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FIRST AMENDMENT TO THE
•REGIONAL WATER SYSTEM•
WATER SALE, PURCHASE AND SERVICE AGREEMENT
BETWEEN THE VILLAGE OF OAK LAWN, ILLINOIS AND
CERTAIN OF ITS MUNICIPAL CUSTOMERS
This First Amendment to the Water Sale, Purchase and Service Agreement (the
“Amendment”) is made and entered into as of the Effective Date defined below, by and between
the VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, an Illinois municipal corporation and
home rule unit duly organized and existing under the laws of the State of Illinois (“Oak Lawn”),
and each of the following units of local government:
VILLAGE OF CHICAGO RIDGE
VILLAGE OF PALOS PARK
CITY OF PALOS HILLS
(the “North System Customers”), and all of Oak Lawn and the named municipalities referred to
collectively as the “Parties” and each individually as a “Party.”
WITNESSETH:
PREAMBLES
A. The Parties have entered into that certain Water Sale, Purchase and Service
Agreement dated as of August 1, 2014 (the “Agreement”).
B. The estimated costs and completion date of the 2013 Regional System
Improvements have changed substantially since the date of the Agreement; such increased costs
and extended completion date being caused by multiple factors, including (i) changes to the
scope of the 2013 Regional System Improvements, (ii) the costs of licenses, easements and
permits, (iii) additional engineering and construction management services, and (iv) the costs of
escalation and inflation.
C. The Parties now desire to amend the Agreement on the terms and conditions set
forth herein.
D. The Parties have each, respectively, duly authorized their respective Presidents or
Mayors to sign and their Municipal Clerks to attest to this Amendment.
NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and
undertakings contained herein, and other valuable consideration the receipt and sufficiency of
which is hereby acknowledged by the undersigned, the Parties hereby agree as follows:
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Section 1.

Recitals and Definitions.

A. Recitals. The above paragraphs and recitals are hereby incorporated by reference, as
if set forth within this Section 1.
B. Definitions. Unless otherwise defined in this Amendment, capitalized terms used
herein shall have the respective meanings assigned to such terms in the Agreement.
Section 2.

Amendment to Agreement.

A. The Agreement is hereby modified and amended to reflect the terms hereof; and
wherever reference is made to the Agreement, such reference shall be deemed to refer to the
Agreement as modified and amended by this Amendment.
B.
The definition of “Asset Management Program” in Section 1.B. of the Agreement,
is hereby amended to read as follows:
“Asset Management Program” means a written document
providing asset management planning to determine the condition,
and identify maintenance, rehabilitation and replacement needs, of
the Oak Lawn Regional Water System, in a manner consistent with
the International Infrastructure Management Manual, International
Edition 2011, by the National Asset Management Support Group,
and providing for the implementation of such system operations,
repairs, rehabilitations and replacement as will meet such needs in
a timely and practical manner.
C.
The definition of “Equitable Return” in Section 1.B. of the Agreement, is hereby
amended to read as follows:
“Equitable Return” means the amount set forth as follows:
(A)

for purposes of this definition, the following further terms are defined:

(1)
“Annual Increase” means an increase in the rate of return over the
rate for the prior Fiscal Year equal to the greater of 2% or the increase in the PPI,
year over year, as most recently published;
(2)
“Initial Rate” means $0.05 (5 cents) per 1,000 gallons of Chicago
Water delivered under this Agreement;
(3)
“Subsequent Rate” means $0.10 (10 cents) per 1,000 gallons of
Chicago Water delivered under this Agreement;
(B)
For the Fiscal Year 2014 and each Fiscal Year thereafter until the end of
the Fiscal Year 2020, Equitable Return shall be the Initial Rate;
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(C)
For the Fiscal Year 2021 and each Fiscal Year thereafter until the end of
the Fiscal Year after the Fiscal Year in which the 2013 Regional System Improvements
are Substantially Complete and Operational, Equitable Return shall be the Subsequent
Rate; and
(D)
For each Fiscal Year thereafter Equitable Return means the rate of such
return for the prior Fiscal Year plus the Annual Increase.
D.

Section 8.F. of the Agreement is hereby amended to read as follows
Asset Management and Asset Management Program. Oak Lawn
will identify and implement best management practices and
standards for the Oak Lawn Regional Water System. To that end,
within two (2) years after the Effective Date, Oak Lawn will
provide an Asset Management Program. The Asset Management
Program shall thereafter be updated biennially. To be effective for
the provisions of this Agreement, the Asset Management Program
and any annual updates must be approved by Executive Consent
Obtained. Upon such consent, Oak Lawn shall implement such
Asset Management Program.

E.

Section 11.D. of the Agreement is hereby amended to read as follows:

(1)
Construction of the Orland Spur Two Main. As part of the 2013 Regional
Water System Improvements, Oak Lawn will design, construct and install the Orland
Spur Two Main, the cost of which will be borne and paid for by Orland Park as part of
Orland Park’s share of the Capital Costs and Charges. The Orland Spur Two Main shall
be designed and constructed in accordance with Oak Lawn’s specifications, including but
not limited to the flow meter configuration and the corrosion control system. Orland Park
shall be named as the owner on any permit or easement related to the Orland Spur Two
Main. (2) Alternate Pipe Size Election. Oak Lawn shall include alternate bid items in the
bid package for the Orland Spur Two Main for alternate pipe sizes for the Main that are
larger than 24-inches in diameter as requested by Orland Park. Oak Lawn shall notify
Orland Park of the prices received for the alternate pipe sizes; in the event that Orland
Park notifies Oak Lawn that Orland Park elects to have the Main be constructed in one of
the alternate pipe sizes, Oak Lawn shall include the alternate pipe size elected by Orland
Park in the contract for that bid package. Oak Lawn shall include the additional cost of
construction of the Main resulting from the election of the alternate pipe size in the
relevant bid package which shall be financed by the issuance of New Series Bonds.
Orland Park shall be allocated that portion of the bid package attributable to the
additional cost of the alternate pipe size and shall be directly billed for a pro-rata
percentage of the debt service due on the New Series Bonds issued for said bid package.
(3) Conveyance of and License to Use the Orland Spur Two Main. Upon completion and
final acceptance, Oak Lawn will convey the Orland Spur Two Main to Orland Park by a
bill of sale from Oak Lawn to Orland Park. After completion of that conveyance, for the
remaining term of this Agreement: (i) Orland Park hereby grants to Oak Lawn a license
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to operate, use, maintain, test, inspect, repair, remove, and replace, together with all
reasonable rights of ingress and egress necessary for the exercise of the license, as a part
of and an expense of the Oak Lawn Regional Water System, the Orland Spur Two Main;
(ii) the Orland Spur Two Main will be owned by Orland Park and such ownership shall
continue to be held by Orland Park; and (iii) Orland Park reserves the right (a) to test and
inspect the Orland Spur Two Main at any time without notice to Oak Lawn, and (b) to
repair, or to remove and replace, the Orland Spur Two Main following notice to
Oak Lawn and Oak Lawn’s failure to complete the necessary repair, or removal and
replacement, following ninety (90) days notice to Oak Lawn of the need for the repair, or
removal and replacement. Orland Park will submit evidence of all costs and expenses
incurred in connection with any such repair, or removal and replacement, and such costs
and expenses shall be reimbursed by Oak Lawn to Orland Park and such costs and
expenses shall be treated by Oak Lawn as costs and expenses of Oak Lawn Regional
Water System.
F.

Section 11.E. shall be added to the Agreement as follows:
E.
Palos Hills Connection and Pump Station Building.
As part of the 2013 Regional Water System Improvements, Oak
Lawn will design, construct and install the Palos Hills Connection
and construct and install a new Pump Station Building, the cost of
which will be borne and paid for by Palos Hills as part of Palos
Hills’ share of the Capital Costs and Charges up to the amount of
$2,666,670. Oak Lawn shall include any costs in excess
$2,666,670 for the construction of the Connection and Pump
Station Building in Bid Package 8 which shall be financed by the
issuance of New Series Bonds. Palos Hills shall be allocated that
portion of Bid Package 8 in excess $2,666,670 and shall be directly
billed for a pro-rata percentage of the debt service due on the New
Series Bonds issued for Bid Package 8. Upon completion and final
acceptance, Oak Lawn is to convey the Pump Station Building to
Palos Hills by a bill of sale from Oak Lawn to Palos Hills;
provided, however, that Oak Lawn shall retain ownership of the
piping and all appurtenances to the downstream flange of the flow
meter and that Palos Hills shall grant Oak Lawn right of access to
the Pump Station Building for the purpose of maintaining said
piping and appurtances. After completion of that conveyance, for
the remaining term of this Agreement, the Pump Station Building
will be owned by Palos Hills and such ownership shall continue to
be held by Palos Hills and Oak Lawn shall have no right or
obligation to operate, use or maintain the Pump Station Building
except for said piping and appurtenances described herein. Palos
Hills shall be named as the owner on any permit or easement
related to the Pump Station Building.

G.

Section 13.A. of the Agreement is hereby amended to read as follows:
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2013 Regional System Improvements. Oak Lawn will construct the
2013 Regional System Improvements with due diligence.
Oak Lawn will undertake to work and cooperate with the
Municipal Customers to establish construction schedules which
will efficiently cause acquisition and construction of the System
Projects that comprise the 2013 Regional System Improvements so
as to meet the needs of the Municipal Customers with minimal
disruptions of service, and the Municipal Customers shall likewise
work and cooperate with Oak Lawn to such end and to provide
such facilities within each respective Municipal Customer Water
System as will permit the Oak Lawn Regional Water System to
efficiently serve such needs. Subject to force majeure, Oak Lawn
will endeavor to complete the 2013 Regional System
Improvements by December 31, 2025. Further, Oak Lawn shall
proceed with due diligence to construct the 2013 Regional System
Improvements. Oak Lawn shall not change any route approved
herein for the 2013 Regional System Improvements to a route
which is not through Cook County Forest Preserve District land
without Corporate Consent Obtained. Further, beginning with Bid
Package 4A and for all subsequent bid packages, Executive
Consent Obtained is required to award a bid package, approve
engineering (design and construction) contracts for such bid
package and approve any additional engineering requirements
exceeding $5,000 per bid package.
H.

Section 13.C. of the Agreement is hereby amended to read as follows:
Palos Park Option to Upgrade the Size of Its System Connection
Main. The Municipal Customers acknowledge that, as part of the
2013 Regional Water System Improvements, Oak Lawn will
design, construct and install the transmission main that connects
the West Side Transmission Main to the Palos Park Point of
Delivery (the “Palos Park System Connection Main”), the cost of
which will be borne and paid for by Palos Park as part of Palos
Park’s share of the Capital Costs and Charges. Oak Lawn shall
include alternate bid items in the bid package for the Palos Park
System Connection Main for alternate pipe sizes for the Palos Park
System Connection Main that are larger than 10-inches in diameter
as requested by Palos Park. Oak Lawn shall notify Palos Park of
the prices received for the alternate pipe sizes. In the event that
Palos Park notifies Oak Lawn that Palos Park elects to have the
Palos Park System Connection Main be constructed in one of the
alternate pipe sizes, Oak Lawn shall include the alternate pipe size
elected by Palos Park in the contract for that bid package. Within
thirty (30) days after completion and final approval of the Palos
Park System Connection Main and the submission of an invoice by
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Oak Lawn to Palos Park therefor, Palos Park is to reimburse Oak
Lawn for the additional cost of construction of the Palos Park
System Connection Main resulting from the election of the
alternate pipe size, and Palos Park is not to pay any additional
amount as a part of the Capital Costs and Charges due to the
election of the alternate pipe size. Alternatively, at the request of
Palos Park, Oak Lawn shall include the additional cost of
construction of the Palos Park System Connection Main resulting
from the election of the alternate pipe size in the relevant bid
package which shall be financed by the issuance of New Series
Bonds. Palos Park shall be allocated that portion of the bid
package attributable to the additional cost of the alternate pipe size
and shall be directly billed for a pro-rata percentage of the debt
service due on the New Series Bonds issued for said bid package.
I.

Section 13.D. of the Agreement is hereby added to the Agreement as follows:
Realignment of Transmission Main. Oak Lawn and the Municipal
Customers agree to a realignment of the Transmission Main for
Bid Package 7A (Cross-Town Connection to Booster Station 2)
and Bid Package 7B (Orland Park Spur Two Main), such that the
intersection of the improvements financed by Bid Package 7A and
Bid Package 7B occurs at a point south of 151st Street as shown on
Exhibit C-1 attached hereto (with such further changes or
modifications as approved by Executive Consent Obtained).
Orland Park shall be allocated $812,800 of any additional costs
resulting from this realignment (including 36-inches of the 60-inch
pipe running south of 151st Street along the Com-Ed corridor,
engineering costs, construction services, permit fees and
easements) and shall be directly billed for a pro-rata percentage of
the debt service due on the New Series Bonds issued for said bid
package. Any additional costs as a result of the realignment in
excess of $812,800 shall be paid by the Municipal Customers as a
part of the Capital Costs and Charges.

J. The first sentence of Section 15.C.(2) of the Agreement is hereby amended to read
as follows:
Other Non-Operating Charges shall include an accumulation for a
reserve for the Oak Lawn Regional Water System for Operation
and Maintenance Costs (the “O&M Reserve” which reserve is
intended to provide for unforeseen increases in such costs, Default
Costs, or, as provided in the proceedings for the issuance of the
Bonds, to pay Bonds in the event there has been a default in the
payment of Capital Costs and Charges or to pay Bonds issued in
the form of a revolving line of credit).
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K.

The following is hereby added to the end of Section 15.E. of the Agreement:
Such True Up as described herein is subject to approval by
Executive Consent Obtained. In addition, beginning in Fiscal Year
2021, the cost of water leakage out of the Oak Lawn Regional
Water System (being the variance between the amount of water
billed by Chicago less the amount of water billed by the Oak Lawn
Regional Water System to the Municipal Customers) for the
previous year (Fiscal Year 2020) shall be paid by each Municipal
Customer according to each Municipal Customer’s Proportionate
Share.

L.

The following sentence is hereby added to Section 18.C. of the Agreement:
Specifically, in connection with a bond rating, bond issuance or
bond continuing disclosure agreement, each Municipal Customer
shall provide financial information about itself within sixty (60)
days of request by Oak Lawn.

M. Attachment 2 of Exhibit B to the Agreement, depicting the Point of Delivery to
Palos Hills, is hereby replaced with Exhibit 1 attached hereto.
N. Exhibit C-1 of the Agreement, being the Realignment of Bid Package 7A and 7B, is
hereby added to the Agreement as shown on Exhibit 2 attached hereto.
O. Exhibit O of the Agreement, being the Financing Plan and Parameters for the 2013
Regional System Improvements, is hereby replaced with Exhibit 3 attached hereto.
P. Exhibit P of the Agreement, being the Statement of Mutual Cooperation Process, is
hereby replaced with Exhibit 4 attached hereto.
Section 3.

Effectiveness.

A. This Amendment shall become binding upon the Parties upon (1) execution and
delivery by Oak Lawn and the North System Customers of counterparts of this Amendment and
(2) execution and delivery by Oak Lawn and each of the Southwest System Customers (as
defined in the Agreement) of counterparts of the First Amendment to the Water Sale, Purchase
and Service Agreement by and between Oak Lawn and the Southwest System Customers.
Provided such conditions have been met, the Effective Date of this Amendment shall be the first
day of the month following the completion of the actions set forth in clauses (1) and (2) herein.
B. The Parties hereby consent to the terms, provisions and conditions of this
Amendment and hereby ratify, confirm and approve the Agreement, as modified and amended
herein, and acknowledge that the Agreement, as modified and amended herein, shall remain in
full force and effect.
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C. It is the express intention and agreement of the Parties that the modification and
amendment of the Agreement is not intended or to be construed as an extinguishment,
revocation, satisfaction or discharge of any of the liabilities or obligations under the Agreement.
Section 4.

Miscellaneous.

A. Should any part, term or provision of this Amendment be determined by a court of
competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining
portions or provisions shall not be affected thereby.
B. This Amendment shall be governed by and construed in accordance with the laws of
the State of Illinois, without giving effect to its principles of conflict of laws.
C.
This Amendment may be executed in any number of counterparts, each of which
shall be executed by Oak Lawn and the North System Customers and all of which shall be
regarded for all purposes as one original and shall constitute and be but one and the same.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Oak Lawn and each of the North System Customers have caused
their respective corporate seals to be hereunto affixed and attested and these presents to be
signed by their respective authorized officers.
NORTH SYSTEM CUSTOMERS:
VILLAGE OF CHICAGO RIDGE

By:��- ✓
President

Its:

:JZ,, ---

ATTESTED:

VILLAGE OF PALOS PARK

By: ______________
Its: Mayor
ATTESTED:

Municipal Clerk
[SEAL]
DATED:

-9-

, 2020

--------·

IN WITNESS WHEREOF, Oak Lawn and each of the North System Customers have caused
their respective corporate seals to be hereunto affixed and attested and these presents to be
signed by their respective authorized officers.
NORTH SYSTEM CUSTOMERS:
VILLAGE OF CHICAGO RIDGE

By:--------------

Its: President
ATTESTED:

Municipal Clerk
[SEAL]
DATED: -------- ,2020

VILLAGE OF PALOS PARK

ATTESTED:

i

1 Clerk

[SEAL]
DATED:

-9-

~

/:Z,,2020

[V, t

Its:
ATTESTED:

@9.
[SEAL]
DATED:

ea 2020

,

OAK LAWN:
VILLAGE OF OAK LAWN

By:

_
Its: Village President

ATTESTED:

Municipal Clerk

[SEAL]
DATED:

-10-

,2020

CITY OF PALOS HILLS

By:

_

Its: Mayor
ATTESTED:

Municipal Clerk
[SAL.]
DATED:

_,2020

OAK LAWN:
VILLAGE OF OAK LAWN

#sa
ea.. .an2
• via'%ca.tac

ATTESTED:

Mon»icier clerk

'

[SEAL]
DKTD:

-10-

p62
22
r

,2020

EXHIBIT 1
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT B – ATTACHMENT 2
OAK LAWN REGIONAL WATER SYSTEM POINT OF DELIVERY TO PALOS HILLS
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Point of Delivery
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This exhibit is dated 6/10/2020

EXHIBIT 2
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT C-1
REALIGNMENT OF BID PACKAGES 7A AND 7B

:
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Village of Oak Lawn Water Transmission Main
Bid Packages 7A & 7B - Revised Alignments
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EXHIBIT 3
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT O
FINANCING PLAN AND PARAMETERS
OAK LAWN REGIONAL WATER SYSTEM
“NEW SERIES BONDS” FOR THE
“2013 REGIONAL SYSTEM IMPROVEMENTS”
I.

INTRODUCTION.

This Financing Plan and Parameters (the or this “FPP”) is set forth as Exhibit O to that
certain “Regional Water System Water Sale, Purchase and Service Agreement Between the
Village of Oak Lawn, Illinois and Certain of Its Municipal Customers” (the “Agreement”). The
defined terms of the Agreement are incorporated by reference, unless otherwise defined
expressly in this Exhibit O or unless the context or use of a term clearly indicates another
meaning is intended. This FPP is pursuant to Section 4.B of the Agreement and relates to the
New Series Bonds and Bonds issued at any time in the future to refund New Series Bonds.
II.

SOURCE OF FUNDS AND LIEN PRIORITIES; PREFERENCES FOR IEPA LOANS.

The Bonds shall be payable from the “Net Revenues” (Regional System Revenues less
Operation and Maintenance Costs). The Bonds may be in various lien positions, commonly
referred to as first lien, second lien, third lien, and so on. It is anticipated that a portion of the
Bonds will be issued to the IEPA pursuant to its 20-year loan program for water projects (such
portion will be referred to interchangeably with Bonds as the “IEPA Loans”).
IEPA Loans shall be Bonds in a third lien position on Net Revenues. Oak Lawn shall
procure the maximum amount of IEPA Loans made available to it to finance the Project. In
stating this preference, the Parties to the Agreement acknowledge that they are familiar with the
IEPA water project loan program regulations, which in general provide funding for certain
Project costs and defer loan repayment for a period of time, adding the deferred interest to
principal at the time the loan begins to amortize, and such amortization occurring in level stated
amounts of principal and interest semi-annually for 20 years. It is possible that during the course
of acquiring and constructing the 2013 Regional System Improvements (herein also the
“Project”) the IEPA may offer a 30-year loan program. Oak Lawn will seek to issue Bonds for
30-year IEPA Loans only after Executive Consent [is] Obtained as provided in the Agreement.
One series of IEPA Loans has already been procured by Oak Lawn, utilizing its own
credit on an interim basis. This is an IEPA Loan approved for $15,000,000 (estimated to be
drawn in the amount of approximately $12,700,000), more or less, to provide for improvements
at the Harker Pumping Station. This FPP permits allocation of that IEPA Loan to a Bond

(i.e. payable from the Net Revenues). This FPP permits Oak Lawn to have allocated to it, to the
fullest extent possible, the debt service payments on this IEPA Loan as its share of Capital Costs
and Charges. This provision entitles Oak Lawn to the (low) interest rate obtained on such IEPA
Loan.
For Bonds which must be issued which are not IEPA Loans, this FPP permits the
issuance of Senior Lien Bonds with a goal of achieving a rating in the second highest rating
category by one or more appropriate rating agencies (such as Moody’s or S&P) which ratings are
now commonly known as “AA” or “Aa.” The Parties acknowledge that such ratings typically
require financial covenants, such as Net Revenues coverage of debt service on such Bonds.
III.

