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INTERGOVERNMENTAL RESERVOIR AND WATER
SUPPLY AND TREATMENT AGREEMENT

BETWEEN AND AMONG
WALTON COUNTY WATER AND SEWERAGE AUTHORITY,
| OCONEE COUNTY
AND WALTON COUNTY

This Im‘:ergovernn‘_lental Reservoir and Water Supply and Treatment Agreement (the
“Agrcemcnt’i’); made and entered into as of September 1, 2007, between and among the Walton
County Water and Sewerage Authority, a public body corporate and pblitical and a public
corporation of the State of Georgia (the “Authoﬁty“), Oconee County, a political subdivision of
the State of Georgia g“O_conee”), and Walton County, a political subdivision of the State of
~ Georgia (“Walton™ and, together with Ocpnee‘ and the Authority, the “Participants™). ‘

WITNESSETH:
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WHEREAS, the Authbrity has the power to acquire and maintain projects embracing

- gources of water supply and the distribution a_hd sale of water and related facilities to individuals,
iJﬁvate concerms, munic-ipa] ‘corporations, the State of Georgia, including its political
subdivisions and instrumentalities; and

WHEREAS, each of the Participants recognizgs that water resources are finite, and_ that
water conservation should.be encouraged; and

WHEREAS, the Pérticipants need an economical, reliable source of water to meet the
growing demands of their citizens and have determined to construct a re;ervoir an_d._reilated
treatment facilities located on Hard Laborb Creek in Walton County; and

WHEREAS, the Participants will take or cause to be taken all steps neéessary to secure

such governmental permits, licenses, and approvals as are necessary for the Project as hereinafter
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defined, and will then proceeq as appr0p1iﬁte with final design, financing,. acquisition and
‘construction of the Project; and | .

WHEREAS, e:;mh Participant has carefully considered the options available to it for
obtaining an adequate supply of water for the citizens of Walton and Oconee Cqunties at an
economical price, and each participanf has made a determination that participating in the Project

will assist in providing all or a portion of the water supply anticipated to be needed, and will be

the most economic method of assurin g such supply;

NOW THEREFORE, for and in consideration of the premises and the mutual covenants

and agreements hereinafter set forth, the parties hereto agree as follows:




ARTICLE 1

TERM OF AGREEMENT, DEFINITIONS

Section 101, Term.

The term of this Agreement shall begin upon the execution and delivery of this |

Agreement by the parties. The term of this Agreement shall terminate 50 years after the date this

Agreement is made and entered into by the last of the parties. ‘

Section 102. Definitions and Explanation of Terms.

The terms set forth below shall have the respective meaning indicated in this section . !

unless the use or context clearly indicates a different meaning or intent:

“Act” shall mean the provisions of an Act of the General Assembly of the State of !

Georzia (Ga. Laws 1972, pg. 3623, et seq.), as amended from time to time, which creates the

Authority.

“Agreement” shall mean this Agreement as the same may be amended or supplemented

from time to time.

“Annual Fixed Charges for Debt Service” shall have the meaning in Section 205(b)(1). |

“Annual Project Costs” shall mean, with respect to a Fiscal Year, to the extent not paid as

a part of the Costs of Acquisition and Construction, all costs and expenses paid by the Authoritj( | |

for the Project including, but not limited to, those items of cost and expense referred to in

Section 205 hereof as Annual Fi‘xed Charges for Debt Service, Other Annual_Preject Variable

Costs and Other Annual Project Fixed Costs.

“Annual Project Budget” shall mean, with respect to a Fiscal Year, the budget prepared o l

by the Operator and adopted by the Authority and approved by the Management Board not less

than 30 days prior to the begmnm g of such Fiscal Year which budget shall itemize estimates of
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Annual Project Costs and all revenues, income, or other funds to be applied to such costs,

respectively, for such Fiscal Year.

“Authority” shall mean the Walton County Water and Sewerage Authority, and its

" succe$sors and assigns.

“Billing Statement” shall mean the written statement prepared or caused to be prepared
monthly by the Operator that shall .be based upon the Annunal Project Budget or upon the
amended Annual Proj ect Budget adopted by the Authority pursuant to Section 404, and that shall

show the monthly amount to be paid to the Authority by each Participant in accordance with the

provisions of Section 206 hereof.

“Bonds” and “Reve_nue‘BondS“ shall mean the revenue.bonds, certificates, notes and
other obligations or evidences of indebtedness issued or incurred by the Authority to finance or
refinance the Cost of Acquisitibn and Construction of the'Project, whether or .not any .i'ssue of
such bonds shall be subordinated as to payment to any other issue of such bonds, and shall
include Additional Bonds issued pursuant to the pro.visions of S_ectibn 601, and Refunding-B onds
issued pﬁrsuant to thé provisions of Section 602.

“Bond Res&lution” shall mean the resolution or indenture of the Authority providing for
the issuance of bonds, notes or other evidences of indebtedness relating to fhe Project.

“Ciommerci;:zl Operation Date” shall mean the beginning of the first day on whicﬁ the
Authority 18 able to deliver treated water from thp Project for commercial or residential use. |

“Cost of Acquisition and Construction” or “Cost of the Project” shall mean, to the extent

not included in Annual Project Costs:

1) all costs of and expenses of planning, design, and coﬁstructi on of the Project;'




3)
4)

5)

6)

8)

9)
10)
11)

12)

O O
the cost of all lands, properties, rights, easements, ﬁlitigation rights and
franchises acquired;
the cost of all buildings, machinery and equipment;
costs of training or testing the Projeét or components thereof;,
financing charges (including the cost of any credit or liquidity facilities
relating to the bonds and payments rélating tc; any .interest rate swap, heclge,.

collar or similar agreement relating to the Bonds);

interest and other carrying costs prior to and during construction and for up to

‘one year after completion of construction and any start-up periods;

cost’ of compliance with environmental regulations. and environmental
protection,;

cost of engineering, architectural and legal expenses, cost of plans and
specifications, and other costs necessaiy or incident to determining the
feasibility or practicability of the Project;

all costs of insurance applicable to the period qf construction or umtil the
Project. is placed in service,

obtaining govermﬁenta] approvals, certificates, permits and licenses with
respect thereto heretofore or hereafter paid or incurred by the Authority,
working capital and reserves in such amounts as may be established pursuant
to the_ﬂocumenté under which the Bonds ﬁre_ issued and secured; -

amounts determined by the Authority to be necessary to fund or maintain any

debt service reserve relating to Bonds issued by the Authority relating to the -
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Project or to fund or maintain reserves for renewals and replacements for the
Project or contingencies;

13)  such other costs as may be necessary or incident to the financing authorized in
the Act, the construction of the Project, the placing of the same 1n operation,
and the acquisition and conclemnation. of property necessary for such
construction and operation and all other costs i]_]CLllTed. by the Authority and
properly allocable to the acquisition an& construction of the Project, includin g
all c'osts financed by the issuance of Additional Bonds; and

14) costs incurred by any Participant prior to the execution of this Agl;ccment
relating to the Project, as verified by an independent auditor, approved by the
other Participants.

'_ Any obligation or co;,t incurred fo} any of the foregoing purposes shall be regarded as a part of

the cost of the Project and shall be paid or reimbursed to the Authority out of the proceeds .of the

Bonds issued with respect to the Project.

“Debt Service” ghall mean, with respect to any period, the aggregaté of the amounts

‘. required to be paid during such .period into any fund or funds for the sole purpose of paying the

principal (including sinking fund installments) _and prepﬁum, if any, and interest on all the Bonds

from time to time outstanding as the same shall become due, provided, hﬁwéver, that Del:;t

Servi'ce shall not inciude aﬁounts due solely as a result of any acceleration of the maturity of the

Bonds.

