMISSION
FEEDER MHAIN TO DISTRIBUTION SYSTEM SHALL REQUIRED DWC
APPROVAL .,

B. MAXIHON HOUR TARKE-OFF RATE SHALL BE REGULATED TO0 COHPLY
WITH ITEH 1) REQUIREMENTS. ADEQUACY OF STORAMGE
CAPACITY 15 CUSTOMER'S RESPONSIBILITY.

o PRESSURE REDUCING AND CHECK VALVE, AND RATE CONTROLLER
(MAXTMUM FLOW LIMIT COHTROL) ARE REQUIRED.

B. PRESSURE RELIEF FOR BOTH DWC AND CUSTOMER'S SYSTEM IS

REQUIRED .,
E. EMERGEHCY BYPASS 15 REQUIRELD.
F. ALTITUDE VALVE WITH BYPASE [AND PRESSURE SUSTALNING

FORCTION FOR GROUND STORAGE) IS5 RECOMHEHDED FOR STORME
CONMNECTION (CUSTOMER'S RESPOMSIBILITY). PROPER DAILY
USE OF THE STORAGE IS REQUIRED.

G- CHLORIMATION SYSTEM IS OPTIOMAL (CUSTOMER'S
RESPONSIBILITY) .

EMERGENCY CONDITIONS MAY PERMIT 13X AVERAGE DAY FLOW AT THE
STATION PASED ON 2020 LAKE HMICHIGAH WATER ALLOCATION OR L1500
GPM WHICHEVER IS LARGER.

STANOBY PRESSURE REDUCING AMD CHECE VALVE ARE REQUIRED.

THE FACILITY REQUIREMEHNTS IRDICATED ARE FOR ILLUSTRATIVE
PURPOSE SHOWIKG GEWERAL GUIDELIMES AND VARIOUS DESIGH
FUNCTIONS TO BE PROVIDED. EACH STATION SHALL DE DESIGHED,
AHD PROPER EQUIPMENT SHALL BE SELECTED TD MEET LOCAL
COHDITIONS AND SITE SPECIFICS.

*ACCOHFLISHED BY SETTIHG RATE CONTROLLER IH ACCORDAMCE WITH
THE CUSTOMER DEMARD.

**DESIGN PRESSURE WILL FLUCTUATE APFROXIMATELY + L0 FEET

DEPEHDING UPON COMMISSION'S ELEVATED STORAGE WATER
ELEYAT IOH .

305 of 570



SCHEMATIC OF PRESSURE REDUCING S7AL.CU

TYPE C

nuuucnu_._mczn:aﬁ
ﬁ.nxm__ﬁ VALVE[TYR)

mru.nx\I]Iru==4Q1n VALVEITYR)

LOY FLOW PRESS,
REDUCING £ CHECK VALVE-(TYR]:

RATE
CONTROLLER

EXHIBIT B-1 YORKVILLE UNIT SYSTEM CONMECTION FACILITIES

; T0 CUSTOUER'S
bye SYPASS _._.__p_u.:_H1.u. M SYSTEN Uu_
—ly  METER, p=i> ex} .
STATION L euercency aypass
4 CHECKVALVE _packrLow
. ﬂM;mﬁ:ﬂE::E
—ullgl. ml-lw.nn
STORM YATER
PRESSURE ol L
RELIEF VALYE MANHOLE
iTYR.)

ALVORD, BURDICK B HOWSOM
AT -
e e ko ENGINEERS CHIC.GD
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EXHIBIT B-1 YORKVILLE UNIT SYSTEM CONMECTION FACILITIES

RATE COMNTROL STATION = TYPE D

HOURLY FLOWS SHALL BE UNIFORM THROUGHOQUT EARCH DAYY AND RATE
MOT EXCEED k.7 X AVERAGE DAY FLOW AT THE STATIOH BASED OH
CURRENT YEMRR LAXKE MICHIGAM WATER ALLOCATION.

BEATE CONTROL STATION IS REQUIRED IF THE DIFFEREHNCE BETWEEH
THE COMMISSION'S MINIMUM DESIGN PRESSURE"* AND THE
CUSTOMER'S DESIRED SYSTEH PRESSURE IS MNOT MORE THAH TWELVE
{12) p.S.I. (28 PT.).

BRATE CONTROL STATION TYPE D - CONHMECTIONS TO ELEVATED TAMK
MHD SYSTEM.

A PRESSURE SUSTAIMING AND CHECK VALVE, AHD RATE
CONTROLLER (MAXIHUM FLOW LIMIT CONTROL) ARE REQUIRED.

B, PRESSURE RELIEF FOFR BOTH DWC AND CUSTOMER'S SYSTEH I8
REQUIRED. .

2, EMERGEHCY BYPASS IS5 HEQUIRED.

Da ALTITUDE VALVE WITH BYPASS ([CUSTOHER'S RESPONSIBILITY)
I5 RECOHMEHDED FOR ELEVATED ThHE COHNECTIOH. PROPER
DAILY USE OF THE TAWNE IS REQUIRED.

E. CHLORIMATION SYSTEHM 15 OPTIONAL (CUSTOMER'S
RESPORSIBILITY) .

EMERGENCY CONMDITIONS HAY FERMIT 3X AVERAGE DAY FLOW AT THE
STATION BASED OH 2020 LAKE HICHIGAN WATER ALLOCATION OR L500
GPM WHICHEVER IS LARGER.

STAYDBY PRESSURE SUSTAINING AND CHECE VALVE ARE REQUIRED.

THE FACILITY REQUIREMENTS INDICATED ARE FOR ILLUSTRATIVE
PURPOSE SHOWING GENERAL GUIDELINES AND VARIOUS DESIGH
FUNCTIONS TO BE PROVIDED. ERCH STATION SHALL BE DESIGHED,
AND PROPER EQUIPHENT SHALL BE SELECTED TO MEET LOCAL
COMDITIONS AND SITE SPECIFICS.

*ARCCOMPLISHED BY SETTING RATE CONTROLLER IN ACCORDANCE WITH
THE CUSTOMER DEHAND.

*"DESIGN PRESSURE WILL FLUCTUATE APPROXIMATELY + 10 FEET

DEPENDING UPON COHMISSION'S ELEVATED STORAGE WATER
ELEVATION.
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] SPARE SPACE b

TYPE D

T PU WP BYPASS

s T

PRESSURE
SUSTAINING &
CHECK VALVE—

T SYSTEM CONNECTION FACILITIES

cl

i

WC

BYPASS &
CHECK VALYE-]

e

Mmanmqnﬂ PUMP ~RATE

[(TYe) COMTROLLER

SCHEMATIC OF PRESSURE INCREASING STATION

KOTE : CUSTOMER SHALL UPEGRADE DISTRIBUTION SYSTEM

A% REQUIRED TO APPROPRIATELY UTILIZE THE
WATER STORAGE FACILITIES.

TO CUSTOMER'S

METER
STATION

——

EXHIBIT B-1 YORKVILLE UNI

DU PAGE WATER COMMISSION
DATE: |12-I7-8T

L EYSTEM
it B
L EMERGENGY BYPASS
CHECK VALYE ~BACKFLOW
w FREVENTERITYR]
CUBTOMER'S
_ H ELEY. TAWK
H ; :
STORM WATER EUSTOMER'S
m.mm __..mw ,__s.rﬂnh MANHOLE — ALT. VALVE

[TY¥P.]

ALVORD, BURDICK B HOWSON
ENGINEERS CHICAGO
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EXHIEIT B-2
COMMISSION CONNECTION FACILITIES

United Ciry of Yorkvlile
Waler Purchass sl Sale Conbmot
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EXHIBIT C
YORKVILLE UNIT SYSTEM STORAGE REQUIREMENTS

Ulnited Ciky ol Yarkvilke
Waler Purchaze and Sake Conirsct

312 of 570



GLEMDWLE FEWSHTS
GLEN fLLTR
FIRNGDALE

ITASCHE,

WALE

kARl
HAPERVTILE

DK B0

W% BROOE TERRATE
ROSEULE

WILLA AR
WESTRADNT

WHELA TON
wALLERWRRCIOE
WINAELD

WD DAL
WD
FOAKVELLE (1]

EXHIBMT C

B WkTER IRERIER
STORNGE e
CLETCHMER KRLLOCATION  BECRUIRED  SHALLOW  FORTION
ERTING min AS A r WL OF DNC
STORAGE  ALLDCATION FERCENTAGE CONTRACT ALLCRWAMCL STORAGE
| ez G0 O SYSTEM [45) {macLAp 5]

[ %) 1530 R, 116 o 150
L&D 0758 0RE% 152 LA L] sl
7.50 fdah 15T E ] 0es LI
155 19m L1% 1 000 L33
&RD LAk 1A% i ] fat 154
[ LEEY o 733 =1 155
4 0145 0.16% o el Gn
(il ] 0108 [iNF, Y =4 {21+ ] (=ti)
mm L4H 155 ow [iti] fak ]
(i1 [T s oo 1] o
o Qs L8 Lo i 035
. R ] o3 08 (115 il
s CuEa QU T o [T
L LR oars Lid -8 (LT
an L0 LSS [%2] il & |
am [ - RO (FAL L 4%
163 LAKY LES% ra? (i Lo
1500 4003 4550 BT [1F 2 LS
4m LET £ 53 =55 ] LE-
15 1563 LEn 541 sl 1L.T#
AN LA b 4 [ 1.7
50 1.5 LEE% FA- 1 o L
L LG 00, wn 1.EF
L] ayra R -k [E 5] P L
150 17.4%4 19,478 3a9] 140 117
 Ta i 3304 16T 650 =] 1.0
211 oL =k, 1LY [l als
LT 1555 1A% 1.7 1%y 130
LA 1784 L99% 157 om 1%
£50 1552 IASN 510 (LS| L
EF & B46 S0 Wi 0FT 1M
A Lol L.15% 108 an ar
LED 056 L0 L33 Q18 et
335 B34 139% 244 fil asT
&14 1058 Laln 612 05l 213
i L4 TN aBE L L1
#0653 el 17446 1571 G250

CLETOASER TOTAL STORAG L a2
DANC STRTTRA STOMAGE BESD
TOTAL DUSTORER AND DWC STOREGE WL

[ L) Ciestamer Shall pyw Wt Allowranss 5nd Siovage Requirements sre modited infuslty for complianee.
(] Vorkyite i5 currenthy in prelminasy Sasipn phass 0 sdd 4.0 MG of rew ooge i 00T and detommisgioning 05 MG sofig in 2000

STORAGE
ABONE OR
|BELOW

]l

LN
15z

LIk
La
o
.08
G4

o

0%

L
5
1050

L7

L
15
L5

4.7
1]
(a3t
1&g
L3
Lot

o5
1
LTE
Lar

313 of 570



EXHIBIT I
METER STATION AND ACCESS EASENMENTS

United City of Yorkville
Waler Puschase and Sake Conlract
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EXHIBITD

METER STATION AND ACCESS EASEMENTS
(FORM OF})

DUPAGE WATER COMMISSION
METERING STATION

EASEMENT AGREEMENT
[Meter Station Name]

[PERMANENT REAL ESTATE TAX INDEX NO. XX-XX-XXX-XXX]

Frepared by and Mail to:

Paul 0. May, PE

General Manager

DuPage Water Commission
600 Eas! Butterfield Road
Elmhurst, lllinois 60126-4642
630-834-0100
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METERING STATION

EME
[Meter Station Namea]
THIS EASEMENT AGREEMENT, made and entered into this day
of . 202 _, by and batwean the DUPAGE WATER COMMISSION, a

county water commission created and existing under the laws of the State of lllinoks (the
‘Commission”) and the [MUNICIPALITY], a unit of local government created and existing
under the laws of the State of lllinois and a customer of the Commission (the "Customer”),

WITNESSETH:

WHEREAS, the Commission and the Customer have entered into a certain Water
Purchase and Sale Contract dated as of October 17, 2024 (the “Contract™); and

WHEREAS, the Contract provides that the Commission is to furnish, install, own,
operate, mamtain, and repair cerain equipment and devicas, logether with certain
structures and portions of its water distribution main, including underground feeder
pipeline and related equipment, for properly conveying and measuring the quantity of
Lake Michigan waler deliverad by the Commission lo the Customer at the conneciion
point provided for under the Contract (collectively refermed to as the "Metering Station”);
and

WHEREAS, the Contract provides that the Metering Station is to be located at &
site selected and provided by the Customer, subject to review and approval by the
Commission, and

WHEREAS, the Customer has selecled the sile legally described in Exhibit 1
attached hereto and by this reference incorporated herein and made a part hereof (the

"Metering Station Easement Premises’) for the focation of the Melering Station as
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generally depicted in Exhibit 2 attached hereto and by this reference incorparated herain
and made a part hareof, and

WHEREAS, the Commission has reviewed the Melering Slation Easement
Premises and approved the same for the location of the Melerng Station; and

WHEREAS, the Commission has submitted to the Customer for review (he
drawings and specificalions for the Metering Station; and

WHEREAS, the Commission and the Customer desire to enter into this Easement
Agreament In order to provide the Commission with a sufficient properly interest in the
Melerng Station Easement Premises to fulfill tha provisions and purpose of the Confract;

WHEREAS, the Commission has duly adopted its Ordinance No. [O-XX-XX].
being “An Ordinance Reguesting the Intergovernmental Transfer of Easement Rights for
the [Municipality] Metering Station MS-[XXX] Site and Authorizing the Execution of the
IMunicipality] Metering Station Easemeant Agreement” pursuant to the Local
Govemment Property Transfer Act, 50 ILCS 605/0.01 el seq.; and

WHEREAS, the Customer has duly adopted its Resolution No. [TBD], being “A
Resolution Approving the Intergovernmental Transfer of Easement Rights to the DuPage
Water Commission,” pursuant to the Local Govarnment Property Transfer Act, 50 ILCS
B605/0.01 el seq.,

NOW, THEREFORE. in consideration of the foregoing and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and
in the exercise of their powers and authority under the intergovernmental cooperation
provisions of Adicle VI, Section 10 of the Illinois Conslitution of 1970 and the
Intergovernmental Cooperation Act, 5 ILCS 22011 el 3eq., and other applicable authority,

the Commission and the Customer heraby agree as follows:
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1. The foregoing recitals are hereby incorporated herein as substantive
provigions of this Easement Agreement.

2. The Customer hereby grants, conveys, warrants, and dedicales to the
Commission, 15 successors and assigns, an exclusive perpefual easement fo construct,
furnish, install, own, operate, maintain, test, inspect, remove, repair, and replace the
Metering Station at, in, under, and upon the Melering Station Easement Premises,
together with all reasonable rights of ingress and egress along or across any adjoining
lands of, or under the jurisdiction and control of, the Customer., The Customer herby
further grants, conveys, warrants, and dedicates to the Commission, its successors and
assigns, a non-exclusive perpelual access easement along and across the real property
legally described in Exhibit 1 attached hereto and by this reference incorporated herein
and made a part hereof (the “Access Easament Premisas’). The Customar harby further
grants, conveys, warrants, and dedicates to the Commission, its successors and assigns,
a non-gxchusive perpelual ity access easement along and across the real property
legally described in Exhibit 1 attached hereto and by this reference incorporated herein
and made a part hereof (the “Utility Access Easemant Premises’).

3. The Metering Station shall be not located, constructed, or maintainad in any
manner nol in substantial conformity with Exhibit 2 without the express consent of the
Customer, which consent shall not be unreasonably withhald.

4. The Customer hereby further granis to the Commission a temporary
construction easement for the installation of the Metering Station upon, along, and across
the real property legally described in Exhibit 3 altached hereto and by this reference
incorporated hergin and made a part hereof (the “Subject Proparly”). Said tempaorary

eonstruction easement shall be used by the Commissicn only during periods of actual
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installation, replacement or repair aclivity and for any necessary restoration of the
Metering Station Easement Premises.

5. The Commission shall exercise the easement righls hereby granted with
due care, and shall nol unreasonably interfere with, damage, or harm any Cuslomer
property located upon the Subject Property or Customer's adjacen! property.

6. After construction of the Metering Station, the Meltering Stalion Easement
Premisas shall be restored in accordance with the drawings and specifications for the
Metering Station. All fences, roads, landscaping, and improvements shall be restored 1o
former condition by the Commission if disturbed or altered in any manner by construction
or maintenance activities of the Commission,

7. The Customer hereby reserves the right to use the Metering Slation
Easement Premises, lhe Access Easement Premises, the Ulility Access Easement
Premises, and its adjacent properly in any manner that will not prevent or interfere in any
way with the exercise by the Commission of the rights granted hereunder; provided,
however, that the Customer shall not in any manner disturb, damage, destroy, injure,
obstruct, or permit to be obstructed the Metering Station Easement Premises, the Access
Easement Premises, or the Utility Access Easement Premises without the express prior
written consent of the Commission, nor shall the Customer parmanently or temporarily
improve, damage, or obstruct the Metering Station Easement Premises, the Access
Easement Premises, or the Utility Access Easement Premises in any mannear that would
impair the exercise by the Commission of the rights hereby granted,

8. To the fullest extent permitted by law, the Customer agrees to indemnify
and defend the Commission with respect to any and all claims or damages to persons or

property which may arise from the acts of the Cuslomer, or its agenis or employees, al
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lhe Melering Station Easement Premisas, the Access Easement Premises, the Utility
Accass Easement Premises, (he Subject Property, and it's adjacent property in
conjunction with its righis pursuant lo Paragraph 7 hereof, and, excepl as otherwise
provided in the Coniract. the Commission agrees to indemnify and defend the Customar
with respect to any and all claims of damages to persons or propery which may anse
from the of the Commission, or its agents or employees, al the Metering Slation
Easement Premises. the Access Easement Premises, the Utility Access Easement
Pramises and the Subject Property in conjunction with its rights pursuant to Paragraphs
2.4, 5and 7 hereof. The Customer shall provide to the Commission, and the Commission
shall provide to the Customer, a cedificate of insurance or proof of self-insurance
coverage as evidence of ils conlinuing ability lo meet tha obligation established in this
Paragraph, and both shall maintain such coverage at all imes.

B, Thizs Easemenl Agreement shall constitute and stand in the place of all
Customer permits required of the Commission or its contractor to construcl. fumish,
install, own, oparate, maintain, test, inspect, repair, remove, or replace the Metering
Station at, in, under, and upon the Melering Stalion Easemenl Premises, and the
Cuslomer hereby agrees to execute any and all additional documenls, approvals,
waivers, or consents, if any, that may be reasonably necessary for the Commission o
secure any permits required from any county, state, or federal agency for or in connection
with constructing, fumishing, installing, owning, operaling, maintaining, testing,
inspecting, repairing, removing, or replacing the Matering Station.

10.  In the event that the Contract is terminated without renewal with respecl to
the Customer, the Commissian ghall, within 90 days execute and deliver o the Customer

an appropraie document evidencing the lermination of this Easement Agreament and
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releasing the easement rights hereby granted. The Commission may, within said 90 day
period, in its own discretion, and al the Customer's expense, remove the Metering Station
from the Melering Station Easement Premises. If the Commission fails to remove the
[Municipality] Metering Station, as aforesaid, the Customer may lake tithe 1o the Metering
Station.

11. Al rights, titke, and privileges herein granted, including all benefits and
burdens, shall run with the land and shall be binding upon and inure to the benefit of the
parties hereto and their respeclive grantees, successors, assigns, and legal
representatives.

12.  All representations and warranlies coniained herein shall survive the
execution of this Easement Agreement and the recordation hereof and shall net be
merged

IN WITNESS WHEREOF, the parties hereto have caused this instrument lo be
execuled by their proper representatives duly authorized to execute the same.