MAXIMUM PRINCIPAL AMOUNTS.

A. The maximum principal amount of Bonds issued to pay the costs of acquiring and
constructing the Project, including the costs of all lands and rights in land and water, and other
necessary or advisable capital expenditures related thereto, and all costs of engineering related to
the Project, shall not exceed such principal amount as will produce not in excess of $275,000,000
of proceeds.
B.

To said principal amount may be added amounts as follows:

1. Costs of issuance of the New Series Bonds (which includes the costs of all
Parties to the Agreement of negotiating the Agreement) including legal, financial
advisory, and engineering costs of such negotiations, bank fees and underwriting fees and
similar costs, costs of credit enhancement such as bond insurance, line of credit or letter
of credit fees, and the like, and typical closing costs for Bonds and original issue
discount.
2. Bond reserve amounts not to exceed ten percent (10%) of the face (“par”)
amount of the New Series Bonds.
3. For any series of refunding Bonds, such additional principal amounts as
may be necessary to accomplish such refunding (i.e. pay the designated debt service
[principal and interest and redemption costs, if any] of such prior series of Bonds)
including costs of issuance of such refunding Bonds, in each instance limited to two
percent (2%) of par plus any bank fees or credit enhancement fees related to such
refunding Bonds.
4.

Capitalized interest on any Bonds for a maximum term of five years.

C. The maximum principal amount of Bonds of all series, including any series of
refunding Bonds, which may be outstanding at any one time shall not exceed $297,000,000.
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IV.

MINIMUM PURCHASE PRICE AND COMPENSATION TO BANKS AND UNDERWRITERS.

Bonds shall be sold at not less than 98% of par, exclusive of any original issue discount.
Compensation paid to any bank or financial institution acquiring Bonds in a negotiated purchase
shall not exceed 1% of par. Compensation to any underwriters of Bonds shall not exceed 2% of
par.
V.

RATES OF INTEREST ON BONDS.

No Bond shall bear a rate of interest or have a yield greater than permitted to a non-home
rule governmental unit in Illinois as currently provided in the “Bond Authorization Act” of the
State, as supplemented or amended. Oak Lawn will retain an independent financial advisor for
all Bonds except those which are IEPA Loans. Oak Lawn will obtain from such financial
advisor an opinion on each series of Bonds except IEPA Loans that the interest rates payable and
the other financial terms of such Bonds are fair and reasonable in view of the structure of such
Bond issue and then current conditions in the relevant market for such Bonds.
Bonds may utilize interest rate swaps upon the terms set forth in the Bond Authorization
Act.
VI.

MAXIMUM ANNUAL DEBT SERVICE.

Planned maximum annual debt service shall not exceed $22,500,000. However, Bonds
may become due resulting in greater debt service than that amount with the intention of
refunding such Bonds (such obligations may have what is referred to as “bullet” maturities).
VII.

TERM TO MATURITY; CERTAIN BOND CONSIDERATIONS.
As noted above, the Parties acknowledge the terms upon which the IEPA Loans will be

repaid.
For other Bonds, planned principal authorization, to the extent commercially reasonable,
will be deferred so as to begin to amortize at the final maturity of an IEPA Loan and end prior to
expiration of the current term of the Agreement.
VIII.

REVOLVING LINE OF CREDIT BONDS.

At any time prior to the completion of the Project, Bonds may be issued in the form of a
revolving line of credit (“L/C Bonds”) having a variable rate of interest within the maximum rate
of interest set forth above. The maximum amount of such LC Bonds is $35,000,000. If the
L/C Bonds are outstanding upon completion of the Project, Oak Lawn will begin a financing
effort to refund such L/C Bonds with long-term Bonds. Or, at such time, the term or maturity of
the L/C Bonds may be extended to a further date if in the judgment of Oak Lawn such extension
is advantageous but only after Executive Consent [is] Obtained as provided in the Agreement.

-3-

EXHIBIT 4
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT P
STATEMENT OF MUTUAL COOPERATION PROCESS
For purposes of this Exhibit, all definitions as given in the Agreement of which this
Exhibit is a part are incorporated by reference.
A. It is the intention of the Parties to this Agreement to create a long-term arrangement
that is able to change and evolve over coming years to meet the changing demographics and
needs of Oak Lawn and the North System Customers.
B. Both Oak Lawn and the North System Customers embrace the concept of
establishing a framework for a long-term intergovernmental cooperative relationship for the
reliable and cost-effective delivery of Chicago Water from Chicago to the North System
Customers through the Oak Lawn Regional Water System. To meet this objective, Oak Lawn
and the North System Customers agree to work together to investigate possible means of
furthering the improvement and operation of the Oak Lawn Regional Water System to provide
the North System Customers with a long-term, reliable supply of Chicago Water. Oak Lawn and
the North System Customers agree that they will, from time to time, investigate alternative
capital improvements and financing methods, as well as alternative operations and maintenance
procedures, for the Oak Lawn Regional Water System, with the overall objective of enhancing
the public health, safety and welfare of those to whom the North System Customers provide
Chicago Water.
C. Both Oak Lawn and the North System Customers recognize that an essential
element of this cooperative relationship is to ensure a reliable water delivery system for the
provision of Chicago Water at a reasonable cost, and they jointly will seek out and develop
mutually beneficial opportunities. As part of this effort, this Agreement establishes a regular
method of budget development and review for the Oak Lawn Regional Water System, on
Oak Lawn’s annual budget cycle, and a process to evaluate budgeted items and anticipated costs.
D. Oak Lawn recognizes that the North System Customers are a substantial contributor
to the total Operation and Maintenance Costs of, and to the Capital Costs and Charges for, the
Oak Lawn Regional Water System in the provision of Chicago Water to the North System
Customers, and that the North System Customers desire meaningful input in various aspects of
the Oak Lawn Regional Water System. Oak Lawn intends to share these enhanced input
opportunities with the North System Customers.
E. This Agreement will establish a variety of mechanisms for enhanced contact and
communication between Oak Lawn and the North System Customers on topics relevant to this

Agreement including, among other things, water supply and reliability, Operation and
Maintenance Costs and Capital Costs and Charges for the Oak Lawn Regional Water System,
and the future effective and beneficial functioning of the Oak Lawn Regional Water System and
the relationship between the Parties.
F. The mutually cooperative efforts set forth in this Exhibit will occur mainly through
Working Groups as described in Sections I.B and I.D of this Exhibit and management level
communications as described in the following sections. The North System Customers
acknowledge that providing review, feedback, recommendations and input to Oak Lawn, and
Oak Lawn’s acceptance of such, shall not supersede Oak Lawn’s role as the sole entity
responsible for the daily operation of the Oak Lawn Regional Water System. Oak Lawn
supports these mutual cooperation efforts but reserves the right to accept or not accept certain
recommendations provided by the North System Customers.
G. The North System Customers acknowledge that Oak Lawn is the licensed water
system operator solely responsible for the Oak Lawn Regional Water System and as established
and permitted by the IEPA, and therefore it shall be mandatory that Oak Lawn retain full
operational control of the Oak Lawn Regional Water System.
H. Oak Lawn and the North System Customers agree to commence mutual cooperation
efforts outlined in this Exhibit, including Working Groups as described in Sections I.B and I.D of
this Exhibit, upon execution of this Agreement. The Parties agree that this will enable and
support the effective and efficient completion of the 2013 Regional System Improvements, the
plan for which the Southwest Customers have approved.
ACCORDINGLY, OAK LAWN AND THE NORTH SYSTEM CUSTOMERS AGREE AS FOLLOWS.
I.
Cooperation and Communication Regarding Reliability and Cost Control; Review and
Accountability.
A. Coordination and Communication. Oak Lawn and the North System Customers
agree that they desire to establish a variety of means to enhance and promote communication and
cooperation between Oak Lawn and the North System Customers. In addition to those matters
otherwise addressed in this Agreement, Oak Lawn and the North System Customers also wish to
establish procedures and processes to allow review of the Oak Lawn Regional Water System, to
enable continuing channels of communication between Oak Lawn and the North System
Customers, and to ensure beneficial decision-making by Oak Lawn in the operation, maintenance
and periodic improvement of the Oak Lawn Regional Water System. Nothing in this Exhibit is
intended to require the North System Customers to create reports that each does not regularly
produce.
In order to enhance transparency and avoid delay in decision making, the following
are the general expectations and responsibilities for communication by and between the
Contractor, Oak Lawn, Customer Communities and their Consulting Engineer currently
Christopher B. Burke Engineering (CBBEL), Oak Lawn’s Consulting Engineer (CDM Smith),
and information from public agencies or utilities involved in the Project:
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Oak Lawn will receive questions and comments on the Project, conduct weekly
construction and coordination meetings, update the managers and boards of trustees/ city
councils/ village councils as needed, and process pay applications.
Oak Lawn’s Consulting Engineer, currently CDM Smith, will be the central
communications hub with all parties, coordinate communications with the contractor,
attend weekly construction meetings, attend weekly coordination meetings with CBBEL,
attend the Customer Review Committee meetings or conference calls as requested, post
weekly construction coordination meeting minutes to the SharePoint site, and prepare
logs of work change directives, change orders, RFI's, and submittals uploaded to the
SharePoint site monthly.
Customer Communities and the Customer Communities’ Consulting Engineer ,
currently CBBEL, will attend weekly coordination meetings, schedule and attend
Customer Review Committee meetings or conference calls as needed, and update
communities not on the Customer Review Committee as needed.
Change Order Working Group, at times referred to as the Customer Review Committee,
will consist of three members of the customer communities that are selected by a vote of
the customer communities. This group will review and approve change orders as
described in section D(4). They also will update communities not on the Customer
Review Committee of any decisions that are made via e-mail.
Contractor will be required to attend weekly construction meetings, respond to CDM
Smith requests, and prepare minutes for weekly construction meetings.
Public Agencies and Utilities will be engaged to receive questions or comments
pertaining to the project and be provided responses as required in a timely fashion.
B.

Mutual Cooperation Through Working Groups.

1. Formation.
To facilitate an ongoing structure for consistent
communication, Oak Lawn and the North System Customers agree that the North System
Customers will establish three working groups (“Working Groups”), consisting of
personnel from the North System Customers, to address the subject areas described in
Section I.D of this Exhibit. The North System Customers will notify Oak Lawn of the
formation of the Working Groups and the membership of each Working Group, as well
as the designated chairperson for each Working Group and such group’s designated
liaison to Oak Lawn, from time to time. The North System Customers shall be
responsible to provide staff support to the Working Groups, including preparation of
meeting agenda and minutes. The Working Groups are intended to be performing jointly
the role of staff of the North System Customers, and are not intended to be public bodies
subject to the provisions of the Open Meetings Act.
2. Oak Lawn Liaisons. Oak Lawn will designate at least one liaison to act on
its behalf in cooperating with the Working Groups in various ways, including (a) meeting
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with the Working Groups as described in this Exhibit, (b) providing information to the
Working Groups as requested by each Working Group in connection with their various
subject matter areas, and (c) obtaining answers to questions and concerns raised by the
Working Groups in connection with the Agreement and provision of Chicago Water to
the North System Customers. Oak Lawn’s liaison to each Working Group shall be a
person holding a position of comparable rank and responsibilities as those held by a
majority of individuals serving on each Working Group.
C.

Meetings with Working Groups.

1. In General. The North System Customers in conjunction with Oak Lawn
will create a meeting schedule and provide an agenda for each of the Working Groups’
meetings with their respective Oak Lawn liaisons from time to time. Oak Lawn and each
Working Group agree that the “Operations” Working Group and the
“Finance/Administration” Working Group shall each meet with their respective
designated liaisons from Oak Lawn not less than two (2) times in each calendar year
unless the Working Group and Oak Lawn mutually agree that fewer meetings are
required from time to time. Oak Lawn and each Working Group agree that the
“Management” Working Group and Oak Lawn’s designated liaison will meet at least
once in each calendar year, on call of the Management Working Group with at least
fourteen (14) days notice to Oak Lawn. Oak Lawn and the Working Groups agree that
additional meetings will be held by any of these Working Groups with their respective
liaisons on call of the Working Group with at least fourteen (14) days notice to
Oak Lawn. In the event of an emergency, Oak Lawn and the appropriate Working Group
agree to meet as soon as is practicable under the circumstances.
2. Cooperation with Others. The North System Customers acknowledge that
other Municipal Customers may have substantially similar rights relating to mutual
cooperation or may have an interest in the Working Group meetings or actions and agree
to cooperate and coordinate with Oak Lawn to the end of avoiding duplicative efforts.
D.

Working Groups. The Working Groups will be as follows:

1. Management Working Group: The Management Working Group will
have at least the following functions and duties and other duties as assigned by the North
System Customers:
a.
Review Oak Lawn’s overall compliance with the terms and
conditions of this Agreement;
b.
Review the overall compliance of each of the North System
Customers with the terms and conditions of this Agreement and report on the
same to Oak Lawn at least on an annual basis if requested by Oak Lawn;
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c.
Review and provide recommendations to Oak Lawn and the North
System Customers regarding any proposed revisions to, or renewals of, this
Agreement;
d.
Review, evaluate and provide feedback on the compliance of
Oak Lawn and Chicago with the terms and conditions of the Chicago-Oak Lawn
Agreement, as such matters affect the North System Customers;
e.
Review and provide recommendations to Oak Lawn on all
purchases involving Major Capital Costs prior to approval by the corporate
authorities of Oak Lawn of the contracts relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the
Oak Lawn Regional Water System’s capital budget;
h.
On an annual basis, provide to Oak Lawn the capital improvement
plan of each Southwest System Customer for its respective Municipal Customer
Water System, and provide feedback and input to Oak Lawn on said plans;
i.
Review updates of the status of performance and improvements
under this Agreement and the Chicago-Oak Lawn Agreement, and coordinate
input and recommendations thereon from, the Operations Working Group and the
Finance/Administration Working Group;
j.
Provide feedback and input to Oak Lawn as well as the corporate
authorities of the Southwest Customers regarding performance under this
Agreement and the Chicago-Oak Lawn Agreement and matters involving the
Oak Lawn Regional Water System; and
k.
Make recommendations to and coordinate with Oak Lawn
regarding public information and education on matters involving this Agreement
through various methods and programs, such as public meetings, newsletters,
websites, and social media.
l.
Approve the contractor (i.e. lowest qualified bid) and any proposed
engineering (design and construction) for the remaining bid packages as well as
any additional proposed engineering requirements that are over $5,000.
m.
Receive and review the regional water system water loss report on
an annual basis.
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n.
Approve the true-up of budgeted versus actual cost of the rate for
the North System Customers on an annual basis.
2. Operations Working Group: The Operations Working Group will have at
least the following functions and duties and other duties as assigned by the North System
Customers:
a.
Review and provide feedback to Oak Lawn regarding Oak Lawn’s
duty to provide the supply of Chicago Water required under this Agreement;
b.
Review operational practices and procedures of Oak Lawn in the
operation of the Oak Lawn Regional Water System;
c.
Review the operational practices and procedures of each of the
North System Customers in the operation of their respective Municipal Customer
Water Systems, as such matters affect the Oak Lawn Regional Water System, and
report on the same to Oak Lawn at least on an annual basis if requested by
Oak Lawn;
d.
Provide input to Oak Lawn to develop appropriate methods for,
and to improve, operational coordination in the operation of the Oak Lawn
Regional Water System as it delivers Chicago Water to the North System
Customers;
e.
Review and provide recommendations to the Management
Working Group and Oak Lawn on all purchases involving Major Capital Costs
prior to approval by the corporate authorities of Oak Lawn of the contracts
relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input to the Finance/Administration Working Group on proposed
Oak Lawn budget components for the Oak Lawn Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the capital
budget for the Oak Lawn Regional Water System;
h.
Encourage continued and ongoing day-to-day communication
between operators of the Oak Lawn Regional Water System and operators of the
North System Customers’ Municipal Customer Water Systems;
i.
Review the Chicago Water use requirements of the North System
Customers and the parameters under which such Chicago Water is to be
delivered;
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j.
Review the quality and source of Chicago Water provided to the
North System Customers under the Agreement;
k.
Review, discuss and communicate regarding potential and actual
emergency conditions that may affect the delivery of Chicago Water under this
Agreement;
l.
Review, discuss and communicate regarding potential and actual
events that may result in planned curtailment or planned shut-downs of, or other
impacts on, the Chicago Water supply under this Agreement;
m.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Oak Lawn Water Division provides support and services to the Oak Lawn
Regional Water System; and
n.
Provide input and recommendations on these matters to the
Management Working Group.
3. Finance/Administration Working Group: The Finance/Administration
Working Group will have at least the following functions and duties and other duties as
assigned by the North System Customers:
a.
Conduct, at least on an annual basis, a review of the billing
procedures, schedules, and invoices from Oak Lawn to the North System
Customers, including supporting documentation as requested;
b.
Conduct, at least on an annual basis, a review of the components in
the water rate charged by Oak Lawn to the North System Customers, and any
changes to or adjustments in the rate;
c.
Review and communicate in regard to changes or adjustments to
the Chicago Water rates;
d.
Conduct, at least on an annual basis, a review of Oak Lawn’s debt
schedules pertaining to the Oak Lawn Regional Water System, as well as any
costs allocated to the North System Customers and the formulas used to calculate
the North System Customers’ required reimbursement of such costs;
e.
Review the financial impact of, and provide recommendations to,
the Management Working Group on proposed financing methods, if financing is
necessary, for all purchases involving Major Capital Costs prior to approval by
the corporate authorities of Oak Lawn of the contracts relating to those costs and
other capital items in Oak Lawn’s Asset Management Program;
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f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
g.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Division provides support and services to the Oak Lawn Regional Water System;
h.
Review the financial impact of the use of the Oak Lawn Regional
Water System by Municipal Customers other than the North System Customers
who are Parties under this Agreement, and costs assigned to such Municipal
Customers, including any amounts such other customers may be required to pay
as a fair share, equitable contribution based on the terms of this Agreement; and
i.
Provide input and recommendations on these matters and proposed
System Projects to the Management Working Group.
4. Change Order Working Group: The Change Order Working Group will
be provided with bid package change orders that exceed $20,000 in construction cost per
occurrence to review and approve or reject. The Change Order Working Group, Oak
Lawn’s Consulting Engineer, and Oak Lawn will have at least the following functions
and duties:
a. Oak Lawn’s Consulting Engineer:
i.

Determine if a change order meets the qualifications for
review by the Change Order Working Group and Oak
Lawn.

ii.

Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn will discuss all change
orders at weekly coordination meetings.

iii.

If the change order qualifies for review by the Change
Order Working Group, then Oak Lawn’s Consulting
Engineer will provide that change order to them for review.

iv.

If the change order is approved by the Change Order
Working Group, Oak Lawn’s Consulting Engineer will
issue a Work Change Directive to the Contractor or issue a
change order to the Contractor which may be comprised of
several approved Work Change Directives.

v.

If the change order is not approved then Oak Lawn’s
Consulting Engineer, the Change Order Working Group,
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and Oak Lawn will review the recommendations of both
consulting engineers, arrange the necessary meeting to
determine the solution, if possible, and issue the
appropriate direction to the Contractor.
b. Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn:
i.

Timely review change order requests

ii.

Attend meetings or conference calls to address and review
recommendations of the consulting engineers

iii.

Issue decisions on whether change orders requiring Change
Order Working Group approval are approved or not
approved within three (3) business days from receipt by
Oak Lawn’s Consulting Engineer in writing.