“Entitlement Share” shall méan, with respect to a Participant and with respect to the
facilities of the Project, the percentage o% the final output and services to be delivered as set f‘_or_tﬁ

in the following Schedule of Entitlement Shares;. provided, however, that in the event any one or
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more of the Participants listed in the following schedule elect to withdraw from participation in
any future obligations or projects, the Entitlement Shares of the remaining Participants, as such

Entitlement Shares are set forth in each column of the following schedule, shall be increased pro-

rata in order that the sum of the remaining Entitlement Shares of the remaming Participants when

so adjusted shall total 100%:

ENTITLEMENT
PARTICIPANT SHARE
WALTON COUNTY W&S  71.2%
AUTHORITY
OCONEE COUNTY 28.8%

“Fiscal Year” shall mean the Authority’s fiscal year which 1s July 1 of each year through

June 30 of the following calendar year.
“Initial Operator” shall mean the Operator selected by the Authority pursuant to Sectibn
201(c).
“Management BOI;.I?'d” shall mean the I—Iatr‘d Labor Creek Reservoir Management Board
established by the Participants pursuant to Section 301.
- “Oconee” shall mean Oconee County, Georgia, and its successors and assigns.
“Operator” shall mean initially the Initial bperator, or such other entity as designated

pursuant to Section 201(c) hereof.

“Other Annual Project Fixed Costs” shall have the meaning provided in Section
205(b)(3).
“Other Annual Project Variable Costs” shall have the meaning provided in Section

205(b)(2).

“Participant” shall mean initi ally each of the Authority, Walton and Oconee.
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“Project” sl.mll mean () the planning, design, construction, and management of the dam
~and reservoir penni-tted by the U. S. Army Corps of Engineers, Permit No. 990012220, as
- amended or modified, together with the acquisition of all land or rights therein necessary to carry
out the purposes of such permit, including without limitation, land for the normal pool of the-
reservoir, required !Juffers, required miti gatioﬁ property, and any pror;erty otherwise necessary or
desirable for the safe or efficient operation of the reservoir; (b) the planning, design, construction
and f;quipping of a not less than 12, but no greater than 18 million gallon per day water treatment
facility to treat water from the reservoi, including any property necessary or advisable for the
safe construction and operation of the water treatment plant, for the relocation of infrastructure
made necessary by the construction or operation of the dam, 'reservoir, water treatment plant or
related facilities; (c) the transport of raw water from the Apalachee River to the reservoir; and (d)
. all work, pumps, piping and other facilities or property (including interests therein), necessary or
desirable to transport raw water from the reservoir to the treatment plant, and to tran-sﬁa ort treated
water to points of taking of the Participants, and all related sitework, sludge handling facilities,
water storage facilities, pumping stations and related facilities, equipment and land. Such Project
will end at the county line between Oconee County and Walton County.

.“S.hort-Term Transfer or Sale of Water” shall mean any transfér of water or any resale of
water by a Participant reﬁresenting all or any portion of the output and services represented by
such Participant"s Entitlement Share from the Project to any person ‘or entity outside the
geographical boundaries of the Participants fpr a time period not to exceed 10 years (including
all renewal 0pti6ns); provided however, that any agreement rel afin'g to such pemlittc_ed transfér.or
resale of water by a Participant for a stated term of 10 years or less shall expressly provide that

(1) the term of the agreement will automatically be reduced as necessary to prevent a conclusion
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under any applicable law or the rules and regulations of the State of Georgi;1 that the sale or
transfer of water for the originally specified term constitut_es a saJ‘c of such Participant’s
Entitlement Share and (2) such transferee or purchaser shall expressly agree as a part of such
agreement that it has no vested right to any portion of the Participant’s Entitlement Share and no

rights under this agreement.

“Transmission’” shall mean the conveying of raw or-treated water from one or more

treatment plants constructed and installed as paﬁ of or as additions to the Project to any

Participant, or any municipality, or public authority, for the purpose of resale to end users of such
water or wholesale purchasers of such water, but does not include conveyance of water to
ultimate users.

“Walton” shall mean Walton County, Georgia, and its successors and assigns.

Section 103, Section References.

All references in this Agreement to Sections without any further identifier shall be

references to the Section of this A grecmént unless the context or use clearly indicates otherwise.

-
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ARTICLE II

WATER SUPPLY AND TREATMENT PROJECT

Section 201. Ouincrshi y and Operation of Project.

(a) Each of the Participants acknowledge that the Authority will own title to the
Project and that each Participant will have a beneficial interest in the Project as provided in this
Agreement. BEach Participant will own an undivided interest in the raw and treated water from

the Project equal to its Entitlement Share. The Participants agree that they will not knowingly

withdraw or use raw or treated water from the Project in an amount greater than their Entitlement

Share of raw or treated water without providing notice thereof to the other Participants and to the

Authority. The Participants agree that in the event that they withdraw or use raw or treated water

. from the Project in an amount greater than their Entitlement Share they will pay to the other
Participant an amount computed by the Authority intended to reimburse the Authority and such
Pgrtici{:aht not only forl the additional operating cos"r of pr.oviding such excess raw or treated
water, but also for the portion of the capital cost of the Project _repr_esented by the excess raw oz

treated water so used.

(b)  Any contract entered into with the Operator shall provide' that the Operator will

operate, maintain and manage the Project on behalf of and at the direction of the Authority and

the Management Board. . Such contfact shall also provicie that the operation and maintenance of
the Project shall be cons-istent with the _Annual Project Budget. Variations from and amendments
to the Annual Project Budget shall be approved as provided in Section 404.

(c) The Managcmeﬁt Board shall approve the selection of the Operator. Tﬁe
Operator will be responsible for the operation, maintenance and day-to-day management of the

Project. An Operator may be appointed from time to time as provided for in this: Agreement.
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The Operator shall agree, as a condition of accepting such position, to perform all of the duties of

the Operator under this Agreement and such other duties as the Authority and the Management
Board may request from time to time.

Section 202. Financing of Project.

(a)  Each of the Participants acknowledge and agree that the Authority, at the request

of the Management Board, will issue the Bonds from time to time in one or more series to .

finance the Cosfs of the Project, including reimbursing the Authorit}; for any debt or equity.

contributions made prior to the date of this contract. that relate to the financing of the Project.

The Bonds will not be general obligations of the Authority or secured by general revenues of the

Authority, but will be solely secured by amounts held from time to time in the funds established

nnder the Bond Resolition under which such Bonds are issued, and by the moneys to be received

by ‘the Authority under either an intergovernmental contract with Oconee or an

- intergovernmental contract with Walton. Under each such intergovernmental contract, Oconee
or Walton, as the case may be, shall agree with the Authority that in return for the facilities and
services Provi'ded by the Auth c;rity, .it will pay to the Authority amounts due from time to time on
" the Bonds secured by §uch contract, and will levy an anmmal ad valdrem tax, unlimited és to
amount, sufficient to make such payments. Such Contract may also"provide for the payment of
amounts due from the Authority with respect to any credit or l-iquiditjr faéility rélatiﬁg to any
- Bonds, or for the payment of any swap, C ap, collar or other hedge relating to any Bonds (szhether
presently outstanding or to be isgued). '

The parties intend that Bonds shall be issued from time to time by the Authority such that

- the aggregate amount of debt service on the aggregate of Bonds issued by the Authority with .

respect to the Project secured by a contract with Oconee or a contract with Walton shall

11-




S )

l.-l'—l'-'.r

gcnéral]y match as closely as practicable the Entitlement Share of Oconee and Walton,

respectively, of the total debt service on all Bonds issued with respect to the Project. |

The Authority shall make a determination as to the amount of Bonds of each series to be

- issued, the terms of the Bonds, and all other details relating to the offer and sale of the Bonds.