DUPAGE WATER COMMISSION

ATTEST:
By:
Paul May, PE
General Manager
Canna Mundall
Clerk
IMUNICIPALITY]
By:
INAME]
[Village/City President/Mayor]
ATTEST:
By:
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EXHIBIT 1

LEGAL DESCRIPTIONS OF THE
METERING STATION EASEMENT PREMISES
EERMANENT METER STATION EASEMENT.
[TNSERT LEGAL DESCRIPTION PROVIDED BY CUSTOMER]

PERMANENT ACCESS EASEMENT:

[INSERT LEGAL DESCRIPTION PROVIDED BY CUSTOMER]
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EXHIBIT 1

LEGAL DESCRIPTIONS OF THE
METERING STATION EASEMENT PREMISES

PERMANENT UTILITY ACCESS EASEMENT:

[INSERT LEGAL DESCRIPTION PROVIDED BY CUSTOMER]
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EXHIBIT 2
PLANS FOR METERING STATION

[PROVIDED BY THE COMMISSION]
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EXHIBIT 2-A

M3 ELEVATION DRAWINGS

[PROVIDED BY THE COMMISSION]
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EXHIBIT 2-B
M3 FLOOR PLANS

[PROVIDED BY THE COMMISSION]
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EXHIBIT 2-C
MS SECTION DRAWINGS

[PROVIDED BY THE COMMISSION]
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EXHIBIT 3

LEGAL DESCRIPTION OF THE TEMPORARY CONSTRUCTION
EASEMENT PREMISES

TEMP RY COM CTION EASEMENT:
[INSERT LEGAL DESCRIPTION PROVIDED BY CUSTOMER]
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STATE OF ILLINOIS )
) 55
COUNTY OF COOK )

I . & Notary Public in and for said County. in the

State aforesaid, do hereby certify that Paul D. May, persanally known to me to be the
General Manager of the DuPage Water Commission, and Danna M. Mundall, personally
known lo me to be the Clerk of the DuPage Water Commission, and personally known to
me fo be the same persons whose names are subscribed to the foregoing instrument,
appeared before me this day in person and acknowledged that haishe signed, sealed,
and delivered said instrument as hisiher free and voluntary act, and as the free and
voluntary act of said Commission, for the uses and purposes therein set forth.

Given under my hand and official seal this day of , 202_,

Motary Public

My Commission Expires:
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STATE OF ILLINOIS
COUNTY OF [ ]

I . @ Notary Public in and for said County, in the

State aforesaid, do hereby certify that [Name], personally known to me to be the [Title]

of the [Municipality], and . personally known to me to be the

of the Village of Oswego, and personally known to be the same
persons whose names are subscribed lo the foregoing instrument, appeared before me
this day in persen and acknowledged that they signed, sealed, and delivered said
instrument as their free and voluntary act. and as the free and voluntary act of said Village,
for the uses and purposes therein set forth.

Given under my hand and official seal this day of 202 _

Motary Public

My Commission Expires:

330 of 570



EXHIBITE
CAPITAL COST OY

Linieed Cay af Yorkville
Water Purghase and Sale {anlrast
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EXHIBIT E

CAPITAL COST RECOVERY CHARGE

[ePape Water Comamisshon

Calculation of Capital Cost Recovery Chargs as of May 1, 2004

For Yorkville

Fiuied Ast ety Dhodned a3 of (4-30-2024)

Land

Iniras inechee
Busledings

Office Enpaspmend
Bachisary
WViehicles

cip

Fotal
Less: Feeder Mains & Molsr Slation

Less: Toial Aebates

Nl

MGD

Owwego [CY2022-CY20X Aug) 2505

Monigomary [CV2022-CVI023 Avgl  2.067

Yorkville [CY2022-Cv2000 Avel  1.EL7

DuPage Water Commission [CYI0Z2-Cr2023 M) 73433
Torsd BO.OTL

% 11,718 902
H1a1&50
120,194,157

4,763,332
A1.061.530
1055, 304

IR,
$553, 437,674

W 131,158
A5

196,326, 26T
FERER VR

Total Capital Cost
Rucoviry Charge

11,047,750
998,815
8,008,880

§ 3,060,401
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EXHIRIT F
| Y 5

Uil Csty ml Yurkwille
Walgr Purclase and Sal (ol
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EXHIITF

YORKWVILLE ILLUSTRATIVE SCHEDULE OF EVENTS

WEEE S>> 0 20 24 25
I YORKVILLE DUTIES [CCRTRACT SIGNED) Convey all required
aasements and
Commende terests 1o DWEC
A, Property Interests acquisition of {Section 106]
necassany interests
{Section 10G)
B.  Yorkville Connsgticd Submit plani and DANVC eoempletad
Facilities ypecs for DWC review
TRV |Sectiom 104]
[Sectson 10A)
L. Waler Storage Facilithes
[Hot Applicable)
Il. DOWC DUTIES
& Property Interests
B. Commission Connection Commence Design
Facilitins upan receipt of all
fediened BatamBMS
and interests
[Section 10H)
i
A, Dalivery of Water
B. Paymernt of Costs atbser than
(aF AT
L Payment af OEM Codls
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YORKVILLE ILLUSTRATIVE SCHEDULE OF EVENTS

EXHIBIT E

WEEKS»» 41 52 156 185
L YORKVILLE DUTIES
A, Propemy Imerests
B Yeriowlle Comnaction Commens Complese
Facilities Prajected IEPA constructian of COFELrUCTROn
ared Local Customer af Customer
Approvals Connection Connection
Facilities Facikties
[Section 10C) |Section 10C)
. ‘Water Storage Failities
(Mot Applicable)
0. DAWC CMITIES
A Property Interests
Complete Construction of
B. Commizsion Connection Commission Connection

Facilities

Facilities {Pay 1, 2028)

i, QTHER EVENTS

A Delivery of Water

B. Payment of Costs other

than OEM

Commence Delivery af
Lake Water

Yarkeille's First payment
due at 1% billing cyche after
warlier af delivery of water
or 12 months after
Commission Conneciion
Faclzies substantially
completed.
|Section Thi

. Payment of OEM Costs

Yaridlles First payment
due ot 19 billing cycle atter
substantial comgletion af
Commisssan Connaction

Facilities [Saction TM)
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EXHIBIT G
WATERLINK PROJECT ESCROW INTERGOVERNMENTAL AGREEMENT

Undted City ol Yok ville
Winker Purchise and Sake Contract
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WATERLINK PROJECT
ESCROW INTERGOVERNMENTAL AGREEMENT

This Waterl.ink Project Escrow [ntergovernmental Agreement (the “WaterLink Projee
Escrow Agreement” or this “Agreement™)) is dated the 17% day of October 2024 between the
Village of Montgomery (“Montgomeny™), the Village of Oswego ("Oswego™), and the United City
of Yorkville ("Yorkville™ {Oswego, Momgomery, and Yorkville are collectively neferred to
herein as the *WaterL ink Communities™) and the DuPage Water Commission (the “Commission”™),
a county water commission and public corporation under Division 135 of Aricle 11 of the [ineois
Municipal Code, 63 1LCS 31 1-133-1 ¢r seq., and the Water Commission Act of 1983, 70 ILCS
IT20/0.00 ef seq. (the “Acts™),

WHEREAS, the Commission has been organized under the Acts to supply water within its

territesrial limits; and

WHEREAS, the WaterLink Communities currently own and operate municipal drinking

waler systems served by wells that extract source water from the Tronton-Celesville aguiler; and

WHEREAS, the WaierLink Commumities are within the temiloral lmiis of the

Commission; and

WHEREAS, the WaterLink Commumnitics intend to ¢change Irom the Ironten-Gaolesville
groundwater source to Lake Michigan source water, through water purchase and sale agreements
with the Commission, and have applied for and been awarded Lake Michigan Water Allocation
Permits from the State of Hinois Departiment of Natural Resources, Office of Water Resources for
each discrete and non-comliguous service area served by each WaterLink Community’s Unit
System (“Service Area™}; and

WHEREAS, the WaterLink Communities have conducted extensive study and have
concluded that the most sustainable altermative water source to serve the WaterLink Comimunities
through the municipal waterworks systems currently serving the Waterl.ink Communities, as well
as any exlensions or improvements of those systems, is Lake Michigan water from the
Commission; and
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WHEREAS, the Commission owns and maintains a waterworks system as a supplier of
Lake Michigan water to member customers that contract for such service (“Commission’s

Waterworks System™); and

WHEREAS, the panies seek to complete the improvements necessary e conneet the
Commission’s Waterworks System to the WaterLink Communitics” individual Unit Systems in
2028 and

WHEREAS, the Commission has entered into a Water Supply Contract with the City of
Chicago to purchase Lake Michigan water sufficient to meet the water supply needs of the
Commission and its customens; and

WHEREAS, the Commission’s Waler Supply Contract with the City of Chicago is set 1o
expire in 2041, and the Commission is cumently: (| yexploring an allemative solution to obtaining
Lake Michigan water; and (2) in discussions and negotiations with the City of Chicago for a new
Water Supply Contract; and

WHEREAS, w cany out their duties and responsibilities, and desive 1o create a method of
providing an sdequate supply of Lake Michigan water to the Service Area, the Commission and
each of the WaterLink Communities, contemporancously with this Agreement are entering info
Water Purchase and Sale Contracts (the “Water Purchase Agreements™) and this Agreement
incorporates the defined terms of the Water Purchase Agreements unless otherwise specified

hierein; and

WHEREAS, to become a member of the Commission and comply with the Water Purchase
Agreements, cach WaterLink Commumity must pay its proportional share of the costs for the
property owned by the Commission; and

WHEREAS, comtemporaneously with this Agreement. the WaterLink Communities and
the Commission are each entering into a Capital Cost Recovery Agreements that establish the
terms and conditions for finoncing each Waterlink Community’s proportional share ol the costs
for the property owned by the Commission; and

Walerl.ink Project Esgrow [LA,
Fage 2 al 14
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WHEREAS, contemporaneously with this Agreement, cach WaterLink Community and
il Commission are enlering into an Intergovernmental Agreement Concerning the Development
of Connection Facilities 1o Implement Water Service (the “Development Agreement”™): and

WHEREAS, the WaerLink Communities intend that ceramn provisions sithin this
Agreement be used only 1o the extent that one or all of the WaterLink Communities have failed 1o
properly fund this Agreement after notice has been provided in accordance with this Agreement;
and

WHEREAS, the Commission will incur in connection with (i} the design, bidding,
contracting, managing, and sclel construction, installation. removal, relocation, replacement,
extension, or improvement of the Connection Facilitics, including without limitation equipmen
required for the operation of the Comnection Facilities and all administrative, Mnancing,
supervisory, inspection, engineering, surveving, and legal fees, costs, and expenses associnted
therewith: (i) the acquisition and divestment of Tands, casements, and rights of way over lands
and waters necessary for the construction, installation, removal, relocation, replocement.
extension, or improvement of the Connection Facilitics, and all administeative, title, surveying,
amnd legal fees. costs. and expenses associated therewith: and (iii) the review and processing of
plans and sgreements for the construction, installation, removal, relocation, replacement,
exlension, or improvement of the Connection Facilities and in connection with the negotiation,
preparation, consideration, and review of this Contracl, including without limitation all legal,
engincering, consulting, and administrative fees, costs, and expenses associnted therewith; except
as any of the above are included in Operation and Maintenance Costs (“Connection Facilitics
Cost™); and

WHEREAS, the Commission and the WaterLink Communities have previously entered
into First and Second Escrow Intergovemmiental Agreements (the “Prior Escrow Agreements™)

for what is defined under those Prior Escrow Agreements as Phase | and Phase 2 Services; and

WHEREAS, prior to the exceution of documents requiring the expenditure of Commission
Expenses, the Commission requires the WaterLink Communities to establish an additional escrow
fund with the Commission as stated herein 1w provide a funding source for the Commission
Expenses bevond those incurred for the Phase | and Phase 2 Services; and

WalerLink Projea Faciow 1A
Page Jaf 14
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WHEREAS, pursuant 1o the Development Agreement, the WaterLink Communities will
be reaponsible for the Connection Facilities Cost; and

WHEREAS, the WaterL.ink Communities have previously agreed 1o each Municipality's
percentage share of the Connection Facilities Cost pursuant 1o an Intergovermnyental Cost Share
Agreement (the “Cost Share Agreement™). The WaterLink Communities agree that the costs paid
into the escrow account under this Waterl.ink Project Escrow Agreement will mirror the Division
of Financial Responsibilities/Allocation of Costs s¢t forth in the Cost Share Agreement.
Specifically. Monlgomery commils and agrees to pay 24 42%, Yorkville commits and agrees Lo
pay 40.22%, and Oswego commils and agrees to pay 35.36%, The Commission is not o party 1o
the Cost Share Agreement and has no responsibility or liability as 10 any true-up or adjusted

accounting between the Waterl.ink Communities; and

WHEREAS, pursuant to Article V1L Section 10 of the Hlinois Constitution of 1970, and
the Intergovernmental Cooperation Act, 5 ILCS 22001 et seq.. the Commission and the WaterLink
Communitics are authorized to enter into this WaterLink Project Escrow Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals and of the mutual
covenanis and agreements hercin contained, the WaterLink Communities and the Commission
hereby agree as follows:

1. The Faregoing recitals are by this reference incorporated herein and made a pan
hereof as if fully set forth herein. Further, to the extent any capitalized werms in this Agreement
are sel [orth as a defined term in the Water Purchase Agreements, the capitalized terms in this
Agreement shall have the same meaning in this Agreement as the definition in the Water Purchase
Agreements,

2 The Cominission will establish a segregated escrow pocount for the sole purpose of
funding the Connection Facilities Cost (the “Waterlink Project Escrow Account™.  The
WaterLink Communitics will cach deposit inle the Waterlink Project Escrow Account all
paymenis necessary to fund the Connection Fagilities Cost. Any remaining funds from the prior
Escrow Agreements will remain in the related escrow account. and any Tunds not expended or
necessary for Phase [ and Phase 11 Services, when those phases are complete, may be transferred

WakerLink Progect Essoow A
Paged ol 14
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to the WaterLink Project Escrow Account, unkess otherwisc directed by the WaterLink
Communities.

3. The Commission will draw from the WaterLink Project Escriw Accaunt 1o pay for
or reimburse any Connection Facilities Cost incurred.

4. The WaterLink Project Escrow Account will be insured and interest-bearing, and
the Commission will provide the WaterLink Communities with Quanerly Statements within
twenty-one (21) days after the end of each quarter: (1) showing the starting and ending balances
o thal quarter in the WaterLink Project Escrow Account; and (2) detailing the costs of Connection
Facilities Cost incurved for thal guarter including any amounts reccived or paid from the
WalerLink Project Eserow Account, The Waterlink Communities will have the right 1o conduct
audits for three years afler the termination of this WaterLink Project Escrow Agreement relafive
for the WaterLink Project Escrow Acgount,

- The Commission will keep a record of all pay requests from the WalerLink Project
Escrow Account for reimbursement of Connection Facilities Cost incurred (the “Pay Request™
and sufficien documentation of the Connection Facilities Cost incurred in- support of the Pay
Request. The documentation will be retained for review by the WaterLink Coammunities upon
request and included within the Quarierly Statements issued by the Commission.

If at any time during the term of this WaterLink Project Escrow Agreement, the balance in
the WaterLink Project Escrow Account is less than Thirly Million Dollars ($30,000,000.00) (the
“Minimum Balance Amount™). the Commission will notily the WaterLink Communitics. Within
thirty (30} duys of the Commission notifying the WaterLink Communitics under this Pargraph 3,
the WaterLink Communities will each pay the Commission its proportionate share (as set forth in
the Cost Share Agreement) of the request (o ensure that the Minimum Balance is met. Failure o
mitke such payment when reguired under this Paragraph § shall be considered a default of this
Agreement by the WaterLink Communitics.

B, The Commission will, after the execution and delivery of this Agreement, make
uvailuble as a line of credit to the WaterLink Communities wn amount nol 1 excesd 521,000,000

Waberlink Progeat Eserow 1GA
Page Sul 14
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{the “Commitment Amount”™) to pay a portion of the Connection Facilities Cost as defined in the
Water Purchase Agrecments. The actual amounts of money borrowed by each of the WaterLink
Communities pursuant 1o the Commitment Amount will constitate the “Line of Credit.”

1. The WaterLink Communities will repay the principal balance of the Line of Credit.
plus accrued and unpaid interest at the Interest Rate set forth in Paragraph 8 of this Agreement
from the Interest Commencement Date through the Line of Credit Payment Commencement Date
(the “Capitalized Interest™), as these terms are bereimaler delined on the unpaid principal balance,
and any Capitalized Interest, of the Ling of Credit fromand alter the Ling of Credit Payment
Commencement Dote, a5 that term is hercinafier defined, in 240 monthly installments,
commencing on the 107 day of every month (the “Monthly Paymeni Date™) commencing on the
Line of Credit Payment Commencement Date as bereafier defined in Paragraph 9 and continuing
in successive monthly installments on each Maonthly Payment Date in each month therealier. with
the final payment of any unpaid interest and principal, if nol sooner paid, on the 240th Monthly
Payiment Dave,  Each of the 240 monthly installménts of principal an the Line of Credin will be
determined as of the last day of the menth preceding the Monthly Payment Date in any given year
during the term of the Line of Credit {a “Principal Determination ate™) and will be determined
by dividing the unpaid principal balance, snd any Capitalized Interest, of the Line of Credit as of
the applicable Principal Determination Date by the number of monthly instaliments of principal
rermaining to be paid during the term of the Line of Credit,  The acerwed and unpaid interest will
be capitnlized on o monthly basis until the Line of Credit Pavment Commencement Date. There

will be no penalty for prepayment.

B. [ivterest o the unpaid principal bolance, and any Capatalized Interest, of the Line
oof Credit will acerue at a rate (the *Interest Kate™) that is equivalent o the highest vield to maturity
interest rate camed by the Commission (based on all investments) as reported monthly on the
Comumission’s Schedule of Invesiments for the immediately preceding fiscal vear (May | — April
30) as determined by the Commission {the “Earmed Interest Rate™) plus one peecent (1%%), Interesi
will ealy acerue on money actually borrowed under Paragraph & of this Agreement and will begin
o acerue when the Commission makes its first draw on the Line of Credit for the WaterLink

Communitics (the “lmerest Commencement Date™) The Interest Rate for each year that the Line

Walerl.ink Progect Eserow 1A
Page bl 14
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of Credit remains outstanding will be ealeulated on the basis of a calendar vear consisting of” 360
days of twelve 30-day months and will be adjusted on May 1" of each year, and will be applicd to
the outstanding unpaid principal balance, and any Capitalized Imerest, o2 deternmined on the maost
recent Principal Determination Date, will be paid commencing on the Monthly Payment Date, and
contineing on the Monthly Payment Date each month therealler until the principal balance of the
Line of Credit and all interest thereon has been paid in full.

2. Payments of principal and interest, including Capitalized Interest, will begin no
Iater than the 10™ day of the first month after the fiest delivery of potable. filtered water drawn
from Loke Michigon 1o any of the Waterlink Communities individual Unit Systems as that term

is defined in the Water Purchase Agreement (the “Line of Credit Payment Commencement Date™).

It Payments of the principal and imerest will be made in lawful money of the United
Stmes of America in federal or other immedintely available funds.

I, IT m any Gme, the Commission receives invaices incurmed arsing owl of the
Connection Facilities Cost for which there nre insufficient funds in the Constrection Escrow
Agpreement, the Commission will pay the actual costs incurred from ihe Connection Facilities Cost
Line of Credit. The Commission payments for the Connection Facilities Cost will be paid out of
the Commitment Amount and will be immedintely considered part of the Line of Credit. The
Comrmission may make payments from ihe Line of Credit ng more than once pee month, on the
1 day of the month, provided that the Commission will give the WaterLink Communities notice
(which nodice must be received by the WaterLink Communities prior to 100 am., local time, 7
days prior to the requested borrowing date), specifying the amount to be paid and the payment
date. It is anticipated that only a single borrowing will be requested each month. Each bormowing
pursuant o this Agreement will be in an aggregate prncipal amount less than the Available
Commitment. For purposes of this Paragraph 11, the Available Commitment a1 a paricular time
i an amount equal w the difference between the Commitment Amount and the aggregate principal
balance of the Line of Credit then outstanding.

12, Subject to the limitations of Parngraph (2, the Waterl.ink Communities may,

without premium or penalty, upon al least one business day’s irrevocable nofice to the

Waterlink Penject Escrom IGA
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Comimission. specifying the date and amount of prepayment, make such prepayment; and the
payment amow specified in such notice will be due and payoble on the date specified therein.
The proceeds of any such prepayiment will be applied by the Commission st (o the payment of
acerued and unpaid interest, ifany, on the Line of Credit, and second, (o the payment of the wnpaid
principal balance of the Line of Credit. The WaterLink Communities will not be entithed o, mor

receive any credit for, interest on any such prepayment.