II.
Notice of Oak Lawn Meetings. Oak Lawn shall provide notice to the North System
Customers of any meeting of the Oak Lawn corporate authorities, or any board, committee,
commission, advisory group or other similar body of Oak Lawn when Oak Lawn anticipates that
the agenda for a meeting of any such body will include matters relating to the Oak Lawn
Regional Water System. Such notice to the North System Customers shall be given to the North
System Customers at the same time as notice is given to the members of any such body and shall
include copies of the agenda and any agenda materials provided to such body. The North
System Customers shall be responsible, not less often than annually, to provide an email address
for such notifications, and sending to such addresses shall be adequate notice.
III.
Audited Financial Statements. Oak Lawn shall provide to the North System Customers,
within two hundred ten (210) days after the close of each of its Fiscal Year, an audit of the
Oak Lawn Regional Water System financial records prepared by a certified public accounting
firm retained by Oak Lawn for such Fiscal Year.
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FIRST AMENDED AND RESTATED
•REGIONAL WATER SYSTEM•
WATER SALE, PURCHASE AND SERVICE AGREEMENT
BETWEEN THE VILLAGE OF OAK LAWN, ILLINOIS AND
CERTAIN OF ITS MUNICIPAL CUSTOMERS
This Water Sale, Purchase and Service Agreement made and entered into as of the
Effective Date defined below, and amended as of November 1, 2020, by and between the
VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, an Illinois municipal corporation and home
rule unit duly organized and existing under the laws of the State of Illinois (“Oak Lawn”), and
each of the following units of local government who shall become signatories to this Agreement
(the “North System Customers”):
Village of Chicago Ridge
City of Palos Hills

Village of Palos Park

all of Oak Lawn and the named municipalities referred to collectively as the “Parties” and each
individually as a “Party.”
WITNESSETH:
PREAMBLES
A. The City of Chicago (“Chicago”) currently owns and operates a water system
(“Chicago Water System”), which supplies Lake Michigan derived raw water treated to then
current potable water standards in accordance with applicable State of Illinois and United States
federal laws (“Chicago Water”) to various customers, including Oak Lawn.
B. A municipal water system (a “Water System”) means a system for the supply of
water, including but not limited to all facilities and equipment, land, easements, rights-of-way
over lands and waters, pumping, storage facilities, mains, pipelines and appurtenances acquired
and used or useful for the purposes of treating, providing and transmitting water to customers of
such municipality, and also includes, where in place, such facilities, equipment, land, water
rights, easements, rights-of-way, and appurtenances so acquired and used or useful for the
purpose of taking and treating water.
C. Oak Lawn owns and operates a Water System, consisting of three major elements
described as follows: (1) that portion of the Water System that is used to service its retail
customers (as now in existence and as improved in the future, the “Oak Lawn Retail Water
System” or its “Municipal Customer Water System”), described in Exhibit “A” attached hereto;
(2) that portion of the Water System (as now in existence and as improved in the future, the
“Oak Lawn Regional Water System” as more particularly defined in the text below) which
serves all of its customers not served by the Oak Lawn Retail Water System (consisting of
municipalities for municipal use and for resale by such municipalities to residents and others);

and (3) the Oak Lawn Southeast System (as defined in the text below), which may or may not
become part of the Oak Lawn Regional System as described in Preamble H below.
D. The Oak Lawn Regional Water System delivers Chicago Water to municipalities
either directly or indirectly through adjacent Water Systems, described as follows: (1) a system
owned and operated by Oak Lawn (the “Oak Lawn Southeast System”) serving the Villages of
Country Club Hills, Matteson, and Olympia Fields (which system may become part of the
Oak Lawn Regional System as described in Preamble H below), and (2) a system not owned or
operated by Oak Lawn (the “Tinley Park Branch System”) serving the Villages of Tinley Park,
Mokena and New Lenox and which may serve the Illinois American Water Company at its
service area in the Village of Orland Hills and vicinity (The Oak Lawn Regional Water System
does not include the Tinley Park Branch System).
E. The current municipal customers (“Municipal Customers”) of the Oak Lawn
Regional Water System are as follows: (1) the Oak Lawn Retail Water System; (2) Village of
Chicago Ridge (“Chicago Ridge”); (3) City of Country Club Hills (“Country Club Hills”) as
served by the Oak Lawn Southeast System; (4) Village of Matteson (“Matteson”) as served by
the Oak Lawn Southeast System; (5) Village of Mokena (“Mokena”) as served through the
Tinley Park Branch System; (6) Village of New Lenox (“New Lenox”) as served through the
Tinley Park Branch System; (7) City of Oak Forest (“Oak Forest”); (8) Village of Olympia
Fields (“Olympia Fields”) as served by the Oak Lawn Southeast System; (9) Village of Orland
Park (“Orland Park”); (10) City of Palos Hills (“Palos Hills”); (11) Village of Palos Park
(“Palos Park”); and (12) Village of Tinley Park (“Tinley Park”) as served through the Tinley
Park Branch System; provided, however, that (a) such term shall not include a municipality no
longer served by the Oak Lawn Regional Water System for a reason other than force majeure;
(b) as to each covenant or representation of a Municipal Customer made in this Agreement, such
term is limited to the Parties hereto; and (c) Chicago Water to be delivered to Mokena and
New Lenox shall be delivered to Tinley Park at the Points of Delivery to the Tinley Park Branch
System.
F. Each Municipal Customer currently owns and operates its own Water System (each
a “Municipal Customer Water System”). For convenience and clarity, Chicago Ridge, Palos
Hills, and Palos Park may be referred to as the “North System Customers”; Country Club Hills,
Matteson, and Olympia Fields may be referred to as the “Southeast System Customers”; and
Mokena, New Lenox, Oak Forest, Orland Park and Tinley Park may be referred to as the
“Southwest System Customers”.
G. The points of delivery (the “Points of Delivery”) from the Oak Lawn Regional
Water System to the Oak Lawn Retail Water System and to each of the North System Customers
are as shown in Exhibit “B” attached hereto.
H. Oak Lawn, through the Oak Lawn Regional Water System and the Oak Lawn
Southeast System, serves Chicago Water to the Southeast System Customers pursuant to existing
contracts (the “Existing Southeast Customer Contracts”), copies of which all Parties have
received; Oak Lawn has offered a Conforming Agreement (as hereinafter defined) to the
Southwest System Customers and to the Southeast System Customers; and Oak Lawn anticipates
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that the Southwest System Customers will execute and deliver a Conforming Agreement (when
so executed by the Southwest System Customers and Oak Lawn, the “Southwest System
Customer Agreement”), which Southwest System Customer Agreement shall be on file in the
office of the Oak Lawn Village Clerk. As of the time of the offer of this Agreement to the North
System Customers, there is no expectation or determination as to whether the Southeast System
Customers will enter into a Conforming Agreement (should they do so, it may be referred to as
the “New Southeast Customer Agreement”); and the Parties hereto acknowledge that insofar as
this Agreement allows, but is not dependent on, execution and delivery of the New Southeast
Customer Agreement, certain provisions herein have been written in the alternative, either of
which is acceptable to the Parties.
I. So long as the Southeast System Customers do not execute the Conforming
Agreement, the Oak Lawn Southeast System will remain an independent water system and not
be a part of the Oak Lawn Regional System. Subject to the terms of this Agreement, the
Southeast System Customers may enter into future written water agreements with Oak Lawn
(becoming “Future Water Customers” as hereinafter defined) and, further, it is possible that
Oak Lawn may enter into future written agreements to supply other municipalities or private
entities with Chicago Water through the Oak Lawn Regional Water System (thereby also
becoming Future Water Customers) or to supply Chicago Water to Emergency Water Customers
(as hereinafter defined).
J. Each Municipal Customer as Party to this Agreement finds that it is advisable for
such Municipal Customer to continue to obtain from the Oak Lawn Regional Water System a
continuing supply of Chicago Water for its Municipal Customer Water System.
K. Oak Lawn finds that it is advisable to supply Chicago Water to the Municipal
Customers who are Parties pursuant to the terms and conditions of this Agreement.
L. Oak Lawn has provided by contract with Chicago for a supply of Chicago Water
pursuant to the “Water Supply Agreement between the City of Chicago, Illinois, and the Village
of Oak Lawn, Illinois,” dated February 8, 2013, Agreement No. OL-2013 (“Chicago-Oak Lawn
Agreement”).
M. Oak Lawn has determined and the Municipal Customers as Parties to this
Agreement have concurred that the capacity of the existing Oak Lawn Regional Water System
(“Current System Capacity”) is not adequate to serve the needs of the Municipal Customer
Water Systems, as such needs may exist as of the Effective Date and through the year 2030; and
Oak Lawn has determined to improve and expand the Oak Lawn Regional Water System with
the goal of providing the Municipal Customers with an adequate supply of Chicago Water (the
“2013 Regional System Improvements”), which 2013 Regional System Improvements shall
include but not be limited to the installation of a “West Side Transmission Main” and associated
piping, valves, pump station improvements, standby engine generator improvements, and
electrical distribution and motor control equipment improvements; and the preliminary
description of which improvements is as depicted in Exhibit “C” attached hereto.
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N. To pay the costs of the 2013 Regional System Improvements, Oak Lawn has
determined that it is necessary for it to borrow money and issue its New Series Bonds (as
hereinafter defined) in evidence thereof.
O. Each Municipal Customer has received from the State of Illinois Department of
Natural Resources (“IDNR”), a current allocation of Lake Michigan water as shown in
Exhibit “D” attached hereto which (as shown) includes allocations for the listed years up to and
including the year 2030 (the allocation for each year as shown in said Exhibit being the “Current
Year Allocation” for such year and the allocation for the year 2030 as shown in said Exhibit
being the “2030 Allocation”).
P. Pursuant to the Illinois Municipal Code, including but not limited to, 65 ILCS
5/11-124-1 et seq., 65 ILCS 5/11-129-1 et seq., and 65 ILCS 5/11-139-1 et seq., the Illinois
Intergovernmental Cooperation Act, 5 ILCS 220/1 et seq., Article VII, Section 10 of the
1970 Constitution of the State of Illinois, and applicable home rule powers of Oak Lawn under
Article VII, Section 6 of the 1970 Constitution of the State of Illinois, Oak Lawn and the
Municipal Customers are authorized to enter into this Agreement.
Q. Except as expressly provided or required by the terms of this Agreement, nothing in
this Agreement is intended to cause or result in relinquishment of ownership or change in use by
Oak Lawn in any part of the Oak Lawn Retail Water System or Oak Lawn Regional Water
System or to cause or result in the relinquishment of ownership or change in use by any
Municipal Customer in any part of its respective Municipal Customer Water System; provided,
however, that Oak Lawn has expressly acknowledged (1) the use of an existing transmission
main, beginning at 146th Street and Central Avenue and ending at the existing Point of Delivery
to Orland Park (the “Orland Spur One Main”) which is owned by Orland Park, (2) the use of a
new transmission main to be constructed beginning at 151st Street and the ComEd Corridor west
of Harlem Avenue and ending at the existing Point of Delivery to Orland Park (the “Orland Spur
Two Main”) which will be owned by Orland Park and (3) the requirement that the Oak Lawn
Regional Water System maintain said mains in accordance with Sections 11.C and D of this
Agreement.
R. To better assure continuity and cooperation among the Parties, they have agreed to
the Statement of Mutual Cooperation Process as set forth in Exhibit “P” attached hereto.
S. Certain costs and amounts (including debt service on certain Old Bonds) due to or
from Oak Lawn and certain other municipalities served by the existing Oak Lawn Regional
Water System have been preserved and provided for under the Southwest System Customer
Agreement, as set forth in Exhibit “K” attached hereto.
T. Oak Lawn and the other Parties hereto have each, respectively, duly authorized their
respective Presidents or Mayors to sign and their Municipal Clerks to attest this Agreement.
NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and
undertakings contained herein, and other valuable consideration the receipt and sufficiency of
which is hereby acknowledged by the undersigned, the Parties hereby agree as follows:
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Section 1.

Recitals and Definitions.

A. Recitals. The above paragraphs and recitals are hereby incorporated by reference, as
if set forth within this Section 1.
B. Definitions. Capitalized Words and terms used in this Agreement shall have the
meanings given them, unless the context or use clearly indicates another or different meaning is
intended. Words and terms defined in the singular may be used in the plural and vice-versa.
Reference to any gender shall be deemed to include the other and also inanimate persons, such as
corporations, where applicable.
“Aggregate Costs” means all costs to be assessed and payable pursuant to this
Agreement, except payments to be made for the Old Bonds, and includes, without limitation,
inter alia, all Operation and Maintenance Costs, Capital Costs and Charges, Other
Non-Operating Charges, and Default Costs.
“Aggregate Costs Template” means that template for presentation of Aggregate Costs as
shown in Exhibit “Q”.
“Agreement” means this Water Sale, Purchase and Service Agreement.
“Asset Management Program” means a written document providing asset management
planning to determine the condition, and identify maintenance, rehabilitation and replacement
needs, of the Oak Lawn Regional Water System, in a manner consistent with the International
Infrastructure Management Manual, International Edition 2011, by the National Asset
Management Support Group, and providing for the implementation of such system operations,
repairs, rehabilitations and replacement as will meet such needs in a timely and practical manner.
“Arrearages” means the amount in arrears when any Municipal Customer does not pay
its share of Aggregate Costs when due, as more fully defined in Section 17.
“Authorized Representative” means such term as is defined in the text below, relating to
Executive Consent Obtained, in Section 26.C.
“Available Capacity” means the capacity of the Oak Lawn Regional Water System to
deliver Chicago Water from time to time in excess of the obligation at such time to deliver
Chicago Water pursuant to (1) this Agreement including the required Daily Peaking Factor,
(2) Existing Southeast Customer Contracts or New Southeast Customer Agreements (as
applicable), (3) North Customer Agreements, (4) agreements with Future Water Customers then
in full force and effect, and (5) agreements with Emergency Water Customers then in effect.
Available Capacity shall be determined using the applicable methodology set forth in
Exhibit “L” by an independent consulting engineer having a national reputation for expertise in
such matters and selected by Oak Lawn.
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“Bid Package” means the bidding and construction documents, drawings, specifications,
and related documents related to a segment or phase of the construction of 2013 Regional
System Improvements, as listed in Exhibit “C”.
“Bond” means and includes any instrument by whatever name given providing for the
payment of money executed by or on behalf of Oak Lawn or which Oak Lawn has assumed or
agreed to pay, including, without limitation of the foregoing, bonds, notes, contracts, leases, loan
agreements, certificates, and any other form of third party indebtedness, the proceeds of which
are used to pay Aggregate Costs or provide reserves for the same; provided, however, that the
definition of Bonds expressly excludes the Old Bonds.
“Bond Counsel” means counsel of recognized standing in the field of law relating to
municipal bonds.
“Budget Template” means that template for presentation of the budget for Systems
Operations Costs as shown in Exhibit “R”.
“Buy In Base” means all Capital Costs and Charges as paid from the Effective Date up
until the Connection Fee Date, as future valued from the due dates of such costs to the
Connection Fee Date at the weighted average true interest cost of all Bonds ever issued on or
after September 1, 2013 for the Oak Lawn Regional Water System compounded annually.
“Buy In Base for Old Bonds” means the debt service principal and interest paid by Oak
Lawn on the Old Bonds through the Connection Fee Date for the improvements proposed to be
utilized by the Southeast System Customer or other Future Water Customer pursuant to
Section 21.D and Exhibit “K” of this Agreement.
“Capital Costs and Charges” means and includes all capital costs payable or accrued in a
given period of the Oak Lawn Regional Water System, and includes, for purposes of this
Agreement, and without limitation, inter alia, all of the following: (1) interest on and principal
of and premium, if any, on all Bonds; (2) payments with respect to interest rate exchange
agreements entered into in connection with any Bonds; (3) bond insurance, letter or line of credit
payments or fees, remarketing fees, or like charges in connection with the issuance of Bonds;
(4) rating agencies, legal, financial, administrative, trustee, bond registrar, paying agent,
depository, filing and similar fees in connection with the issuance of Bonds; (5) reserves to be
provided for debt service on Bonds; and (6) Default Costs Allocable to Bonds.
“Chicago” means the City of Chicago.
“Chicago-Oak Lawn Agreement” means the Water Supply Agreement Between the City
of Chicago, Illinois and the Village of Oak Lawn, Illinois dated February 8, 2013, Agreement
No. OL-2013.
“Chicago Ridge” means the Village of Chicago Ridge, Illinois.
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“Chicago Water” means the Lake Michigan derived raw water treated to the then current
potable water standards in accordance with applicable State of Illinois and United States federal
laws.
“Chicago Water System” means a water system currently owned and operated by the
City of Chicago.
“Common Usage Rate” means a rate to be paid by a Municipal Customer or Future
Water Customer for a portion of the Aggregate Costs to be paid by such Municipal Customer or
Future Water Customer, stated as a dollar cost per 1,000 gallons of Chicago Water delivered, and
determined on the basis of the amount of Chicago Water delivered to such Municipal Customer
or Future Water Customer at its Point(s) of Delivery in the applicable period.
“Component” means a material component of the Oak Lawn Regional Water System
which provides service to a Municipal Customer or Future Water Customer, as applicable, based
upon the report of an independent engineer.
“Component Cost” means the cost of a Component.
“Component Cost Share” means the share in a Component Cost determined by a fraction
the numerator of which shall be a Municipal Customer’s or Future Water Customer’s 2030
Allocation, as applicable, and the denominator of which shall be the sum of the 2030 Allocations
of the Municipal Customer or Future Water Customer, as applicable, which also are served by
the Component; provided, however, that Oak Lawn has been allocated an additional Component
Cost Share (resulting in an increased Proportionate Share) representing its ownership, right, and
title to the Oak Lawn Reserved Share.
“Conforming Agreement” means a water sale, purchase and service agreement in
substantially the form of this Agreement (excepting, expressly, the Statement of Mutual
Cooperation Process, which may, but need not be, a part of any such Agreement) having no
Favorable Provision.
“Connection Fee Date” means the date on which a Future Water Customer (1) connects
to the Oak Lawn Regional Water System or (2) if such Customer is already connected to the
Oak Lawn Regional Water System, the effective date of the new contract.
“Corporate Consent Obtained” means such term as is defined in Section 26.
“Cost Methodology” means the basis for allocation of Proportionate Shares hereunder,
being the determination of Component Cost Shares based upon the report of an independent
consulting engineer.
“Country Club Hills” means the City of Country Club Hills, Illinois.
“Current System Capacity” means the capacity of the existing Oak Lawn Regional Water
System.
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“Current Year Allocation” means the allocation of Chicago Water each Municipal
Customer has received from the IDNR for each given year as conclusively determined for all
purposes of this Agreement by reference to Exhibit “D”.
“Daily Peaking Factor” means the maximum amount of Chicago Water the Oak Lawn
Regional Water System is capable of delivering to a given Municipal Customer but not less than
an amount equal to such Municipal Customer’s Current Year Allocation divided by 365
(expressed in millions of gallons) multiplied by 2.0.
“Default Costs” means costs paid by Municipal Customers due to the default by other
Municipal Customers to pay Aggregate Costs as required by Section 15; provided, however, such
costs shall not include the portion of Aggregate Costs allocable to Equitable Return.
“Default Costs Allocable to Bonds” means the portion of Default Costs allocable to the
payment of the amounts noted in clauses (1) to (5), inclusive, of Capital Costs and Charges.
“Default Costs Allocable to Other Aggregate Costs” means all Default Costs other than
Default Costs Allocable to Bonds.
“Default Proportionate Share” means a percentage that is equal to 100 times a fraction,
the numerator of which shall be the Proportionate Share (as defined herein) of each Municipal
Customer and the denominator of which shall be the sum of the Proportionate Shares of all of the
Municipal Customers then not in default with respect to a payment required for Bonds.
“Effective Date” means the date defined as such in the text of this Agreement in
Section 41.
“Electricity Costs” means all costs of electricity, including demand charges, of the
Oak Lawn Regional Water System allocated to each Municipal Customer in accordance with the
relative shares as set forth in Exhibit “F” attached hereto.
“Emergency Borrowings” means such term as defined in Section 4.D.
“Emergency Event” means an unexpected condition that, if not addressed by Oak Lawn
as the operator of the Oak Lawn Regional Water System, poses an immediate risk to the
operation of or of failure to operate the Oak Lawn Regional Water System that will cause
damage to health, property or the environment.
“Emergency Event Costs” means only those costs necessary to eliminate the immediate
risk of damage to health, property or the environment presented by an Emergency Event, but not
including the balance of the System Repair or Major Capital Cost necessary to complete any
longer term repair or remediation that may be necessary thereafter.
“Emergency Water Customers” means customers purchasing Chicago Water from
Oak Lawn on a short-term basis from time to time, which purchases are subject to the standards
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set forth in Section 7.D of this Agreement and will not adversely affect the Municipal
Customers.
“Equitable Return” means the amount set forth as follows:
(A)

for purposes of this definition, the following further terms are defined:

(1)
“Annual Increase” means an increase in the rate of return over the
rate for the prior Fiscal Year equal to the greater of 2% or the increase in the PPI,
year over year, as most recently published;
(2)
“Initial Rate” means $0.05 (5 cents) per 1,000 gallons of Chicago
Water delivered under this Agreement;
(3)
“Subsequent Rate” means $0.10 (10 cents) per 1,000 gallons of
Chicago Water delivered under this Agreement;
(B)
For the Fiscal Year 2014 and each Fiscal Year thereafter until the end of
the Fiscal Year 2020, Equitable Return shall be the Initial Rate;
(C)
For the Fiscal Year 2021 and each Fiscal Year thereafter until the end of
the Fiscal Year after the Fiscal Year in which the 2013 Regional System Improvements
are Substantially Complete and Operational, Equitable Return shall be the Subsequent
Rate; and
(D)
For each Fiscal Year thereafter Equitable Return means the rate of such
return for the prior Fiscal Year plus the Annual Increase.
“Executive Consent Obtained” means such term as is defined in Section 26.
“Existing Southeast Customer Contracts” means the contracts in place as of July 1, 2013,
pursuant to which Oak Lawn is supplying the Southeast System Customers with Chicago Water
through the Oak Lawn Regional Water System and the Oak Lawn Southeast System.
“Favorable Provision” means any provision that is more advantageous to or protective
of the interests of any other Municipal Customer or Future Water Customer than the provisions
of this Agreement are to the interests of the North System Customers; provided, however, that it
shall not include any provision that is temporary in nature and addresses unique circumstances
applicable only to the other Municipal Customer or Future Water Customer.
“Financing Plan and Parameters” means a plan and related parameters for the financing
of the construction of one or more System Projects. Each Financing Plan and Parameters shall
include (but are not limited to) the following elements: a description of the proposed Bonds,
including the source of funds of the proposed Bonds, the structure (fixed, variable or other), the
maximum principal amount, interest rate parameters, duration of the repayment period, and the
time at which repayments by Oak Lawn will be required (if such repayment schedule
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necessitates that such Capital Costs and Charges be billed and payable on a schedule other than
quarterly as described in Section 15.B), and the maximum amounts for the various reserve funds
or accounts required in connection therewith.
“Fiscal Year” means the fiscal year of Oak Lawn and is the calendar year, January 1
through December 31; provided, however, that Oak Lawn may change its fiscal year or the fiscal
year solely as it relates to the Oak Lawn Regional Water System from time to time upon
reasonable notice to the Municipal Customers and upon taking reasonable transitional measures
with respect to budgeting and establishment of rates.
“Force majeure” means acts of God, strikes, lockouts or other industrial disturbances,
acts of a 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, landslides, lightning,
earthquakes, fires, hurricanes, tornadoes, 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 failure of Chicago Water supply, and inability on
the part of Oak Lawn to deliver Chicago Water, or of any Municipal Customer to receive
Chicago Water, that is not as a result of the Party’s own actions or inactions, and on account of
any other causes not reasonably within the control of the Party claiming such inability.
“Full Water Requirements” means, with respect to a Municipal Customer, the amount of
Chicago Water necessary from time to time to meet the potable water requirements of (1) all then
current customers served by the Municipal Customer Water System (including municipal use
where applicable) whether within or outside of the corporate limits or applicable service area of
the Municipal Customer, and (2) all then current customers served by a Municipal Customer’s
wholesale Water System, if any.
“Future Improvements” means future improvements to a Municipal Customer Water
System involving structures for the receipt of Chicago Water from Oak Lawn.
“Future Series Bonds” means, and is limited to, Bonds the proceeds of which are
necessary or advisable to accomplish any lawful corporate purpose of the Oak Lawn Regional
Water System, including but not limited to the following: (1) to repair, replace, maintain,
rehabilitate or otherwise make more efficient or usable, or to improve the Oak Lawn Regional
Water System in a manner to continue to serve or to better serve the Municipal Customers; (2) to
otherwise improve or extend the Oak Lawn Regional Water System in a manner, which will not
be likely to increase the costs to the Municipal Customers of Chicago Water service over the
term of this Agreement; or (3) will result in long-term benefits to Oak Lawn and to the
Municipal Customers, and includes Bonds in one or more series, issued from time to time, to
refund or further refund such Bonds.
“Future Water Customers” means municipalities or private entities with whom
Oak Lawn may enter into future written agreements to supply Chicago Water through the
Oak Lawn Regional Water System.
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“IDNR” means the State of Illinois Department of Natural Resources or a successor to
the applicable responsibilities of such department.
“IEPA” means the State of Illinois Environmental Protection Agency or a successor to
the applicable responsibilities of such agency.
“Major Capital Costs” means, for any Fiscal Year, those acquisitions, repairs,
replacements, rehabilitations, or improvements which would qualify as System Repairs but for
their cost, either as a discrete Repair Item or due to the aggregate of such costs; provided,
however, such term shall not include any costs of the 2013 Regional System Improvements.
“Matteson” means the Village of Matteson, Illinois.
“Meters, Valves and Controls” means the necessary meter vaults and water meters for
measuring properly the quantity of Chicago Water delivered under this Agreement and the
structures Oak Lawn deems necessary to house such equipment and devices.
“Mokena” means the Village of Mokena, Illinois.
“Moody’s” means Moody’s Investors Service, Inc., its successors and assigns, and, if
such corporation shall no longer perform the functions of a securities rating agency, “Moody’s”
shall be deemed to refer to any other nationally recognized securities rating agency designated by
Oak Lawn.
“Municipal Customer Improvements” means improvements planned for construction by
the Municipal Customers as set forth in Exhibit “I”.
“Municipal Customers” means the current municipal customers of the Oak Lawn
Regional Water System as follows: (1) the Oak Lawn Retail Water System; (2) Chicago Ridge;
(3) Country Club Hills as served by the Oak Lawn Southeast System; (4) Matteson as served by
the Oak Lawn Southeast System; (5) Mokena as served through the Tinley Park Branch System;
(6) New Lenox as served through the Tinley Park Branch System; (7) Oak Forest; (8) Olympia
Fields as served by the Oak Lawn Southeast System; (9) Orland Park; (10) Palos Hills,
(11) Palos Park; and (12) Tinley Park as served in part through the Tinley Park Branch System.
“Municipal Customer Water System” means the retail Water System currently owned
and operated by each Municipal Customer.
“Municipal Manager” means the chief administrative officer of the Municipal Customer
(whose title shall usually be “Village [City] Manager” or “Village [City] Administrator”).
“New Lenox” means the Village of New Lenox, Illinois.
“New Series Bonds” means the one or more series of Bonds that will be issued by
Oak Lawn for the purpose of financing the cost of the 2013 Regional System Improvements, and
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includes Bonds in one or more series, issued from time to time, to refund or further refund such
Bonds.
“New Southeast Customer Agreement” means the Chicago Water Sale, Purchase and
Service Agreement between Oak Lawn and the Southeast System Customers, based upon a
Conforming Agreement, as and if executed and delivered on or before December 31, 2014.
“North Customer Agreement” means this Water Sale, Purchase and Service Agreement
between Oak Lawn and the North System Customers and may be used interchangeably with the
term: Agreement.
“North System Customers” means Chicago Ridge, Palos Hills, and Palos Park.
“Oak Forest” means the City of Oak Forest, Illinois.
“Oak Lawn” means the Village of Oak Lawn, Illinois.
“Oak Lawn Regional Water System” means all real or personal property now in existence
or obtained in the future used or useful in the treating (if and to the extent applicable), pumping,
and maintenance of water delivery or transmission of Chicago Water to the Municipal
Customers, Future Water Customers and Emergency Water Customers, except as follows: real
or personal property obsolete or deemed, in the reasonable discretion of Oak Lawn, to be no
longer used or useful to the Oak Lawn Regional Water System, and also such conduit or other
pipes and appurtenances to be purchased solely at the cost of Oak Lawn for any of its corporate
purposes and laid in easements acquired in connection with the construction and operation of
said system.
“Oak Lawn Reserved Share” means 5 million gallons of water per day reserved to
Oak Lawn above and beyond the rights granted under this Agreement to the Oak Lawn Retail
Water System to Chicago Water for the use of such Oak Lawn Retail Water System.
“Oak Lawn Reserved Share Customer” means a municipality or private entity purchasing
Chicago Water from Oak Lawn and from the Oak Lawn Reserved Share.
“Oak Lawn Retail Water System” means that portion of the Oak Lawn Water System that
is used to service its retail customers, as now in existence and as improved in the future.
“Oak Lawn Southeast System” means the system owned and operated by Oak Lawn
serving the Southeast System Customers.
“Old Bonds” means outstanding bonds issued by Oak Lawn, the proceeds of which were
used to acquire, construct and install the portions of the Oak Lawn Regional Water System as it
now exists, and are as shown (with related debt service requirements) in Exhibit “K” attached
hereto, and includes bonds in one or more series, issued from time to time, to refund or further
refund such bonds; and the debt service requirements payable by the Municipal Customers on the
Old Bonds are as set forth in Exhibit “K”.
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“Old Bonds Special Connection Fee” means such term as is described in Section 21.D
and Exhibit “K”.
“Olympia Fields” means the Village of Olympia Fields, Illinois.
“Operation and Maintenance Costs” means and includes the cost of Chicago Water
pursuant to Section 15.A(1) of this Agreement, Electricity Costs, Pump Station Maintenance
Costs, Transmission Main Maintenance Costs and System Operations Costs. All cost items
assigned to any of these categories of costs of the operation and maintenance of the Oak Lawn
Regional Water System shall be as itemized in the budget and as set forth in the Budget
Template and to be listed generally in the format included in the Budget Template; provided,
however, such categories shall exclude, expressly, depreciation or amortization costs or charges
or costs or charges allocated and billed as Capital Costs and Charges; and, provided, further, that
in the event of any dispute as to the allocation of any Operations and Maintenance Costs, if it
shall be determined that a cost is not properly allocable to any of the Electricity Costs, Pump
Station Maintenance Costs or Transmission Main Maintenance Costs, in any re-computation,
then such cost shall be deemed a System Operations Cost and be recouped in that manner.
“Orland Park” means the Village of Orland Park, Illinois.
“Orland Spur One Main” means the portion of the existing transmission main owned by
Orland Park that begins at 146th Street and Central Avenue and ends at the existing Point of
Delivery to Orland Park.
“Orland Spur Two Main” means a new transmission main to be owned by Orland Park
that begins at 151st Street and the ComEd Corridor west of Harlem Avenue and ends at the
existing Point of Delivery to Orland Park and is located in right-of-way other than 151st Street.
“Other Agreement” means an Oak Lawn contract or agreement for water sale, purchase
or service with another Municipal Customer or Future Water Customer, other than an Oak Lawn
Reserved Share Customer, that is approved by a party to such contract or agreement during one
of the following periods: (i) within ninety (90) days prior to the approval of this Agreement by
any of the North System Customers, (ii) any time after any of the North System Customers have
approved this Agreement, or (iii) at any time during the Term of this Agreement or any extension
of the Term.
“Other Non-Operating Charges” means charges or assessments to provide (1) a reserve
for Operation and Maintenance Costs, (2) Equitable Return, (3) reserves for insurance purposes,
whether to provide for tort or other liabilities or for insurance against damage or destruction or
condemnation of the Oak Lawn Regional Water System, (4) net additional charges required by a
rate covenant or rate covenants as made by Oak Lawn in connection with the issuance of Bonds,
requiring rates for the Oak Lawn Regional Water System to be sufficient to provide for
Operation and Maintenance Costs, payment of Bonds, and a certain additional percentage of
Bond payments for what is known as “coverage,” deemed necessary or appropriate to obtain a
rating in the second highest rating category by one or more appropriate rating agencies so
providing a rating for Bonds (commonly referred to as “AA” or “Aa”), but in no event shall such
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coverage ratio be greater than 1.35, as may be set forth in any proceeding, resolution or
ordinance or document so authorized, such as an indenture, of Oak Lawn providing for the
issuance of Bonds, and which charge or assessment is not included within the definition of
Capital Costs and Charges, and (5) amounts assessed for the Renewal, Repair and Replacement
Reserve Fund.
“Palos Hills” means the City of Palos Hills, Illinois.
“Palos Park” means the Village of Palos Park, Illinois.
“Participating Customers” means the Municipal Customers and Future Water Customers
(as more fully defined in Section 21.B).
“Party” or “Parties” means Oak Lawn and one or more of the Municipal Customers
signatory hereto.
“Permitted Borrowings” means such term as is defined in Section 4.D, relating to the
issuance of Future Series Bonds.
“Points of Delivery” means points of delivery of Chicago Water from the Oak Lawn
Regional Water System to the Oak Lawn Southeast System Municipal Customers and to Tinley
Park on behalf of the Tinley Park Branch System and the points of delivery to each of the other
Municipal Customer Water Systems, all as shown in Exhibit “B” attached hereto.
“PPI” means the annual sum of the twelve (12) monthly increases or decreases in the
Producer Price Index for Total Manufacturing Industries, not seasonally adjusted, as such
monthly indexes appear in the PPI Detailed Report as published by the U.S. Department of
Labor, Bureau of Labor Statistics, as finalized in May of each year for the previous calendar
year, or if such index is no longer available, a reasonable replacement index.
“Projected Consumption” means the projected highest Chicago Water consumption of a
Future Water Customer for any twelve (12) month period during the three years following the
Connection Fee Date.
“Proportionate Share” means the share of the Capital Costs and Charges as charged
under this Agreement and to be payable by each of the Municipal Customers, determined using
the Cost Methodology, as a fair and equitable allocation, and is as set forth conclusively for all of
the Municipal Customers as shown in Exhibit “E” attached hereto (said Exhibit “E” set forth in
the alternative—Alternative 1 shall apply if Oak Lawn and the Southeast System Customers do
not enter into New Southeast Customer Agreement and Alternative 2 shall apply if such
Agreements be so entered into); provided, however, that the Proportionate Shares may be
modified pursuant to Section 4.D(4).
“Pump Station Maintenance Costs” means all costs assigned to the maintenance of
pumps and pump stations including System Repairs relating to same as reflected in the budget as
set forth in the Budget Template, allocated to the Oak Lawn Retail Water System and to each
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Municipal Customer in accordance with the relative shares as set forth in Exhibit “G” attached
hereto.
“Regional System Revenues” means all revenues from whatever source derived of the
Oak Lawn Regional Water System, including all Municipal Customers; provided, however,
Oak Lawn may exclude portions of such revenues from the lien of or the right to payment from
any Bonds.
“Regional System Revenue Bonds” means, collectively, New Series Bonds and Future
Series Bonds, as more fully defined in Section 4.
“Renewal, Repair and Replacement Reserve Fund” means the fund to be established by
the Oak Lawn Regional Water System as provided by this Agreement to be used to provide a
source of funds for Major Capital Costs, System Repairs, and Emergency Event Costs.
“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies Inc., its successors and assigns, and, if such entity shall no longer perform the
functions of a securities rating agency, “S&P” shall be deemed to refer to any other nationally
recognized securities rating agency designated by Oak Lawn.
“Security Deposit” means such term as is defined in Section 20.C.
“Southeast System Customers” means Country Club Hills, Matteson, and Olympia
Fields.
“Southwest System Customers” means Mokena, New Lenox, Oak Forest, Orland Park
and Tinley Park.
“Southwest System Customer Agreement” means the Water Sale, Purchase and Service
Agreement between Oak Lawn and the Southwest System Customers, based upon a Conforming
Agreement, as and if executed and delivered on or before December 31, 2014.
“Special Connection Fee” means a charge to a Future Water Customer (as more fully
defined in Section 21.B).
“Substantially Complete and Operational” means the status of the 2013 Regional System
Improvements as substantially complete and operational, as certified by the independent engineer
in responsible charge of the project, which certification shall include a statement that the system
as so improved is then capable of delivering not less than 95% of the required Chicago Water to
be supplied to the North System Customers pursuant to this Agreement in the year 2030.
“System Operations Costs” means and includes those costs assigned to the operation and
maintenance of the Oak Lawn Regional Water System including System Repairs but not
including the cost of Chicago Water pursuant to Section 15.A(1) of this Agreement, Electricity
Costs, Pump Station Maintenance Costs, and Transmission Main Maintenance Costs. Costs not
itemized on the Budget Template that are not properly charged to any other category of
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Operations and Maintenance Costs may be added to this definition of System Operations Costs,
and allocations of costs shown on the Budget Template may be modified, only by Executive
Consent Obtained; provided, however, that where Oak Lawn proposes to add a cost to this
definition based on generally accepted accounting principles, Oak Lawn may do so without
Executive Consent Obtained if it demonstrates that (1) the cost due to such principles is a
required item and not a discretionary item, (2) Oak Lawn’s proposed implementation is an
efficient and cost effective manner of implementation of the requirement, and (3) the cost does
not add a cost to the North System Customers in an amount of more than $0.0125 (1.25 cents)
per 1,000 gallons of Chicago Water delivered times the gallons so delivered in the Fiscal Year in
which it is added; and provided further that Oak Lawn may not further increase that cost in any
subsequent Fiscal Year without Executive Consent Obtained.
“System Project” means the proposed 2013 Regional System Improvements and each
future Oak Lawn Regional Water System acquisition, repair, replacement, improvement or
extension, whether paid for by Regional System Revenue Bonds or other sources of funds.
“System Repairs” means, for any Fiscal Year, those acquisitions, repairs, replacements,
rehabilitations, or improvements, including for any Emergency Events (each, a “Repair Item”),
necessary or advisable in the reasonable discretion of Oak Lawn for the continued efficient and
effective operation of the Oak Lawn Regional Water System the costs of which do not exceed
$300,000 for Fiscal Year 2014, and for each Fiscal Year thereafter, said sum of $300,000
adjusted for any increase or decrease in the PPI from that in effect for the year 2014.
“Tax-Advantaged Status” means a status governed by federal income tax law excluding
from gross income for federal income tax purposes of the interest on any Bond or Bonds or the
entitlement to a credit payment from the United States Treasury as relates to any Bond or Bonds.
“Tax Laws” means the federal income tax laws, as amended from time to time, including
but not limited to, Section 141 of the Internal Revenue Code of 1986, as amended, and the
Treasury Regulations or any rulings promulgated thereunder or as affected by a decision of any
court of competent jurisdiction.
“Tinley Park” means the Village of Tinley Park, Illinois.
“Tinley Park Branch System” means a system not owned or operated by Oak Lawn
serving Tinley Park, Mokena and New Lenox, and which may serve the Illinois American Water
Company at its service area in the Village of Orland Hills and vicinity, and shall not be part of
the Oak Lawn Regional Water System.
“Transmission Main Maintenance Costs” means all costs assigned to the maintenance of
transmission elements of the Oak Lawn Regional Water System including pipes, and Meters,
Valves and Controls, and including System Repairs relating to the same as reflected in the
budget as set forth in the Budget Template, and allocated to the Oak Lawn Retail Water System
and to each Municipal Customer in accordance with the relative shares as set forth in
Exhibit “H”.
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“Water System” means a municipal water system for the supply of water, including but
not limited to all facilities and equipment, land, easements, rights-of-way over lands and waters,
pumping, storage facilities, mains, pipelines and appurtenances acquired and used or useful for
the purposes of treating, providing and transmitting water to customers of such municipality, and
also includes, where in place, such facilities, equipment, land, water rights, easements,
rights-of-way, and appurtenances so acquired and used or useful for the purpose of taking and
treating water.
“2013 Financing Plan and Parameters” means the Financing Plan and Parameters for
the 2013 Regional System Improvements as set forth in Exhibit “O” hereto.
“2013 Regional System Improvements” means improvements and expansions to the
Oak Lawn Regional Water System determined by Oak Lawn with the goal of providing
Municipal Customers with an adequate supply of Chicago Water; and such improvements and
expansions shall include but not be limited to the installation of a “West Side Transmission
Main” and associated piping, valves, pump station improvements, standby engine generator
improvements, and electrical distribution and motor control equipment improvements; and the
preliminary description of which improvements is as depicted in Exhibit “C” attached hereto;
and include, further, all legal, financial, engineering, advisory, Bond issuance and reserves, and
other reasonably related costs of providing and financing such improvements or expansions.
“2030 Allocation” means the allocation of Chicago Water each Municipal Customer
receives from the IDNR for the year 2030, fixed for purposes of this Agreement at the amounts
shown in Exhibit “D”.
Certain terms may be defined in the text above and below.
Section 2.

Oak Lawn to Serve and Municipal Customers to Take.

A. Basic Duties. Subject to the terms of this Agreement, Oak Lawn will provide and
serve Chicago Water to the Municipal Customers through the Oak Lawn Regional Water
System, and the Municipal Customers shall take Chicago Water and pay for same.
B. Nature of Payment Obligation; Take or Pay Obligation. Payments to be made
under this Agreement shall be an operation and maintenance expense of each Municipal
Customer Water System. Each Municipal Customer covenants that it will expressly provide in
any future ordinance, resolution or other proceeding which obligates its Municipal Customer
Water System for the payment of money that it will expressly declare payments pursuant to this
Agreement to be an operation and maintenance expense. All Capital Costs and Charges due and
payable hereunder shall be due and payable without setoff or counterclaim and irrespective of
whether such supply of Chicago Water is ever furnished, made available or delivered to the
Municipal Customer from the 2013 Regional System Improvements or whether any project for
the supply of Chicago Water contemplated by this Agreement is completed, operable or
operating and notwithstanding any suspension, interruption, interference, reduction or
curtailment of the supply of Chicago Water from any such project.
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Section 3. Conditions Precedent and Subsequent. It is expressly understood and
agreed that any obligation on the part of Oak Lawn to deliver Chicago Water from the Oak Lawn
Regional Water System as improved by the 2013 Regional System Improvements shall be
expressly conditioned upon the following: (1) the Chicago-Oak Lawn Agreement being in full
force and effect during the duration of this Agreement and Oak Lawn’s ability to secure and
maintain an adequate supply of Chicago Water under the Chicago-Oak Lawn Agreement.
Notwithstanding anything contained herein to the contrary, Oak Lawn shall not be obligated to
supply Chicago Water in volume, flow rate or quality in excess of the Chicago Water which
Chicago supplies to Oak Lawn; (2) approval by Chicago when required pursuant to the
Chicago-Oak Lawn Agreement; (3) sale of the New Series Bonds, obtaining other financing, or a
combination of New Series Bonds and other financing, in an amount or amounts sufficient to
assure payment of all costs of the 2013 Regional System Improvements; (4) obtaining all
necessary material, labor and equipment necessary for completion of the 2013 Regional System
Improvements; and (5) receiving the necessary permits and approvals of all federal, state and
local governmental entities and agencies having jurisdiction over the 2013 Regional System
Improvements or any aspect of same.
Section 4.

Bonds; Finance.