Each of Oconee and Walton agree for the benefit of the Authority and the other Participant that it

shall cooperate in the financing of its portion of the Costs of the Project and shall cooperate with

the Authority in:

1.

approving any contract or amendment to a contract with the Authority securing

such Bonds;

providing to the Authority such information regarding such Participant as the

7’

Authority may reasonably request in connection with the marketing and sale of
the Bonds, obtaining ratiﬂgs with respect thereto or insurance or other credit or
liquidity facilities relating to the Bonds;

providing to the Authority such audited financial statements, agreed upon
procedures letters and consent letters from the accountants for such Participant,

legal opinion letters from counsel to such Participant and other similar materials

~ as may be reasonably required by the Authority in connection with the sale and

issuance of such Bonds;

participating in the validation of such Bonds in the Superior Court of Walton
Coﬁnty or such other jurisdiction as the Authority may determine; and

providing or assisting in connection with the issuance and sale of such chds in

such other way or ways as may be reasonably requested by the Authority.

-12-
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All out of pocket costs and expenses incurred by the Participants in connection with the 1ssuance
of Bonds shall be paid out of the proceeds of such Bonds or out of moneys from the Annual
Project Budget.

Section 203. Costs of the Project.

The Project will, for purposes of accounting for the costs and charges to the Participants,

be separated into: (i) Costs of Acquisition and Construction of the Project, and (ii) Annual

Project Costs.

Section 204. Insurance.

The Authority shall maintain or cause to be maintained such insurance with respect to the
Project as shall be available and as is customary in connection with constructing and operating
governmentally owned water supply, treatment and transmission facilities similar in the

judgment of the Authority to the Project.

Section 205. Charges and Billings for the Project.

(a) The Operator will establish fair and nondiscriminatory charges relating to the
Project designed to recover all of the operating costs allocable to the Project, as set forth in the

Annual Project Budget.
(b) The Annual Project Costs allocable to the Project shall inclﬁde (but not be
limited to) the following items of cost and expense: '
(1)  “Annual Fixed Charges for Debt Service” which means:

(A)- the amount which the Authority is fequired to pay or deposit into

any fund or account established in connection with the issuance of any Bonds for
the payment of Debt Service, to establish or maintain any reserve requirements
for Bonds, to make payments required in connection with any credit or hquidity

facility relating to Bonds, to make payments required in connection with any

-13-




__T__,_ N —— (
() O

swap, cap, collar, or other hedge agreement relating to Bonds and which, In each
case ‘is not being paid by a Participant under the contract relating to any specitic
series of the Bonds;

(B) - the amount allocable to the Project which the Authority is required
to pay.or deposit during such Fiscal Year into any other fund or .account
established in connection with the issuance of any Bonds, including, without
limitation, ‘any such amounts required to make up any deficiency in any reserve
fund or working capital fund resulting from a default in payments by any
'Participant or Participants of amounts due under this Agreement;

(C) amounts which the “Authonty is required under the documents

relating to any series of the Bonds to pay or deposit into a reserve for renewals

)

and replacements,

(D) amounts required to be paid by the Authority to any trustee,
remarketing agent, credit or liquidity provider or other administrative agent in
connection with carrying the Bonds;

(E)  amounts which tust be realized by the Authority for coverage of
Debt SEI’ViC(';: as may be required by the documents relating to any series of the

Bonds; and

(F)  amounts required to be paid by the Authority with respect to any

series of the Bonds under Section 148 of the Internal Revenue Code.

Each Participant shall be required to pay Annual Fixed Charges for Debt Service In
accordance.with the Participant’s Entitlement Share; provided, however, that should the

Authority 1ssue Additional Bonds to finance any expansion in the treatment capacity of
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the Project solely for the benefit of a particular Participaﬁt as described in Section 402
and 601(d), then the Annual Fixed Charges for Debt Service related to such Bonds shall
be solely the responsibility of the party requesting such expaﬁsion.

(2)  “Other Annual Project Variable Costs,” which means all costs for the
ordinary 0p;erati6n and maintenance of the Project and for the treatment and transmission
of raw or treated water WhiCl’.l are directly related to or vary substantially in accordance
with the volume of water produétion or pumping charges, including but not limited to
power costs for pﬁmping, cost of ‘chemicals, and cost of maintenanc;c, reﬁair and
replacement of pumps, filters and other mechanical equ—ipmcht related to flow. These
" costs ‘shall be billed to the Participants on a unit cost basis ‘(per thousand gallons
purchased or taken). The unit cost billing rate will be determined as part of the annual
budget approval process.

(3)  “Other Annual Project Fixed Costs” which means the (a) administrative
and general management costs of the Operator and the Authority attributable to the
Project, (b) salaries for operators of the Project émci other employees of the Authority or
the.Participants whicli are attributable to the Projéct, (c) maintenance of buildings _and’
grounds, (ci) insurance, (e) laboratory supplies and testing which are not substantially
~ related to flow, (f) the routine maintenance, rcpéir and replacement of equipment
unrelated to flow, (g) maintenancg of pipelines, (h) accoﬁnting and consultant’s fees
relating to Project, (i) extraordinary'o;)era.tin'g and maintenance costs, and costs related to
the prevention or corr;ction of any unusual loss or damage to keep the Project in good
operating condition or to prevent a Joss of revenue or output therefrom, (J) major

renewals, replacements, repairs, additions and improvements necessary to keep the
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Project in good operating condition or to prevent a loss of revenues or output therefrom,

and (k) any major additions, 1mprovements, repairs or modifications to the Project -

required by any state or federal agency to the extent funds are not available therefor from
the proceeds of the issuance of Additional Bonds or other moneys available therefor, and
(1) other s‘imi]ar costs not substantially related to flow. Each Participant shall be rcqﬁired
to pay Other Annual Fixed Project Costs i;] accordance with the Participant’s Entitlement

‘Share.

(4)  Each Participant shall receive a credit against Annual Fixed Charges for |

Debt Service for the arhount of any moneys paid by such Participant under the contract
between such Participant and the Authority relating to Bonds issued to finance the Costs
of the Project (other than for amounts paid whiéh are attributable to any Additional

Bonds issued to finance expansions to the treatment facilities at the request of a particular

\

Participant pursuant to Section 601(d)). -

(c) The Operator shall bill each Participant each month during each Fiscal Year by

providing each Participant with a Billing Statement for such month in accordance with the
cha:i*ges established pursuant to the provisions of this Section 205. Such monthly Billing
Statement shall include any credit due a Paﬂicipant'or deficiencies owed by a Participant and
such Billing Staterﬁent shall bé paid to the Authority by the Participant on or before the 10" day
from the date of such bill.. Amounts due and not paid by the Partiéipant on or before such day
- shall bear an additional charge c;f 1.00% of the amount due per month until the amount due and

previously accrued additional charges are paid in full.

(dy - For costs included under Other Annua) Fixed Project Costs and Annual Fixed

Charges for Debt Service, each ,Participanf shall be billed a fixed monthly amount calculated by
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multiplying the total annual budgeted amount for Other Annual Fixed Project Costs and Annual
Fixed Charges for Debt Service by the Participant’s Entitlement Share and dividing the result by
12. If, at the end of the Fiscal Year, the actual expenditures are less than the budgeted amount,
each of the Participants shall receive a credit equal to the total surplus multiplic.d by the
Participant’s Entitlement Share, and conversely, if, at the end of the Fiscal Year, the actual
expenditures for such purposes are greater than the budgeted amount, each of the Participants
shall be assessed an amount equal to the total deficit multiplied by} the Participant’s Entitlement
Share. At the end of each Fiscal Year, adjustments of billing shall be made in accordance with
Section 206 heréof.

(e) . At such times as the Authonty iséues Additional Bonds at the request of the
Management Board in accordance with the provisions of Article VI hereof (othef than for an
increase in 'treatrnent capacity a‘é the request of a parlticular Participant), the Authority will
increase such elements of Annual Project Costs as are necessary in connection therewith and
each Participant shall pay its Entitlement Share of such increased charges pursuant to the
- provisions of Section 205(b)(1) hereof.

Section 206. Ad]'uétm;nt of Billing.