13, The proceeds of the Line of Credit will be devoted to and used sith dwe diligence
for the purpose of paying the Connection Facilitics Cost identified ain Exhibin A; provided.
however, that where an unexpended balance remaing in any one or more of the various cost
components of the Connection Facilities Cost detailed in Exhibit A attached hereto, such balance
may be transferred and expended, in whele or in part, 10 and for any other cost component of the
Connection Facilities Cost detailed in Exhibit A attached hereto,

14.  The Covenants set forth in Subsections 94, 913, 9C, and 90 of the Water Purchase
Agreements are incorporated into this Agreement by reference.

15.  This WaterLink Project Escrow Agreement will terminate, and any monies not paid
or incurred for Connection Facilities Cost, including any interest therein will be retumed to the
Waterlink Communities, unless mutually agreed 1o by the WaterLink Communitics and the
Commission, upon the earlier of:

a. upon written request by the WalerLink Communitics, a written dirgction that is issued by
the General Manager of the Commission that the funds are no longer needed for any
Connection Facilities Cost, which direction shall not be unreasonably withheld: or

b, upon the WaterLink Communities” written notification wo the Commission that they are no
longer pursuing the purchase of Lake Michigan water from the Commission, and the

payment of all the Connection Facilities Cost,

Mo monies will be returned o the WaterLink Communities until a full accounting has been

completed of the expenditures incurred under this Waterlink Project Escrow Agreement.

Wmerlink Progect Eseron i
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16, 17 any WaterLink Community or the Commission defaults in the full and timely
performance of any of its obligations hereunder, the non-breaching entity or entitics, after first
providing writlen notice to the breaching entity of the event of default and providing the breaching
entity ten ( 10) days to cure the same, will be entitled 1o invoke its legal rights and remedies as a
result thereof, including. but not limited 10, its equitable remedy of specific performance. THE
FOREGOING NOTWITHSTANDING, NO ENTITY WILL BE LIABLE TO ANOTHER
EMTITY OR AMNY OF ITS AFFILIATES, AGENTS, EMPLOYEES, OR CONTRACTORS FOR
SPECIAL, INDIRECT, EXEMPLARY, INCIDENTAL, PUNITIVE, OR COMNSEQUENTIAL
DAMAGES,

7. Thereare no third-party beneficiaries of this WaterLink Project Escrow Agreement
and nothing in this WaterLink Project Escrow Agreement, express o implicd, is intended to confer
on any person other than the Parties hercto (and their respective successors, heirs, and permitted
assigns), any rights, remedies, obligations, or liabilities,

I8, Any notices under this WaterLink Project Escrow Agreement will be personally
delivered, delivered by the deposit thereol in the L. S. Postal Service, postage prepaid, registered,
or cerified, return receipt regquested, or by overnight courier service to the Pany at the address
listed below or at another address hereafter designated by notice, or by email transmission. Any
such notice will be deemed 1o have been delivered and given upon personal delivery or delivery
by a mationally recognized overnight counier service, or deposit with the United Stntes Postal
Service or upon receipl of wrillen confirmation that Facsimile or email transmission has been
successiully completed:

IT 0o the Commission:

Paul D. May, P.E., General Manager
DuPage Water Commission

600 E. Butterfield Road

Elmhurst, IL 60126

Email; mavirdpwe,ore

WaterLisk I'roject Escrow 15GA
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With a copy 1o

Phillip A, Luetkehans

Lugtkehans, Brady, Gamer & Aonstrong, LLC
105 E. Irving Park Road

[tasca, 1L 60143

Email; palgibealaw com

[f to the Waterlink Commumnitics:

Village Adminisirator
Village of Oswego

1 00 Parkers Mill
Oswega, IL 60543

Email: infodioswegoil org

With a copy to:

David J. Silverman

Village Allomey

Mahoney, Silverman, & Cross, LLC
126 Souwth Main Sireet

Oswego, [Hinois 60543

Village Administrator

Village of Montgomery

20 N River Strect

Montgomery, [ 60338

Email: zoephelf@monigomeryil.org

With a copy o

Lawrea M. Julien

Yillage Attomey

Mickey Wilson, Weiler, Renzi, Lenent, & Julien, PC
140 Municipal Drive

Sugar Grove, [L 60554

WalerLisk Projoa Escrow 10A
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City Administrator

Linited City of Yorkville

B Game Farm Rowd
Yorkville, IL 60560

Email: bolsonf@yorkville.ilus

With a copy to:

Kathleen Field O & Associates
Kaihleen Field Or

2024 Hickory Read, Suite 2035
Homewood, [L 0430

With a copy to:

Irene Schild Caminer

Caminer Law, LLC

2612 W, Sunnyside Ave.

Chicago, L 60623

Email: Irenef@eamineraw com

19.  Each WaterLink Community will hold the Commission harmless and defend the
Commission from any claims or litigation that arise out of the engingering. construction, property
acquisition, and casement acquisitions for the Connection Facilities being construected for the
WaterLink Commaunitics due 1o one of all of the WaterLink Communities” failure 1o comply with

the payment obligations arising under this WaoterLink Project Escrow Agreement.
20, Miscellaneous.

a. This WaterLink Project Escrow Agreement shall be deemed 1o supplement the
Water Purchase Agreements in connection with the supply of Lake Michigan
water o the Waterlink Communities” individual Unit Systems. I there is any
other conflict or inconsistency between the terms of this Agreement and the terms
of the Water Purchase Agreements, then the tenns of this Waterlink Project
Escrow Agreement shall comtrol. The WaterLink Communitics shall ot all times
comply with all terms and conditions of the Water Purchase Agreements excepl
i otherwise provided in this Agreement.

WterlLink Project Fserow 1A
Page 11 o 14

347 of 570



b. Excepl as provided herein, the WaterLink Communitics and the Commission will
not assign this WaterLink Project Escrow Agreement or any right or privilege any
Waterl.ink Communitics and the Commission may have under this WaterLink
Project Escrow Agreement withoul the prior written consent of all Parties hereto,
nol 1o be unreasonably withheld conditioned or delayed.

c. This WaterLink Project Escrow Agreement shall be govermed by and construed
exclusively under the applicable laws, but not the conflict of lows rules, of the
State of [linois. Venue for any litigation arising out of this Agreement shall only
be proper in the Eighteenth Judicial Cireuit Coun, DuPage County, Ilinois.

d. The person{s) executing this WaterLink Project Escrow Agreement on behall of
the Parties hereto waorrand that: (i) each WaterLink Community and the
Commission are duly organized and existing: (i) the individual signing is duly
authorized to execute and deliver this Waterlink Project Escrow Agreement on
behall of said WaterLink Community or the Commission; (iil) by so executing
this WaterLink Project Escrow Agreement, such WaterLink Community and the
Commissien are formally bound w the provisions and conditions comtained in this
WaterLink Project Escrow Agreement; and (iv) the entering into this Waterl.ink
Project Escrow Agreement by a WaterLink Community and the Commission does
nol vioke any provision of any other agreement to which said Waterlink
Community and the Commission is bound,

e, Each WaterLink Community and the Commission acknowledge that it may be
necessary 1o execule documents other than those specifically referred 1 herein in
order o complete the objectives and requirements that are set fonh in this
WaterLink Project Escrow Agreement, Each WaterLink Community and the
Commission hereby agree to cooperate with each other by executing such other
documents or taking such other sctions as may be reasonably necessary o
complete the objectives and requirements sel forth herein in accordance with the
intent of cach WaterLink Community and the Commission as evidenced by this

Warerlink Project Escrow Agreement.
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£ This WaterLink Project Escrow Agreement is the entire agreement between the
WaterLink Communities and the Commission regarding its subject matter and
may nol be changed or amended except pursuant to @ written instrement signed
by each Waterlink Community and the Commission.

. This WaterLink Project Escrow Agreement may be executed in any number of
identical counterparts, cach of which will be considered an original, bul which
together will constitute one and the same agresment.

IN WITNESS WHEREOF, each WaterLink Community and the Commission hereto have
caused their respective corpormte names to be subscribed hereto and their respective corporate
scals to be affixed hereto and atested by their duly authorized oMicers.

ATTEST: DulPage Water Commission

BYy:

ATTEST: Village of Monigomery

BY:

ATTEST: Village of Oswego

By:

ATTEST: United City of Yorkville

BY:

Waierl.ink Prajeet Esernw 10iA
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EXHIBIT A

N FACILITIES COST
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COMNECTION FACILITIES COST ESTIMATE (1)

CONSTRUCTION (including 25% contingency) $210.380.827
PROPERTY INTERESTS/LAND ACQUISITION  $17.477.530
LEGAL & ADMINISTRATIVE 51,000,000

ENGINEERING 528,000,000

256,867,357

COST ESCALATION OVER PROJECT DURATION  $26,699.000
ESTIMATED PROJECT COST (1) $283,566,357

(1) COET ESTIMATE 16 BASED UPON FORECASTED PROJECT COSTS AS OF THE DATE IDENTIFIED
BELDWY AND IS PROVIDED FOR REFEREMCE DHLY. ACTUAL PROJECT COSTS WILL BE BASED LIPON
AWARDED PROJECT CONTRACT(S) ANDACTUAL REALIZED LINIT PRICE AND LUMP® SU81 COSTS,
IMCLUDIMG PROFPERTY ACTOUSITION, ENGINEERING, LEGAL AMD COMMISSIONING COSTS, ALL OF
WHICH HAVE BEEM ESTIMATED HEREIN BUT WILL MOT BE FINALLY DETERMIMED UMTIL THE
COMPLETION OF THE PROJECT AND FINAL COMMISEIONING.

2] BASED UPDHN ESTIMATES IMCLUDED 1M THE PROJECT DEVELOPMENT
REPDRT DATED FEBRUARY 1, 2024
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Resolution #: R-60-24, R-61-24, R-62-
24, R-63-24, R-64-24, and R-65-24
Account: N/A

Approvals: Author / Manager / Finance / Admin

REQUEST FOR BOARD ACTION

Date: 10/9/2024

Description: Recommendation to Approve Water Purchase and Sales Agreement(s)
and Capital Cost Recovery Charge Agreement(s) for the WaterLink
communities of Oswego, Yorkville, and Montgomery

Agenda Section: Administration Committee

Originating Department: Administration

| am pleased to present the WaterLink Customer Agreements for DWC Board consideration. The
WaterLink communities have been working toward a new water source for over 10 years after
becoming aware of impending water scarcity in the aquifer which provides their current supply. After
extended study, the WaterLink partners (Oswego, Montgomery, and Yorkville), identified Lake
Michigan source water delivered by the DuPage Water Commission as the preferred future source.
This project will be one of the largest water projects in the Midwest, and will extend the DWC service
areainto Kendall counties with DWC water transmission infrastructure extending west of the Fox River

upon completion.

The WaterLink communities have received IDNR allocations and have worked with DWC to fund Phase
| and Phase Il engineering over the last two years. During this period of time, the WaterLink
communities have also been preparing financing instruments to fund the construction of the new
infrastructure necessary to be constructed by DWC to convey water to the WaterLink communities.
All project costs, including legal, engineering, property acquisition, construction, and commissioning
will be funded by the WaterLink communities through a WaterLink Connection Facilities Agreement
(R-66-24) and companion Project Escrow agreement (R-67-24), also included on this agenda.

The contract documents presented for approval have been crafted to provide continuity with
previously approved Subsequent Customer Agreements to the greatest extent possible. DWC Legal
Counsel and staff have worked closely with the WaterLink communities, their staff, and their legal
counsel over many months to advance these documents for consideration. | wish to acknowledge and

thank them for the significant effort that was provided to complete this task.

A summary of the primary elements of the Agreements is provided following:

| 1of2 |
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Water Purchase and Sales Agreements (R-60-24, R-62-24, R-64-24):

The Water Purchase and Sale Agreement(s) have been constructed to provide a term that matches
that of the other Contract Customers, ending February 24, 2064; and include language, terms, and
conditions consistent with DWC Contract Customers. The project is scheduled for construction to
commence in 2025 and to be commissioned in 2028. WaterLink communities will begin to access
the new water source at that time, or as soon as permitted based upon achieving compliance with

the IDNR water loss regulations.

Capital Cost Recovery Charge Agreements (R-61-24, R-63-24, R-65-24):

All new (subsequent) DWC customers are required to provide a Capital Cost Recovery Charge (aka
“buy-in fee”) to ensure parity with the original Charter Customers which paid for the original DWC
system upon formation. The Capital Cost Recovery Charged is determined by computing each
customer’s pro-rata share by utilizing their IDNR allocation to calculate their demand as a
percentage of the whole, and multiplying that percentage by the value of all DWC fixed assets as
of the most recently audited fiscal year (FYE 2024). Based upon these computations, the Capital
Cost Recovery Charges to be collected are as follows:

Oswego: $11,047,790
Montgomery: $ 9,998,815

Yorkville: S 8,013,886

Companion Agreements:

In addition to the 1) Water Purchase and Sale Contract(s) and 2) Capital Cost Recovery Charge
Agreement(s) for each of three WaterLink Communities, there are also two additional agreements
for which there are four parties/signatories: the Village of Oswego, the Village of Montgomery,
the United City of Yorkville, and the DuPage Water Commission. These items are included on the
DWC October 17, 2024 DWC Agenda and are listed below:

= Resolution R-66-24: WaterLink Connection Facilities Intergovernmental Agreement

= Resolution R-67-24: WaterLink Project Escrow Agreement

Recommended Motion:

It is recommended that the DWC Board approve the Water Purchase and Sales Agreement(s) and the
Capital Cost Recovery Charge Agreement(s) for the WaterLink communities of Oswego, Montgomery,
and Yorkuville.
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DUPAGE WATER COMMISSION

RESOLUTION NO. R-63-24

A RESOLUTION APPROVING AN INTERGOVERNMENTAL AGREEMENT WITH THE UNITED CITY OF
YORKVILLE CONCERNING CAPITAL COST RECOVERY CHARGE

WHEREAS, the Commission was formed and exists pursuant to the Water Commission Act of 1985,
70 ILCS 3720/0.01 et seq., and Division 135 of Article 11 of the lllinois Municipal Code, 65 ILCS 5/11-135-
1 et seq., for the purpose of securing an adequate source and supply of water for its customers; and

WHEREAS, the Village of Montgomery (“Montgomery”), the Village of Oswego (“Oswego”) and
the United City of Yorkville (“Yorkville”) (Oswego, Montgomery and Yorkville are collectively referred to
herein as the “Municipalities”) desire to supply Lake Michigan water to their residents by connecting to
the Commission’s waterworks system (the “Project”); and

WHEREAS, the Commission and Yorkville have negotiated an Intergovernmental Agreement
Concerning Capital Cost Recovery Charge and a Water Purchase and Sale Contract for the Project; and

WHEREAS, concurrently with the enactment of this Resolution, the Commission and the
Municipalities are entering into an Intergovernmental Agreement Concerning Development of
Connection Facilities to Implement Water Service for the Project;

WHEREAS, concurrently with the enactment of this Resolution, the Commission and the
Municipalities are entering into a WaterLink Project Escrow Intergovernmental Agreement with the
Municipalities for the Project; and

WHEREAS, the Commission deems it to be in the best interests of the Commission and the public
to complete the Project and enter into the Intergovernmental Agreement with the United City of Yorkville
Concerning Capital Cost Recovery Charge.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the DuPage Water

Commission as follows:
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SECTION ONE: The Board of Commissioners of the DuPage Water Commission hereby approves
the Intergovernmental Agreement with the United City of Yorkville Concerning Capital Cost Recovery
Charge attached hereto as Exhibit 1 and authorizes the Chairman to execute the agreement on behalf of
the DuPage Water Commission and to take whatever steps necessary to effectuate the terms of said
agreement.

SECTION TWO: This Resolution shall be in full force and effect after passage and approval as

required by law.

Aye Nay Absent Abstain

Bouckaert, D.

Cuzzone, N.

Fennell, J.

VACANT

Novotny, D.

Pruyn, J.

Romano, K.

Rush, K.

Russo, D.

Saverino, F.

Suess, P.

Van Vooren, D.

Zay, J.

ADOPTED THIS DAY OF , 2024,

ATTEST: James F. Zay, Chairman

Danna Mundall, Clerk

Board/Resolutions/2024/R-63-24.docx
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EXHIBIT 1
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Resolution #: R-60-24, R-61-24, R-62-
24, R-63-24, R-64-24, and R-65-24
Account: N/A

Approvals: Author / Manager / Finance / Admin

REQUEST FOR BOARD ACTION

Date: 10/9/2024

Description: Recommendation to Approve Water Purchase and Sales Agreement(s)
and Capital Cost Recovery Charge Agreement(s) for the WaterLink
communities of Oswego, Yorkville, and Montgomery

Agenda Section: Administration Committee

Originating Department: Administration

| am pleased to present the WaterLink Customer Agreements for DWC Board consideration. The
WaterLink communities have been working toward a new water source for over 10 years after
becoming aware of impending water scarcity in the aquifer which provides their current supply. After
extended study, the WaterLink partners (Oswego, Montgomery, and Yorkville), identified Lake
Michigan source water delivered by the DuPage Water Commission as the preferred future source.
This project will be one of the largest water projects in the Midwest, and will extend the DWC service
areainto Kendall counties with DWC water transmission infrastructure extending west of the Fox River

upon completion.

The WaterLink communities have received IDNR allocations and have worked with DWC to fund Phase
| and Phase Il engineering over the last two years. During this period of time, the WaterLink
communities have also been preparing financing instruments to fund the construction of the new
infrastructure necessary to be constructed by DWC to convey water to the WaterLink communities.
All project costs, including legal, engineering, property acquisition, construction, and commissioning
will be funded by the WaterLink communities through a WaterLink Connection Facilities Agreement
(R-66-24) and companion Project Escrow agreement (R-67-24), also included on this agenda.

The contract documents presented for approval have been crafted to provide continuity with
previously approved Subsequent Customer Agreements to the greatest extent possible. DWC Legal
Counsel and staff have worked closely with the WaterLink communities, their staff, and their legal
counsel over many months to advance these documents for consideration. | wish to acknowledge and

thank them for the significant effort that was provided to complete this task.

A summary of the primary elements of the Agreements is provided following:
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Water Purchase and Sales Agreements (R-60-24, R-62-24, R-64-24):

The Water Purchase and Sale Agreement(s) have been constructed to provide a term that matches
that of the other Contract Customers, ending February 24, 2064; and include language, terms, and
conditions consistent with DWC Contract Customers. The project is scheduled for construction to
commence in 2025 and to be commissioned in 2028. WaterLink communities will begin to access
the new water source at that time, or as soon as permitted based upon achieving compliance with

the IDNR water loss regulations.