A. Regional System Revenue Bonds. Oak Lawn and the North System Customers
understand and agree as to the following: (1) Old Bonds remain outstanding, are the obligations
of certain other Municipal Customers (i.e. not of the North System Customers) and are payable
directly to Oak Lawn, not as Regional System Revenues, but as an independent obligation of the
named Municipal Customers, all as described in Exhibit “K”; (2) Oak Lawn intends to issue
New Series Bonds to pay the costs of the 2013 Regional System Improvements, some of which
costs have already been incurred and paid and will be reimbursed from the proceeds of New
Series Bonds; (3) New Series Bonds will be payable from Regional System Revenues; (4) for the
proper management and operation of the Oak Lawn Regional Water System in the future,
Oak Lawn intends to issue, from time to time, Future Series Bonds, payable from Regional
System Revenues; and (5) all such Bonds except the Old Bonds as enumerated shall constitute
the “Regional System Revenue Bonds”.
B. Plan of Finance and Issuance of New Series Bonds for Purposes of 2013 Regional
System Improvements. Oak Lawn shall use the proceeds of any New Series Bonds for paying the
costs of the 2013 Regional System Improvements and for paying the costs of the refunding of
said bonds from time to time in accordance with this Section 4.B and Section 4.C.
(1)
Oak Lawn has submitted to the Municipal Customers a plan and
parameters for the financing of the construction (collectively, “2013 Financing Plan and
Parameters”) of the 2013 Regional System Improvements with the New Series Bonds.
The 2013 Financing Plan and Parameters are set forth in Exhibit “O” hereto. The
2013 Financing Plan and Parameters so submitted are hereby approved by the North
System Customers.
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(2)
The issuance of any New Series Bonds by Oak Lawn for the purpose of
paying the costs of the 2013 Regional System Improvements shall be conditioned upon
the following:
(a)
If prior to the issuance of any New Series Bonds for the purpose of
2013 Regional System Improvements, Oak Lawn determines that its proposed
financing will be in compliance with the Financing Plan and Parameters,
Oak Lawn shall provide written notice to each Municipal Customer of such
financing not less than forty-five (45) calendar days prior to the issuance of the
New Series Bonds, which notice shall include a discussion demonstrating that the
proposed New Series Bonds will be in compliance with the Financing Plan and
Parameters and be accompanied by a certificate from a registered municipal
advisor that in his or her (their) opinion, the proposed New Series Bonds will be
in compliance with the Financing Plan and Parameters; provided, however, that
no approval or consent of any kind will be required from the Municipal
Customers in connection with the issuance of said New Series Bonds; or
(b)
If prior to the issuance of any New Series Bonds for the purpose of
paying the costs of the 2013 Regional System Improvements, Oak Lawn
determines that its proposed financing will not be in compliance with the
Financing Plan and Parameters, Oak Lawn shall provide to each Municipal
Customer sufficient information to demonstrate why the proposed New Series
Bonds will not comply with the Financing Plan and Parameters and shall explain
the details of the proposed New Series Bonds. In this event, Oak Lawn shall not
issue any portion of the New Series Bonds without Corporate Consent Obtained.
Such consent may be requested for either the specific Bonds then to be issued or
for an amendment to the subject Financing Plan and Parameters, or both.
C. Issuance of New Series Bonds for Refunding Purposes. The issuance of any New
Series Bonds by Oak Lawn for a refunding purpose shall be conditioned upon the following:
(1)
If Oak Lawn determines to issue New Series Bonds for refunding
purposes and the proposed debt service for said refunding bonds will be in compliance
with the Financing Plan and Parameters, Oak Lawn shall provide written notice to each
Municipal Customer not less than forty-five (45) calendar days prior to the issuance of
said refunding Bonds, which notice shall include a discussion demonstrating that the
proposed New Series Bonds will be in compliance with the Financing Plan and
Parameters and be accompanied by a certificate from a registered municipal advisor that
in his or her (their) opinion, the proposed New Series Bonds will be in compliance with
the Financing Plan and Parameters; then such refinancing may be undertaken by
Oak Lawn without the consent of the Municipal Customers; or
(2)
If Oak Lawn determines that the proposed debt service on said refunding
bonds will not be in compliance with the Financing Plan and Parameters, Oak Lawn shall
provide to each Municipal Customer sufficient information to demonstrate why the
proposed New Series Bonds will not comply with the Financing Plan and Parameters and
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shall explain the details of the proposed New Series Bonds. In this event, Oak Lawn
shall not issue any portion of the New Series Bonds for refunding purposes without
Corporate Consent Obtained. Such consent may be requested for either the specific
Bonds then to be issued or for an amendment to the subject Financing Plan and
Parameters, or both.
D. Plan of Finance; Issuance of Future Series Bonds for Non-Refunding Purposes.
The issuance of any Future Series Bonds for non-refunding lawful corporate purposes of the
Oak Lawn Regional Water System by Oak Lawn shall be conditioned upon the following:
(1)
For any issue of Future Series Bonds that meets each of the following
conditions (“Permitted Borrowings”);
(a)
debt service on all Permitted Borrowings shall not exceed
$100,000 for Fiscal Year 2014 and, for each Fiscal Year thereafter, said sum
adjusted for any increase or decrease in the PPI from that in effect for the year
2014; and
(b)
the term of any given Permitted Borrowing shall not be longer than
ten (10) years;
Oak Lawn shall provide written notice to each Municipal Customer of such Permitted
Borrowing not less than thirty (30) days prior to the issuance of same; provided, however,
that no approval or consent will be required from the Municipal Customers.
(2)
Further, for any issue of Future Series Bonds that meets each of the
following parameters (“Emergency Borrowings”), Oak Lawn shall be authorized to issue
such Future Series Bonds:
(a)

If the Bonds are to be issued to pay Emergency Event Costs; and

(b)

Pursuant to Executive Consent Obtained.

For purposes of this Section 4.D(2), notice to a Municipal Customer shall be by telephone
and confirmed in writing immediately by notice pursuant to Section 34 of this
Agreement. Consent or denial of consent must be received in writing by email received
within one week after the receipt of the written notice.
(3)
For any Future Series Bonds that do not constitute Permitted Borrowings
or Emergency Borrowings, Oak Lawn shall not issue such Future Series Bonds without
Corporate Consent Obtained. Such consent shall be requested pursuant to a new
Financing Plan and Parameters relating to the project or improvements then proposed. In
the event a Financing Plan and Parameters is approved, each series of Future Series
Bonds issued pursuant thereto shall be subject to the same procedural provisions as for
New Series Bonds, contained at Section 4.B(2)(a) and (b), as applicable.
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(4)
In the event that the Southeast System Customers and Oak Lawn enter into
the New Southeast Customer Agreement or a Conforming Agreement, the Proportionate
Shares are as set forth in the table for that purpose in Exhibit “E”. That set of
Proportionate Shares is based on the Oak Lawn Regional System being comprised of the
physical assets of the System as it exists on the Effective Date and as improved by the
2013 Regional System Improvements. It is possible that a future System Project could be
proposed that provides substantial improvements that benefit only the Southeast System
Customers (as opposed to routine maintenance and repair of existing facilities) which
proposal would affect Proportionate Shares (increasing same for the Southeast System
Customers so served). It is expressly acknowledged that a proposal for Future Series
Bonds to pay for such a System Project shall include a new proposed table of
Proportionate Shares supported by the Cost Methodology.
E. Issuance of Future Series Bonds for Refunding Purposes. The issuance of any
Future Series Bonds by Oak Lawn for refunding purposes shall be conditioned upon the
following:
(1)
If Oak Lawn determines to issue Future Series Bonds for refunding
purposes and the proposed debt service for the refunding bonds will be in compliance
with a given Financing Plan and Parameters previously approved pursuant to
Subsection D(3) of this Section above, Oak Lawn shall provide written notice to each
Municipal Customer not less than forty-five (45) days prior to the issuance of said
refunding Bonds, which notice shall include a discussion demonstrating that the proposed
Future Series Bonds will be in compliance with the Financing Plan and Parameters and
be accompanied by a certificate from a registered municipal advisor that in his or her
(their) opinion, the proposed Future Series Bonds will be in compliance with the
Financing Plan and Parameters; then such refinancing may be undertaken by Oak Lawn
without the consent of the Municipal Customers, or
(2)
If Oak Lawn determines that the proposed issuance of Future Series Bonds
will not be in compliance with a Financing Plan and Parameters previously approved
pursuant to Section 4.D(3), Oak Lawn shall provide to each Municipal Customer
sufficient information to demonstrate why the proposed Future Series Bonds will not
comply with the Financing Plan and Parameters and shall explain the details of the
proposed Future Series Bonds. In this event, Oak Lawn shall not issue Future Series
Bonds for refunding purposes without Corporate Consent Obtained. Such consent may
be requested for either the specific Bonds then to be issued or for an amendment to the
subject Financing Plan and Parameters, or both.
F. Cash Contributions. A Municipal Customer may provide a cash contribution at the
time Oak Lawn proposes to issue any Bonds which are not Permitted Borrowings, Emergency
Borrowings or Bonds to be issued to the IEPA pursuant to its water facilities loan program (or
successor program) upon the terms and conditions as follows:
(1)
Within thirty (30) days after receipt of notice by Oak Lawn of its intention
to issue such Bonds, a Municipal Customer shall notify Oak Lawn of its intention to
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deliver cash for all or a part of such Municipal Customer’s Proportionate Share of such
Bond issue. Such notice shall be irrevocable and shall bind the Municipal Customer to
pay to Oak Lawn for deposit into the appropriate project or refunding account the amount
of such cash on or before the date of the closing of such Bonds. Oak Lawn shall reduce
the size of the proposed Bond issue by the amount of the cash contribution to be supplied
by the Municipal Customers.
(2)
In consideration of the cash contribution, the Municipal Customer shall be
deemed to have loaned the Oak Lawn Regional Water System such cash and have
acquired a repayment obligation calculated as if the Municipal Customer shall have
acquired a Bond having the position of a third lien Bond within the accounts of the Oak
Lawn Regional Water System, which third lien Bond shall be deemed to amortize at the
same rate, bearing the same rate or rates of interest, for the same term of years as the
Bonds against which the cash contribution shall have been made.
(3)
In each month in which a Capital Costs and Charges payment is due, Oak
Lawn shall assess the amount necessary to repay the loan represented by the deemed
Bond described above, including assessing the Municipal Customer to whom the
repayment is due. Upon the payment due dates of the loan represented by the deemed
Bond described above, the Municipal Customer shall be credited with the amounts so due
to the extent funds are available in the fund or account from which third lien Bonds are
payable, such credit to be applied against the next monthly bill due from such Municipal
Customer for all its share of Aggregate Costs.
G. Other System Project and Related Financing Permitted. Notwithstanding any other
provision of this Agreement, Oak Lawn may proceed with a System Project and the payment of
the costs of such System Project upon the following terms and conditions:
(1)
Oak Lawn shall have sought approval of such System Project and related
financing, if financing is contemplated, in accordance with the other terms and conditions
of this Agreement and shall not have received the necessary consent (either Executive
Consent Obtained or Corporate Consent Obtained, as applicable) to such System Project
or to the related issuance of Future Series Bonds.
(2)
Oak Lawn shall notify the Municipal Customers of its intent to acquire
and construct the System Project notwithstanding that consent has not been obtained.
(3)
Oak Lawn shall construct and operate the System Project in such a manner
as shall not have any adverse impact on or be detrimental to its ability to provide Chicago
Water to all the Municipal Customers as required by this Agreement.
(4)
The cost of such System Project shall be borne by Oak Lawn itself or by
Oak Lawn and such other persons as may agree to pay for all or a portion of same
pursuant to payments which are to be made either by a source of funds other than
revenues of a Municipal Customer Water System (such as cash on hand not derived from
Regional System Revenues or the proceeds of general obligation bonds) or, if payable
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from revenues of a Municipal Customer Water System, such payments are wholly
subordinated to all payments of such Municipal Customer due under the terms of this
Agreement.
Section 5. Limitation of Use of Oak Lawn Regional Water System. Without
Executive Consent Obtained of the Municipal Customers affected by the proposed retail sales,
Oak Lawn shall not engage in retail sales or distribution of Chicago Water to any residents or
customers of (a) the Municipal Customers (except for customers of the Oak Lawn Retail Water
System) or (b) the Municipal Customers’ customers.
Section 6.

Water Supply.

A. Serve and Purchase Full Water Requirements; Exceptions. Subject to the
provisions stated in this Agreement, each Municipal Customer agrees to purchase from
Oak Lawn, and Oak Lawn agrees to sell to such Municipal Customer, an amount of Chicago
Water necessary to serve its Full Water Requirements; provided, however, that Oak Lawn’s
obligation to each Municipal Customer to deliver Chicago Water hereunder shall be limited as
follows: (1) prior to the completion of construction of the 2013 Regional System Improvements,
the amount of Chicago Water to be delivered to any Municipal Customer shall be subject to the
limitations of the existing Oak Lawn Regional Water System; (2) for all Municipal Customers, to
a maximum annual amount determined on the basis of the then Current Year Allocations of such
Municipal Customer and any wholesale customer of such Municipal Customer; and (3) for all
Municipal Customers, to a maximum daily amount not in excess of such Municipal Customer’s
Daily Peaking Factor. The Parties understand and agree that the Oak Lawn Regional Water
System may likewise serve the Oak Lawn Southeast System, as described above. In the event
that due to limitations of the Lake Michigan Water allocations by IDNR or Oak Lawn Regional
Water System incapacities, the Full Water Requirements of a Municipal Customer are not able to
be served, Municipal Customers may seek an alternate source of supply of water to provide the
difference between what the Oak Lawn Regional Water System is capable of providing, taking
into account such IDNR allocations, and Full Water Requirements. The Oak Lawn Regional
Water System incapacities giving rise to the ability of Municipal Customers to seek an alternate
source of supply of water must be evidenced by either (a) express acknowledgement by
Oak Lawn or (b) failure or inability of the Oak Lawn Regional System to deliver the Full Water
Requirements to a Municipal Customer for not less than ten (10) days a month for three
(3) consecutive months, which failure or inability is not due to (i) a break or damage to the
Oak Lawn Regional Water System which is being repaired or (ii) construction or reconstruction
within the Oak Lawn Regional Water System pursuant to the Asset Management Program.
B. Continuous Water Supply. Oak Lawn undertakes to use reasonable care and
diligence to provide a continuous supply of Chicago Water as herein provided for, but reserves
the right at any time to turn off temporarily the Chicago Water in its mains for emergency and
maintenance purposes. Oak Lawn shall give to the Municipal Customers notice not less than
fourteen (14) days in advance of any such turn-off, except that in emergencies it shall give notice
which is reasonable under the particular circumstances of any turn-off for emergency purposes.
If, at any time during the term of the Agreement, the Total Regional System Design Capacity
Available, as set forth in Exhibit “D”, is demonstrated to be less than that set forth in
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Exhibit “D”, based upon the methodology set forth for long-term capacity in Exhibit “L”, then,
Oak Lawn shall immediately undertake a system design capacity study to determine the cause of
the deficiency. Such study shall be performed by an independent consulting engineer and the
result of the study, including its recommendations, shall be provided to the Municipal Customers
for review and comment. If the deficiency is the result of an operational or maintenance issue
requiring no improvement to the Oak Lawn Regional Water System, Oak Lawn shall correct the
cause of the deficiency as soon as practicable and demonstrate that the System design capacity
has been restored. If the deficiency requires further improvements to the Oak Lawn Regional
Water System to correct, Oak Lawn shall coordinate and provide such improvements as soon as
practicable. Such improvements shall be deemed a “System Project” and shall generally entail:
(1) commencing a study of the improvement needed; (2) preparing a design (i.e., plans and
specifications) of the improvement; and (3) obtaining funding pursuant to this Agreement and
thereupon constructing the improvement. In addition to any other rights under this Agreement,
the Municipal Customers shall have the right to review and comment on the proposed System
Project and all related studies and designs prepared by or for Oak Lawn.
C. Delivery of Additional Water. Each Municipal Customer may request from
Oak Lawn the use of Available Capacity during the term of this Agreement. Such a request shall
be for up to a one-year period as specified in the request. Such use shall not be unreasonably
denied by Oak Lawn, provided that: (1) an independent consulting engineer selected by
Oak Lawn has determined that Available Capacity exists using the methodology set forth in
Exhibit “L” and such determination has been approved by the Executive Consent Obtained of
Municipal Customers having not less than seventy-five percent (75%) of the 2030 Allocations;
(2) the requesting Municipal Customer’s use of Available Capacity will not cause the Municipal
Customer to exceed its Current Year Allocation for the year in which the request is made, except
to the extent permitted by law; (3) the requesting Municipal Customer’s use of Available
Capacity will not adversely affect Oak Lawn’s ability to deliver Chicago Water to other
Municipal Customers as required by contracts with those Municipal Customers; and (4) the
requesting Municipal Customer’s use of Available Capacity does not compromise Oak Lawn’s
ability to comply with the terms and conditions of the Chicago-Oak Lawn Agreement. The
Parties understand that the use of Available Capacity, if granted, may occasionally cause a
Municipal Customer to exceed the Daily Peaking Factor. Such excess use will not be construed
as a breach of this Agreement provided the aforementioned Available Capacity use provisions
have been satisfied. Municipal Customers shall compensate Oak Lawn for the use of Available
Capacity in accordance with Section 15.
D. Curtailment. If it becomes necessary for Oak Lawn to limit its delivery of Chicago
Water to Municipal Customers or Future Water Customers for any reason, then each Municipal
Customer, and each Future Water Customer whose water supply agreement provides for a pro
rata share in the event of curtailment, shall be entitled to receive a share of Chicago Water during
such period of curtailment as determined by the ratio of its Current Year Allocation (or such
lesser amount to which such Customer may be entitled pursuant to its water supply agreements)
to the sum of the Current Year Allocations (or such lesser amount to which such Customer may
be entitled pursuant to its water supply agreements) of all such entities entitled to Chicago Water.
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E. Pressure at Delivery. Oak Lawn shall supply Chicago Water to the Municipal
Customers at their respective Points of Delivery at a pressure sufficient to deliver the Chicago
Water and, from and after the date the 2013 Regional System Improvements are Substantially
Complete and Operational, the pressure at the meter at each Point of Delivery shall in no event
be less than 20 pounds per square inch, except when permitted by federal or state law.
Oak Lawn shall not provide Chicago Water at a pressure such that it may cause damage to the
Municipal Customers’ Water Systems.
F. Certain Water Quality Provisions. Oak Lawn shall provide Chicago Water at each
Municipal Customer Point of Delivery of a quality not less than as provided under the
Chicago-Oak Lawn Agreement. If said water quality degrades below that required under the
Chicago-Oak Lawn Agreement and a means of correction is available to Oak Lawn as a result of
the completion of the 2013 Regional System Improvements, Oak Lawn shall use all
commercially reasonable efforts to correct the degradation. If said water quality degrades below
that required by the Chicago-Oak Lawn Agreement and no means of correction is available to
Oak Lawn to correct the degradation without further improvement to the Oak Lawn Regional
Water System, Oak Lawn shall coordinate and provide such improvements as soon as
practicable. Such improvements shall be deemed a “System Project” and shall generally entail:
(1) commencing a study of the improvement needed; (2) preparing a design (i.e., plans and
specifications) of the improvement; and (3) obtaining funding pursuant to this Agreement and
thereupon constructing the improvement. In addition to any other rights under this Agreement,
the North System Customers shall have the right to review and comment on the proposed System
Project and all related studies and designs prepared by or for Oak Lawn.
Section 7.

Certain Permitted Service and Connections.