At the end of each Fiscal Year, the Operator shall determirte if the aggregate amount paid

by each Participant under Séction 205 hereof during such Fiscal Year was in an amount which
reflects an allocation of actual Annual Project Costs for such Fiscal Year to each Participant in
accordance with the terms of this Agreement. A c0py. of such determination shall be delivered to
each Paﬁi-cipant. Upon the making of such determination, any amount found to have been paid
by any Participant in excess of the amount which should have been paid by such Participant shall
be credited on the Billing Statements to each Participant for the remaining month or months of

the Fiscal Year next succeeding the Fiscal Year for which such adjustment was determined to
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have been necessary. In the event any Participant is found to be déficient in the amount which it
should have paid, ten ijcrcent of the amount of any deficiency shall be added to each of the next -
ten Billing Statements. for the Participant. In the event that the failure of a Participant to pay its
Entitlement Share of Annual Project Costs in accordance with this. Agreement shall have resulted
in the application of amounts in any reserve or working fund under the Bond Resolution to the
payment of costs payable from such reserve or working fund and the other Pmﬁciﬁants shall
have miade up the deficiency created by such application or paid additional amounts into such
reserve or working fund, amounts thereafter paid 1;0 the Authority by such nonpaying Participant
for application to such past due pa&mcnts shall be credited on the Billing Statements of such
other Participants in the next month or months as shall be appropriate.

- Section 207. Disputed Monthly Billing Statement.

In case any portion of any monthly Billing Statement received by a Participant from the

Operator shall be in dispute, the Participant shall pay to the Authority on ﬁ timely basis the full
amount of such monthly Billing Statement., and, upon determination of the correct amount, the
difference between such correct amount and such full amount, if any, will be credited to the.
Participant by the Authority after ‘suc;h' détenninati oh. The Authority will then give consideration
to such dispute and will advise the Particill)'ant with regard to the Authority’s position relative
thereto within 45 days following written notification to the Authority by the Participant of such
dispute. Once the Authonty has delivered such written qotification of its d_etermination, the

Partici.pant may no longer challenge the monthly billin_g statement, subject to thE Participant’s
right to dispute the Authority’é annual adjustment of billing pursuant to Section 206. Aﬁy
dispute concerning the Authority’s at;nual adjustment of billing shall be handled through the

arbitration process provided for in Section 706 hereof.
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Project Entitlement and Payment Obligations.

Section 208.

(a) Each Participant shall be-entitled to receive its Entitlcmept Share of the outpuf
and services of the Project.

(b) | Each Participant shall pay its Eﬁtitlcmc_nt Share of Annual Projccf Costs relating
to Annual Fixed Charges for Debt Service and for Other Annual Project Fixed Costs set forth in
the monthly Billing Statements submitte.d-by the Operator to each Participant in accordance with
the provisions of Section 205 hereof, whether or not the Pfojcct or any part thereof has been
completed, and such payments shall not be subject to reduction whether by offset or otherwise _
- and shall not be conditional upon the perfonn.ance or nonperformance by any party of this
Agreement or any other agreement for any cause whatever.,

(c) The Parﬁcipants agreé that on the last day of the 50 year term of this Agreement,
the right to the Entitlerent Shérc of 'the Project (including the real property compnsing a bortion
of the Project), that each Participant has on the last day of the term of this Agrccmént shall be
fully vested in each of the Participants; provided, however, that each Participant’s right to be
vested with its Entitlement Share is cJ{pr;assly contingent upon the requirement that each
Participant is not 1n mateﬁal default under this Agreement.

Section 209.. Sale of a.Partici ant’s Entitlement Share of the Project.

(8) In the event a Participant proposes to offer for sale all or any part of such
Péﬂicipant‘s Entitlement Share of the Project, before such Participant shall transfer or sell its
Entitlement Share, it must first offer to sell such Entitlement Share to the other Participant at a
price established in Section 269(13). Upon such an offer, the other Participant shé]l have 90 days
| to consider such offer and if accepted, an additional 90 days to complete the acquisition of such

Entitlement Share. The Participants shall each have the nght to waive'thcir right of first refu.sal.
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The Participants agree that should one Participant sell its Entitlement Share to a non-Participant,
such non-Participant must be a governmental entity.

(b) The ﬁrice established f01_; the sale of a Participant’s Entitlement Share for the
remainder of the term of this Agreement under this Section shall be based on a fair market |
valuation of the va_luc ‘of such Entitlement Share at the time of such sale, determined by
negotiations between the selling Pér‘*ticipant and the purchaser of such Entitlement Share.

(c) If all or any portion of a Participant’s Entitlement Share of output and services of the
Project is sold pursuant to this Section, the Participant selling such Entitlement Share shall’
remain liablc to the Authority to pay the full amount of its Billing Statement as if such sale had
not been made. No such sale of an Entitlement Share shall relieve any Participant of any
_ob]igaﬁon it may have under a contract with the Authorty providing for payments to the
Authority relate.o:'I to debt‘ service on any Bonds of the Authority jssued with respect to the
Project. No purchaser of all or any portion of an Entitlement Share who is not already a
Participant shall have any rights under this Agreement or be deemed to be a paﬁy or third-party
beneficiary of this Agreement, such purchaser’s rights being limited to recci‘ving. the water
re]::;resentéd by such Entitlemch'{ S'harfz for the term of this Agreement; provided, however, that
such purchaser Iﬁust agree in writing for the benefit of the Authority and the Participants as a
condition to th;: effectiveness of such sale that any further salc.or.tr.au'sfcr of the Entitlement
Share so purchagcd, and any Short-Term Transfer or Sale of Water, shall .be subject to this
Agreement.

Section 210, Sources o

The obligations of each Participant, other than the Authority, to make the payments to the
Authority under this Agreement shall constitute general obligations of the Participant for the

payment of -which the full faith and credit of the Participant is pledged to provide the funds

90-




i ey —— i i il _ I

1

S O

required to fulfill all obligations arising under tl*;is Agreement. Each Participant (other than the
Authonty) ann ua!]y in each fiscal year of such Participant during the term of this Agrcemcat will
include in its general revenue or appropriation measure sums sufficient to make the payments
required to be made in such year by this Agreement until all payments required under this
Agreement have been paid in full; however, nothing shall prohibit a Participant from making
such payments or provision for such payments from the revenues of the water systcmi of the
Participant or from other sources available to such Participant, including the resale of water ;co
other countics; municipalities and public authorities, in accord with this Agreement. In the event
for any reason any such provision or appropriation is not made for a fiscal year of a Participant,
then the Participant shall appropriate on the accounts of the Participant in each fiscal year the
amounts required tc; pay the obligations of the Participant for such fiscal year as prov‘ide'd in this
Agrcemeﬂt. The amount of the appropriation in such fiscal year to meet the obligations of such
Participant under this Agreement sﬂall be due and payable and shall be expended for the purpose
of paying and meeting the _obiigations provi_dad u:_ider the terms and conditions of this
Agreement, and such appropriation shall have the same legal status as if the Participémt had

included the amount of the appropriation in its general revenue or appropriation measure.
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Section 211. Payments by the Authority From Available Revenue Sources.

To the extent that the Authority makes payments to Whalton or to the trustee under the
Bond Resolution for the payment of debt service on any Bonds on behalf of Walton, the parties
to this Agreement acknowledge that such payments would be treated as payments from the
Renewai and Extension Fund created under Section 501(3) of the Authority’s Resolution dated

as of July 13, 198&9.

Section 212. Character and Continuity of Service.

() The Opérator may temporarily interrupt or reduce the treatment and transmission
of water to any or all of thﬁ Participants if the Operator dctcmﬁneé that such interruption or
reduction is necessary in case of emergencies or in order to instlall equipment in or make repairs
to or replacements, investigations, and inspections or to perform other maintcnancé work on.the
Project. In the case of a planned interruption or reduction, the Operator will notify the affected
Participant or Participants of such interruption or reduction, giving til.c reason therefore, and
stating the probable duration thereof. The Operator will use its best efforts to schedule such
interruption‘or reduction at a time which will cauée the least interference with the operations of
_thc'Participants.