Capital Cost Recovery Charge Agreements (R-61-24, R-63-24, R-65-24):

All new (subsequent) DWC customers are required to provide a Capital Cost Recovery Charge (aka
“buy-in fee”) to ensure parity with the original Charter Customers which paid for the original DWC
system upon formation. The Capital Cost Recovery Charged is determined by computing each
customer’s pro-rata share by utilizing their IDNR allocation to calculate their demand as a
percentage of the whole, and multiplying that percentage by the value of all DWC fixed assets as
of the most recently audited fiscal year (FYE 2024). Based upon these computations, the Capital
Cost Recovery Charges to be collected are as follows:

Oswego: $11,047,790
Montgomery: $ 9,998,815

Yorkville: S 8,013,886

Companion Agreements:

In addition to the 1) Water Purchase and Sale Contract(s) and 2) Capital Cost Recovery Charge
Agreement(s) for each of three WaterLink Communities, there are also two additional agreements
for which there are four parties/signatories: the Village of Oswego, the Village of Montgomery,
the United City of Yorkville, and the DuPage Water Commission. These items are included on the
DWC October 17, 2024 DWC Agenda and are listed below:

= Resolution R-66-24: WaterLink Connection Facilities Intergovernmental Agreement

= Resolution R-67-24: WaterLink Project Escrow Agreement

Recommended Motion:

It is recommended that the DWC Board approve the Water Purchase and Sales Agreement(s) and the
Capital Cost Recovery Charge Agreement(s) for the WaterLink communities of Oswego, Montgomery,
and Yorkuville.
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DUPAGE WATER COMMISSION

RESOLUTION NO. R-64-24

A RESOLUTION APPROVING A WATER PURCHASE AND SALE CONTRACT
WITH THE VILLAGE OF MONTGOMERY

WHEREAS, the Commission was formed and exists pursuant to the Water Commission Act of 1985,
70 ILCS 3720/0.01 et seq., and Division 135 of Article 11 of the lllinois Municipal Code, 65 ILCS 5/11-135-
1 et seq., for the purpose of securing an adequate source and supply of water for its customers; and

WHEREAS, the Village of Montgomery (“Montgomery”), the Village of Oswego (“Oswego”) and
the United City of Yorkville (“Yorkville”) (collectively the “Municipalities”) desire to supply Lake Michigan
water to their residents by connecting to the Commission’s waterworks system (the “Project”); and

WHEREAS, the Commission and Montgomery have negotiated an Intergovernmental Agreement
Concerning Capital Cost Recovery Charge and a Water Purchase and Sale Contract for the Project; and

WHEREAS, concurrently with the enactment of this Resolution, the Commission and the
Municipalities are entering into an Intergovernmental Agreement Concerning Development of
Connection Facilities to Implement Water Service for the Project; and

WHEREAS, concurrently with the enactment of this Resolution, the Commission and the
Municipalities are entering into a WaterLink Project Escrow Intergovernmental Agreement with the
Municipalities for the Project; and

WHEREAS, the Commission deems it to be in the best interests of the Commission and the public
to complete the Project and enter into the Water Purchase and Sale Contract with Montgomery.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the DuPage Water
Commission as follows:

SECTION ONE: The Board of Commissioners of the DuPage Water Commission hereby approves

the Water Purchase and Sale Contract with the Village of Montgomery attached hereto as Exhibit 1 and
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authorizes the Chairman to execute the Water Purchase and Sale Contract on behalf of the DuPage Water

Commission and to take whatever steps necessary to effectuate the terms of said agreement.

SECTION TWO: This Resolution shall be in full force and effect after passage and approval as

required by law.

Aye

Nay

Absent Abstain

Bouckaert, D.

Cuzzone, N.

Fennell, J.

VACANT

Novotny, D.

Pruyn, J.

Romano, K.

Rush, K.

Russo, D.

Saverino, F.

Suess, P.

Van Vooren, D.

Zay, J.

ADOPTED THIS

ATTEST:

Danna Mundall, Clerk

Board/Resolutions/2024/R-64-24.docx

DAY OF

, 2024,

James F. Zay, Chairman
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DUPAGE WATER COMMISSION
WATER PURCHASE AND SALE CONTRACT
WITH THE VILLAGE OF MONTGOMERY
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study and concluded that the most sustainable alternative water source to serve the
WaterLink Communities through the municipal waterworks systems currently serving
the WaterLink Communities, as well as any extensions or improvements of those
systems is Lake Michigan water from the Commission; and

WHEREAS, Montgomery (along with the WaterLink Communities) has applied
for and received from the State of Illinois Department of Natural Resources, Office of
Water Resources, a Lake Michigan water allocation permit, for the Montgomery Unit
System; and

WHEREAS, Montgomery is in the process of designing and constructing the
conversion of its waterworks system that will be owned and operated by Montgomery
and extended or improved from time to time to meet the potable water requirements of
all residents and businesses to be served with water from Montgomery, which
waterworks system is preliminarily depicted in Exhibit A attached to this Contract; and

WHEREAS, the Commission and the WaterLink Communities have entered into
Escrow Agreements and have been taking steps to finance, study, engineer, design,
and construct the facilities necessary for the WaterLink Communities to receive Lake
Michigan water, and the Commission has been taking steps to study, finance, engineer,
design, and construct the Commission Connection Facilities (as defined herein) to
deliver Lake Michigan water to the WaterLink Communities; and

WHEREAS, contemporaneously with this Agreement, the WaterLink
Communities and the Commission are entering into a WaterLink Project Escrow

Intergovernmental Agreement, an Intergovernmental Agreement with the Village of

Village of Montgomery
Water Purchase and Sale Contract
2
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Montgomery Concerning Capital Cost Recovery Charge, and an Intergovernmental
Agreement Concerning Development of Connection Facilities to Implement Water
Service; and

WHEREAS, the WaterLink Communities have started Optimal Corrosion Control
Treatment (OCCT) Studies of their water systems to be filed with the Illinois
Environmental Protection Agency. The Commission and Montgomery acknowledge
that the OCCT Study, including recommendations for infrastructure improvements that
may be needed as a result of recommendations for optimized corrosion control
treatment, will not be completed and reviewed by [EPA until approximately October
2025; and

WHEREAS, Montgomery and the Commission recognize that construction may
begin pending the results of the OCCT Study; and

WHEREAS, Montgomery desires that its waterworks system preliminarily
depicted in Exhibit A attached to this Contract as well as any extensions or
improvements of that system (the “Montgomery Unit System”) be served with water
from the Commission beginning sometime in or before 2032 as mutually agreed to by
the parties; and

WHEREAS, the Commission has entered various water supply contracts with the
City of Chicago to purchase Lake Michigan water sufficient to meet the water supply
needs of the Commission and its customers (the “Water Supply Contract”) and most
recently in 2024 and extends until 2041; and

WHEREAS, at some point during the term of this Contract, the Commission may
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build alone or with others a water treatment, distribution, and transmission system to
obtain Lake Michigan water directly from Lake Michigan that will serve the
Commission; and

WHEREAS, the Commission has issued and sold and may further propose to issue
and sell Bonds (as defined in Section 2 below) from time to time during the term of
this Contract in sufficient amounts for the payment of the costs of its project of
acquiring, designing, constructing, and maintaining its Waterworks System (as defined
in Section 2 below); and

WHEREAS, such Bonds have been and may be issued in the future from time to
time by the Commission pursuant to Bond Ordinances (as defined in Section 2 below)
adopted by the Commission; and

WHEREAS, pursuant to the Acts, Article VII, Section 10 of the Illinois
Constitution of 1970, the Intergovernmental Cooperation Act, 5 ILCS 220/1 ef seq.,
and the Public Utilities Act, 220 ILCS 5/1 et seq. as amended, the Commission and
Montgomery are authorized to enter into this Contract; and

WHEREAS, by the execution of this Contract, Montgomery is surrendering none
of its rights to the ownership and operation of the Montgomery Unit System, except as
expressly provided for, and only to the limited extent so provided for, in this Contract,
and Commission is surrendering none of its rights to the ownership and operation of
its Waterworks System, but each asserts its continued right to operate such systems;

and

WHEREAS, Montgomery recognizes that the Commission may use this Contract
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as the basis, in part, for obtaining loans from time to time to be evidenced by the
issuance of its Bonds; and for payment of the principal of and the premium, if any, and
interest on such Bonds; and as the means for the payment of its maintenance and
operating expenses; and for such purposes as may be authorized by applicable statutes
or required in any Bond Ordinance adopted by the Commission authorizing issuance
of Bonds; and

WHEREAS, Montgomery recognizes that the Commission may in the future enter
into contracts with other customers that are members of or may join the Commission.

NOW, THEREFORE, in consideration of the foregoing recitals and of the mutual
covenants and agreements herein contained, the Commission and Montgomery hereby

agree as follows:

SECTION 1. PREAMBLES.

The preambles hereto are hereby incorporated herein by this reference and are made

fully a part of this Contract.

SECTION 2. DEFINITIONS.

The following words and phrases shall have the following meanings when used in this
Contract.

A. “Aggregate Costs” means Operation and Maintenance Costs, Fixed Costs, and

Underconsumption Costs, collectively, as defined herein.

B. “Alternate Delivery”” means the delivery of Lake Water purchased by Montgomery

from the Commission to the Montgomery Unit System through facilities owned by a

Contract Customer (commonly referred to as “Wheeling™).
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the Commission’s Contract Customers for such two years which the parties agree shall
be $9,998,815.00 based on the method of calculating such amount illustrated in Exhibit
E attached to this Contract.

H. “Charter Customer Facilities” means all of the feeder mains, metering stations, and

pressure adjusting stations constructed as of May 1, 1992, solely for the purpose of
initially connecting the Charter Customers to the Waterworks System.

I. Intentionally Omitted.

J. “Charter Customers” means the units of local government (not including the

Commission) that are parties to the Charter Customer Contract, excluding, however,
any such unit of local government whose rights and obligations under such Contract
have been terminated, including without limitation the Village of Montgomery.

K. “Commission” means the DuPage Water Commission, DuPage, Cook, and Will
Counties, State of Illinois.

L. “Commission Connection Facilities” means the portions of the Waterworks
System constructed by the Commission to initially connect the WaterLink
Communities including the Montgomery Unit System to the existing Waterworks
System, which facilities are depicted in the preliminary plans attached as Exhibit B-2
to this Contract, as such facilities may be relocated, replaced, extended, or improved
and may be used in the service of other customers from time to time. The Commission
Connection Facilities include, among other items, metering station(s), including
pipelines and equipment appurtenant thereto, and SCADA System facilities
attributable to the Montgomery Unit System, including equipment appurtenant thereto.
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M. “Connection Facilities” means the Montgomery Unit System Connection Facilities

and the Commission Connection Facilities.

N. “Connection Facilities Cost” means the full actual cost incurred by the

Commission in connection with (i) the design, bidding, contracting, managing, and
actual construction, installation, removal, relocation, replacement, extension, or
improvement of the Connection Facilities, including without limitation equipment
required for the operation of the Connection Facilities and all administrative, financing,
supervisory, inspection, engineering, surveying, and legal fees, costs, and expenses
associated therewith; (ii) the acquisition and divestment of lands, easements, and
rights of way over lands and waters necessary for the construction, installation,
removal, relocation, replacement, extension, or improvement of the Connection
Facilities, and all administrative, title, surveying, and legal fees, costs, and expenses
associated therewith; and (iii) the review and processing of plans and agreements for
the construction, installation, removal, relocation, replacement, extension, or
improvement of the Connection Facilities and in connection with the negotiation,
preparation, consideration, and review of this Contract, including without limitation
all legal, engineering, consulting, and administrative fees, costs, and expenses
associated therewith; except as any of the above are included in Operation and
Maintenance Costs.

O. “Contract” means this Water Purchase and Sale Contract.

P. “Contract Customer Contract” means the Water Purchase and Sale Contract

between the Commission and the Contract Customers dated as of January 18, 2024.
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comply with the covenants of all Revenue Bond Ordinances, and to pay reasonable
capital costs necessary to carry out the corporate purposes and powers of the
Commission; except as any of the above are included in Operation and Maintenance
Costs.

W. “Full Water Requirements” means, (i) as it applies to calculating Montgomery’s

Capital Cost Recovery Charge, the amount of water necessary to meet the potable
water requirements of all then current customers served by the Montgomery Unit
System at the time Montgomery’s Capital Cost Recovery Charge is being calculated,
(ii) as it applies to the Montgomery Unit System for all other purposes of this Contract,
the amount of water necessary from time to time to meet the potable water
requirements of all then current customers served by the Montgomery Unit System,
and (iii) as it applies to other Contract Customers of the Commission, such Contract
Customers’ full water requirements as defined in their respective contracts with the
Commission.

X. “Interest Period” means (i) initially, the period commencing on the first date on
which Montgomery first becomes obligated to make payments under Subsection 7.D
of this Contract and ending on the next succeeding first day of May and (ii) thereafter,
each period commencing on the last day of the next preceding Interest Period and
ending on the next succeeding first day of May; provided, however, that any Interest
Period that otherwise extends beyond May 1, 2058, shall end on February 24, 2064.
Y. “Lake Water” means potable, filtered water drawn from Lake Michigan.

Z. “Operation and Maintenance Costs” means amounts payable by the Commission
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RR. “Underconsumption Costs’” means any amount that the Commission is obligated

to pay under the Water Supply Contract solely by reason of failure to accept delivery
of the minimum quantity of Lake Water that the Commission is obligated to purchase
under the Water Supply Contract.

SS. “Underconsumption Ratio” means, for any given year, (i) the minimum amount

of Lake Water required to be taken by the Commission under the Water Supply
Contract divided by (ii) the sum of the Water Allocations of all Contract Customers of
the Commission times 365.

TT. “Water Allocation” means, as it applies to other Contract Customers of the

Commission, such Contract Customers’ water allocation as defined in their respective
contracts with the Commission, and, as it applies to Montgomery, the sum of
Montgomery’s allocations and allowable excesses from time to time of Lake Water for
the Montgomery Unit System pursuant to the Level of Lake Michigan Act, as amended
from time to time (See State of Illinois Department of Transportation, Division of
Water Resources Decision on 1989 Allocation Review, Order No. LMO 89-2 and
subsequent orders of the State of Illinois Department of Transportation, Division of
Water Resources, or the successor to its responsibilities, the State of Illinois
Department of Natural Resources, Office of Water Resources); and such other amounts
of Lake Water as Montgomery may lawfully take for the Montgomery Unit System.
At any time when the Full Water Requirements of the Montgomery Unit System shall
exceed the Water Allocation for the Montgomery Unit System, then “Water Allocation”

shall mean the Full Water Requirements of the Montgomery Unit System for all
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purposes of this Contract.

UU. “Water Supply Contract” means the water supply contract, dated March 19, 1984,

between the Commission and the City of Chicago, Illinois, as amended, supplemented,
or extended from time to time, or any alternative water supply agreement, and most
recently in 2024 and extends until 2041.

VV. “Waterworks System” means all the Commission’s facilities, including land;

easements; rights-of-way over lands and waters; pumping facilities, storage facilities,
metering stations, and other facilities; mains; and pipelines acquired and used for the
purposes of providing and transmitting Lake Water from the Lake Michigan water
supply system to the Commission’s customers. The Montgomery Unit System
Connection Facilities are not part of the Waterworks System.

SECTION 3. WATER SUPPLY.

A. Agreement to Sell and Purchase. Subject to the provisions of this Contract,

the Commission shall sell to Montgomery and Montgomery shall purchase from the
Commission an amount of Lake Water necessary from time to time to serve the
Montgomery Unit System’s Full Water Requirements. The Commission’s obligation
to Montgomery to deliver Lake Water hereunder shall be limited, however, to a
maximum annual amount equal to Montgomery’s then current Water Allocation times
365 and to a maximum rate of Lake Water to the Montgomery Unit System in any one

hour equal to 1.7 times Montgomery’s then current Water Allocation divided by 24.

B. Beginning of Obligations to Deliver and Receive Lake Water. Unless this
Contract is sooner terminated by the Commission pursuant to Subsection 20.B of this

Contract, the Commission shall be obligated to deliver Lake Water to the Montgomery
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Unit System and Montgomery shall be obligated to receive at the Montgomery Unit
System Lake Water delivered by the Commission immediately after completion of
construction of the Connection Facilities and the water storage capacity required
pursuant to Subsection 4.B of this Contract; provided, however, that Montgomery shall
have the right to receive Lake Water pursuant to this Contract prior to the completion
of construction of the required storage capacity if such storage capacity has been
substantially completed to the point where it is capable of serving its intended function
or would be capable of serving its intended function except for the fact that painting or
other finishing and restoration work are not complete.

C. Limits on Supply. The Commission shall use its best efforts to furnish Lake

Water to Montgomery as hereinabove provided, but Montgomery acknowledges and
agrees that the Commission’s obligation hereunder is limited by:

(1) The amount of Lake Water from time to time available to the
Commission; and

(i) Provisions in contracts between the Commission and its
Contract Customers and other customers related to curtailment and
other limits on the supply of Lake Water; and

(iii)  The capacity of the Waterworks System; and

(iv)  Ordinary transmission loss, including standard metering
error, between the Commission’s source of supply and the Point of

Delivery to the Montgomery Unit System; and

(v) The other provisions of this Contract, including but not
limited to Section 20.

D. Emergency or Maintenance Turn-Off. The Commission undertakes to use

reasonable care and diligence to provide a constant supply of Lake Water as herein

provided for but reserves the right at any time to turn off the flow of Lake Water in its
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mains for emergency and maintenance purposes. The Commission shall give notice
not less than 48 hours in advance of any turn-off for maintenance purposes and it shall
give such notice as is reasonable under the particular circumstances of any turn-off for

€mergency purposes.

E. Curtailment; Emergency Use of Other Sources. If it becomes necessary for

the Commission to limit its delivery of Lake Water to its customers for any reason,
Montgomery shall be entitled, to the extent possible, to receive during such period of
curtailment a pro rata share of available Lake Water as determined by the ratio of (i)
the Montgomery Unit System’s total Lake Water use during the prior Fiscal Year for
other than start-up purposes pursuant to Subsection 10.1 of this Contract to (ii) the sum
of Lake Water use during the prior Fiscal Year of all of the Commission’s customers
entitled to Lake Water during such period of curtailment. Prior to the Commission’s
delivery of Lake Water to the Montgomery Unit System for a full Fiscal Year for other
than start-up purposes pursuant to Subsection 10.I of this Contract, Montgomery shall
be entitled, to the extent possible, to receive during such period of curtailment a pro
rata share of available Lake Water as determined by the ratio of the Montgomery Unit
System’s Full Water Requirements during the prior Fiscal Year to the sum of (i) Lake
Water use during the prior Fiscal Year of all of the Commission’s other customers
entitled to Lake Water during such period of curtailment and (ii) the Montgomery Unit
System’s Full Water Requirements during the prior Fiscal Year. Montgomery, in cases
of emergency or when the Commission for whatever reason is unable to meet the

Montgomery Unit System’s Full Water Requirements, may, subject to the terms,
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10 of this Contract, shall construct for the Montgomery Unit System at least the amount
of water storage capacity shown on Exhibit C to this Contract as the “Minimum
Additional Required Storage.” Such water storage capacity shall be in addition to the
amount of water storage capacity shown on Exhibit C to this Contract as the “Existing
Storage” in the Montgomery Unit System. Montgomery shall properly maintain all
such water storage capacity, including operable shallow well capacity, in good and
serviceable condition. If at any time Montgomery’s water storage capacity in the
Montgomery Unit System, including its allowances for operable shallow well capacity
and Commission storage capacity as provided above, falls below 1.9 times the annual
average daily water demand of the Montgomery Unit System, then Montgomery,
within 24 months after such level of deficiency is reached, shall construct additional
water storage capacity within the Montgomery Unit System of sufficient quantity to
increase the total storage capacity of the Montgomery Unit System, including its
allowances for operable shallow well capacity and Commission storage capacity as
provided above, to not less than two times the annual average daily water demand of
the Montgomery Unit System.

C. Metering of Shallow Wells. Montgomery shall furnish, install, and

maintain a meter on each of its operable shallow wells. All such meters shall be of
standard make and shall be subject to inspection and examination by any employee or
agent of the Commission at all reasonable times. Montgomery shall calibrate all such
meters at least once in each Fiscal Year. Montgomery shall notify the Commission of
the time, date, and place of each calibration at least five days in advance thereof, and

a representative of the Commission shall have the right to observe any adjustments
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made to such meters in case any adjustments shall be necessary. The Commission shall

have the right to place any or all of such meters under seal at any time.

D. Surges and Back-Flows. Montgomery’s operation of its pressure adjusting

station shall not cause surges or back-flows into the Waterworks System, nor shall the
operation of the Montgomery’s pressure adjusting station cause the Waterworks
System pressure to drop below 20 pounds per square inch. The Commission shall not
be responsible for any damage to the Montgomery Unit System or the Montgomery
Unit System Connection Facilities caused by the design, operation, or maintenance of
the Connection Facilities.

E. Maintenance of System; Water Quality: Prevention of Waste. Montgomery

shall operate the Montgomery Unit System and the Montgomery Unit System
Connection Facilities in such a manner as at no time to place the Commission and the
Waterworks System in jeopardy of failing to meet the regulations of any agency or
governmental authority having jurisdiction over the Commission’s operation of its
Waterworks System. The Commission and Montgomery shall notify each other
immediately of all emergency and other conditions which may directly or indirectly
affect the Waterworks System, the Montgomery Unit System, the Connection
Facilities, or the quantity or quality of the Lake Water received pursuant to this
Contract.