A. Municipal Customer Service and Connections Generally.
Each Municipal
Customer shall have the exclusive right to serve and distribute Chicago Water to: (1) its current
customers, whether or not within its corporate limits; (2) future customers on land presently
located within its limits; (3) future customers on land lawfully annexed by it; and (4) future
customers not within its corporate limits, subject to the provisions of the Chicago-Oak Lawn
Agreement. Municipal Customers shall have the right to maintain and use existing wells or other
alternate sources of water to meet emergency needs when Oak Lawn is not able to provide Full
Water Requirements to such Municipal Customers. Municipal Customers shall have the right to
maintain and use emergency connections with adjacent communities for mutual assistance
purposes. The emergency well or alternate supply usage or emergency connections shall not be
used without notifying Oak Lawn within forty-eight (48) hours after a required use.
B. Wholesale Service and Connections Recognized. Oak Lawn and all the Municipal
Customers expressly recognize the full right and privilege of (i) Tinley Park through the Tinley
Park Branch System to serve Tinley Park, Mokena, New Lenox and the Illinois American Water
Company within its service area in the Village of Orland Hills and vicinity within the Current
Year Allocations provided, (ii) Orland Park through its Municipal Customer Water System to
serve the Illinois American Water Company within its service area in the area commonly known
as “Alpine Heights” and vicinity within the Current Year Allocations provided, and (iii) Tinley
Park or Mokena through its respective Municipal Customer Water System to serve the Illinois
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American Water Company within its service area in the area commonly known as “Arbury Hills”
and vicinity within the Current Year Allocations provided.
C. Oak Lawn Service and Connections. Subject to the provisions of Sections 7.A and
7.B and Section 6.A, Oak Lawn shall have the sole and exclusive right to service the Municipal
Customers and Future Water Customers, not located within any Municipal Customer’s corporate
limits, through the Oak Lawn Regional Water System; provided, however, that with respect to
such Future Water Customers which are not within the Oak Lawn Southeast System, Oak Lawn
is able to adequately and fully service not only Municipal Customers’ water requirements as
provided in this Agreement, but also all customers being serviced through the Oak Lawn
Regional Water System at such time pursuant to such agreements as are then in place; and
provided further that any such additional customer is to be served with facilities designed and
constructed in accordance with sound engineering principles. In the event that the Southeast
System Customers do not enter into the New Southeast Customer Agreement, the Municipal
Customers which are Parties to this Agreement acknowledge the existence of the Oak Lawn
Southeast System and the obligations of the Oak Lawn Regional Water System to deliver water
for the duration of the Existing Southeast Customer Contracts. Further, upon the final expiration
of such Existing Southeast Customer Contracts, as in effect at this time, said Municipal
Customers acknowledge the full right of Oak Lawn to continue to serve the Oak Lawn Southeast
System, subject to the municipalities which are served by the Oak Lawn Southeast System
becoming, at such time, Future Water Customers as provided herein.
D. Emergency Customers. Oak Lawn may enter into mutual assistance agreements for
emergency service with other suppliers of water; provided, that such service, if it is not limited to
being provided solely from the Oak Lawn Reserved Share, shall be subject to the limitations as
follows: “emergency” for purposes of this limitation shall exclude seasonal peaking
requirements and shall generally be limited to system breaks, temporary loss of supply, or similar
events; and, provided, further, if such emergency service results in any curtailment of service to
the North System Customers, such emergency service shall not continue beyond five (5) days
during the period from May 15 and ending September 15 of any year or ten (10) days during any
other period. Oak Lawn may also provide emergency service without meeting the requirements
or beyond the limits set forth in this paragraph pursuant to Executive Consent Obtained. For
purposes of this paragraph, Executive Consent Obtained shall be provided or denied within
forty-eight (48) hours after notice from Oak Lawn. For purposes of this section, notice to a
Municipal Customer shall be by telephone and confirmed in writing immediately by notice
pursuant to Section 34.
E. Oak Lawn Retail Water System Service and Sanitary Sewer System Service to
Chicago Ridge.
(1)
For the use of the distribution mains from the Reich and Harker Pump
Stations, Chicago Ridge shall pay to the Oak Lawn Retail Water System (and not the Oak
Lawn Regional Water System as otherwise provided herein) an additional amount (the
“Oak Lawn Retail Service Charge”) equal to 0.459% of the annual maintenance budget
for said distribution mains, for each fiscal year. The Oak Lawn Retail Service Charge
shall be due and payable in monthly installments.
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(2)
With respect to those properties within Chicago Ridge which receive
sanitary sewer service from the sanitary sewer system of Oak Lawn (the “Oak Lawn
Retail Sanitary Sewer System”), Chicago Ridge shall pay to the Oak Lawn Retail
Sanitary Sewer System (and not the Oak Lawn Regional Water System as otherwise
provided herein) sewer charges (the “Oak Lawn Sanitary Sewer Service Charge”) at the
same sewer rates for maintenance and rehabilitation costs paid by Oak Lawn residents in
effect at the time of billing. The Oak Lawn Sanitary Sewer Service Charge for residential
units shall be due and payable monthly. The Oak Lawn Sanitary Sewer Service Charge
for multi-family and commercial units shall be due and payable monthly.
(3)
Bills or statements of charges, and notifications related thereto, shall be in
accordance with Section 20.A and 20.B, or as near as practicable may be. The Oak Lawn
Retail Service Charge and the Oak Lawn Sanitary Sewer Service Charge shall be in
default thirty (30) days after the due date.
(4)
The Oak Lawn Retail Service Charge and the Oak Lawn Sanitary Sewer
Service Charge are payable solely and only from the revenues of the Chicago Ridge
water and sewer system, subject and subordinate to all payments to be made to the Oak
Lawn Regional Water System otherwise provided herein, and shall be continuing valid
and binding obligations of Chicago Ridge payable from the revenues derived from the
operation of the Chicago Ridge water and sewer system for the period of years of this
Agreement. The Oak Lawn Retail Service Charge and the Oak Lawn Sanitary Sewer
Service Charge shall not be debt within the meaning of any constitutional or statutory
limitation under the laws of the State of Illinois.
F. Other Service by Amendment. Except as otherwise provided in this Agreement,
upon written amendment to this Agreement, Municipal Customers may service other
municipalities or private entities, not located within their corporate limits, through or with
Chicago Water supplied by the Oak Lawn Regional Water System, upon such terms and
conditions as may be agreed to by Oak Lawn and each (100%) of the Municipal Customers
affected.
Section 8. Certain Mutual Storage, Operation and Conservation Provisions; Asset
Management Program; Certain System Project and Related Financing Permitted.
A. Municipal Customer Storage Requirements. Each Municipal Customer shall
maintain and operate, at its own cost and expense, facilities for the storage of Chicago Water
sufficient in the aggregate to store not less than two (2) times its respective average day’s use of
water (calculated on an average annual daily basis).
B. Operation of Municipal Customer Water Systems. Municipal Customers agree to
operate their respective Municipal Customer Water System from the Point of Delivery on to the
Municipal Customer’s customers in such a manner as to not place the Oak Lawn Regional Water
System in jeopardy of failing to meet: (1) the regulations of any agency or governmental
authority having jurisdiction in the operation of public water supplies; or (2) the commitments to
other Municipal Customers and to Future Water Customers and to Chicago (except when such
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commitments could be in violation or derogation of Oak Lawn’s obligations to Municipal
Customer’s rights under this Agreement). If a Municipal Customer shall fail to operate its
respective Municipal Customer Water System as described in this Section 8.B after ninety (90)
days written notice to do so by Oak Lawn, or in the case of an emergency, such reasonable notice
as may be given under the circumstances, Oak Lawn may, in the reasonable discretion of
Oak Lawn, (a) turn-off or curtail its delivery of Chicago Water to said Municipal Customer or
(b) repair or replace, but is not obligated to, the appropriate parts of said Municipal Customer
Water System, as is necessary for the proper operation of the Oak Lawn Regional Water System,
and the cost of such repairs or replacement, including engineering costs, attorney’s fees, and
permitting fees relating thereto, shall be charged to and paid by said Municipal Customer. No
such non-emergency repair or replacement of a Municipal Customer Water System shall be
performed by Oak Lawn without first obtaining all necessary permits from entities with
jurisdiction over the proposed repair or replacement, which permits, if to be issued by such
Municipal Customer, shall not be unreasonably withheld. Upon request from Oak Lawn, each
Municipal Customer will provide to Oak Lawn access to SCADA system near real-time data,
including daily and weekly tallies, sufficient to allow monitoring of operating conditions within
its Municipal Customer Water System (and, for Municipal Customers that provide Chicago
Water to wholesale customers, further, of the operating conditions of the water systems of each
of such wholesale Chicago Water customers), which access to such data shall be provided not
later than one year after such request but in no event prior to the date which is one year after the
2013 Regional System Improvements are Substantially Complete and Operational.
C. Notice in Certain Events Regarding Water Supply. Municipal Customers also agree
to notify Oak Lawn as promptly as possible of all emergency and other conditions which may
directly or indirectly affect the quantity or the quality of the Chicago Water received hereunder
or the Oak Lawn Regional Water System.
D. Conservation. Each Municipal Customer further agrees to take measures to
conserve and prevent waste of water and not to exceed its respective Daily Peaking Factor,
except as provided in Section 6.C of this Agreement.
E. In General—Operation of Oak Lawn Regional Water System. Oak Lawn will take
all steps necessary so that the Oak Lawn Regional Water System may at all times be operated
advantageously and efficiently, and in compliance with all applicable federal, state and local
laws, codes, ordinances, rules and regulations. To that end, Oak Lawn shall take steps to
incorporate best practices for the operation, administration and management of the Oak Lawn
Regional Water System which include, without limitation, the following:
(1)
Maintenance of the Oak Lawn Regional Water System in good working
order, completing necessary repairs in a manner consistent with good utility practices,
and maintaining proper documentation of same.
(2)
Exercise all valves in the Oak Lawn Regional Water System not less than
once every twenty-four (24) months, and provide a report or other suitable documentation
to the Municipal Customers demonstrating completion and results after implementation
of the 2013 Regional Water System Improvements.
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(3)
Response to emergency situations involving the Oak Lawn Regional
Water System, such as main breaks, pump failures and other emergency situations,
immediately upon identifying the emergency, and maintenance of an adequate inventory
of spare parts and materials, such as pipes and valves, as well as contractors ready and
available to respond on short notice to ensure completion of necessary repairs in a timely
manner.
(4)
Not later than one year after the 2013 Regional System Improvements are
Substantially Complete and Operational, provide access to SCADA system near real-time
data, including daily and weekly tallies, sufficient to allow monitoring of operating
conditions of the Oak Lawn Regional Water System.
(5)
Provide the following reports to the Municipal Customers upon request:
(i) daily flow reports, and (ii) such annual, monthly and other flow and usage reports
normally produced by Oak Lawn; provided, however, that this provision is not intended
to require Oak Lawn to create reports that it does not regularly produce.
(6)
Conduct a leak detection survey of not less than ten (10%) percent of the
Oak Lawn Regional Water System on an annual basis to determine water losses in the
System and identify areas of the Oak Lawn Regional Water System requiring
improvements to resolve leakage, including provision of a written report to the Municipal
Customers describing all findings and recommendations from the surveys.
(7)
Conduct regular monitoring and testing of all cathodic protection systems
used as part of the Oak Lawn Regional Water System, and identify where operating
conditions and/or levels of protection may have changed, with copies of reports of such
testing and analysis to be provided to the Municipal Customers upon request, when
available.
F. Asset Management and Asset Management Program. Oak Lawn will identify and
implement best management practices and standards for the Oak Lawn Regional Water System.
To that end, within two (2) years after the Effective Date, Oak Lawn will provide an Asset
Management Program. The Asset Management Program shall thereafter be updated biennially.
To be effective for the provisions of this Agreement, the Asset Management Program and any
annual updates must be approved by Executive Consent Obtained. Upon such consent, Oak
Lawn shall implement such Asset Management Program.
Section 9.

Measuring Equipment.

A. Measuring Supply to Municipal Customers. Oak Lawn shall assume ownership of,
as part of the Oak Lawn Regional Water System, and each Municipal Customer shall convey by
bill of sale to Oak Lawn for use in the Oak Lawn Regional Water System, the existing Meters,
Valves and Controls for water delivery at the Points of Delivery to the North System Customers,
respectively. Oak Lawn shall, from and after the Effective Date of this Agreement, furnish,
install, operate, maintain, repair and replace at each Municipal Customer’s respective sole cost
and expense at the Point of Delivery the necessary Meters, Valves and Controls, which shall
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remain the property of the Oak Lawn Regional Water System. The Meters, Valves and Controls
shall be of a type meeting the standards of the American Water Works Association for properly
measuring the quantity of Chicago Water delivered under this Agreement. Such Meters, Valves
and Controls shall be located upon land provided by or available to each Municipal Customer
pursuant to Section 11. Both Oak Lawn and each Municipal Customer, respectively, shall have
access to such Meters, Valves and Controls for examination and inspection at all reasonable
times, provided that Oak Lawn’s access to the Meters, Valves and Controls shall be with prior
notice to, and supervision by, personnel of the Municipal Customer. The reading for billing
purposes, calibration and adjustment thereof shall be performed only by the employees or agents
of Oak Lawn and only with Oak Lawn’s authorization.
B. Annual Calibration. Not less than once in each Fiscal Year, Oak Lawn shall (1) for
meters that can be calibrated in place, calibrate its meters in the presence of respective
representatives of the Municipal Customers, and such Parties shall jointly observe any
adjustments which are made to the meters in case any adjustments shall be necessary, and (2) for
meters that must be removed for calibration, coordinate with the Municipal Customer affected as
to the time for such removal and calibration, identify to the Municipal Customer the testing
company Oak Lawn proposes to use for the calibration, and provide to the Municipal Customer a
copy of any calibration reports and documentation showing the calibration results and any
repairs or adjustments that are made. Except as otherwise expressly provided, the measurement
of Chicago Water for the purpose of this Agreement shall be solely by Oak Lawn’s meters
located at the Points of Delivery.
C. Check Meters. Each Municipal Customer may, at its option, require that Oak Lawn
furnish and install a check meter at the expense of the Oak Lawn Regional Water System, which
expense shall be deemed a Transmission Main Maintenance Cost, in the event that Oak Lawn
elects to modify the configuration of the Meters, Valves and Controls at that Municipal
Customer’s Point of Delivery as such Meters, Valves and Controls existed as of the Effective
Date. Any such meter installed for a Municipal Customer will, upon acceptance by the
Customer, be owned and operated by that Municipal Customer, provided each check meter does
not interfere with the accuracy of the Oak Lawn meter. All check meters shall be of a type
meeting the standards of the American Water Works Association for properly measuring the
quantity of Chicago Water and shall be subject to inspection and examination by any employee
or agent of Oak Lawn, but the calibration and adjustment thereof shall be only by the Municipal
Customer, except during any period when a check meter may be used under the provisions of
this Section for measuring the amount of Chicago Water delivered to the Municipal Customer, in
which case such meters shall be calibrated by Oak Lawn in the presence of respective
representatives of such Party and the Parties shall jointly observe any adjustment in case any
adjustment is necessary. Except as may be expressly otherwise provided or agreed, the
measurement of Chicago Water for the purpose of this Agreement shall be solely by Oak Lawn’s
meters located at the Points of Delivery.
D. Variance. If any Party at any time observes a variation between a delivery meter
and a check meter, or any other evidence of meter malfunction, such Party shall promptly notify
the other affected Party and the affected Parties shall then cooperate to procure an immediate
calibration test and adjustment of such meter or may request an independent testing and adjusting
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service, and shall jointly observe any such adjustment. Each Party shall give the other Party not
less than forty-eight (48) hours notice of the time of all tests of meters so that the other Party
may have a representative present. If said representative is not present at the time set in such
notice, calibration and adjustment may, notwithstanding any other provision of this Section,
proceed in the absence of said representative. If such test shall show any meter to be registering
within two percent (2%) (plus or minus) of the correct quantity, it shall be considered accurate
and the cost of all such testing shall be borne by the Party claiming the variation. If any such test
shows any meter to be measuring incorrectly, (plus or minus) to any extent greater than two
percent (2%) of the correct quantity, an adjustment shall be made with respect to the amount paid
or to be paid to Oak Lawn for Chicago Water passing through such meter by mutual agreement
between Oak Lawn and the affected Municipal Customer 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, and the costs
of such testing shall be borne by the Party responsible for the Meter.
E. Notice of Testing and Calibration. Each Party shall give the other affected Party
not less than forty-eight (48) hours notice of the time of all tests of meters so that the other Party
may have a representative present. If said representative is not present at the time set in such
notice, calibration and adjustment may, notwithstanding any other provision of this Section,
proceed in the absence of said representative. Every effort shall be made to perform meter
maintenance and calibration during periods that are not high water demand periods, and during
which water conservation rules are not in effect.
F. Unit of Measurement. The unit of measurement for Chicago Water delivered under
this Agreement shall be one thousand (1000) gallons of water, U.S. Standard Liquid Measure,
and all measuring devices shall be so calibrated unless Oak Lawn and the Municipal Customers
agree otherwise in writing. Should it become necessary or desirable to use cubic feet as the unit
of measurement, the basis of conversion shall be that 7.48052 gallons is equivalent to one cubic
foot.
G. Meter Malfunctions. If, for any reason, any meter is out of service or in disrepair so
that the amount of Chicago Water delivered cannot be ascertained or computed from the reading
thereof, then the Chicago Water delivered during the period such meter is out of service or in
disrepair shall be deemed to be the registration of the check meter if one has been installed and is
measuring accurately, or, in the event that no check meter has been installed or the check meter
is registering inaccurately, shall be estimated:
(i)
By correcting the error if the percentage of the error is ascertainable by
calibration tests or mathematical calculations; or
(ii)
If the error is not ascertainable by calibration tests or mathematical
calculations, by estimating the quantity of delivery by considering deliveries during
preceding periods under similar conditions when the meter or meters were registering
accurately.
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Section 10.

Ownership.

A. Title to Chicago Water. Title to Chicago Water supplied hereunder shall remain
with Oak Lawn to each Point of Delivery and, upon passing into the respective Municipal
Customer Water System at the Point of Delivery, title to the Chicago Water shall pass to that
Municipal Customer.
B. Oak Lawn Ownership. The ownership of the Oak Lawn Regional Water System
including all System Projects is and shall be vested in Oak Lawn (except for the Orland Spur
One Main and the Orland Spur Two Main, which shall be owned by Orland Park) and
responsibility for the maintenance and repair of the Oak Lawn Regional Water System shall be
solely that of Oak Lawn.
Section 11.

Transfer of Property Rights.

A. Conveyance of North System Customer Easements. The North System Customers
agree to grant or provide the following interests in land or property in connection with the
following elements of the Oak Lawn Regional Water System, to the extent that these elements
are on land or property owned by the particular North System Customer:
(1)
The North System Customers shall grant to Oak Lawn such easements,
licenses or rights of access for Oak Lawn to Meters, Valves and Controls and other
related facilities to be operated by Oak Lawn pursuant to Section 9.A as are reasonably
necessary for Oak Lawn’s operation of the Oak Lawn Regional Water System, within
ninety (90) days after Oak Lawn provides notice and a proposed form of grant to the
affected North System Customer; and
(2)
The affected North System Customers shall grant to Oak Lawn the
necessary easements, licenses, permits or rights of access for those portions of the 2013
Regional System Improvements described in the nine bid packages listed in Exhibit “C”,
within ninety (90) days after Oak Lawn provides notice and a proposed form of grant to
the affected North System Customer for a particular bid package for which the easement,
license, permit or right of access is necessary; and
(3)
An easement, license, permit or right of access for an existing element of
the Oak Lawn Regional Water System that Oak Lawn discovers is in place as of July 1,
2013 on land or property owned by a North System Customer, within one hundred eighty
(180) days after Oak Lawn provides a written request pursuant to notice and a proposed
form of grant to the affected North System Customer for that particular element that is
fully described in the notice, and for which there is no easement, license, permit or right
of access in place as of the date of the notice.
Any easement, license, permit or right of access requested by Oak Lawn pursuant to this Section
shall not require the North System Customer to relocate, alter or modify existing improvements
or facilities in any way that would disrupt the continued operations and purposes of that North
System Customer. Oak Lawn agrees that any costs and expenses (such as legal or engineering
-32-