(b)- | Neither the Autﬁority nor the Ope'rator shall be required to provide, or be liable
for failure to provide, service under this Agreement when such failure or the cessation or
curtailment of or interference with the service is caused by force majeur or by the inability of the -
Authority or the Operator to obtain any requifed sovernmental approvals to enable the Authority

or the Operator to acquire, construct or operate the Project.
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(a)  The Participants shall. provide for installation of meters and will prqvicle Or. CALISE
to be p.rovi ded all necessary metering equipment for determinin g the quantity and conditions of
the supply of treated water transmitted by the Authority and the Operator under this Agreement,
provided, however, that each Parﬁcipént may at‘ its own cost install additional metering
equipment.

(b)  If any meter used by the Operator for billing fails to register or is found to be
inaccurate, the Operator shall repair or replace such meter or cause it to be repaired or replaced
as soon as practicable, and an appropriate billing or accounting of output shall be made to the
Pafticiﬁant I_Jy the Opcratlor based upon the best information available 'for the period, not
exceeding 60 days, duting which no metering.or inaccurate m'cterin g occurréd. Any meter tested
and found to be not more than two pé.rccnt above or below normal shall be con.'sidered accurate
insofar as correction of billings is concerned. If, as a result of any test, a meter is found to

register in excess of two pcrcent above or below normal, then the reading of such meter

previously taken for billing or ac;:ounting of output purposes shall be corrected for the period

during which it is established the meter was inaccurate, but no correction shall be made for any
period beyond 60 days prior to the date on which an inaccuracy is discovered.

(c) In addition to such tests as are deemed necessary by the Operator, the Operator

ghall have any ‘meter tested at any time upon written request of any of the Participants and, if .

such tneter proves accurate within two percent above or below normal, the expense of such test

shall be borne by the Participant requesting the test.

(d)  The Operator shall notify the Participants in advance of the time of any meter test

so that a representative of each of the Participants may be present.
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ARTICLE 111

HARD LABOR CREEK RESERVOIR MANAGEMENT BOARD

~J

Section 301. EBstablishment of Hard Labor Creek Reservoir Management Board.

In order to provide for oversight with respect to certain aspects of the acquisition,
construction, implementation, administration and operation of the Project as provided l}crein, the
Participants agree to establish the Hard Labor Creek Reservoir Management Board (the
“Management Board”). Walton shall designate four members to serve on the Management
ﬁoard and Oconee shall designate three members to serve on the Management Board. Twé of
the Walton members shall be the Chairman of the Walton County Eomd of Commissioners and
the Chairman of the Authoﬂty; ex-officio. The two remaining Walton members shall be
members of, and shall be appointed by, the Walton County Board of Commissioners. The three
" Oconee members will be appointed by the Oconee County Boa'rd of Commissioners and at Jeast
one of the appointees must be a member of such Board of Commussioners. Walton and Oc;on-ec
will each appoint alternates '-for each of their respective members of the Management Board; the
alternat.es selected must either be members of the Board of Commissioners or employees of the

appointing county.

(a) Each member of the Management Board shall have one vote. All actions taken
and all recommendations made by the Management Board shall require four affirmative votes.
(b) Each Walton non-ex—bﬁ‘icio member shall serve a two-year term. Each Oconee

non-ex-officio member shall serve a two year term at the pleasure of the Oconee County Board of

Commissioners. Should any non-ex-officio member or alternate cease to be a member of the
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Board of Commissioners or an employee of Walton or Oconee, such member or alternate shall
no longer serve on the Management Board or as an alternate thereto. The position vacated by
such member shall remain vacant until a successor member is appointed in the same Manner as
the predecessor member was appointed.

(c) Should any ex-officio member cease to hold the position which entitled such
member to membership on the Management Board, such member shall no longer serve on the
Management Bbard. The position vacated by such member shall rematn vacant until a successor
mcmbcr is appointed or elected to ofiice.

"(d)  Members of the Management Board shall écrve without compensation but may
bt;: reimbursed by the Authority for their actual expenses properly incurred in the performance of
their duties. -

Section 303. Meetings of Management Board.

(a) The Management Board shall meet quarterly and at least one of such meetings
each year shall be a joint meeting with the Authority for consideration of the Annual Project
Budget as described in Section 404.

(b) " Special meetings of the Management Board may be called from time to time by
the Authority, Walton, Oconee or not less than three members of the; Management Board. INotice
of any such special meeting of the Management Board shall be given in writing to all members
of the Management Board 1;10t less than four business days prior to the ﬁatc of such meeting
unless the tht;,n existing members of the Management Board unani-r_nously agree to waive such
- notice.

| (c) At a meeting of the Management Board, the Management Board may consider
any 'matycr properly before the Management Board, regardless of any agenda or other notice of

such meeting.




(d) A majority of the members of the Management Board shall constitute a quorum
for the ﬁurpose of any mcc_tiﬁ g. All actions taken and recommendations made by the
Management Board shall require four affirmative votes.

The Management Board may e;stablish its own governing rules and regulations, pursuant
to and in accordance with the terms of this Agreement, for the purpose of conducting meetings,
discussing and voting on matters properly before the Management Board.

of Management Board.

(a) Not less than one week before the joint annug] meeting between the Authorty
and the Management Board to consider the Annual Project Budéct, the Operator shall submit to-
the Management Board a proposed Annual Project Budggt and a projects report. Tht;.: joiht
annual meeting between the Aﬁthority and the Maﬁ agement Board shall occur pﬁ or to the

adoption by the Authority of the Annual Project Budget.
(b) The Management Board shall have the following duties:
(i) to review and approve contracts in excess of $25,000 relating to the -

Project;

(i) to review and approve the appointment of the Operator pursuant'to Section

(=

201(c) hereof;
(iii) to review and approve the proposed Annual Project Budget;

(iv) to review and approve the selection of a firm of independent certified

public accountants for the Project; and

(v) to make any recommendations as to such other matters relating to the

'Proj ect as the Authority may request.

(c) The Management Board may make recommendations to the Authority and

consult with the Operator on any matters related to the Proj ect.
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(d) Nothing in this Section 304 shall require the Mariagement Board to approve the

specific amount, timing or terms of any Bonds issued with respect to the Project.

(e) The parties to this Agreement agree that the actions taken and the .

recommendations made by the Management Board to tﬁe Authority shall be given due
congideration by the Authority.

(f) The Management Board shall have no authority to make recommendations to
the Authorty v;zith 1:c3pect to the facilities or operations of the Authority unrelated to the Pro} ect.

() The Authority agrees to make available to the Management Board, upon its
reasonable request, such information as is necessary for the Management Board’s performance
of its functions as set forth herein; provided, however, that the Authority shall ﬂot be required to
prbvide the Management Board with information whose disclosure would waive the attorney-
client privilege or any othcr similar privilege or wofk product claim available to the Authority or

" whose release is precluded by applicable law.
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ARTICLEIV
CERTAIN OBLIGATIONS OF THE AUTHORITY AND THE OTHER PARTICIPANTS

Section 401.

The Authority shall provide or cause to be provided, and each Participant may
take from the Authority, its Entitlcm.enf Share of the output and services of the Project. The
Authority, with the concurrence of the Man agement Board as provided in Article II of this
Agreement, is responsible for planning, negotiating, designing, financing, refinancing, acquiring
or construc;[ing, contracting for, administering, operatin, and maintaining the Project as
necessary to effect the delivery and sale of the Entitlement Share of the output and services of

the Project to each Participant.

In the event any Participant deems it necessary or desirable.to proceed with the
construction and installation of additional facilities for the treatment of raw water beyond that
provided as part of the Project, such Participant will [Srovide each other Participant at least 180
days written notice. In the cvc1.1t that any Participant deems it necessary or desirable to proceed
with the construction and installation of additional facilities for the treatment of raw water
beyond that provided as part of the Project, and the other Participant does not elect to participate
in such expansion of the treatment facilities, the Authority and the other Participant agree that the
Authority shall undertake such expansion in-a minimum increment of two million gallons per
day of treated water so long as the Participant requesting such expansion agrees to pay the capital

costs and any additional overhead and operation expenses relating to such expansion..
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section 403.  Notification of Water Supply and Treatment Planning.