SECTION 5. IPMENT.

A. Metering Station and Instrumentation. The Commission shall, pursuant to

the timetable established in Section 10 of this Contract, furnish, and install at the Points
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of Delivery a metering station containing the necessary equipment and devices of a
type meeting the standards of the American Water Works Association for measuring
properly the quantity of Lake Water delivered under this Contract, including all
structures as the Commission shall deem necessary to house such equipment and
devices. Such furnishing and installing of a metering station shall be done in substantial
conformance with the preliminary plans therefor attached as Exhibit B-2 to this
Contract, as such preliminary plans may be revised by mutual agreement of the
Commission and Montgomery. The Commission shall own, operate, maintain, and
replace such metering station and all equipment and structures related thereto.

The metering station shall be located at a site or sites selected and acquired by
Montgomery, and title transferred to the Commission, free and clear of all liens, claims,
encumbrances, and restrictions unless otherwise approved by the Commission in
writing. Montgomery shall be responsible for maintaining the grounds and
landscaping, including but not limited to shrubbery and other plantings, located on
each site provided. Such sites shall be subject to reasonable review and approval of
the Commission, without charge to the Commission and pursuant to the timetable
established in Section 10 of this Contract, shall grant to the Commission all necessary
and insured easements for such site(s) and access thereto to the reasonable satisfaction
of the Commission in a form similar to that attached as Exhibit D to this Contract and
satisfactory to the Commission’s attorneys. Montgomery also shall grant to the
Commission all necessary and insured easements for the appropriate location and

installation of antennas and appurtenant facilities for the Commission’s SCADA
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installed, then such check meters shall be calibrated at least once in each Fiscal Year
by Montgomery in the presence of a representative of the Commission, and the
Commission and Montgomery shall jointly observe any adjustments that are made to
the meters in case any adjustments shall be necessary.

D. Check Meters. Montgomery, at its option and its own expense, may install
and operate a check meter to check each meter installed by the Commission, but the
measurement of Lake Water for purposes of this Contract shall be solely by the
Commission’s meters, except in the cases hereinafter specifically provided to the
contrary. All check meters shall be of standard make and shall be subject to inspection
and examination by any employee or agent of the Commission at all reasonable times.
The calibration and adjustment of check meters shall be made only by Montgomery,
except during any period when a check meter may be used under the provisions
hereunder for measuring the amount of Lake Water delivered to Montgomery, in which
case the calibration and adjustment of such check meter shall be made by the
Commission with like effects as if such check meter had been furnished and installed

by the Commission.

E. Meter Malfunctions. If the Commission or Montgomery at any time

observes a variation between a meter and a check meter or any evidence of meter
malfunction, such party shall promptly notify the other party, and the Commission and
Montgomery shall then cooperate to procure an immediate calibration test and such
adjustment, replacement, or other work necessary to return such meter to accuracy.

The party who discovers such variation or malfunction shall give the other party
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written notice not less than 48 hours prior to the time of any test of any meter (which
tests shall be conducted during normal working hours) so that the other party may
conveniently have a representative present. If such representative is not present after
the required notification at the time set in such notice, calibration and adjustment may
proceed in the absence of said representative notwithstanding any other provision of
this Subsection 5.E. If the percentage of inaccuracy of any meter is found to be in
excess of two percent, registration thereof shall be corrected by agreement of the
Commission and Montgomery based upon the best data available, for a period
extending back to the time when such inaccuracy began if such time is ascertainable,
or for a period extending back one-half of the time elapsed since the last date of
calibration (but in no event further back than a period of six months) if such time is not
ascertainable.

If for any reason any meter is out of service or out of repair so that the amount o;t‘ Lake
Water delivered cannot be ascertained or computed from the reading thereof, then the
Lake Water delivered during the period such meter is out of service or out of repair
shall be deemed to be the registration of the check meter if one has been installed and
is registering accurately, or, in the event that no check meter has been installed or the
check meter is registering inaccurately, shall be estimated:

(1) By correcting the error if the percentage of the error is
ascertainable by calibration tests or mathematical calculations; or

(i)  If the error is not ascertainable by calibration tests or
mathematical calculation, by estimating the quantity of delivery by
considering deliveries during preceding periods under similar
conditions when the meter or meters were registering accurately,
adjusted for the addition of new customers to the Montgomery Unit
System.
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any true-up or adjusted accounting between the WaterLink Communities.
Contemporaneously and pursuant to this Contract, Montgomery and the Commission
shall enter into an WaterLink Project Escrow Intergovernmental Agreement with the
Village of Montgomery (the “Escrow IGA™) substantially in the form attached hereto
as Exhibit G. In the event a line of credit issued by the Commission to Montgomery
and any of the WaterLink Communities for Connection Facilities Costs the total line
of credit amount provided to the WaterLink Communities shall not exceed Twenty-
one Million Dollars ($21,000,000) (the “Commitment Amount). Montgomery’s
obligation to make its share of the payment for the Connection Facilities Cost as
required in and under the Escrow IGA is unconditional and irrevocable, and may be
payable without setoff or counterclaim, and irrespective of whether Lake Water is ever
furnished, made available, or delivered to Montgomery, or whether the Waterworks
System is completed, operable, or operating, and notwithstanding suspension,

interruption, interference, reduction, or curtailment of the supply of Lake Water.

D. Capital Cost Recovery Charge Payment. Montgomery shall pay monthly

to the Commission, at the time specified in Subsections 7.G and 7.M below, an amount
calculated by amortizing the Capital Cost Recovery Charge (less any Asset-in-Kind
Amount), in equal monthly installments of principal and interest, at a rate per annum
equal to the Earned Interest Rate determined for each Interest Period plus one percent,
over the life of the Contract Customer Contract remaining as of the month in which
Montgomery first becomes obligated to make such payment; provided, however, that
such monthly installment may be adjusted by the Commission, on May 1 of each year

thereafter, to ensure amortization of the then-current amount of the Capital Cost
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Recovery Charge (less any Asset-in-Kind Amount) remaining unpaid, as of such May
1, over the life of the Contract Customer Contract then remaining, and to reflect any
change in the Earned Interest Rate, as of such May 1. The method of calculating the
Capital Cost Recovery Charge is illustrated in Exhibit E attached to this Contract.
Montgomery’s obligation to make all Capital Cost Recovery Charge payments as
required hereunder is unconditional and irrevocable, payable without setoff or
counterclaim, and irrespective of whether Lake Water is ever furnished, made
available, or delivered to Montgomery, or whether the Waterworks System is
completed, operable, or operating, and notwithstanding suspension, interruption,

interference, reduction, or curtailment of the supply of Lake Water.

E. Underconsumption Costs Payment. If Montgomery is an Underconsumer

at the Montgomery Unit System, then Montgomery shall pay, at the time specified in
Subsections 7.G and 7.M below, its share of Underconsumption Costs as determined
and assessed by the Commission after notification of such costs under the Water
Supply Contract. In such event, Montgomery’s share of Underconsumption Costs for
the Montgomery Unit System for a year shall be equal to the ratio of its
Underconsumption to the aggregate Underconsumption of all Underconsumers for

such year.

F. Default Shares. If any of the Commission’s Contract Customers shall
default in any payment to the Commission, or any part of any payment, including
default shares, Montgomery agrees to pay to the Commission a share of the amount so

in default, which share shall be in the same proportion as the Montgomery Unit
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(1) the weighted average effective interest rate on all series of Bonds of
the Commission any of which are then outstanding plus two percent; or

(i1) the Prime Rate plus five percent.

Such interest shall accrue from the date such payment becomes due until paid in full
with interest as herein specified. If such payment is not made by Montgomery within
30 days after the date such payment becomes due, then the Commission, at its option
and in its discretion, may reduce or discontinue delivery of Lake Water to the
Montgomery Unit System until the amount due the Commission is paid in full with
interest as herein specified. The Commission shall give notice to Montgomery not less
than 20 days prior to the event of its intention to reduce or discontinue delivery of Lake
Water in accordance with this Subsection 7.1 and shall provide Montgomery an
opportunity for a hearing before the Commission prior to any reduction or
discontinuance. If the Commission reduces or discontinues the delivery of Lake Water
under such circumstances, Montgomery shall nevertheless continue to be liable to pay
all charges provided for herein as if the Montgomery Unit System were receiving its
Full Water Requirements from the Commission. The rights specified in this
Subsection 7.1 shall be in addition to all other rights and remedies available to the
Commission under this Contract, at law, or in equity for breach of any of the provisions

of this Contract.

J. Security Deposit. If Montgomery is at any time in default on any payment

due under this Contract, the Escrow IGA, or the Capital Cost Recovery Charge IGA,

and the default is not cured within 30 days after the due date of the defaulted payment,
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then the Commission, at its option and in its discretion, may require Montgomery, as
a further obligation under this Contract, to deposit in a separate account in the
Commission’s name a sum of money as security for the payment of Montgomery’s
obligations hereunder of a reasonable amount determined by the Commission.
Montgomery’s compliance with the Commission’s demand for such a security deposit
shall be a condition precedent to the curing of such Montgomery default and the
restoration of the Lake Water service to the Montgomery Unit System if such Lake
Water service has been reduced or discontinued by reason of such default. The security
deposit or any part thereof may be applied, at the Commission’s option and in its

discretion, to any subsequent default by Montgomery in any payments due under this
Contract, the Escrow IGA or the Capital Cost Recovery Charge IGA. If so applied,

Montgomery shall provide funds within 10 days to restore the security deposit to the
amount required by the Commission. At the earliest of the end of the term of this
Contract, or a term of two years after the curing of the most recent default by
Montgomery, or such earlier time that the Commission at its option and in its discretion
may determine, any security deposit shall be returned to Montgomery if Montgomery
has performed all its obligations under this Contract, the Escrow IGA or the Capital
Cost Recovery Charge IGA. Montgomery shall not be entitled to receive any interest

on any security deposit.

K. Prepayments. Subject to the limitations of this paragraph, Montgomery
may (i) at any time, and from time to time, before Montgomery first becomes obligated
to make payments of Operation and Maintenance Costs pursuant to Subsection 7.M
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below, and (ii) no more frequently than once in any given year thereafter, at any time
during the month of December, prepay, in whole or in part, the Connection Facilities
Cost, the Capital Cost Recovery Charge Amount due, or other amount previously
agreed to, pursuant to this Contract, without premium or penalty, upon at least one
business day’s irrevocable notice to the Commission, specifying the date and amount
of prepayment. If such notice is given, Montgomery shall make such prepayment and
the payment amount specified in such notice shall be due and payable on the date
specified therein. The proceeds of any such prepayment shall be applied by the
Commission first, to the payment of accrued and unpaid interest, if any, on the
Connection Facilities Cost accruing after the date specified in Subsection 7.M below;
second, to the payment of the unpaid principal balance of the Connection Facilities
Cost; third, to the payment of accrued and unpaid interest, if any, on the Capital Cost
Recovery Charge Amount accruing after the date specified in Subsection 7.M below;
and fourth, to the payment of the unpaid principal balance of the Capital Cost Recovery
Charge Amount; provided, however, that Montgomery shall not be entitled to make
any such prepayment pursuant to this paragraph if Montgomery’s Base Rate during the
Fiscal Year next following the date of such payment would be, as estimated by the
Commission, less than the Average Contract Customer Rate Per 1,000 Gallons. For
purposes of calculating Montgomery’s Base Rate, any such prepayment shall be
deemed to have been paid effective as of the 30th day of April next following the date
of such payment or the 30th day of April next following the month in which

Montgomery first becomes obligated to make such Connection Facilities Cost
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payments and Capital Cost Recovery Charge Amount payments, whichever is later.
Montgomery shall not be entitled to, nor receive any credit for, interest on any such
prepayment.

Notwithstanding anything to the contrary contained herein, in the event the
Montgomery Unit System has not been constructed, installed, and completed, to a point
where it is capable of serving its intended function at the time Montgomery first
becomes obligated to make payments of Operation and Maintenance Costs pursuant to
Subsection 7.M below, then the Commission may, in its sole and absolute discretion,
declare the principal amount of the Connection Facilities Cost remaining unpaid, in
whole or in part, the principal amount of the Capital Cost Recovery Charge remaining
unpaid, in whole or in part, or both of such remaining unpaid costs, in whole or in part,
due and payable within 30 days following the date of such declaration, together with
accrued and unpaid interest as herein specified on such declared due amounts to the
date paid, unless the Commission shall have exercised its right to terminate this
Contract pursuant to Subsection 20.C of this Contract. The rights specified in this
paragraph shall be in addition to all other rights and remedies available to the
Commission under this Contract, at law, or in equity for breach of any of the provisions

of this Contract.

L, Enforcement of Provisions Hereof by Other Customers. Montgomery

acknowledges that its obligation to make payments pursuant to the terms of this Section
7 is of benefit to the Commission’s Contract Customers, Bondholders, and any Trustee.

Accordingly, Montgomery agrees that, in addition to the Commission, Bondholders, a
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Trustee or other parties allowed by law are entitled to enforce the provisions of this
Contract. Further, any three or more of the Commission’s Contract Customers acting
together may enforce the provisions of this Section 7, but only if the Commission has
not acted to enforce such provisions within 90 days after any failure by Montgomery

to make a payment hereunder.

M. Beginning of Obligation to Pay. Notwithstanding any other provision of
this Contract, the obligation to make any and all payments under this Contract, except
only payments of Operation and Maintenance Costs pursuant to Subsection 7.A above
and payment of any Possible Shortfall required pursuant to Subsection 7.C above, shall
begin on the Commission’s first regular billing cycle after the earlier to occur of (i) the
first delivery of Lake Water to the Montgomery Unit System or any portion thereof or
(if) 12 months following completion of construction of the Commission Connection
Facilities, other than the SCADA System facilities, to the point where they are capable
of serving their intended function or would be capable of serving their intended
function except for the fact that the Montgomery Unit System Connection Facilities
are not complete. The obligation to make payments of Operation and Maintenance
Costs pursuant to Subsection 7.A above shall begin on the Commission’s first regular
billing cycle after the earlier to occur of (i) the first delivery of Lake Water to the
Montgomery Unit System or any portion thereof or (ii) completion of construction of
the Commission Connection Facilities, other than the SCADA System Facilities, to the
point where they are capable of serving their intended function or would be capable of
serving their intended function except for the fact that the Montgomery Unit System

Connection Facilities are not complete. At any time prior to the first delivery of Lake
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of its Contract Customers, to supply the Montgomery Unit System with such additional
amounts of Lake Water as from time to time may be allocated to the Montgomery Unit
System over and above the Montgomery Unit System’s present Water Allocation;
provided, however, that the Commission does not in any way guaranty a supply of such

additional amounts.

B. Lake Water Only; Costs. Except with the prior approval of Montgomery,

the Commission shall not deliver any water to the Montgomery Unit System other than
Lake Water. Except for Lake Water supplied for start-up purposes pursuant to
Subsection 10.1 of this Contract, costs for Lake Water charged to Montgomery by the
Commission pursuant to this Contract shall include only the costs set forth in Section

7 of this Contract.

C Title to Lake Water. Title to all Lake Water supplied hereunder shall

remain in the Commission to the Points of Delivery and thereupon shall pass to

Montgomery.

D. Emergency Supply. Subject to the terms, conditions, and limitations set

forth in Subsection 9.N of this Contract, Montgomery may contract for a temporary
supply of water in case of an emergency from any unit of local government or any
other entity. Montgomery shall notify the Commission and shall promptly provide the
Commission with copies of all such contracts.

E. Covenants to Be Set Out in Bond Ordinance. Montgomery acknowledges

the existence, and its understanding of the provisions, of certain Bond Ordinances

pursuant to which the Commission has previously issued its Bonds. Montgomery
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further acknowledges and agrees that said Bond Ordinances grant to Bondholders
certain rights to enforce certain duties of the Commission and its customers, including
those with respect to the making of rates and charges and the collection of revenues,
and that such Bondholder rights may be included in any subsequent Bond Ordinances.

F. Payments Hereunder are an Operational Expense of the Montgomery Unit

System. Montgomery agrees that, to the fullest extent permitted by law or contract, all
payments to be made by Montgomery pursuant to this Contract shall constitute
operating expenses of the Montgomery Unit System as to any and all revenue bonds
of Montgomery which are supported in whole or in part by a pledge of the revenues of
the Montgomery Unit System, with the effect that Montgomery’s obligation to make
payments from its water revenues under this Contract has priority over its obligation
to make payments of the principal and of the premium, if any, and interest on any such
bonds which are or will be supported in whole or in part by a pledge of any
Montgomery Unit System revenues. Montgomery shall make all budgetary,
emergency, and other provisions and appropriations necessary to provide for and
authorize the prompt payment to the Commission of all rates and charges under this
Contract. The obligations of Montgomery under this Contract are further payable from
all other accounts of the Montgomery Unit System in which there are lawful available
funds. In any revenue bond or indenture hereafter issued by Montgomery, the priority
of lien established pursuant to this Contract shall be expressly provided and set forth
in said bond ordinances or resolutions. Notwithstanding the foregoing, however,

Montgomery’s obligations under the IEPA Loans referenced in Subsection 9.D to be
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from time to time under this Contract, except for any present or future ordinance,
resolution, motion or other action of Montgomery which authorizes, or has authorized,
it to borrow funds from and enter a loan agreement with the Illinois Environmental
Protection Agency (the “IEPA Loans”) which may provide for the collection,
segregation, distribution and/or pledge of revenues of the Montgomery Unit System
which shall be the only obligation with preference of priority over Montgomery’s

obligation to the Commission hereunder.

E. General Covenant to Operate Properly. From time to time, Montgomery
shall take all steps reasonably necessary so that the Montgomery Unit System and the
Montgomery Unit System Connection Facilities may at all times be operated in

accordance with industry standards.

F. Accounting and Audit. Montgomery shall make and keep proper books
and accounts (separate and apart from all other records and accounts of Montgomery)
in which complete entries shall be made of all transactions relating to the Montgomery
Unit System, and, within 180 days after the close of each of its fiscal years occurring
during the term of this Contract, Montgomery shall cause the books and accounts of
the Montgomery Unit System to be audited annually by independent certified public
accountants, showing the receipts and disbursements on account of the Montgomery
Unit System.

G. Maintain Ownership of Montgomery Unit System. Montgomery shall

construct to completion and thereafter continue to own and possess the Montgomery

Unit System and, within the exercise of reasonable business judgment and in a manner
Village of Montgomery
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so as not to cause a default hereunder, shall dispose of property which is part of said
System only to the extent that the Commission consents in writing, which consent shall
not be unreasonably withheld. This subsection G does not prohibit Montgomery from
selling specific equipment that it considers surplus and that is no longer needed or

utilized to operate the Montgomery Unit System.

H. Insurance. Montgomery shall carry insurance or maintain self-insurance
with respect to the Montgomery Unit System and the Montgomery Unit System
Connection Facilities of the kinds and in the amounts that are customarily carried or
maintained by parties operating similar properties, including, without limiting the
generality of the foregoing, fire and- other casualty and liability insurance or
protection. All moneys received for loss under the insurance policies or on deposit as
self-insurance reserves shall be used in making good the loss or damage in respect of
which they were paid, whether by repairing the property damaged or replacing the
property destroyed, and provision for making good such loss or damage or replacing
the property destroyed shall be made within a reasonable time from date of loss. The
proceeds derived from any and all policies or available from self-insurance reserves
for public liability losses shall be used in paying or reimbursing any accounts from

which payments for settlements, judgments, or expenses were advanced.

L Continue to Serve. Montgomery shall use its best efforts to continue
serving all customers of the Montgomery Unit System within its territorial limits that
are intended to be served by the Montgomery Unit System as of the date of this
Contract.