fees) incurred by the North System Customers in connection with the provision of any such
easements, licenses or other rights to Oak Lawn shall be reimbursed by Oak Lawn as a cost of
the Oak Lawn Regional Water System. The North System Customers agree to reasonably assist
(at the expense of the Oak Lawn Regional Water System) with the acquisition of other
easements, licenses or rights of access on land or property located within their respective
boundaries, upon written request from Oak Lawn that identifies a specific parcel of land or
property.
B. Acquisition of Property. Oak Lawn shall, immediately after the Effective Date of
this Agreement, commence all actions necessary to acquire all easements, licenses, and rights of
access not already owned by Oak Lawn necessary for construction and operation of the 2013
Regional System Improvements or for continued effective operation of the Oak Lawn Regional
Water System and to fulfill the requirements of Section 13. All such easements, licenses, and
rights of access shall be obtained by Oak Lawn at Oak Lawn’s expense as a cost of the
Oak Lawn Regional Water System.
C. License to Use the Orland Spur One Main. The North System Customers
acknowledge that, for the term of this Agreement, Orland Park has granted to Oak Lawn a
license to operate, use, maintain, test, inspect, repair, remove, and replace, together with all
reasonable rights of ingress and egress necessary for the exercise of the license, as a part of and
an expense of the Oak Lawn Regional Water System, the Orland Spur One Main. The Orland
Spur One Main is owned by Orland Park and such ownership shall continue to be held by Orland
Park. Orland Park has reserved the right (i) to test and inspect the Orland Spur One Main at any
time without notice to Oak Lawn, and (ii) to repair, or to remove and replace, the Orland Spur
One Main following notice to Oak Lawn and Oak Lawn’s failure to complete the necessary
repair, or removal and replacement, following ninety (90) days notice to Oak Lawn of the need
for the repair, or removal and replacement. Orland Park will submit evidence of all costs and
expenses incurred in connection with any such repair, or removal and replacement, and such
costs and expenses shall be reimbursed by Oak Lawn to Orland Park and such costs and
expenses shall be treated by Oak Lawn as costs and expenses of Oak Lawn Regional Water
System.
D. (1) Construction of the Orland Spur Two Main. As part of the 2013 Regional
Water System Improvements, Oak Lawn will design, construct and install the Orland Spur Two
Main, the cost of which will be borne and paid for by Orland Park as part of Orland Park’s share
of the Capital Costs and Charges. The Orland Spur Two Main shall be designed and constructed
in accordance with Oak Lawn’s specifications, including but not limited to the flow meter
configuration and the corrosion control system. Orland Park shall be named as the owner on any
permit or easement related to the Orland Spur Two Main. (2) Alternate Pipe Size Election. Oak
Lawn shall include alternate bid items in the bid package for the Orland Spur Two Main for
alternate pipe sizes for the Main that are larger than 24-inches in diameter as requested by Orland
Park. Oak Lawn shall notify Orland Park of the prices received for the alternate pipe sizes; in
the event that Orland Park notifies Oak Lawn that Orland Park elects to have the Main be
constructed in one of the alternate pipe sizes, Oak Lawn shall include the alternate pipe size
elected by Orland Park in the contract for that bid package. Oak Lawn shall include the
additional cost of construction of the Main resulting from the election of the alternate pipe size in
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the relevant bid package which shall be financed by the issuance of New Series Bonds. Orland
Park shall be allocated that portion of the bid package attributable to the additional cost of the
alternate pipe size and shall be directly billed for a pro-rata percentage of the debt service due on
the New Series Bonds issued for said bid package. (3) Conveyance of and License to Use the
Orland Spur Two Main. Upon completion and final acceptance, Oak Lawn will convey the
Orland Spur Two Main to Orland Park by a bill of sale from Oak Lawn to Orland Park. After
completion of that conveyance, for the remaining term of this Agreement: (i) Orland Park
hereby grants to Oak Lawn a license to operate, use, maintain, test, inspect, repair, remove, and
replace, together with all reasonable rights of ingress and egress necessary for the exercise of the
license, as a part of and an expense of the Oak Lawn Regional Water System, the Orland Spur
Two Main; (ii) the Orland Spur Two Main will be owned by Orland Park and such ownership
shall continue to be held by Orland Park; and (iii) Orland Park reserves the right (a) to test and
inspect the Orland Spur Two Main at any time without notice to Oak Lawn, and (b) to repair, or
to remove and replace, the Orland Spur Two Main following notice to Oak Lawn and
Oak Lawn’s failure to complete the necessary repair, or removal and replacement, following
ninety (90) days notice to Oak Lawn of the need for the repair, or removal and replacement.
Orland Park will submit evidence of all costs and expenses incurred in connection with any such
repair, or removal and replacement, and such costs and expenses shall be reimbursed by
Oak Lawn to Orland Park and such costs and expenses shall be treated by Oak Lawn as costs and
expenses of Oak Lawn Regional Water System.
E. Palos Hills Connection and Pump Station Building. As part of the 2013 Regional
Water System Improvements, Oak Lawn will design, construct and install the Palos Hills
Connection and construct and install a new Pump Station Building, the cost of which will be
borne and paid for by Palos Hills as part of Palos Hills’ share of the Capital Costs and Charges
up to the amount of $2,666,670. Oak Lawn shall include any costs in excess $2,666,670 for the
construction of the Connection and Pump Station Building in Bid Package 8 which shall be
financed by the issuance of New Series Bonds. Palos Hills shall be allocated that portion of Bid
Package 8 in excess $2,666,670 and shall be directly billed for a pro-rata percentage of the debt
service due on the New Series Bonds issued for Bid Package 8. Upon completion and final
acceptance, Oak Lawn is to convey the Pump Station Building to Palos Hills by a bill of sale
from Oak Lawn to Palos Hills; provided, however, that Oak Lawn shall retain ownership of the
piping and all appurtenances to the downstream flange of the flow meter and that Palos Hills
shall grant Oak Lawn right of access to the Pump Station Building for the purpose of maintaining
said piping and appurtances. After completion of that conveyance, for the remaining term of this
Agreement, the Pump Station Building will be owned by Palos Hills and such ownership shall
continue to be held by Palos Hills and Oak Lawn shall have no right or obligation to operate, use
or maintain the Pump Station Building except for said piping and appurtenances described
herein. Palos Hills shall be named as the owner on any permit or easement related to the Pump
Station Building.
Section 12. Construction by Municipal Customers. The Municipal Customers will
with all practicable speed, prepare and complete plans for the construction of their respective
Municipal Customer Improvements. Each Municipal Customer will ensure that its respective
(1) Municipal Customer Improvements and (2) Future Improvements to its respective Municipal
Customer Water System performed by the Municipal Customer, shall be made in accordance
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with sound engineering principles, constructed in a reasonable and workmanlike manner and
designed in a manner compatible with the Oak Lawn Regional Water System to allow effective
delivery of Chicago Water to such Municipal Customer. Oak Lawn shall have the right, but not
the obligation, to review and comment on all studies, construction drawings, and contract
documents for the construction of said Municipal Customers Improvements and Future
Improvements. Oak Lawn’s approval shall not be unreasonably withheld. Upon completion, the
Municipal Customer Improvements shall be deemed part of the respective Municipal Customer
Water System.
Section 13. Coordination and Completion of the 2013 Regional System Improvements
and Future Projects.
A. 2013 Regional System Improvements. Oak Lawn will construct the 2013 Regional
System Improvements with due diligence. Oak Lawn will undertake to work and cooperate with
the Municipal Customers to establish construction schedules which will efficiently cause
acquisition and construction of the System Projects that comprise the 2013 Regional System
Improvements so as to meet the needs of the Municipal Customers with minimal disruptions of
service, and the Municipal Customers shall likewise work and cooperate with Oak Lawn to such
end and to provide such facilities within each respective Municipal Customer Water System as
will permit the Oak Lawn Regional Water System to efficiently serve such needs. Subject to
force majeure, Oak Lawn will endeavor to complete the 2013 Regional System Improvements by
December 31, 2025. Further, Oak Lawn shall proceed with due diligence to construct the 2013
Regional System Improvements. Oak Lawn shall not change any route approved herein for the
2013 Regional System Improvements to a route which is not through Cook County Forest
Preserve District land without Corporate Consent Obtained. Further, beginning with Bid
Package 4A and for all subsequent Bid Packages, Executive Consent Obtained is required to
award a Bid Package, approve engineering (design and construction) contracts for such Bid
Package and approve any additional engineering requirements exceeding $5,000 per Bid
Package.
B. Contracts. All contracts and agreements for work contemplated by this Agreement
shall be awarded by Oak Lawn pursuant to the procurement requirements of Oak Lawn’s
municipal code and in compliance with any procurement requirements of the IEPA (as and if
applicable), except where another process is proposed by Oak Lawn and approved by two-thirds
of Oak Lawn’s corporate authorities. Oak Lawn shall include in all contracts and agreements for
the design and construction of the 2013 Regional System Improvements and any future System
Projects such terms and conditions that will provide reasonable and sufficient protection for
Oak Lawn and the Municipal Customers to ensure the prompt and timely completion of the 2013
Regional System Improvements and future System Projects, as applicable. Such terms and
conditions shall include, without limitation, submission of work schedules for review and
approval, performance bonds and labor and material payment bonds from sureties with
appropriate ratings and assets for the specific project, and liquidated damages.
C. Palos Park Option to Upgrade the Size of Its System Connection Main. The North
System Customers acknowledge that, as part of the 2013 Regional Water System Improvements,
Oak Lawn will design, construct and install the transmission main that connects the West Side
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Transmission Main to the Palos Park Point of Delivery (the “Palos Park System Connection
Main”), the cost of which will be borne and paid for by Palos Park as part of Palos Park’s share
of the Capital Costs and Charges. Oak Lawn shall include alternate bid items in the bid package
for the Palos Park System Connection Main for alternate pipe sizes for the Palos Park System
Connection Main that are larger than 10-inches in diameter as requested by Palos Park. Oak
Lawn shall notify Palos Park of the prices received for the alternate pipe sizes. In the event that
Palos Park notifies Oak Lawn that Palos Park elects to have the Palos Park System Connection
Main be constructed in one of the alternate pipe sizes, Oak Lawn shall include the alternate pipe
size elected by Palos Park in the contract for that bid package. Within thirty (30) days after
completion and final approval of the Palos Park System Connection Main and the submission of
an invoice by Oak Lawn to Palos Park therefor, Palos Park is to reimburse Oak Lawn for the
additional cost of construction of the Palos Park System Connection Main resulting from the
election of the alternate pipe size, and Palos Park is not to pay any additional amount as a part of
the Capital Costs and Charges due to the election of the alternate pipe size. Alternatively, at the
request of Palos Park, Oak Lawn shall include the additional cost of construction of the Palos
Park System Connection Main resulting from the election of the alternate pipe size in the
relevant bid package which shall be financed by the issuance of New Series Bonds. Palos Park
shall be allocated that portion of the bid package attributable to the additional cost of the
alternate pipe size and shall be directly billed for a pro-rata percentage of the debt service due on
the New Series Bonds issued for said bid package.
D. Realignment of Transmission Main. Oak Lawn and the North System Customers
agree to a realignment of the Transmission Main for Bid Package 7A (Cross-Town Connection
to Booster Station 2) and Bid Package 7B (Orland Park Spur Two Main), such that the
intersection of the improvements financed by Bid Package 7A and Bid Package 7B occurs at a
point south of 151st Street as shown on Exhibit C-1 attached hereto (with such further changes or
modifications as approved by Executive Consent Obtained). Orland Park shall be allocated
$812,800 of any additional costs resulting from this realignment (including 36-inches of the 60inch pipe running south of 151st Street along the Com-Ed corridor, engineering costs,
construction services, permit fees and easements) and shall be directly billed for a pro-rata
percentage of the debt service due on the New Series Bonds issued for said bid package. Any
additional costs as a result of the realignment in excess of $812,800 shall be paid by the
Municipal Customers as a part of the Capital Costs and Charges.
Section 14. Backflow Prevention. Each Municipal Customer shall install and maintain
an Oak Lawn approved backflow prevention device immediately downstream of the Point of
Delivery. Such device (or devices) shall take the form of an air gap or, in the case of Palos Hills,
a reduced pressure zone (RPZ)-type double check valve arrangement. Air gap based backflow
prevention shall provide a minimum of six (6) inches between the highest possible receiving
water level in the Municipal Customer’s Water System and the point of discharge to the air gap.
RPZ-type double check valve backflow prevention shall provide for above grade, free flow,
discharge from the reduced pressure zone section of the valve. All RPZ-type double check
valves shall be tested and certified for proper operation on a yearly basis at the expense of the
Municipal Customer by a third party independent testing firm. Certified test results shall be
forwarded to Oak Lawn for record purposes within 30-days of test completion. Oak Lawn
reserves the right to observe all such testing and certification processes. No water utilization
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equipment, service connections, etc., shall be connected to the Municipal Customer’s Water
System between the Point of Delivery and the Oak Lawn approved backflow prevention device.
Section 15. Price and Terms of Payment; Certain Limits on Rates and Charges; True
Up; Recognition of Lien of Bonds. In the periods as indicated, each of the Municipal Customers
shall pay to Oak Lawn its respective share of Aggregate Costs and other amounts due upon the
terms set forth. In each Fiscal Year, Oak Lawn shall provide a summary of Aggregate Costs to
each of the Municipal Customers in the Aggregate Costs Template included in Exhibit “Q”, or
such other format as may be approved by Executive Consent Obtained.
A. Operation and Maintenance Costs. All elements of Operation and Maintenance
Costs shall be due and payable monthly and shall be in default if not paid within thirty (30) days
after the due date.
(1)
Each Municipal Customer shall pay an amount equal to the amount
payable by the Oak Lawn Regional Water System to Chicago for the month pursuant to
the Chicago-Oak Lawn Agreement or any successor agreement for the measured amount
of Chicago Water delivered by Oak Lawn to that Municipal Customer at its Point or
Points of Delivery. Such amount shall be stated in a dollar cost per 1,000 gallons of
Chicago Water delivered times the gallons so delivered.
(2)
Each Municipal Customer shall pay an amount equal to the amount of
Electricity Costs incurred for the month by the Oak Lawn Regional Water System times
such Municipal Customer’s share of such costs as shown in Exhibit “F”. Such amount
shall be stated in a dollar cost per 1,000 gallons of Chicago Water delivered times the
gallons so delivered, and, except upon Executive Consent Obtained, shall not be adjusted
during the course of a given Fiscal Year from the rate in effect at the start of such Fiscal
Year or, if a rate increase is known to become effective at the start of such Fiscal Year,
then also giving effect to such rate increase as of its effective date.
(3)
Each Municipal Customer shall pay an amount equal to the amount of
Pump Station Maintenance Costs required for the Fiscal Year by the Oak Lawn Regional
Water System times such Municipal Customer’s share of such costs as shown in
Exhibit “G”. Such amount shall be stated in a dollar cost per 1,000 gallons of Chicago
Water delivered times the gallons so delivered, and, except upon Executive Consent
Obtained, such amount shall not be adjusted during the course of a given Fiscal Year.
(4)
Each Municipal Customer shall pay an amount equal to the amount of
Transmission Main Maintenance Costs required for the Fiscal Year by the Oak Lawn
Regional Water System times such Municipal Customer’s share of such costs as shown in
Exhibit “H”. Such amount shall be stated in a dollar cost per 1,000 gallons of Chicago
Water delivered times the gallons so delivered, and, except upon Executive Consent
Obtained, such amount shall not be adjusted during the course of a given Fiscal Year.
(5)
Each Municipal Customer shall pay an amount equal to the System
Operations Costs required for the Fiscal Year by the Oak Lawn Regional Water System
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at the Common Usage Rate, and, except upon Executive Consent Obtained, such rate
shall not be adjusted during the course of a given Fiscal Year from the rate in effect at the
start of such Fiscal Year.
B. Capital Costs and Charges. All elements of Capital Costs and Charges shall be due
and payable quarterly on the last business day of the months selected by Oak Lawn as provided
in Section 20.B, and shall be in default if not paid within thirty (30) days after the due date.
(1)
Each Municipal Customer shall pay an amount equal to the amount of
Capital Costs and Charges required for the Fiscal Year by the Oak Lawn Regional Water
System as budgeted for such Fiscal Year (a) divided by four to represent a quarterly
amount and (b) times such Municipal Customer’s Proportionate Share of such costs.
(2)
Each Municipal Customer shall pay its Default Proportionate Share of
Default Costs Allocable to Bonds within thirty (30) days after receipt of notice from
Oak Lawn that such costs are due.
C. Other Non-Operating Charges. All elements of Other Non-Operating Charges shall
be due and payable monthly and shall be in default thirty (30) days after the due date.
(1)
Each Municipal Customer shall pay an amount equal to the amount of all
Other Non-Operating Charges required for the Fiscal Year by the Oak Lawn Regional
Water System at the Common Usage Rate, and, except for payment of Default Costs
Allocable to Other Aggregate Costs or upon Executive Consent Obtained, shall not be
adjusted during the course of a given Fiscal Year from the rate in effect at the start of
such Fiscal Year.
(2)
Other Non-Operating Charges shall include an accumulation for a reserve
for the Oak Lawn Regional Water System for Operation and Maintenance Costs (the
“O&M Reserve” which reserve is intended to provide for unforeseen increases in such
costs, Default Costs, or, as provided in the proceedings for the issuance of the Bonds, to
pay Bonds in the event there has been a default in the payment of Capital Costs and
Charges or to pay Bonds issued in the form of a revolving line of credit). The amount so
accumulated for the O&M Reserve shall not exceed the sum of (a) the cost of Chicago
Water for the previous Fiscal Year divided by 12 plus (b)(i) all Operation and
Maintenance Costs for the previous Fiscal Year minus said cost of Chicago Water for the
previous Fiscal Year (ii) divided by 4. The required amount of the O&M Reserve shall
be accumulated at the Common Usage Rate of $0.08 (8 cents) per 1,000 gallons of
Chicago Water delivered times the gallons so delivered. Draws upon said reserve shall
be replenished, to the extent required, in the second Fiscal Year after such draws.
Increases in the required amount of said reserve, in each year after Fiscal Year 2018,
shall be shall be fully funded, at a Common Usage Rate to be determined, in the two
(2) Fiscal Years after the amount of such increase is determined. The accumulation of
the O&M Reserve provided for by this provision is payable as an Other Non-Operating
Charge, but the expenditure of amounts in the O&M Reserve will be for specific
Operations and Maintenance Costs categories (e.g., Chicago Water, Electricity Costs, or
-38-

Pump Station Maintenance Costs) and Municipal Customers and Future Water Customers
shall be charged for replenishment on the basis of such cost categories pursuant to the
true-up provisions of Section 15.E.
Other than as set forth in this section, no Other Non-Operating Charges shall be
charged by the Oak Lawn Regional Water System for reserves for Operation and
Maintenance Costs.
(3)
Beginning in Fiscal Year 2014, Other Non-Operating Charges shall
include an amount in each Fiscal Year budgeted to produce an annual contribution (the
“Annual Contribution”) to provide funding up to full funding (“Full Funding”) of the
Renewal, Repair and Replacement Reserve Fund and thereafter for deposit to the
unencumbered reserves of the Oak Lawn Regional Water System. The Annual
Contribution amount shall be not less than $750,000 for Fiscal Year 2014, and said sum
of $750,000 adjusted for any increase or decrease in the PPI in each Fiscal Year
thereafter multiplied in each such year by a fraction the numerator of which is the amount
of Chicago Water delivered through the Oak Lawn Regional Water System to Municipal
Customers that are paying for the Annual Contribution at the Common Usage Rate and
the denominator of which is all Chicago Water delivered through the Oak Lawn Regional
System to Municipal Customers. The Annual Contribution may be increased pursuant to
the approved Asset Management Program. Amounts in the Renewal, Repair and
Replacement Reserve Fund may be expended only for Major Capital Costs or System
Repairs or, as provided in the proceedings for the issuance of the Bonds, for Default
Costs, or to pay Bonds in the event there has been a default in the payment of Capital
Costs and Charges. Amounts in the Renewal, Repair and Replacement Reserve Fund
may be expended for Major Capital Costs only pursuant to the Asset Management
Program. Amounts to be expended for System Repairs and for Major Capital Costs
which in any given Fiscal Year are in excess of $1,500,000 must be pursuant to
Executive Consent Obtained. Full Funding of the Renewal, Repair and Replacement
Reserve Fund shall be $5,000,000 as measured in Fiscal Year 2014 and said sum of
$5,000,000 adjusted for any increase or decrease in PPI for each Fiscal Year thereafter.
Full Funding may be increased pursuant to the Asset Management Program. Annual
Contributions received at such time as the Renewal, Repair and Replacement Reserve
Fund is at Full Funding will be retained in the unencumbered reserves of the Oak Lawn
Regional Water System. Except in the event amounts provided for the Renewal, Repair
and Replacement Reserve Fund are expended for Bond payments, the Annual
Contributions are not subject to the true-up provisions of Section 15.E.
(4)
Other Non-Operating Charges assessed for insurance reserve purposes
shall only be made pursuant to the report and recommendation of an independent
insurance consultant having a nationally recognized reputation for competence in such
matters and specifying both the amount of such reserves as should be reasonably
available and the rate of accumulation of same.
(5)
Each Municipal Customer shall pay its share of Default Costs Allocable to
Other Aggregate Costs, which share shall be as follows: (a) first, in any given Fiscal
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Year, Oak Lawn shall pay all Default Costs up to an amount equal to the Equitable
Return received by Oak Lawn for the previous Fiscal Year and (b) thereafter, all
Municipal Customers (including Oak Lawn) not in default under this Agreement shall
pay a share of remaining Default Costs equal to the proportion of Chicago Water
delivered to such Municipal Customer in the previous Fiscal Year to the Chicago Water
delivered to all Municipal Customers (including Oak Lawn) not in default under this
Agreement during such Fiscal Year.
D. Old Bonds Payments. Each Municipal Customer shall pay to Oak Lawn the
amounts due on the Old Bonds at the times and in the amounts determined as required in
Exhibit “K”.
E. True Up. On an annual basis, after adequate time is allowed for the accounting and
auditing of the accounts of the Oak Lawn Regional Water System, each Municipal Customer
shall receive a statement with supporting data and information of its proper share of the prior
year’s actual Aggregate Costs for the Regional System. Such statement shall include the amount
by which each Municipal Customer may have overpaid or underpaid such actual Aggregate
Costs in comparison to the approved budget for the Oak Lawn Regional Water System. Each
Municipal Customer who underpaid such actual Aggregate Costs as compared to the approved
budget shall make up such underpayment in the following Fiscal Year (that is, the second Fiscal
Year after the Fiscal Year for which the accounting is provided due to the adequate timing that is
necessary to complete such accounting). Each Municipal Customer will pay such actual
Aggregate Costs classified by the particular category (i.e., Operation and Maintenance Costs
such as Chicago Water, Electricity Costs, Pump Station Maintenance, Transmission Line
Maintenance or System Operations Costs and Capital Costs and Charges) under the same
allocation method used in preparing the approved budget. Each Municipal Customer who
overpaid such actual Aggregate Costs shall receive a credit in that same Fiscal Year in which
underpayments would be made, such credit being allocable by the particular category (i.e.,
Operation and Maintenance Costs such as Chicago Water, Electricity Costs, Pump Station
Maintenance, Transmission Line Maintenance or System Operations Costs and Capital Costs and
Charges) under the same allocation method used in preparing the approved budget. Such
makeup of underpayments or receipt of credit as provided in this Section 15.E shall be divided
into twelve (12) equal monthly installments unless otherwise mutually agreed between
Oak Lawn and an affected Municipal Customer, and such underpayments shall be payable as an
Aggregate Cost. Such True Up as described herein is subject to approval by Executive Consent
Obtained. In addition, beginning in Fiscal Year 2021, the cost of water leakage out of the Oak
Lawn Regional Water System (being the variance between the amount of water billed by
Chicago less the amount of water billed by the Oak Lawn Regional Water System to the
Municipal Customers) for the previous year (Fiscal Year 2020) shall be paid by each Municipal
Customer according to each Municipal Customer’s Proportionate Share.
F. Recognition of Lien of Bonds. Each Municipal Customer acknowledges that all of
the moneys paid over and held by Oak Lawn in the funds and accounts of the Oak Lawn
Regional Water System, except those monies properly held for Operation and Maintenance
Costs, may be subject to the prior lien of Bonds, may be pledged by Oak Lawn without
limitation and in such order of priority among Bonds as Oak Lawn shall determine, and may be
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held by a trustee, Bondholder, or otherwise in a pledged account, and may be expended without
any further action on the part of any person to pay Bonds, all as may be stated in the proceedings
adopted by Oak Lawn in the authorization and issuance of Bonds.
Section 16.

Payments to Chicago.