Each Participant will keep the Management Board and the Authority advised on matters
relating to the Participant’s water supply and water treatment planning, ncl uding, but not limited

to, future water requirements, treatment and Transmission requirement forecasts.

Section 404.

(a) The Operator wi-i] prepare and submit to the Management Board and each
Participant a proposed Annual Project Budget at least 00 days prior to the beginning of each
- Fiscal Year. The Management Board shall consider suph proposed Annuél Project Budget and
make recommendations (if any) to the Operator as to such proposed Annual Project Budget not
less than 60 days prior to the beginning of the next Fiscal Year. The Operator (if necessary)
shall submit a revised-proposed Annual Project Budget to the Management Board, and following
approval of such proposed Annual Project Budget by the Management Board, the Authority shall
proceed with the adoption of such pr0pbscd Annual Project Buél-gct not less than 30 days prior to

. the beginning of such Fiscal Year. The Operator shall cause copies of such adopted Annual

Project Budget to be delivered to each Participant and the Management Board as soon as -

possible followiné the execution and delivery of this Agreement.

(b)  Asrequired from tirﬂc to time during.any Fiscal Year, after at least 30 days notice
to the Management Board and each Participant, the Operator may prcpﬁc and the Aqth_ ority may
adopt an amended Annual Project Budget for such Fiscal Year. The Management Board shall
have the duty to review and approve any ’propo-sed .'z;mcndmcnt to the Annu-al Project Budget
pur.;:uant to Section 304(b)(iii). The Authority shall deliver a written co;;y of any such amended
Annual Project Budget to the Participants as soon as. practicable fo]l-owing its adoption by the

Auth ority.
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Section 405. Reports.

In addition to the monthly Billing Statement prepared by the Opeartor in accordance with

Section 205(c) hereof, the Operator will prepare and issue to each Participant the following
reports monthly during gach Fiscal Year:

(1) A comparison of the actual revenues and expenses of the Project to the Annual
Project Budget;
(2)  Status of construction budget of the Project during construction; and

(3)  Analysis of operations relating to the Project.

The Authority will keep accurate records and accounts for the Project and the operation
and financing thereof in accordance with‘ generally accepted accounting pr_inciplcs. Such records
and - accounts shall be subjéct to an annual audit by a firm of independent certified public
accountants approved by the Authority and the Management Board as soon as practicable after
the end of each Fiscal Year. Each Participant shall have the right to access the books and records
of the Authority relating to the Project upon reasonable written ‘notice to the Authority; provided,
‘however, that the Authority shall not be required to provide the Mana gcmcl;t Board with any
informa;:ion or rcéords which .w'ould waive the attorney-client privilege or work product -o;r other
similar doctrine.

Section 407. ironmental Protection and Watershed Protection District.

Walton and Oconee shall enact zoning ordinances pursuant to the requirements of all
applicable state laws and Section 404 of the Clean Water Act. Walton and Oconee, as necessary,
shall enforce their watershed profecti on ordinances which were enacted as a result of
construction of this Project and shall at no time amend their zoning ordinances to permit any land

use activity which would violate any.rule or regulation of the Environmental Protection Division
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of the Department of Natural Resources or would be inconsistent with maintaining and

protecting adequate water quality in the reservoir.

Section 408. Stream Banl

The Participants areé to cooperate with the Authority in identifying aﬁd providing to the
Authority stream bank mitigation sites and other rights as may be necessary or desirable in
connection with the construction or operation of the Projc(;t. ‘The Participants agree to cooperate
with each other to assure that the costs of such stream bank mitigation are borne by the Authority
and Oconee as nearly as possible i_n accordance with their respective Entitlement Shares.
Further, Walton and' Oconee.agree to reasonably cooperate with the Authority in conﬁccti on with
obtaining and maintaining any permits or other approvals as may be reasonably necessary or
desirable in connection with the acquisition, construction, installation ‘and operation of the
Project. .

Section 409, Recreational Facilities.

The Participants agree that Oconee may elect not to participate in any recreational
activities initiated in connection with the Project; however, any Participant, at its sole cost, may
elect to construct recreational facilities to provide for recreational activities as part of the Project

subject to any applicable laws.
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ARTICLE V

TRANSFERS AND SALES OF WATER

ort-Term Transfers and Sales of Water .

éuﬁjcct to the provisions of this Section and the Act, especially Section 503 below, the
Participants each shall have the right, without the consent of thc Authority, the Management
Board or the other Participant, to make one or more Short-Term Transfer or Sale of Water. Prior
to any such Short:—Tcrm Transfer or Sale of Water, the Participant pfoposin g such transfer or
resale shall have the obligation to provide to the Authoﬁty and the other Participant assurances
reasonably satisfactory to the Authority that no person or entity will acquire vested rights to any

Participant’s Entitlement Share under any applicable law.

erm Trangfers or Sale of Water.

Except as to'a sale of a Participant’s Entitlement Share of the Project under Section 209
hereof, uncicr no circumstanc;cs shall there be any Short-Term Transfer or Sale of Water for any
term longer than 10 years (including all renewal options). The Participants intend that the
Participants shall have an opportunity on at least a 10 year basis to have a right of first refﬁsal to

any other Participant’s excess raw or treated water as provided in Section 209.

Any proposed Short-Term Transfer or Sale of Water (except in the event of a bona Jide
water emergency) shall 'be first offered to the other Paﬁicipants pu-rsuaﬁt to this Agreement.
Upon receiving such offer, the Participant receiving such offer shall have a period of not less
than 90 days to consider such offer and, if accepted, an additional period of not less th_aﬁ 90 days

to commence taking such additional water before it may be . otherwise transferred or resold
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outside the geographical boundaries of the Participants. The Participants shall have the right to
waive their right of first refusal under this paragraph.

f Water at Uniform Rate.

Each Participant agrees that any offer for a Short-Term Transfer or Sale of Water from
the Project shall include in the offer the uniform rate established by the Authority for such
Participant’s raw or treated water. The Authority has established the uniform rate for this Prcijcct
applicable to a Short-Term Transfer or Sale of Water between the Participants as the uniform
rate the Participants negotiate with one another from time to time.

Term Transfers or Sale of Water in Water Emergency.

Section 505, Sho:

A Short-Term Transfer or Sale of Water in a bona fide water emergency shall be
permitted without consent by any other Participént provided they are limited to not more than 60
days in the aggregate in z;ny calendar year. Notice of any such Short-Term Transfer or Sale of
Water shall be provided to the Management Board and the other Participants.

Section 506. No Reduction in Entitlement Share.

If all or any portion of a Participant’s Entitlement Share of output and services of the
Project is sold or transferred on a short-term basis pursnant to this Section, that Participant’s
Entitlement Share shall not be reduced, and the Participant shall remain liable to the Authority to
pay the full amount of its Billing Statement as if such Short—Ter-m. Transfer or Sale of Water had

not been made.
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ARTICLE VI

ADDITIONAL BONDS

Section 601. Issuance of Addiﬁonal Bonds.

(a) Additional bonds may Be sold and issued by the Authority, at the request of the
Management Board, at any Igime and from time to time (subject to any agrécpldnts relating to any
prior series of Bonds) in the event, for 'any reason, the proceeds derived from the sale of the
Bonds previously issued shall be insufficient for the purpose c:>i‘t completing the Project. Th.c
Authority may also issue Bonds from time to time to refund either on a current or advance basis
any Bonds previously issued by the Authority pursuant to .Scction 602.