L. Maintain Water Allocation. Montgomery shall use its best efforts to obtain
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combine its waterworks system with its sewerage system or separate its combined
waterworks and sewerage system into separate systems unless:

(i) Montgomery shall have provided the Commission with written
evidence, satisfactory to the Commission, that the proposed combination
or separation will not materially or adversely affect Montgomery’s
ability to comply with all of the terms, conditions, and covenants of this
Contract; and

(ii) The Commission shall have approved such combination or
separation in writing.

M. Rate of Withdrawal. Montgomery will take Lake Water at the most

uniform and continuous rate of withdrawal practical.

N. Emergency Interconnections. No emergency interconnection between the

Montgomery Unit System and a water distribution system owned and operated by
another Contract Customer (“Emergency Interconnection”) shall be constructed,
operated, or maintained except in accordance with the following terms, conditions, and

limitations:;

(i) The other Contract Customer and Montgomery shall submit to the
Commission, for its review and approval, at least 60 days prior to the
construction of the Emergency Interconnection or, if the Emergency
Interconnection was constructed prior to the execution of this Contract,
within 60 days following the execution of this Contract, a report detailing
the exact location of the Emergency Interconnection, the manner in
which the Emergency Interconnection has been and will be operated and
maintained, and the terms of any written or oral agreement for the
operation and maintenance of the Emergency Interconnection. Such
report shall include as-built drawings of the Emergency Interconnection
and exact duplicates of any written agreement for the operation and
maintenance of the Emergency Interconnection. The Emergency
Interconnection shall not be operated unless and until the Commission
shall have approved such report and the Commission shall have received
and approved the written agreements required pursuant to clauses (ix)
and (xii) of this Subsection 9.N. No approval of such report shall be
withheld unless the Emergency Interconnection, or any agreement for the
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(vi) The other Contract Customer and Montgomery shall keep a joint
record of the amount of Lake Water delivered through the Emergency
Interconnection, a copy of which shall be provided to the Commission
within five days following termination of the use of the Emergency
Interconnection for each such emergency condition and, in any case,
every five days where the Emergency Interconnection is continuous for
more five days.

(vii) The amount of Lake Water delivered to the other Contract
Customer’s water distribution system or to the Montgomery Unit System
through the Emergency Interconnection, as the case may be, shall be paid
to the Commission directly by the party receiving Lake Water through
the Emergency Interconnection at the rates applicable pursuant to, and in
accordance with, that party’s water purchase and sale contract with the
Commission. In case of service curtailment, the other Contract
Customer’s flow of water through the Emergency Interconnection shall
be considered as a portion of the other Contract Customer’s allocation
from the Commission. In case of service curtailment, Montgomery’s
flow of water through the Emergency Interconnection shall be
considered as a portion of Montgomery’s allocation from the
Commission.

(viii) The Commission shall have the right to inspect the Emergency
Interconnection, and its operation and maintenance. The Commission
shall have the right to install seals or such other devices as the
Commission, in its sole and absolute discretion, determines are necessary
to determine the operation of the Emergency Interconnection, and all
equipment required to be installed to allow the installation of the seals or
such other devices shall be installed at Montgomery’s sole cost and
expense.

(ix) The Commission shall bear no responsibility for, and the other
Contract Customer and Montgomery shall, in writing, release the
Commission from, and agree, to the fullest extent permitted by law, that
the Commission shall not be liable for, and agree to indemnify and hold
the Commission harmless from, any claims, damages, liabilities, and
litigation that may be occasioned by, connected with, or in any way
related to the construction, operation, and maintenance of the Emergency
Interconnection. The other Contract Customer and Montgomery shall
agree, in writing, to pay all fees, costs, and expenses, including legal and
administrative fees, costs, and expenses, incurred by the Commission in
defending itself with regard to any and all of the matters mentioned in
this Subsection 9.N.

(x) The operation and maintenance of the Emergency Interconnection
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shall comply in all other respects with the Water Commission Act of
1985, the Contract Customer Contract, this Contract and the Water
Supply Contract and the requirements of the Commission thereunder.

(xi) Notwithstanding anything to the contrary contained in any written
or oral agreement for the operation and maintenance of the Emergency
Interconnection, the Emergency Interconnection shall be operated and
maintained only in accordance with this Subsection 9.N and such
additional or other terms, conditions, and limitations as the Commission
shall impose pursuant to any policy established by the Commission with
respect to emergency interconnections. No such agreement shall be
amended, modified, or otherwise changed except upon the prior written
approval of the Commission.

(xii) The Commission reserves the right to order all use of the Emergency
Interconnection to be discontinued, and the other Contract Customer and
Montgomery shall agree, in writing, to discontinue such use, at any time
the terms, conditions, and limitations of this Subsection 9.N and any such
additional or other terms, conditions and limitations imposed by the
Commission pursuant to any policy established by the Commission with
respect to emergency interconnections are not satisfied.
No emergency interconnection between the Montgomery Unit System and a water
distribution system owned and operated by any other person, firm, or organization shall

be constructed, operated, or maintained except upon the prior written approval of

Commission.

SECTION 10. SCHEDULE FOR COMPLETION OF VARIOUS FACILITIES.

A. Plans and Specifications for Montgomery Unit System Connection

Facilities. Montgomery shall prepare and submit to the Commission for its review and
approval, complete detailed plans, specifications, and construction contract documents
for the Montgomery Unit System Connection Facilities not later than 208 weeks after
the effective date of this Contract. The Commission shall provide its comments and
revisions to Montgomery within 4 weeks after receipt of such documents. Montgomery
shall incorporate all required changes to such documents within 12 weeks after

receipt Village of Montgomery
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of the Commission’s comments and revisions.

B. IEPA and Other Approvals for Montgomery Unit System Connection

Facilities. Montgomery shall, within one week after receipt of the Commission’s
comments and revisions pursuant to Subsection 10.A above, submit such finally
revised documents for approval and permitting to the Illinois Environmental Protection
Agency (the “IEPA”™) and every other federal, state, or local governmental body having
Jurisdiction over any element of the Montgomery Unit System Connection Facilities,
and shall diligently pursue each such approval and permit until it is secured.

C. Commencement of Construction of Montgomery Unit System Connection

Facilities. Montgomery shall cause construction of the Montgomery Unit System
Connection Facilities to be commenced within 244 weeks after the effective date of
this Contract or 7 weeks after receipt of the last approval from any governmental body
required as a condition precedent to construction of the Montgomery Unit System
Connection Facilities, whichever is later. Montgomery shall cause construction to be

completed within 94 weeks after commencement.

D. Intentionally Omitted.

E. Intentionally Omitted.

F. Intentionally Omitted.

G. Transfer of Property Rights. Montgomery shall grant to the Commission

all necessary easements for the Commission metering station and other facilities to be
constructed pursuant to Subsection 5.A of this Contract within 26 weeks after the

effective date of this Contract. Montgomery shall, immediately upon execution of this
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Contract, commence all actions necessary to acquire all property rights not already
owned by it necessary to fulfill the requirements of Subsection 5.A of this Contract

and this Subsection 10.G.

H. Commencement of Construction of Commission Connection Facilities.

The Commission shall cause design of the Commission Connection Facilities to be
commenced within 208 weeks after receipt from Montgomery of the preliminary plans
and specifications for the Montgomery Unit System Connection Facilities satisfactory
to the Commission or upon acquisition of all rights of way and other property by
Montgomery acquired for the installation of the Commission Connection Facilities,
whichever is later. The Commission shall cause construction to be completed within
104 weeks after receipt of the last approval from any governmental body required as a
condition precedent to construction of the Commission Connection Facilities or May
1, 2028, whichever is later. Montgomery acknowledges and agrees, however, that the
Commission may, in the exercise of its sole and absolute discretion, accelerate
commencement of the design and construction of the Commission Connection
Facilities, or completion of construction thereof, without in any way affecting the
obligations of Montgomery under this Contract, including without limitation
Montgomery’s payment obligations.

I, Delivery of Water for Start-Up Purposes. The Commission shall use its

best efforts, consistent with its prior obligations and legal obligations to its customers
and consistent with the fair and equitable treatment of all of its Contract Customers, to
supply Montgomery with Lake Water for pressure testing, disinfecting, and flushing

the Montgomery Unit System, the Montgomery Unit System Connection Facilities,
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SECTION 11. ASSIGNABILITY.

Montgomery shall not assign or transfer this Contract or any rights or interests herein
without the advance written consent of the Commission.

The right to receive all payments that are required to be made by Montgomery to the
Commission in accordance with the provisions of this Contract may be assigned by the
Commission to any Trustee as provided in any Bond Ordinances/Resolutions to secure
the payment of the principal of and the premium, if any, and interest on the Bonds as
those amounts come due, subject to the application of those payments as may be
provided in any Bond Ordinances/Resolutions. Montgomery, upon notice of
assignment to any such Trustee, shall make all payments directly to such Trustee.
Further, the rights of the Commission to enforce the provisions of this Contract may
be assigned to any such Trustee and, in such event, such Trustee shall have the right to
enforce this Contract at law or in equity with or without the further consent or
participation of the Commission. The Commission also may retain the right to enforce
this Contract.

SECTION 12. FORCE MAJEURE.

If, by reason of a force majeure event, either party to this Contract shall be rendered
unable wholly or in part to carry out its obligation under this Contract, then if such
party shall give notice and full particulars of such force majeure event in writing to the
other party within seven (7) days after occurrence of the event or cause relied on, the

obligation of the party giving such notice, so far as it is affected by such force majeure
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SECTION 13. COMMISSION DEFAULTS.

Failure by the Commission to deliver Lake Water to Montgomery as required by this
Contract or failure of the Commission to perform any other obligation under this
Contract, and the continuation of that failure to perform for 30 days after written notice
from Montgomery to the Commission of such failure, shall be a default of the
Commission under this Contract, unless any such failure is excused pursuant to Section
12 of this Contract. If the Commission defaults under this Contract, then Montgomery
may bring any action against the Commission allowed by law. No Commission default
shall relieve Montgomery of its obligation to make payments to the Commission as
required under Section 7 of this Contract and such payments shall continue as if the
Montgomery Unit System were receiving its Full Water Requirements from the

Commission.

SECTION 14. MONTGOMERY OBLIGATION UNCONDITIONAL.

Montgomery shall have no right to terminate, cancel, or rescind this Contract; no right
to withhold from the Commission or any Trustee who is an assignee of the Commission
pursuant to Section 11 of this Contract payments due or to become due under this
Contract; no right to recover from the Commission or any such Trustee amounts
previously paid under this Contract unless paid in error or contrary to the provisions
of this Contract or law; no right of reduction or set-off against the amounts due or to
become due under this Contract to the Commission or any such Trustee; and no lien
on any amounts in any fund established by the Commission or such Trustee for any

reason or on account of the existence or occurrence of any event, condition, or
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payment obligation hereunder, the Commission shall refund the difference to
Montgomery. If either (i) the Montgomery Unit System is completed as and when
required by Subsection 20.B above or (ii) if not completed, the Commission does not
elect to terminate this Contract, then such costs shall be treated as part of the

Connection Facilities Cost provided in Subsection 7.C of this Contract.

D. Term. Unless this Contract is sooner terminated by the Commission
pursuant to Subsection 20.B above, this Contract shall continue in force and effect until
February 24, 2064.

SECTION 21. GOVERNING LAW AND VENUE.
This Contract shall be construed exclusively under the applicable laws, but not the
conflicts of laws rules, of the State of Illinois. The parties agree that venue for any
litigation arising out of this Contract shall only be proper in the Eighteenth Judicial
Circuit Court, DuPage County, Illinois and waive any right, whether statutory or
otherwise, to venue in any other jurisdiction.
SECTION 22. MUNICIPAL BOUNDARIES.
Not later than 365 days after the execution of this Contract, Montgomery shall provide
the Commission with: (i) a current list of all parcels within Montgomery’s corporate
limits, identified by Property Index Number and common address, (ii) a correct,
complete legal description of the entire boundary of the municipality, and (iii) an aerial
photograph depicting the entire boundary of the Montgomery municipal limits.
Montgomery shall update the information in this Section 22 within 60 days of any
changes in its municipal boundaries.
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EXHIBIT A
MONTGOMERY UNIT SYSTEM
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EXHIBIT B-1
MONTGOMERY UNIT SYSTEM CONNECTION FACILITIES
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EXHIBIT B-1

WATER DELIVERY DATA

DU PAGE WATER COMMISSION

Date: July 31, 2023

CUSTOMER NAME _Village of Montgomery (data supplied by Customer's consultant)

DELIVERY POINT (DWC NODE No.) MS 31A
TYPE OF CUSTOMER PAS FACILITY REQUIRED __Pressure Reducing Type B
LOCATION AT Ogden Hill EWST, 1070 Emerald Dr. Montgomery, IL

DWC DESIGN MINIMUM HYDRAULIC GRADE* (USGS DATUM) __ 841

CUSTOMER'S SYSTEM OVERFLOW ELEV. AND/OR REQUIRED HEAD** __844

CUSTOMER'S STORAGE FACILITY _1.0 MG Elevated Storage (additional storage planned)

HYDRAULIC DATA

DWC Hydraulic Grade 10

Flow Rate @ - ft. Downstream of
Customer's Facility DWC Meter Station
MGD USGS Datum
2032 Avg. Day 0.85 879
2032 Max. Day 2.12 898
2050 Avg. Day 1.04 841
2050 Max. Day 2.60 885
2050 Peak*** 3.12

*

DWC design minimum hydraulic grade will fluctuate approx. + 10 feet depending
upon Commission's elevated storage water elevation.

It is customer’s responsibility to verify the system overflow elevation or required
head.

3 x 2050 average day flow or 1500 GPM minimum.

X
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EXHIBIT B-1
WATER DELIVERY DATA

DU PAGE WATER COMMISSION

Date: July 31, 2023

CUSTOMER NAME _Village of Montgomery (data supplied by Customer's consultant)

DELIVERY POINT (DWC NODE No.) MS 31B
TYPE OF CUSTOMER PAS FACILITY REQUIRED __ Pressure Reducing Type A

LOCATION AT West Connection Point, Galena Rd. east of Orchard Rd., adjacent to (west
of) Osweqo Fire Protection District Station 3, Montgomery, IL

DWC DESIGN MINIMUM HYDRAULIC GRADE* (USGS DATUM) __841

CUSTOMER'S SYSTEM OVERFLOW ELEV. AND/OR REQUIRED HEAD**_832

CUSTOMER'S STORAGE FACILITY _1.0 MG Ground Storage (planned storage)

HYDRAULIC DATA

DWC Hydraulic Grade 10

Flow Rate @ ft. Downstream of
Customer's Facility DWC Meter Station
MGD USGS Datum
2032 Avg. Day 1.27 879
2032 Max. Day 2.13 898
2050 Avg. Day 1.56 839
2050 Max. Day 2.63 883
2050 Peak*** 4.68
¥ DWC design minimum hydraulic grade will fluctuate approx. + 10 feet depending

upon Commission's elevated storage water elevation.

It is customer’s responsibility to verify the system overflow elevation or required
head.

*** 3 x 2050 average day flow or 1500 GPM minimum.

ook
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1)

2)

3)

4)

3)
6)

EXHIBIT B-1 MONTGOMERY UNIT SYSTEM CONNECTION FACILITIES

PRESSURE REDUCING STATION - TYPE B

HOURLY FLOWS SHALL BE UNIFORM THROUGHOUT EACH DAY* AND RATE
NOT EXCEED l.7 X AVERAGE DAY FLOW AT THE STATION BASED ON
CURRENT YEAR LAKE MICHIGAN WATER ALLOCATION.

PRESSURE REDUCING STATION IS REQUIRED IF THE COMMISSION'S
SYSTEM DESIGN PRESSURE** EXCEEDS THE DESIRED CUSTOMER'S
SYSTEM PRESSURE BY TWELVE (12) P.S.I. (28 FT.) OR MORE.

PRESSURE REDUCING STATION TYPE B — CONNECTIONS TO ELEVATED
TANK AND SYSTEM.

¢

A. PRESSURE REDUCING AND CHECK VALVE, AND RATE CONTROLLER
(MAXIMUM FLOW LIMIT CONTROL) ARE REQUIRED.

B. PRESSURE RELIEF FOR BOTH DWC AND CUSTOMER'S SYSTEM IS
REQUIRED. .

C. EMERGENCY BYPASS IS REQUIRED.

D. ALTITUDE VALVE WITH BYPASS (CUSTOMER'S RESPONSIBILITY)

IS RECOMMENDED FOR ELEVATED TANK CONNECTION. PROPER
DAILY USE OF THE TANK IS REQUIRED.

E. CHLORINATION SYSTEM IS OPTIONAL (CUSTOMER'S
RESPONSIBILITY) .

EMERGENCY CONDITIONS MAY PERMIT 3X AVERAGE DAY FLOW AT THE
STATION BASED ON 2020 LAKE MICHIGAN WATER ALLOCATION OR 1500
GPM WHICHEVER IS LARGER.

STANDBY PRESSURE REDUCING AND CHECK VALVE ARE REQUIRED.

THE FACILITY REQUIREMENTS INDICATED ARE FOR ILLUSTRATIVE
PURPOSE SHOWING GENERAL GUIDELINES AND VARIOUS DESIGN
FUNCTIONS TO BE PROVIDED. EACH STATION SHALL BE DESIGNED,
AND PROPER EQUIPMENT SHALL BE SELECTED TO MEET LOCAL
CONDITIONS AND SITE SPECIFICS.

*ACCOMPLISHED BY SETTING RATE CONTROLLER IN ACCORDANCE WITH
THE CUSTOMER DEMAND.

**DESIGN PRESSURE WILL FLUCTUATE APPROXIMATELY + 10 FEET

DEPENDING UPON COMMISSION'S ELEVATED STORAGE WATER
ELEVATION.
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EXHIBIT B-2
COMMISSION CONNECTION FACILITIES
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EXHIBIT C
MONTGOMERY UNIT SYSTEM STORAGE REQUIREMENTS
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CUSTOMER

ADDISON

ARGONNE

BARTLETT
BENSENVILLE
BLOOMINGDALE
CAROLSTREAM
IAWC ARROWHEAD
IAWC COUNTRY CLUB
IAWC DU PAGE/LISLE
IAWC LOMBARD
IAWC VALLEY VIEW
IAWC LIBERTY RIDGE WEST
|AWC LIBERTY RIDGE EAST
CLARENDON HILLS
DARIEN /DPC-SERWF
DOWNERS GROVE
DuPAGE COUNTY
ELMHURST
GLENDALE HEIGHTS
GLEN ELLYN
HINSDALE

ITASCA

LISLE

LOMBARD
MONTGOMERY (2)
NAPERVILLE

OAK BROOK
OAKBROOK TERRACE
ROSELLE

VILLA PARK
WESTMONT
WHEATON
WILLOWBROOK
WINFIELD
WOOD DALE
WOODRIDGE

EXHIBIT E
MONTGOMERY WATER STORAGE REQUIREMENTS

CUSTOMER ALLOCATION
EXISTING 2030 ASA
STORAGE ALLOCATION PERCENTAGE

(MG) (MGD) OF SYSTEM
6.75 3.582 4.01%
160 0.758 0.85%
7.50 3.246 3.63%
3.55 1.907 2.13%
4.80 2.348 2.63%
6.50 3.667 4.10%
0.40 0.145 0.16%
0.20 0.105 0.12%
0.76 0.470 0.53%
0.05 0.050 0.06%
0.88 0.520 0.58%
0.40 0.300 0.34%
0.05 0.030 0.03%
125 0.818 0.92%
4.00 3.269 3.66%
8.00 6.097 6.82%
2.63 1.483 1.66%

15.00 4.083 4.57%
4.70 2,671 2.99%
3.25 2.562 2.87%
4.50 2.468 2.76%
3.50 1.486 1.66%
5.50 2,686 3.01%
5.60 4.174 4.67%
5.50 2,112 2.36%
43.90 17.454 19.54%
8.00 3.294 3.69%
0.50 0.261 0.29%
175 1.866 2.09%
3.80 1.784 2.00%
4.50 2.552 2.86%
7.26 4.846 5.42%
4.00 1.031 1.15%
1.60 0.916 1.03%
3.35 1.244 1.39%
6.15 3.058 3.42%
89.343 100.00%

CUSTOMER TOTAL STORAGE 181.68
DWC SYSTEM STORAGE 62.50
TOTAL CUSTOMER AND DWC STORAGE 244,18

STORAGE
REQUIRED
BY
CONTRACT
(MG)
7.16
1.52
6.49
3.81
4.70
7.33
0.29
0.21
0.94
0.10
1.04
0.60
0.06
1.64
6.54
12.19
2.97
8.17
5.34
5.12
4.94
2.97
537
8.35
4,22
34.91
6.59
0.52
3.73
3.57
5.10
9.69
2.06
183
2.49
6.12

178.68

10%

SHALLOW  PORTION
WELL OF DWC
ALLOWANCE STORAGE

(MG)(1) (MG)
0.72 2,51
0.15 0.53
0.65 2.27
0.00 133
0.47 1.64
0.73 2.57
0.03 0.10
0.02 0.07
0.09 033
0.01 0.03
0.10 0.36
0.06 021
0.01 0.02
0.16 0.57
0.65 229
122 4.27
0.30 1.04
0.82 2.86
0.53 187
0.51 179
0.49 173
0.30 1.04
0.54 1.88
0.83 2.92
0.42 1.48
3.49 12.21
0.66 2.30
0.05 0.18
0.37 131
0.00 1.25
0.51 179
0.97 3.39
0.21 0.72
0.18 0.64
0.25 0.87
0.61 2.14
17.13 62.50

(1) Customer Shallow Well Allowance and Storage Requirements are audited annually for compliance.
(2) As Montgomery is not scheduled to take water until 2032, the Montgomery 2032 IDNR Allocation has been utilized for these
caleulations. Montgomery is currently in preliminary design for two additional 1.0 MG Ground Level Storage Tanks.

STORAGE
ABOVEOR
(BELOW)
REQUIREMENT
(Ma)
2.81
0.77
3.93
1.07
2.22
2.46
0.24
0.08
0.24
(0.01)
0.31
0.07
0.02
0.35
0.40
1.29
1.00
10.51
1.76
0.43
1.78
1.86
2.54
1.01
3.18
24.69
4.38
0.21
(0.30)
1.48
1.69
1.93
2.87
0.59
1.98
2.78

82.62
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EXHIBIT D
METER STATION AND ACCESS EASEMENTS

Village of Montgomery
Water Purchase and Sale Contract
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[PERMANENT REAL ESTATE TAX INDEX NO. XX-XX-XXX-XXX]

EXHIBIT D
METER STATION AND ACCESS EASEMENTS

(FORM OF)

DUPAGE WATER COMMISSION
METERING STATION

EASEMENT AGREEMENT
[Meter Station Name]

Prepared by and Mail to:

Paul D. May, PE
General Manager

DuPage Water Commission
600 East Butterfield Road
Elmhurst, lllinois 60126-4642

630-834-0100
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METERING STATION
EASEMENT AGREEMENT
[Meter Station Name]

THIS EASEMENT AGREEMENT, made and entered into this day

of , 202_, by and between the DUPAGE WATER COMMISSION, a

county water commission created and existing under the laws of the State of lllinois (the
"Commission”) and the [MUNICIPALITY], a unit of local government created and existing
under the laws of the State of Illinois and a customer of the Commission (the "Customer”),

WITNESSETH:

WHEREAS, the Commission and the Customer have entered into a certain Water
Purchase and Sale Contract dated as of October 17, 2024 (the "Contract”); and

WHEREAS, the Contract provides that the Commission is to furnish, install, own,
operate, maintain, and repair certain equipment and devices, together with certain
structures and portions of its water distribution main, including underground feeder
pipeline and related equipment, for properly conveying and measuring the quantity of
Lake Michigan water delivered by the Commission to the Customer at the connection
point provided for under the Contract (collectively referred to as the "Metering Station");
and

WHEREAS, the Contract provides that the Metering Station is to be located at a
site selected and provided by the Customer, subject to review and approval by the
Commission; and

WHEREAS, the Customer has selected the site legally described in Exhibit 1
attached hereto and by this reference incorporated herein and made a part hereof (the

"Metering Station Easement Premises”) for the location of the Metering Station as
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1. The foregoing recitals are hereby incorporated herein as substantive
provisions of this Easement Agreement.

2. The Customer hereby grants, conveys, warrants, and dedicates to the
Commission, its successors and assigns, an exclusive perpetual easement to construct,
furnish, install, own, operate, maintain, test, inspect, remove, repair, and replace the
Metering Station at, in, under, and upon the Metering Station Easement Premises,
together with all reasonable rights of ingress and egress along or across any adjoining
lands of, or under the jurisdiction and control of, the Customer. The Customer herby
further grants, conveys, warrants, and dedicates to the Commission, its successors and
assigns, a non-exclusive perpetual access easement along and across the real property
legally described in Exhibit 1 attached hereto and by this reference incorporated herein
and made a part hereof (the "Access Easement Premises”). The Customer herby further
grants, conveys, warrants, and dedicates to the Commission, its successors and assigns,
a non-exclusive perpetual utility access easement along and across the real property
legally described in Exhibit 1 attached hereto and by this reference incorporated herein
and made a part hereof (the "Utility Access Easement Premises”).

3 The Metering Station shall be not located, constructed, or maintained in any
manner not in substantial conformity with Exhibit 2 without the express consent of the
Customer, which consent shall not be unreasonably withheld.

4, The Customer hereby further grants to the Commission a temporary
construction easement for the installation of the Metering Station upon, along, and across
the real property legally described in Exhibit 3 attached hereto and by this reference
incorporated herein and made a part hereof (the "Subject Property”). Said temporary

construction easement shall be used by the Commission only during periods of actual
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installation, replacement or repair activity and for any necessary restoration of the
Metering Station Easement Premises.

B The Commission shall exercise the easement rights hereby granted with
due care, and shall not unreasonably interfere with, damage, or harm any Customer
property located upon the Subject Property or Customer's adjacent property.

6. After construction of the Metering Station, the Metering Station Easement
Premises shall be restored in accordance with the drawings and specifications for the
Metering Station. All fences, roads, landscaping, and improvements shall be restored to
former condition by the Commission if disturbed or altered in any manner by construction
or maintenance activities of the Commission.

7. The Customer hereby reserves the right to use the Metering Station
Easement Premises, the Access Easement Premises, the Utility Access Easement
Premises, and its adjacent property in any manner that will not prevent or interfere in any
way with the exercise by the Commission of the rights granted hereunder: provided,
however, that the Customer shall not in any manner disturb, damage, destroy, injure,
obstruct, or permit to be obstructed the Metering Station Easement Premises, the Access
Easement Premises, or the Utility Access Easement Premises without the express prior
written consent of the Commission, nor shall the Customer permanently or temporarily
improve, damage, or obstruct the Metering Station Easement Premises, the Access
Easement Premises, or the Utility Access Easement Premises in any manner that would
impair the exercise by the Commission of the rights hereby granted.

8. To the fullest extent permitted by law, the Customer agrees to indemnify
and defend the Commission with respect to any and all claims or damages to persons or

property which may arise from the acts of the Customer, or its agents or employees, at
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the Metering Station Easement Premises, the Access Easement Premises, the Utility
Access Easement Premises, the Subject Property, and it's adjacent property in
conjunction with its rights pursuant to Paragraph 7 hereof, and, except as otherwise
provided in the Contract, the Commission agrees to indemnify and defend the Customer
with respect to any and all claims of damages to persons or property which may arise
from the of the Commission, or its agents or employees, at the Metering Station
Easement Premises, the Access Easement Premises, the Utility Access Easement
Premises and the Subject Property in conjunction with its rights pursuant to Paragraphs
2,4, 5and 7 hereof. The Customer shall provide to the Commission, and the Commission
shall provide to the Customer, a certificate of insurance or proof of self-insurance
coverage as evidence of its continuing ability to meet the obligation established in this
Paragraph, and both shall maintain such coverage at all times.

9. This Easement Agreement shall constitute and stand in the place of all
Customer permits required of the Commission or its contractor to construct, furnish,
install, own, operate, maintain, test, inspect, repair, remove, or replace the Metering
Station at, in, under, and upon the Metering Station Easement Premises, and the
Customer hereby agrees to execute any and all additional documents, approvals,
waivers, or consents, if any, that may be reasonably necessary for the Commission to
secure any permits required from any county, state, or federal agency for or in connection
with  constructing, furnishing, installing, owning, operating, maintaining, testing,
inspecting, repairing, removing, or replacing the Metering Station.

10.  In the event that the Contract is terminated without renewal with respect to
the Customer, the Commission shall, within 90 days execute and deliver to the Customer

an appropriate document evidencing the termination of this Easement Agreement and
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EXHIBIT 2-A

MS ELEVATION DRAWINGS

[PROVIDED BY THE COMMISSION]
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EXHIBIT 2-B
MS FLOOR PLANS

[PROVIDED BY THE COMMISSION]
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EXHIBIT 3

LEGAL DESCRIPTION OF THE TEMPORARY CONSTRUCTION
EASEMENT PREMISES

TEMPORARY CONSTRUCTION EASEMENT:

[INSERT LEGAL DESCRIPTION PROVIDED BY CUSTOMER]
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EXHIBIT E
CAPITAL COST RECOVERY CHARGE

Village of Montgomery
Water Purchase and Sale Contract
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EXHIBIT F
SCHEDULE OF EVENTS

Village of Montgomery
Water Purchase and Sale Contract
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EXHIBIT G
WATERLINK PROJECT ESCROW INTERGOVERNMENTAL AGREEMENT

Village of Montgomery
Water Purchase and Sale Contract
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WHEREAS, the Commission owns and maintains a waterworks system as a supplier of
Lake Michigan water to member customers that contract for such service (“Commission’s

Waterworks System”); and

WHEREAS, the parties seek to complete the improvements necessary to connect the
Commission’s Waterworks System to the WaterLink Communities’ individual Unit Systems in
2028; and

WHEREAS, the Commission has entered into a Water Supply Contract with the City of
Chicago to purchase Lake Michigan water sufficient to meet the water supply needs of the

Commission and its customers; and

WHEREAS, the Commission’s Water Supply Contract with the City of Chicago is set to
expire in 2041, and the Commission is currently: (1) exploring an alternative solution to obtaining
Lake Michigan water; and (2) in discussions and negotiations with the City of Chicago for a new

Water Supply Contract; and

WHEREAS, to carry out their duties and responsibilities, and desire to create a method of
providing an adequate supply of Lake Michigan water to the Service Area, the Commission and
each of the WaterLink Communities, contemporaneously with this Agreement are entering into
Water Purchase and Sale Contracts (the “Water Purchase Agreements”) and this Agreement
incorporates the defined terms of the Water Purchase Agreements unless otherwise specified

herein; and

WHEREAS, to become a member of the Commission and comply with the Water Purchase
Agreements, each WaterLink Community must pay its proportional share of the costs for the

property owned by the Commission; and

WHEREAS, contemporaneously with this Agreement, the WaterLink Communities and
the Commission are each entering into a Capital Cost Recovery Agreements that establish the
terms and conditions for financing each WaterLink Community's proportional share of the costs

for the property owned by the Commission; and

WaterLink Project Escrow IGA
Page 2 of 14
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WHEREAS, pursuant to the Development Agreement, the WaterLink Communities will

be responsible for the Connection Facilities Cost; and

WHEREAS, the WaterLink Communities have previously agreed to each Municipality’s
percentage share of the Connection Facilities Cost pursuant to an Intergovernmental Cost Share
Agreement (the “Cost Share Agreement”). The WaterLink Communities agree that the costs paid
into the escrow account under this WaterLink Project Escrow Agreement will mirror the Division
of Financial Responsibilities/Allocation of Costs set forth in the Cost Share Agreement.
Specifically, Montgomery commits and agrees to pay 24.42%, Yorkville commits and agrees to
pay 40.22%, and Oswego commits and agrees to pay 35.36%. The Commission is not a party to
the Cost Share Agreement and has no responsibility or liability as to any true-up or adjusted

accounting between the WaterLink Communities; and

WHEREAS, pursuant to Article VII, Section 10 of the Illinois Constitution of 1970, and
the Intergovernmental Cooperation Act, 5 ILCS 220/1 et seq., the Commission and the WaterLink

Communities are authorized to enter into this WaterLink Project Escrow Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals and of the mutual
covenants and agreements herein contained, the WaterLink Communities and the Commission

hereby agree as follows:

L. The foregoing recitals are by this reference incorporated herein and made a part
hereof as if fully set forth herein. Further, to the extent any capitalized terms in this Agreement
are set forth as a defined term in the Water Purchase Agreements, the capitalized terms in this
Agreement shall have the same meaning in this Agreement as the definition in the Water Purchase

Agreements.

2. The Commission will establish a segregated escrow account for the sole purpose of
funding the Connection Facilities Cost (the “Waterlink Project Escrow Account”).  The
WaterLink Communities will each deposit into the Waterlink Project Escrow Account all
payments necessary to fund the Connection Facilities Cost. Any remaining funds from the prior
Escrow Agreements will remain in the related escrow account, and any funds not expended or

necessary for Phase I and Phase II Services, when those phases are complete, may be transferred

WaterLink Project Escrow [GA
Page 4 of 14
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EXHIBIT A

CONNECTION FACILITIES COST

WaterLink Project Escrow IGA
Page 14 of 14
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Resolution #: R-60-24, R-61-24, R-62-
24, R-63-24, R-64-24, and R-65-24
Account: N/A

Approvals: Author / Manager / Finance / Admin

REQUEST FOR BOARD ACTION

Date: 10/9/2024

Description: Recommendation to Approve Water Purchase and Sales Agreement(s)
and Capital Cost Recovery Charge Agreement(s) for the WaterLink
communities of Oswego, Yorkville, and Montgomery

Agenda Section: Administration Committee

Originating Department: Administration

| am pleased to present the WaterLink Customer Agreements for DWC Board consideration. The
WaterLink communities have been working toward a new water source for over 10 years after
becoming aware of impending water scarcity in the aquifer which provides their current supply. After
extended study, the WaterLink partners (Oswego, Montgomery, and Yorkville), identified Lake
Michigan source water delivered by the DuPage Water Commission as the preferred future source.
This project will be one of the largest water projects in the Midwest, and will extend the DWC service
areainto Kendall counties with DWC water transmission infrastructure extending west of the Fox River

upon completion.

The WaterLink communities have received IDNR allocations and have worked with DWC to fund Phase
| and Phase Il engineering over the last two years. During this period of time, the WaterLink
communities have also been preparing financing instruments to fund the construction of the new
infrastructure necessary to be constructed by DWC to convey water to the WaterLink communities.
All project costs, including legal, engineering, property acquisition, construction, and commissioning
will be funded by the WaterLink communities through a WaterLink Connection Facilities Agreement
(R-66-24) and companion Project Escrow agreement (R-67-24), also included on this agenda.

The contract documents presented for approval have been crafted to provide continuity with
previously approved Subsequent Customer Agreements to the greatest extent possible. DWC Legal
Counsel and staff have worked closely with the WaterLink communities, their staff, and their legal
counsel over many months to advance these documents for consideration. | wish to acknowledge and

thank them for the significant effort that was provided to complete this task.

A summary of the primary elements of the Agreements is provided following:

| 1of2 |
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Water Purchase and Sales Agreements (R-60-24, R-62-24, R-64-24):

The Water Purchase and Sale Agreement(s) have been constructed to provide a term that matches
that of the other Contract Customers, ending February 24, 2064; and include language, terms, and
conditions consistent with DWC Contract Customers. The project is scheduled for construction to
commence in 2025 and to be commissioned in 2028. WaterLink communities will begin to access
the new water source at that time, or as soon as permitted based upon achieving compliance with

the IDNR water loss regulations.

Capital Cost Recovery Charge Agreements (R-61-24, R-63-24, R-65-24):

All new (subsequent) DWC customers are required to provide a Capital Cost Recovery Charge (aka
“buy-in fee”) to ensure parity with the original Charter Customers which paid for the original DWC
system upon formation. The Capital Cost Recovery Charged is determined by computing each
customer’s pro-rata share by utilizing their IDNR allocation to calculate their demand as a
percentage of the whole, and multiplying that percentage by the value of all DWC fixed assets as
of the most recently audited fiscal year (FYE 2024). Based upon these computations, the Capital
Cost Recovery Charges to be collected are as follows:

Oswego: $11,047,790
Montgomery: $ 9,998,815

Yorkville: S 8,013,886

Companion Agreements:

In addition to the 1) Water Purchase and Sale Contract(s) and 2) Capital Cost Recovery Charge
Agreement(s) for each of three WaterLink Communities, there are also two additional agreements
for which there are four parties/signatories: the Village of Oswego, the Village of Montgomery,
the United City of Yorkville, and the DuPage Water Commission. These items are included on the
DWC October 17, 2024 DWC Agenda and are listed below:

= Resolution R-66-24: WaterLink Connection Facilities Intergovernmental Agreement

= Resolution R-67-24: WaterLink Project Escrow Agreement

Recommended Motion:

It is recommended that the DWC Board approve the Water Purchase and Sales Agreement(s) and the
Capital Cost Recovery Charge Agreement(s) for the WaterLink communities of Oswego, Montgomery,
and Yorkuville.

| 20f2 |
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DUPAGE WATER COMMISSION

RESOLUTION NO. R-65-24

A RESOLUTION APPROVING AN INTERGOVERNMENTAL AGREEMENT WITH
THE VILLAGE OF MONTGOMERY CONCERNING CAPITAL COST RECOVERY CHARGE

WHEREAS, the Commission was formed and exists pursuant to the Water Commission Act of 1985,
70 ILCS 3720/0.01 et seq., and Division 135 of Article 11 of the lllinois Municipal Code, 65 ILCS 5/11-135-
1 et seq., for the purpose of securing an adequate source and supply of water for its customers; and

WHEREAS, the Village of Montgomery (“Montgomery”), the Village of Oswego (“Oswego”) and
the United City of Yorkville (“Yorkville”) (Oswego, Montgomery and Yorkville are collectively referred to
herein as the “Municipalities”) desire to supply Lake Michigan water to their residents by connecting to
the Commission’s waterworks system (the “Project”); and

WHEREAS, the Commission and Montgomery have negotiated an Intergovernmental Agreement
Concerning Capital Cost Recovery Charge and a Water Purchase and Sale Contract for the Project; and

WHEREAS, concurrently with the enactment of this Resolution, the Commission and the
Municipalities are entering into an Intergovernmental Agreement Concerning Development of
Connection Facilities to Implement Water Service for the Project;

WHEREAS, concurrently with the enactment of this Resolution, the Commission and the
Municipalities are entering into a WaterLink Project Escrow Intergovernmental Agreement with the
Municipalities for the Project; and

WHEREAS, the Commission deems it to be in the best interests of the Commission and the public
to complete the Project and enter into the Intergovernmental Agreement with the Village of Montgomery
Concerning Capital Cost Recovery Charge.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the DuPage Water

Commission as follows:

| 10of3 |
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SECTION ONE: The Board of Commissioners of the DuPage Water Commission hereby approves
the Intergovernmental Agreement with the Village of Mongomery Concerning Capital Cost Recovery
Charge attached hereto as Exhibit 1 and authorizes the Chairman to execute the agreement on behalf of
the DuPage Water Commission and to take whatever steps necessary to effectuate the terms of said
agreement.

SECTION TWO: This Resolution shall be in full force and effect after passage and approval as

required by law.

Aye Nay Absent Abstain

Bouckaert, D.

Cuzzone, N.

Fennell, J.

VACANT

Novotny, D.

Pruyn, J.

Romano, K.

Rush, K.

Russo, D.

Saverino, F.

Suess, P.

Van Vooren, D.

Zay, J.

ADOPTED THIS DAY OF ,2024.

ATTEST: James F. Zay, Chairman

Danna Mundall, Clerk

Board/Resolutions/2024/R-65-24.docx

| 20f3 |
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EXHIBIT 1
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Resolution #: R-66-24
Account: N/A

Approvals: Author / Manager / Finance / Admin

PDM - - PDM

REQUEST FOR BOARD ACTION

Date: 10/9/2024
Description: Recommendation to Approve the WaterLink Connection Facilities IGA
Agenda Section: Administration Committee

Originating Department: Administration

Construction of significant infrastructure will be necessary to provide Lake Michigan drinking water to
the WaterLink communities of Montgomery, Oswego, and Yorkville. Activities associated with Phase
| Engineering and Phase Il Engineering have been funded by the WaterLink communities through

deposits into escrow accounts for that purpose.