(b) Additional Bonds 'may be sold and issued by the Authority (subject to aﬁy
agreements relﬁting to ény prior series of Bonds) at any time and from time to time in the event
%unds are required_ to pay the costs of: (i) any major renewals, replacements, repairs, additions,
betterment, or improvements, to the Project necessary or convenient in the judgment of the
Aufhon'-ty to-keep the Pr;)j ect in good operatiné condition or to prevent a loss of revenues
thefefrom; anr:i (ii) any major additions, improvements, repairs, o&* modifications to the Project
required by any state or federal agency having :iurisdiction over the Project or any facility
thereof. '

‘ (c) Any such Additional Bonds shall be secured By assignment of the payments to
be mad;a by the Participants pursuaﬁt to their intergovernmental agrecmcnts relating to such
Bonds, and all other payments attributable to the Project or to the Annual Project Cost_s to be
made in accordance with or pursuant to any other provisidn of this Agreement, as such payments
may be increased and extended by reason of the issuance of such Additional Bonds, and such

Additional Bonds may be issued in amounts sufficient to pay the full amount of such costs and
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sufficient to provide such reserves as may be reasonably determined by the Authority to be

desirable.

(d) In the event that any_Pm*tici.pant shall elect to expand the treatment capacity of
the Project, anci_th-c other Participant shall not choose to jbin in such expansion as provided in
Section 402, then the Authority may issue Additi‘o;nal Bonds to finance the costs of such
expansion ir; treatment capacity, and all costs of issuing and carrying such Additional Bonds
shall be paid by the Participant requesting such expansion.

Section 602. Issuance of Refunding Bonds.

In the event the Annual Project Costs to the Participants for the Project may be reduced

by the refunding of any of the Bonds then outstanding or in the event it shall otherwise be
advantageous, in the opinion of the Authority, to refund any Bonds, the Authority may issue and

sell Additional Bonds to refund outstanding Bonds to be secured by assignment of the payments

to be made by the Participants under their respective intergovernmental agréements relating to

such Bonds. The Participants agree to participate with the Authority in the issuance and sale of

" such Bonds to the same extent as Bonds issued to finance Costs of the Project.

[ ]

Section 603. Ad

ustment of Annual Project Costs.
In the event the proceeds derived from the sale of any Boﬁds issued pursuant to the
provisions of this Agreement exceed the aggregate amount required for the purposes for which
such B;:mds were issued, the amount of such excess shall be used,to.mal'{e up any deficiency then
existing in any fund or account under th-;: Bond Resolution in the manner therein provi ded (to the

extent, and subject to the limitation that the Authority shall receive an opinion of Bond Counsel

to the effect that such use is permitted under Georgia law and will not cause the interest on the

Bonds to become includable in gross income for federal income tax purposes), and any balance
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“shall be used to retire, by iaurch.ass or redemption, Bonds in advance of maturity to the extent and
as shall be approved by Bond Counsel to the Authority.

Section 604. Tax Covenants.

(8)  The parties to this Agreement acknowledge and agree that it is the intent of the
parties to this Agreement that the interest on the Bonds issued from time to time to finance or
'refinancc the Costs of the Project shall be exclﬁdcd from gross income for federal income tax
purposes. To that end, the Participants and the Authority agree to take all actions required in
‘conncction with the issuance of the Bonds to assure that the interest on snch Bonds is excluded
from gross income for federal income tax purposes, and to take s—u.ch actions, or refrain from
taking any action, which if taken or not taken, would cause interest on the Bonds or any of the
Bonds to be includable in gross income for federal income tax purposes.

(b)  The Authority agrees to maintain in its books and records a closing transcrpt
relating to each series of the Bonds, together with the following records relating to each series of
the Bonds:

1) the Costs of the Project financed therefrom;
2) the investment of the proceeds of the Bonds of any series (including any bank
or brokerage statements oOr similﬁ records relating to the proceeds of the

Bonds);

3) the sources and uses of the proceeds of each series of the Bonds;
4) amounts paid to any credit or liquidity provider relating to an‘y' series of the

" Bonds or to the provider of ahy éw’ap, collar, cap or other hedge relating to the

Bonds;

5)  ‘amounts held to pay debt service on the Bonds of any series, and any reserves

therefor;
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6) any records relating to the bidding or investment of the proceeds of the Bonds

or any other moneys associated with the Bonds in any defeasance escrow or
guaranteed investment contract;
7) any computation of any arbitrage rebate r;alating o any series of the Bonds,
including all returns or reports filed with the Internal Revenue Service or Fhe.
Department of the Treasurj;! relating to the Bonds (on Forms 8038 or
otherwise); and
8)  such other documents, books and records as may be required from time to
time to be maintained by the Intcrnai Revenue Service relating to any of the
Bonds, or to evidence compliance with the applicable provisions of the
Internal Revenue Code or regulations or the laws of the State of Georgia.
The Authority agrees that it will provide copies of such records to each Participant upon
reasonable -rcquest. The Authority further agrees that it will provide each Participant with
prompt written notice of the receipt by the Authority of notice from any owner of a Bond or from
the Internal Revenue Service, the Department of Treasury or any other federal or state agency of
any examination, investigation or review relating _to any series of the Bonds or of any
preliminéry or final determination that the interest on the Bonds of any series is not excluded
from gross income for federal income tax purposcs;

(c)  Each Participant further agrees that it will not take any action with respect to its
Ent—i-tlemeﬁt Share of the output from the Project which would cause the Bonds of any seres to
be “private activity bonds” within the meaning of Section 141 of the Internal Revenue Code or
obligations the interest on which is not excluded from gross income for federal income tax

pUrpOSes.
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(d)  Each Participant agrees, upon reasonable request from the Authority, to provide
such documents and other information which may be required to respond to any governmental

inquiry or investigation, whether by the State of Georgia or any agency thereof, or of the United

States or any Department or agency thereof, including the Internal Revenue Service or otherwise, -

relating to the Project or to the financing or refinancing of the Projclct. The Authority shall have
the sole and complete discretion as to how to handle or respond to any such inquiry or
invcstigatidn, the retention of counsel or other experts in connection therewith, and oizhe-r similar
matters. In the event that the Authonty éhall deem it advisable to settle or enter into any closing
agreement, settlement or other similar agreement to terminate or resolve any such g;:)vcrnmcnta]
investigation or inquiry, then the Authority may enter into su-cﬁ settlement or closing agreement,
z.md the Participants agree to indémnify and hold harmless the Authority and each of its

members, officers, employees or agents froin any costs or payments associated therewith

(including any costs, fees or expenses incurred by the Authority in investigating or resolving the

same), and upon written notice from the Authority, the Participants shall pay the same in

accordance with their respective Entitlement Shares.
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Section 701.

ARTICLE VII

DEFAUL T

The occurrence of any of the following events shall constitute an Event of Default under

this Agreement:

1)

2)

3)

4)

Failure of any Participant to make any of the payments required under this

Agreement when the same is due and payable,

~ Assertion by any Participant that this Agreement is not binding on such

Participant or such Participant shall seek to have this Agreement declared
invalid for any reason;
Failure by any Participant to participate in connection with the issuance of any

Bonds to finance the Costs -of the Project following 90 days written notice

' from the Authority to such Participant; provided, however, that inability of the

Authority to issue such Bonds due to failure or inability of the Authority to
have such Bonds validated as required by Georgia law shall not constitute a
default on the part of such Parti cipant if such Participant has otherwise

participated _:.in the validation, issuance ‘and sale of the Bonds as provided

 herein; and

Pailure on the part of any Participant to perform its obligations under this
Agreement (other than as described in paragraph 'l or 3 above) and the
continuance of such failure for a period of 60 days after written notice from
the Authority or the other Participant; provided, h-bwcvicr, th-a.t.if such failure

can not be corrected within such 60 day period, then no Event of Default shall
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be deemed to have occurred so long as such Participant diligently pursues the

correction of such failure.
Notwithstm-lding any provision of this Agmcment to the contrary, in the event of any such
Event of Default, the Participant shall not b.c relieved of its liability for payment of the amounts
in default, and the Authority ghall have the right to rc;:ovcr from the Participant any amount in
default. The Authomnty shall have the option, a"t its choice, to bring any suit, action, or
proceeding in law or in equity, including mandamus and action for :spccifi.c performance as may

be necessary or appropriate to enforce any covenant, agreement Or obligation to make any

. payment for which provision is made in this A greement against the Participant.