Presented for DWC Board consideration today are the Water Purchase and Sale agreements (3), and
the Capital Cost Recovery Charge agreements (3) for the WaterLink communities of Montgomery,
Oswego, and Yorkville. Upon approval of these six agreements, the WaterLink communities will
become customers of the DuPage Water Commission, and DWC will be charged with constructing the
pipeline extensions (“WaterLink Connection Facilities”) to convey Lake Michigan water to the
WaterlLink service area. Phase Il Engineering is advancing well, and DWC is preparing for construction
to commence in 2025, with completion and commissioning of the new infrastructure in 2028.

The attached “Connection Facilities Intergovernmental Agreement” is the instrument which
documents the obligation of the WaterLink communities to provide full funding for all activities
associated with the extension of the DWC system to serve the WaterLink service area, including, legal,
engineering, property acquisition, construction, and commissioning activities. The IGA also
incorporates by reference the external Cost Share Agreement between the communities which
establishes the percentage share of cost to be committed by each community to ensure full funding
and continuity among funding sources/agreements. This document is accompanied by the companion
WaterlLink Project Escrow Agreement, which establishes the mechanism for fund deposits (R-67-24).

Recommended Motion:

It is recommended that the DWC Board approve the WaterLink Connection Facilities

Intergovernmental Agreement

| 1of1|
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DUPAGE WATER COMMISSION

RESOLUTION NO. R-66-24

A RESOLUTION APPROVING AN INTERGOVERNMENTAL AGREEMENT CONCERNING DEVELOPMENT OF
CONNECTION FACILITIES TO IMPLEMENT WATER SERVICE

WHEREAS, the Commission was formed and exists pursuant to the Water Commission Act of 1985,
70 ILCS 3720/0.01 et seq., and Division 135 of Article 11 of the Illinois Municipal Code, 65 ILCS 5/11-135-
1 et seq., for the purpose of securing an adequate source and supply of water for its customers; and

WHEREAS, the Village of Montgomery (“Montgomery”), the Village of Oswego (“Oswego”) and
the United City of Yorkville (“Yorkville”) (collectively the “Municipalities”) desire to supply Lake Michigan
water to their residents by connecting to the Commission’s waterworks system (the “Project”); and

WHEREAS, the Commission and the Municipalities have negotiated an Intergovernmental
Agreement Concerning Development of Connection Facilities to Implement Water Service (the
“Development Agreement”) for the Project; and

WHEREAS, concurrently with the approval of the Development Agreement, the Commission is
entering into a WaterLink Project Escrow Intergovernmental Agreement with the Municipalities for the
Project; and

WHEREAS, each Municipality and the Commission are also concurrently entering into an
Intergovernmental Agreement Concerning Capital Cost Recovery Charge and a Water Purchase and Sale
Contract for the Project; and

WHEREAS, the Commission deems it to be in the best interests of the Commission and the public
to complete the Project and enter into the Development Agreement with the Municipalities.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the DuPage Water

Commission as follows:
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SECTION ONE: The Board of Commissioners of the DuPage Water Commission hereby approves

the Intergovernmental Agreement Concerning Development of Connection Facilities to Implement Water

Service attached hereto as Exhibit 1 and authorizes the Chairman to execute the agreement on behalf of

the DuPage Water Commission and to take whatever steps necessary to effectuate the terms of said

agreement.

SECTION TWO: This Resolution shall be in full force and effect after passage and approval as

required by law.

Aye

Nay

Absent

Abstain

Bouckaert, D.

Cuzzone, N.

Fennell, J.

VACANT

Novotny, D.

Pruyn, J.

Romano, K.

Rush, K.

Russo, D.

Saverino, F.

Suess, P.

Van Vooren, D.

Zay, J.

ADOPTED THIS

ATTEST:

Danna Mundall, Clerk

Board/Resolutions/2024/R-66-24.docx

DAY OF

, 2024,

James F. Zay, Chairman
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Resolution #: R-67-24
Account: N/A

Approvals: Author / Manager / Finance / Admin

PDM - - PDM

REQUEST FOR BOARD ACTION

Date: 10/9/2024
Description: Recommendation to Approve the WaterLink Project Escrow Agreement
Agenda Section: Administration Committee

Originating Department: Administration

Presented for DWC Board consideration today are the Water Purchase and Sale agreements (3), and
the Capital Cost Recovery Charge agreements (3) for the WaterLink communities of Montgomery,
Oswego, and Yorkville. Upon approval of these six agreements, the WaterLink communities will
become customers of the DuPage Water Commission, and DWC will be charged with constructing the
pipeline extensions (“WaterLink Connection Facilities”) to convey Lake Michigan water to the
WaterlLink service area. The companion “Connection Facilities Intergovernmental Agreement” (R-67-
24) has also been presented for consideration, and upon approval will obligate the WaterLink
communities to provide full funding for all activities associated with the extension of the DWC system

to serve the WaterlLink service area.

The “WaterLink Project Escrow Agreement” attached hereto is the instrument which establishes the
mechanism for fund deposits for the construction of the DWC infrastructure extensions (“WaterLink
Connection Facilities”). This document has been crafted to maintain continuity of approach with the
previously approved Escrow Agreements which have been successfully utilized for Phase | and Phase
Il Engineering work. Items of note include a requirement for a standing S30M balance, as well as an
optional DWC line-of-credit in an amount not-to-exceed $21M, providing parity with the terms offered

for the most recent Bartlett extension.

The intention of the attached agreement is to ensure that adequate deposits are retained in the DWC-
controlled escrow account to cover the cost of all construction activities for which payment is expected
to be obligated on a quarterly basis over the 3-year construction/commissioning schedule.

Recommended Motion:

It is recommended that the DWC Board approve the WaterLink Project Escrow Agreement
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DUPAGE WATER COMMISSION

RESOLUTION NO. R-67-24

A RESOLUTION APPROVING WATERLINK PROJECT ESCROW INTERGOVERNMENTAL AGREEMENT

WHEREAS, the Commission was formed and exists pursuant to the Water Commission Act of 1985,
70 ILCS 3720/0.01 et seq., and Division 135 of Article 11 of the lllinois Municipal Code, 65 ILCS 5/11-135-
1 et seq., for the purpose of securing an adequate source and supply of water for its customers; and

WHEREAS, the Village of Montgomery (“Montgomery”), the Village of Oswego (“Oswego”) and
the United City of Yorkville (“Yorkville”) (collectively the “Municipalities”) desire to supply Lake Michigan
water to their residents by connecting to the Commission’s waterworks system (the “Project”); and

WHEREAS, the Commission and the Municipalities have negotiated a WaterLink Project Escrow
Intergovernmental Agreement (the “Escrow Agreement”) for the Project; and

WHEREAS, concurrently with the approval of the Escrow Agreement, the Commission is entering
into an Intergovernmental Agreement Concerning Development of Connection Facilities to Implement
Water Service with the Municipalities for the Project; and

WHEREAS, each Municipality and the Commission are also concurrently entering into an
Intergovernmental Agreement Concerning Capital Cost Recovery Charge and a Water Purchase and Sale
Contract for the Project; and

WHEREAS, the Commission deems it to be in the best interests of the Commission and the public
to complete the Project and enter into the Escrow Agreement with the Municipalities.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the DuPage Water
Commission as follows:

SECTION ONE: The Board of Commissioners of the DuPage Water Commission hereby approves

the WaterlLink Project Escrow Intergovernmental Agreement attached hereto as Exhibit 1 and authorizes
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the Chairman to execute the agreement on behalf of the DuPage Water Commission and to take whatever

steps necessary to effectuate the terms of said agreement.

SECTION TWO: This Resolution shall be in full force and effect after passage and approval as

required by law.

Aye

Nay

Absent Abstain

Bouckaert, D.

Cuzzone, N.

Fennell, J.

VACANT

Novotny, D.

Pruyn, J.

Romano, K.

Rush, K.

Russo, D.

Saverino, F.

Suess, P.

Van Vooren, D.

Zay, J.

ADOPTED THIS

ATTEST:

Danna Mundall, Clerk

Board/Resolutions/2024/R-67-24.docx

DAY OF

, 2024,

James F. Zay, Chairman
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Resolution #: R-68-24
Account: N/A

Approvals: Author / Manager / Finance / Admin

PDM - - PDM

REQUEST FOR BOARD ACTION

Date: 10/9/2024

Description: Recommendation to Approve First Amendment to Second Escrow

Agreement - WaterLink
Agenda Section: Administration Committee

Originating Department: Administration

In order to fund Phase | Engineering Activities for the WaterLink Project, an Intergovernmental Escrow
Agreement was established, and funds were deposited by the WaterLink communities accordingly. A
similar approach was utilized to fund Phase Il Engineering Activities (preparation of construction
drawings prepared for bid), which is currently underway. Funding for Phase Il activities was provided

in accordance with the associated Second Escrow Agreement.

During the Phase Il engineering activities, it was identified that a proposed IDOT project would precede
the WaterLink project and would result in a new storm sewer which would be in conflict with future
WaterLink watermain alignment. After discussion with IDOT, a solution was developed which would
result in a modification to the IDOT plans to construct the proposed storm sewer in a manner which
would accommodate the future alignment for the proposed WaterLink pipeline. This activity consists
of modifying the proposed storm sewer material to be watermain quality, which permits the future

water pipeline to be constructed within ten feet in a manner compliant with IEPA standards.

This approach provides an opportunity to mitigate a potential future conflict at a significantly lower
cost, by the DWC funding the cost of the IDOT storm sewer material revision, rather than revising the
future watermain alignment. However, the previously authorized Second Escrow Agreement
approved funds for engineering services only. The attached First Amendment to the Second Escrow
Agreement permits funds to be utilized for the advanced construction activities as well (IDOT storm

sewer). The amendment has been approved by all three WaterLink communities.

Recommended Motion:

It is recommended that the First Amendment to the Second Escrow Agreement be approved.
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DUPAGE WATER COMMISSION

RESOLUTION NO. R-68-24

A RESOLUTION APPROVING AN AMENDMENT TO THE WATERLINK SECOND ESCROW
INTERGOVERNMENTAL AGREEMENT

WHEREAS, the Commission was formed and exists pursuant to the Water Commission Act of 1985,
70 ILCS 3720/0.01 et seq., and Division 135 of Article 11 of the lllinois Municipal Code, 65 ILCS 5/11-135-
1 et seq., for the purpose of securing an adequate source and supply of water for its customers; and

WHEREAS, the Village of Montgomery (“Montgomery”), the Village of Oswego (“Oswego”) and
the United City of Yorkville (“Yorkville”) (collectively the “Municipalities”) desire to supply Lake Michigan
water to their residents by connecting to the Commission’s waterworks system (the “Project”);

WHEREAS, the Commission previously entered into a contract with Lockwood, Andrews &
Newman, Inc. for the second phase of general engineering services related to the Project (the “Phase 2
Services”); and

WHEREAS, the Commission and the Municipalities previously entered into a Second Escrow
Intergovernmental Agreement (the “IGA”) to provide for the payment of Phase 2 Services; and

WHEREAS, the Commission and the Municipalities desire and intend to amend the IGA to allow
for the funds placed in escrow under the IGA to be utilized to also pay for costs related to and lllinois
Department of Transportation project entitled IL Route 71 Gravity Storm Sewer Replacement, which will
save significant engineering and construction costs for the Project.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the DuPage Water
Commission as follows:

SECTION ONE: The Board of Commissioners of the DuPage Water Commission hereby approves

the Amendment to the Second Escrow Intergovernmental Agreement attached hereto as Exhibit A and
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authorizes the Chairman to execute the agreement on behalf of the DuPage Water Commission and to

take whatever steps necessary to effectuate the terms of said agreements.

SECTION TWO: This Resolution shall be in full force and effect after passage and approval as

required by law.

Aye

Nay

Absent Abstain

Bouckaert, D.

Cuzzone, N.

Fennell, J.

VACANT

Novotny, D.

Pruyn, J.

Romano, K.

Rush, K.

Russo, D.

Saverino, F.

Suess, P.

Van Vooren, D.

Zay, J.

ADOPTED THIS

ATTEST:

Danna Mundall, Clerk

Board/Resolutions/2024/R-8-24.docx

DAY OF

, 2024,

James F. Zay, Chairman
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EXHIBIT A
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Resolution #: N/A
Account: 01-60-659000 $61,000.00

Approvals: Author / Manager / Finance / Admin

JR RCB CAP PDM

REQUEST FOR BOARD ACTION

Date: 9/6/2024

Description: To Authorizing Approval of Requisition No. 79341 to Hexagon for Annual
Maintenance Renewal

Agenda Section: Administration Committee

Originating Department: Systems & Information Technology

Staff is requesting authorization to contract with Hexagon AB (formerly Infor) for software maintenance
and licensing renewal in the amount of approximately $61,000.

This expense is for the Enterprise Asset Management (EAM) system, the Commission’s Computerized
Maintenance Management and Purchasing Management Systems, which has been utilized since 2008.
The software maintenance and licensing renewal fee is due annually and in addition to licensing for
each staff member, provides the Commission with telephone and online product support, patches,
revision changes, and program updates.

This expense is budgeted in the Annual Management Budget; Board approval is required due to the
sole source service provider.

Recommended Motion:

Authorize the General Manager to approve Requisition No. 79341 in the amount of approximately
$61,000 to Hexagon (formerly Infor).
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Purchase Requisition

Purchase
Requisition

Status
For Store
Originator

Services
Line Task Plan

From Supplier
Work Order -
Activity

RFQ
Quotation
Quotation Line

79341

Print Requisition

[ Hexagon Annual Software Maintenance 2025 ]

U [ Unfinished ]

DPS [ DuPage Pumping Station ]
501-0045 [JENESSA RODRIGUEZ ]

Due date

09/18/2024

HEXAGON

Quantity
UOM
1

[ Hexagon ]

|Approver

Comments
Date

Requisition Comments

RODRIGUEZ [09/18/2024 10:57]:
Annual software maintenance fee for Hexagon (formerly Infor EAM).

Copy of original quote is on the Documents tab.

Due date: Feb 2025

09/18/2024 11:00

DuPage Water Commission

Requisition Date

Date Approved

Units Unit Price

60,176.89

09/18/2024

Total

60,176.89 USD

Total

60,176.89 USD
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Quote: 0000122644 Quote Summary Information
DUPAGE WATER COMMISSION

Customer ID : DUPAGE WA/ELMHU US00161305
Bill To Cust : DUPAGE WATER COMMISSION
Bill To Address : 600 E BUTTERFIELD RD

Service Site : US00161305
Site Contact : JENESSA RODRIGUEZ

Contact Phone

Email Address : rodriguez@dpwc.org
Service - 600 E BUTTERFIELD RD City/State/zip  : ELMHURST  IL 60126
Address
Country 1 US
Policy Number : DDCC550F0
City/State/Zip © ELMHURST  IL 60126 PO Nbr : RENEWAL QUOTE
Country . UsS
Service Type : RENEWAL Q
Period of Performance : 02/01/2025 - 01/31/2026
Billed on the . 1 st Day of each period
Period is defined as : Every 12 Months Total Contract Value : $ 60,176.89

Previous Cust Code

Previ * Totals are exclusive of sales tax. This is NOT AN INVOICE.
revious Contract #

Quote: 0000122644

Offered By Hexagon ALI Accepted By

COMPANY
By

By
Name . Kelly Bergfalk

Name/Title
Email . kelly.bergfalk@hexagon.com

POC/Phone
Address : 305 Intergraph Way

POC Email

Madison, AL 35758

Date

Issue Date : 09/18/2024 Messages All services provided hereunder are subject to ALI's Maintenance Service Contract Terms &
Conditions (T's & C's ) for software (DDCC550F0) unless other specific Terms & Conditions apply

. L . and are referenced in the Policy Number field. Copies of the applicable T's & C's may be obtained
Quotes are valid for 90 days from original date of issue. Quote acceptance after 90 online at T's & C's. * Totals are exclusive of sales tax - This is NOT AN INVOICE. For coverage
days is at the discretion of Hexagon ALI, a division of Intergraph Corporation. code explanations, refer to the last page.

Hexagon ALI
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http://ppmrpt/ReportServer?%2FOMSC%2FMAINTENANCE%20CONTRACTS%2FCONTRACT%20AND%20QUOTE%20REPORTS%2FServiceContract&CONTRACTNUMBER=0000122644%20&rs%3AParameterLanguage=
https://hexagonlegal.blob.core.windows.net/ali/CPQ%20T%26Cs/USA/Hexagon%20Software%20Maintenance%20Support%20Agreement%20DDCC550F0%2008_22.pdf

Quote: 0000122644

Item Number
EAMO0004
EAMO0004
EAMO0004
EAMO00014
EAMO00019
EAMO00019
EAMO00019
EAMO00035
EAMO00356
Grand Total :

Quote Summary Information

DUPAGE WATER COMMISSION

Summary Of Service Quote
Description
HxGN EAM Enterprise Edition for SQL Database NU
HxGN EAM Enterprise Edition for SQL Database NU
HxGN EAM Enterprise Edition for SQL Database NU
HxGN EAM Enterprise Edition Barcoding NU
HxGN EAM Enterprise Edition Advanced Reporting Consumer NU
HxGN EAM Enterprise Edition Advanced Reporting Consumer NU
HxGN EAM Enterprise Edition Advanced Reporting Consumer NU
HxGN EAM Enterprise Edition Requestor DA
HxGN EAM Enterprise Edition Mobile DV

0000122644

QTY
1

5

35

1

1

5

35

Total Value Start Date End Date
$962.16 02/01/2025 01/31/2026
$2,849.28 02/01/2025 01/31/2026
$ 48,470.08 02/01/2025 01/31/2026
$485.94 02/01/2025 01/31/2026
$75.24 02/01/2025 01/31/2026
$222.60 02/01/2025 01/31/2026
$ 4,950.36 02/01/2025 01/31/2026
$164.23 02/01/2025 01/31/2026
$1,997.00 02/01/2025 01/31/2026
$60,176.89
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Quote: 0000122644

Quote Summary Information

DUPAGE WATER COMMISSION

LI Sts  Item Number Description Serial Number Start Date End Date Coverage QTY Ext. Price Cancel
Flag

100 EAMO00019 HXxGN EAM Enterprise Edition Advanced  A109497 02/01/2025 01/31/2026 PREM 1 $75.24
Reporting Consumer NU

200 EAMO00019 HxGN EAM Enterprise Edition Advanced B109497 02/01/2025 01/31/2026 PREM 35 $ 4,950.36
Reporting Consumer NU

300 EAMO00014 HxGN EAM Enterprise Edition Barcoding  C109497 02/01/2025 01/31/2026 PREM 1 $ 485.94
NU

500 EAMO00356 HxGN EAM Enterprise Edition Mobile DV E109497 02/01/2025 01/31/2026 PREM 3 $1,997.00

600 EAMO00035 HxGN EAM Enterprise Edition Requestor  F109497 02/01/2025 01/31/2026 PREM 2 $164.23
DA

700 EAMO00004 HxGN EAM Enterprise Edition for SQL G109497 02/01/2025 01/31/2026 PREM 1 $962.16
Database NU

800 EAMO00004 HxGN EAM Enterprise Edition for SQL H109497 02/01/2025 01/31/2026 PREM 35 $ 48,470.08
Database NU

900 EAMO00004 HxGN EAM Enterprise Edition for SQL 1109497 02/01/2025 01/31/2026 PREM 5 $2,849.28
Database NU

1000 EAMO00019 HxGN EAM Enterprise Edition Advanced J109497 02/01/2025 01/31/2026 PREM 5 $ 222.60
Reporting Consumer NU
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Quote: 0000122644 Quote Summary Information
DUPAGE WATER COMMISSION

Quote Line Notes:

Coverage Code Definitions:

PREM: Premium Service. A monthly maintenance charge. Includes telephone support, bulletin board support and upgrades when made available by Hexagon ALI or a Third Party Software Vendor.
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