Section 702. Levy of Tax for Paymer

In the event any Participant shall default in the payment of any amount due hereunder,
the Participant hereby agrees for the benefit of the Authority and the other Participant that it shall
provide for the assessment and collection of an annual tax sufficient in amount to provide funds

annually to make all paymcnis due under the provisions of this Agreement in each year over the

. remainder of the life of this Agreement and the Authority as issuer of the Bonds, shall haye the

right to bring any suit, action, or proceeding in law or in equity, including mandamus and action
for specific performance, to enforce the assessment and collection of a continuing direct annual
tax upon all the taxable property within the boundaries of such Participant sufficient in amount to

provide such funds annually in each year of the remainder of the life of this Agreement.

In the event of a default by the Participant under any other covenant, agrccmeﬁt or
obligation of this Agreement, subject to the arbitration permitted in Section 706 hereof, the other

Participants may bring any suit, action, or proceeding in law or in equity, in cludihg mandamus,
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injunction and action for specific performance, as may be necessary or appropriate to enforce
any covenant, agreement or obligation of this Agreement against the defaulting Participant.

erator.

Section 704 Default by Of

In the event of any default by the Operator under any agreement relating to the Project,
subject to the arbitration permitted in Section 706 hereof, each Participant may bring any suit,
action or proceeding in law or m equity, including mandamus, injunction, and action for specific
performance as may‘ be necessary or appmpriaté to -enforce any covenant, agreement, Or
obligation under such an agreement against the Operator. Default by the Operator shall not
relieve any Participant of its li ability for payment of amounts specified herein.

-_b ndonment of Remedy.

Section 7035.

In case any proceeding taken on account of any default shall have been discontinued or
abandoned for any reason, the parties to such proceedings shall be restored to their former
positions and rights hereunder, .rcspccti\{;:]y, and all rights, remedies, powcrs,‘and duties of the
Authority and the Participants shall continue as though no such proceedings had been taken.

Section 706, Arbitration.

If any disagreement shall arse with reference to any of the terms or co_nditions of this
Agreement, or with reference to any matter conn:ched with this Agreement or the gpcration of
the Project, except as to the payments required to be made pursuant to tﬁe provisions of Section
208(b) hereof and the Authority’s rights and remedies at law or equity in the event of a
" Paticipant’s default under this Article, the obl gation for 'whi.ch shall be ab801l:1t6 and
unconciitiona] as to each Participant, such a disagreement or dispute may be immediately
submitted to binding arbitration at the request of the defaulting Participant or the Authority. The
requesting party or parties involved in the dispute shall select one s;rbitrator and the remaining

party or parties shall select one arbitrator and the; two arbitrators selected shall select a third
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arbitrator; provided that if the two arbitrators first chosen cannot agree on a third, such third
arbitrator shall be appointed by the Chief Judges of the Judic'i al Circuits in which the Participants
are located upon application by any of the parties hereto. The arbitrators as SO chosen mayﬁ
choose the time, location and method of such arbitration, including such limits on discovery,
witnesses, dcpositionsi, document requests and other similar matters as the arbitrators ‘may, in

their discretion, deem appropriate or necessary. The vote of two of the three arbitrators selected

shall control and the arbitration will be binding.
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ARTICLE VIII

MISCELLANEQUS GENERAL PROVISIONS

Section 801. Liability of Parties.

The Participants shall assume full responsibility and liability for the maintenance and
operation of their respective properties and each shall indemnify and save harmless the other
from all liability and expense on account of any and all damages, claims, or actions, including
injury to or death of persons arising from any act or accident in connection with the installation,
presence, maintenance and operation of the property and equipment of the indemnifying party
and not caused in whole or in part by the negligence of the other party; provided that-any liability
which 1s incurred by the Operator, tﬁrough the operation and maintenance of the Project and not
covered, or not covered sufficiently, by insurance shall be paid solely from the revenues of the
Authority, and any payments made by the Authority to satisfy such i ability shall become part of

the Annual Project Budget and shall be paid according to the Participants’ Entitlement Shares.

Assignment of Agre

(a) This Agreement shall inure to the benefit of and shall be binding upon the
respective successors and assigns of the parties to this Agreement; provided, however, that
except as provided in the case of an BEvent of Default, and, except for the assignment by the

Authority authorized hereby or for the sale of a Participant’s Entitlement Share in accordance

with this Agreement, neither this Agreement nor any interest herein shall be transterred or

assigned by. any party hereto except with the consent in writing of all other parties hereto,
provided, however, that such consent shall not be w@thheld unreasonhably. No assignment or

transfer of this Agreement shall relieve the parties of any obligation hereunder,
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(b) The Participants acknowledge and agree that the Participants may assign and
pledge to a Trustee designated in connection with any Bonds all of its right, title, and mterest in

and to all payments to be made to the Authority under the provisions of Article II of this

Agreement and to all or any portion of the payments attributable to the Project or to the Annual .

Project Costs to. be made in accordance with or.pursuant to any other provision of this
Agreement as security for the payment of the principal (including sinking fund instal]mcﬁts) of,
and premium, if any, and interest on all the Bonds, and, upon the execution of such assignment
and pledge, such Trustee shall have all rights and remedies herein provided to the Partidi.pants,
and any refcreﬁcc herein to the Participants shall be deemed, with the necessary changes in
detail, to include such -Trustee which shall be a third-party beneficiary of the covenants and
- agreements of the Participants herein contained. Nothing contained in this Section is iI;téndéd to
affect or limit thp é.ssignment and pledge of amounts due from Oconee or Walton to the trustee
- for any Bonds under the terms of any intergovernmental agreement entered into to provide
moneys to secure such Bonds.

. Of Agreement,

This Agreement shall not be terminated by any party under any circumstances,
whether based upon the default of any of the other parties under this Agreement or any other
instrument or qth.erwise except as specifically provided in this Agreement.

This Agreement shall not be amended, modified, or otherwise altered in any
manner that will adversely affect the sacux:it_:y for the Bonds afforded by the provisions of .this
- Agreement upon which 'th:e owners f‘rom' time to time of the 'Bo'nds shall have 1'eii.cd as an
indﬁcemcht to purchase and hold the Bonds. S0 long as any of the Bonds are outstanding or
until adequate provisiéms for the payment thereof have been made in accordance with the

provisions of the Bond Resolution, this Agreement shall not be amended, modified, or otherwise
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ARTICLE IX

SEVERABILITY

Section 901.

' Incase any one or more of the provisions of this Agreement shall for any reason
be held to be illegal or invalid by a court of competent jurisdiction, the parties hereto intend that
such illegality or invalidity shall not affect any other provision hereof, but this Agreement shall

be construed and enforced as if such illegal or invalid provision had not been contained herein.

This Agreement may be executed by the parties hereto in multiple counterparts, all of

- which shall be deemed to be a single agreement. |
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WALTON COUNTY, GEORGIA
VA & NIV
By: Mo AW, B
Chairman v

(SEAL)

(Signature Page to Intergovernmental Reservoir and Water Supply and Treatment Agreement)
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(SEAL)

OCONEE COUNTY, GEORGIA

bl o

Chairman

(Signature Page to Intergovernmental Reservoir and Water Supply and Treatment Agreement)
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IN WITNESS WHEREOF, the partics hercto, ucting through their duly authorized
‘officers, have caused this contract to be executed and their respective seals to be hereunto affixed

and attested as of the date and year first above written.

WALTON COUNTY WATER AND
SEWERAGE AUTHORITY

" By: .
- Chairman
(SEAL)
-
Attest: Q7 fesbgoul —<] >H
Secretary-Treasurer

(Signature Page to Intergovernmental Reservoir and Water Supply and Treatment Agreement)