A. Timely Payments. Oak Lawn shall make timely payments to Chicago pursuant to
the Chicago-Oak Lawn Agreement. Oak Lawn shall have the sole discretion as to the form of
payment to Chicago for any amounts that Oak Lawn is charged under the Chicago-Oak Lawn
Agreement. Any discounts, rebates or other incentives received from Chicago by Oak Lawn as a
result thereof shall be the sole property of Oak Lawn and shall not affect the payment obligations
of the Municipal Customers hereunder; provided, however, that any such discount, rebate or
other incentive so received from Chicago on account of early payment to Chicago shall be shared
proportionately with each North System Customer and Oak Lawn which have provided early
payments so as to accommodate the payments to Chicago.
B. Late Payments. In the event that Oak Lawn makes a late payment to Chicago
because of circumstances within Oak Lawn’s control, Oak Lawn shall pay any interest and
penalty costs due to Chicago pursuant to the Chicago-Oak Lawn Agreement and such interest
and penalty costs shall not be costs of the Oak Lawn Regional Water System. If the cause of the
late payment is within Oak Lawn’s control and Oak Lawn fails to pay Chicago for two
(2) consecutive months, the Municipal Customers may pay Chicago directly for Chicago Water.
In the event that Oak Lawn makes a late payment to Chicago because of a late payment by a
Municipal Customer, the interest and penalty costs due to Chicago shall be paid by the Oak
Lawn Regional Water System.
Section 17. Arrearages. Any Municipal Customer which does not pay its share of
Aggregate Costs when due shall be in arrears to such amount (“Arrearages”). All Arrearages
shall be payable immediately without demand and shall bear interest until paid at the rate equal
to the average rate of interest on all Bonds then outstanding plus two percent (2%) or if no Bonds
are outstanding then one and a half percent (1-1/2%) per month (without compounding) or at the
otherwise then highest taxable rate which may be paid by an Illinois non-home rule municipality
on its bonds (of any kind), if such rate be lesser. Payments of Arrearages, when received, shall
be credited pro rata to the Municipal Customers who may have paid Default Costs on account of
such Arrearages as soon as practicable within the billing cycle.
Section 18.
this Agreement.

Further Covenants. The following covenants are made by all Parties to

A. Payments Due Hereunder are Limited to Revenues Pledged. All payments to be
made under this Agreement are payable solely and only from the revenues of the Municipal
Customer Water Systems, and all payments due under this Agreement shall be a continuing valid
and binding obligation of each such municipality payable from the revenues derived from the
operation of each such system for the period of years of this Agreement. This Agreement shall
not be a debt within the meaning of any constitutional or statutory limitation under the laws of
the State of Illinois. No prior appropriation shall be required before entering into this
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Agreement, and no appropriation shall be required to authorize payments to be made under the
terms of this Agreement. Notwithstanding the provisions of this Section 18.A, the Municipal
Customers and Oak Lawn are not prohibited by this Agreement from using other available funds
to make the payments required by this Agreement.
B. Lien Priority of Payments Under Agreement. Each Municipal Customer shall
provide in all future documents or proceedings obligating the revenues of its respective
Municipal Customer Water System, and, for Oak Lawn, of the Oak Lawn Retail Water System,
that all payments made under this Agreement shall be deemed and treated as operation and
maintenance costs, having a first lien and priority with other such costs of such system, on the
revenues of the Municipal Customer Water System or the Oak Lawn Retail Water System, as
applicable.
C. Mutual Cooperation in Issuance of Obligations. Each Municipal Customer shall
cooperate with Oak Lawn in the issuance of Bonds, and Oak Lawn shall cooperate with each
Municipal Customer in the issuance of the Municipal Customer’s bonds or other obligations of
its Municipal Customer Water System. In such connection, each Municipal Customer and
Oak Lawn will comply with all reasonable requests of the other and will, upon request, do as
follows: (1) make available in a timely manner general and financial information about itself;
(2) consent to publication and distribution of its financial information; (3) certify that general and
financial information about it is accurate, does not contain an untrue statement of a material fact
and does not omit to state a material fact necessary in order to make the statements in that
information, in light of the circumstances under which they were made, not misleading; (4) make
available certified copies of official proceedings, minutes, ordinances, resolutions, orders and
documents related to this Agreement or its respective duties hereunder; (5) provide reasonable
certifications to be used in a transcript of closing documents in connection with such Bonds or
other obligations; and (6) provide and pay for reasonably requested opinions of counsel as to the
validity of its actions taken with respect to and the binding effect of this Agreement, title to its
Municipal Customer Water System, as applicable, pending or threatened litigation which could
materially affect its performance hereunder, and other reasonably related opinions. Specifically,
in connection with a bond rating, bond issuance or bond continuing disclosure agreement, each
Municipal Customer shall provide financial information about itself within sixty (60) days of
request by Oak Lawn.
D. Segregate Revenues. Each Municipal Customer shall provide for the segregation of
all revenues of its Municipal Customer Water System in such system fund or account and
provide for the application of the necessary portion of the revenues for the purpose of this
Agreement. An amount of funds of a Municipal Customer Water System which exceeds the
obligations of such Municipal Customer hereunder may be used by that Municipal Customer for
any lawful corporate purposes to the extent permitted by law. All Regional System Revenues
shall be deposited in the funds and accounts of the Oak Lawn Regional Water System and used
for purposes of the Oak Lawn Regional Water System. Any interest or other earnings on
Regional System Revenues shall be considered Regional System Revenues.
E. General Covenant to Operate Properly. From time to time, Oak Lawn and each
Municipal Customer will take steps reasonably necessary so that the Oak Lawn Retail Water
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System and each respective Municipal Customer Water System may at all times be operated
properly and efficiently.
F. Accounting and Audit. Each Municipal Customer will make and keep proper books
and accounts (separate and apart from all other records and accounts of such Municipal
Customer) in which complete entries shall be made of all transactions relating to its Municipal
Customer Water System, and, within two hundred ten (210) days following the close of each
fiscal year of such Municipal Customer, it will cause the books and accounts of its Municipal
Customer Water System to be audited annually by independent certified public accountants,
showing the receipts and disbursements on account of its Municipal Customer Water System,
and each Municipal Customer shall promptly upon receipt provide a copy of such audit to
Oak Lawn. Likewise, Oak Lawn will make and keep proper books and accounts (separate and
apart from all other records and accounts of Oak Lawn) in which complete entries shall be made
of all transactions relating to the Oak Lawn Regional Water System and, within two hundred ten
(210) days following the close of the Fiscal Year, Oak Lawn will cause the books and accounts
of the Oak Lawn Regional Water System to be audited annually by independent certified public
accountants, showing the receipts and disbursements on account of the Oak Lawn Regional
Water System, and Oak Lawn shall promptly upon receipt provide a copy of such audit to the
Municipal Customers.
G. Maintain Ownership of Oak Lawn Regional Water System and Municipal Customer
Water System and Properties. Oak Lawn with respect to the Oak Lawn Regional Water System
and each Municipal Customer with respect to its Municipal Customer Water System will
continue to own and possess such systems and will, within the exercise of reasonable business
judgment and in a manner so as not to cause a default hereunder, dispose of property which is
part of such systems only to the extent that such property is no longer useful or profitable in the
operations of such systems.
H. Tax Status. (1) No Municipal Customer shall use or permit to be used any of the
Chicago Water acquired under this Agreement or operate its Municipal Customer Water System
in any manner or for any purpose or take any other action or omit to take any action which could,
either alone or in conjunction with any other similar actions by that Municipal Customer or any
other Municipal Customers, result in loss of the exclusion from gross income for federal income
tax purposes of the interest on any Bond or Bonds or entitlement of Oak Lawn to a credit
payment from the United States Treasury (such as, for example, was available to units of local
government for “build America bonds”) in lieu of all or part of such exclusion from gross
income (any of such advantages being “Tax-Advantaged Status”), or which could be issued in
the future, as such Tax-Advantaged Status is governed by the federal income tax laws, as
amended from time to time, including but not limited to, Section 141 of the Internal Revenue
Code of 1986, as amended, and the Treasury Regulations or any rulings promulgated thereunder
or as affected by a decision of any court of competent jurisdiction (collectively, the “Tax
Laws”).
(2) At the time of execution of this Agreement, each Municipal Customer represents for
itself that it has no contracts (other than standard retail service agreements or arrangements by
which water service is provided to all retail customers pursuant to rate schedules or ordinances,
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as amended from time to time, in the discretion of the respective corporate authorities) whereby
any person, corporation, partnership or other entity agrees to purchase from such Municipal
Customer any water provided to such Municipal Customer under this Agreement for a period of
more than thirty (30) days, except as shown in Exhibit “J” hereto, and such Municipal Customer
has no current expectation of entering into any such contracts, except as set forth in Exhibit “J”
hereto. At least sixty (60) days prior to entering into any contract whereby any person,
corporation, partnership or other entity agrees to purchase from any Municipal Customer any
water provided to such Municipal Customer under this Agreement for a period of more than
thirty (30) days, such Municipal Customer shall notify Oak Lawn of its intent to enter into such
contract and provide copies of such contract to Oak Lawn. Within sixty (60) days after receipt of
such notice, Oak Lawn shall advise such Municipal Customer as to whether, in the opinion of
Bond Counsel selected by mutual agreement of the affected Municipal Customer and Oak Lawn,
the entering into of such contract would result in a violation of the covenant in clause (1) above.
The cost of this opinion shall be borne by such Municipal Customer. Any determination by
Oak Lawn that any such contract would violate the covenant set forth in clause (1) above shall be
made by Oak Lawn based upon the aforementioned opinion. In the event that allocations are
necessary under the Tax Laws to determine whether entering into any such contract violates the
covenant set forth in clause (1) above, Oak Lawn shall make such allocations, in its sole
discretion, after receipt of an opinion of Bond Counsel as selected by Oak Lawn and paid for by
such Municipal Customer.
I. Statement of Mutual Cooperation Process. The Statement of Mutual Cooperation
Process (the “Statement”) set forth in Exhibit “P” attached is hereby incorporated by reference;
provided, however, that notwithstanding any text therein which may imply the contrary, (1) any
advice or recommendation resultant from the actions taken under the Statement are advisory
only, not in any way mandatory or directory upon Oak Lawn, (2) all information to be supplied
by Oak Lawn under the Statement shall be supplied in good faith in a commercially reasonable
manner but is not guaranteed as to accuracy, (3) default or noncompliance under the Statement
shall not obviate or diminish in any way any of the other obligations, duties or rights of any Party
under this Agreement, and (4) enforcement of obligations or rights under the Statement shall be
limited to actions for mandamus, declaratory relief, or the like, and no money damages may be
awarded in connection with any such action. Nothing in this Section 18.I or Exhibit “P” shall
diminish, limit or modify any other rights of the Municipal Customers under this Agreement or
applicable law. All costs and expenses incurred as a result of the Working Groups (as defined in
Exhibit “P”), except as specifically excluded in the immediately succeeding sentence, shall be
treated as monthly Operation and Maintenance Costs of the Oak Lawn Regional Water System.
The North System Customers shall be solely responsible for any costs and expenses that the
North System Customers incur in conjunction with the Working Groups for independently
retained experts and consultants, including but not limited to, auditors, accountants, architects,
engineers and attorneys, and such costs and expenses shall not be included in the monthly
Operation and Maintenance Costs of the Oak Lawn Regional Water System.
J. No Agency, Partnership or Joint Venture. Notwithstanding anything contained
herein to the contrary, the Parties do not intend to create an agency, partnership, joint venture or
employment relationship between the Parties and under no circumstances shall this Agreement
be construed as one of agency, partnership, joint venture or employment between the Parties.
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The Parties shall each be solely responsible for the conduct or their respective officers,
employees and agents in connection with the performance of their obligations under this
Agreement.
Section 19. Service to Political Subdivisions. Any Municipal Customer entering into or
renewing a wholesale contract or agreement with a person or entity constituting a governmental
or like entity whose use of the services of the Oak Lawn Regional Water System would not
adversely affect the ability of Oak Lawn to issue Bonds having Tax-Advantaged Status (i.e., any
such person or entity not described in the first sentence of Section 18.H(2) above), shall obtain
such covenants in such contract or agreement enabling such Municipal Customer to meet its
covenants under this Section 19 and Section 18.H. Oak Lawn acknowledges that the execution
of this Agreement by Mokena and New Lenox fulfills Tinley Park’s obligation under this Section
with respect to the contracts or agreements Tinley Park has with Mokena and New Lenox.
Section 20.

Billings and Computations; Security Deposit in Certain Events.

A. Delivery; Computation; Verify. All bills or statements of charges will be made in
writing by Oak Lawn and mailed and delivered electronically to an officer of the Municipal
Customers selected by the Municipal Customer or, in the absence of such designation, to the
Municipal Manager or Administrator of the Municipal Customer. All computations required by
this Agreement shall be made by Oak Lawn. At the request of a Municipal Customer and upon
payment by the Municipal Customer of all fees and expenses related thereto, the Municipal
Customers reserve the right to review, verify and/or audit such bills and changes with such
consultants and/or accountants as retained by the Municipal Customers at their own cost and
expense.
B. Notify Each Month. Oak Lawn shall notify each Municipal Customer (except for
Mokena and New Lenox as set forth in Section 20.E) of such Municipal Customer’s amount of
all Aggregate Costs other than Capital Costs and Charges for a month on or before the
5th business day of the following month. The Municipal Customer’s amount of Aggregate Costs
other than Capital Costs and Charges for a month shall be due and payable and must be received
by Oak Lawn within fifteen (15) days after the date of notification. Oak Lawn shall notify each
Municipal Customer of such Municipal Customer’s amount of Capital Costs and Charges for
each quarterly payment on or before the 5th business day of the month of the due date of such
amount. The Municipal Customer’s amount of Capital Costs and Charges for a quarter shall be
due and payable and must be received by Oak Lawn on or before the last business day of the
month.
C. Security Deposit in Certain Events. In the event (1) a Municipal Customer is rated
below “BBB-” by S&P or “Baa3” by Moody’s or (2) a Municipal Customer has defaulted on
payments due under this Agreement, Oak Lawn may require such Municipal Customer to deposit
money (the “Security Deposit”) as security for payments due under this Agreement, upon
written request. The Security Deposit shall be in an amount equal to the monthly average of the
previous Fiscal Year’s Aggregate Costs to that Municipal Customer and shall be paid
immediately or accumulated in installments over time. The Security Deposit may be drawn upon
at any time to make payments due and owing by the Municipal Customer under this Agreement
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or to avoid a default under this Agreement. If drawn upon, Oak Lawn may require the Municipal
Customer to replenish said Security Deposit.
The Security Deposit shall be held in an account separate from all other accounts of Oak
Lawn in trust for the purpose of making payments due under this Agreement. The Security
Deposit may be invested in accordance with the investment policy of Oak Lawn. The investment
income earned on the Security Deposit shall accrue to the benefit of the Municipal Customer in
whose name such Security Deposit is established.
At its option, Oak Lawn may discontinue the requirement of the Security Deposit at any
time and return the funds to the Municipal Customer in whose name the Security Deposit is held.
However, Oak Lawn must return the Security Deposit to the Municipal Customer if (1) the
Municipal Customer’s rating has improved to “BBB-” (or higher) by S&P and “Baa3” (or
higher) by Moody’s and (2) the Municipal Customer has not been in default for a payment due
under this Agreement for a period of three (3) years.
D. Access to Records; Disputes. In addition, Municipal Customers shall have access to
Oak Lawn’s water and financial department records at all reasonable business hours for the sole
purpose of verifying the billing pursuant to this Section. If a Municipal Customer desires to
dispute all or any part of any payments under this Agreement, the Municipal Customer shall
nevertheless pay the full amount of any such payment when due and include with such payment
written notification to Oak Lawn identifying the charges that are disputed, the grounds for the
dispute and the amount in dispute within ninety (90) days after the time that the Municipal
Customer knew or should have known of the facts giving rise to the dispute. Upon receipt of the
notification of dispute, Oak Lawn representatives shall meet with the Municipal Customer’s
representatives to resolve such dispute. No adjustment or relief on account of any disputed
charges shall be made unless such disputed charges are the subject of the notice. Oak Lawn and
the Municipal Customer shall promptly attempt and continue efforts to resolve the dispute. In
the event that it is determined that the Municipal Customer shall have overpaid, the Municipal
Customer shall receive a refund. No actions by the Parties hereto and none of the provisions of
this Agreement shall in any way whatsoever relieve any Municipal Customer’s payment
obligations. Each Municipal Customer will in each Fiscal Year make all budgetary, emergency
or other provisions or appropriations necessary to provide for and authorize the prompt payment
by that Municipal Customer to Oak Lawn, during each Fiscal Year and on each payment date, of
all the charges, payments and adjustments provided for in this Agreement.
E. Tinley Park Role in Billing Mokena and New Lenox. Oak Lawn shall notify
Mokena and New Lenox directly with respect to their respective amounts of Capital Costs and
Charges due according to Subsection B of this Section. Oak Lawn shall notify Tinley Park of all
Aggregate Costs other than Capital Costs and Charges due from Mokena and New Lenox
according to Section 20.B. Tinley Park shall remit the Aggregate Costs other than Capital Costs
and Charges to Oak Lawn on behalf of Mokena and New Lenox, provided, however, that Tinley
Park shall not be liable for such payments due from Mokena or New Lenox in the event that
Mokena or New Lenox fails to pay. Tinley Park shall provide Oak Lawn with the details of each
payment allocable to Mokena and New Lenox, including the amount of Chicago Water delivered
to Mokena and New Lenox by Tinley Park.
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Section 21.
A.

Future Water Customers; Special Connection Fees.

Permit Future Water Customers.

(1)
Prior to entering into any written agreement for the purchase, sale,
hypothecation or conveyance of Chicago Water pursuant to Sections 21.A(3) and
21.A(4), Oak Lawn shall first provide notice to the Municipal Customers: (a) that there
is Available Capacity for the Chicago Water covered by such an agreement and
(b) whether or not Oak Lawn proposes the Chicago Water to be sold, conveyed or
hypothecated will be provided from the Oak Lawn Reserved Share and (c) the Proposed
Component Cost Shares of any proposed Future Water Customer other than an Oak Lawn
Reserved Share Customer as provided in the definition of Component Cost Share. In the
event that Oak Lawn cannot provide Available Capacity as a result of a refusal by the
Municipal Customers to approve repairs included in the approved Asset Management
Plan for two years prior to the notice under this Section, then such lack of Available
Capacity shall not preclude Oak Lawn from entering into a written agreement pursuant to
Section 21.A(3).
(2)
In the event the Southeast System Customers and Oak Lawn do not enter
into a New Southeast Customer Agreement, Oak Lawn may at any time enter into
agreements or contracts with the Southeast System Customers as Future Water
Customers in the form of a Conforming Agreement. Until the Southeast Customers and
Oak Lawn enter into a New Southeast Customer Agreement or a Conforming Agreement,
Oak Lawn shall annually provide notice to each of the Southeast System Customers of
that Customer’s estimated payments for the Special Connection Fee and Old Bonds
Special Connection Fee and shall also provide copies of said notices to the other
Municipal Customers.
(3)
At any time after one year after the Oak Lawn Regional Water System is
Substantially Complete and Operational, Oak Lawn may sell, hypothecate or otherwise
convey the Chicago Water which is part of the Oak Lawn Reserved Share pursuant to
agreements or contracts with Oak Lawn Reserved Share Customers on such terms as
Oak Lawn may in its sole discretion agree; provided, however, that Oak Lawn may not
sell any of the Oak Lawn Reserved Share to any of the Southeast System Customers
before Oak Lawn and that Southeast System Customer have entered into a Conforming
Agreement that is in full force and effect for the sale of Chicago Water to that Southeast
System Customer for its Current Year Allocations. In the event of sales of the Oak Lawn
Reserved Share, Oak Lawn shall pay a share of Electricity Costs, Transmission Main
Maintenance Costs and Pump Station Maintenance Costs for such share in the same
percentage as set forth in the Exhibits for such costs as the Municipal Customer most
nearly located geographically to such Oak Lawn Reserved Share Customer. As to all
other Aggregate Costs attributable to sale of the Chicago Water to an Oak Lawn
Reserved Share Customer, except Capital Costs and Charges, Oak Lawn shall be deemed
to have taken delivery of such Chicago Water.

-47-

(4)
Except as otherwise provided in Sections 21.A(2) and 21.A(3), Oak Lawn
may enter into agreements or contracts with other Future Water Customers only upon
Corporate Consent Obtained of Municipal Customers other than Oak Lawn having not
less than 80% of the 2030 Allocations of all the Municipal Customers other than
Oak Lawn.
B. To Pay Special Connection Fee for Capital Costs and Charges. Unless Oak Lawn
receives Corporate Consent Obtained of Municipal Customers other than Oak Lawn who are at
the time Parties to this Agreement or the Southwest System Customer Agreement and who have
not less than 80% of the 2030 Allocations of all such Municipal Customers, Oak Lawn agrees to
charge Southeast System Customers who propose to become Future Water Customers not less
than the amount of the Special Connection Fee. The Special Connection Fee shall be calculated
as follows: the Buy In Base multiplied by a fraction, the numerator of which is the Projected
Proportionate Share, and the denominator of which is the sum of the Proportionate Shares of the
Municipal Customers who are obligated to pay Proportionate Shares and Future Water
Customers who have participated in the payment of Capital Costs and Charges for the full Fiscal
Year preceding the Connection Fee Date (collectively, “Participating Customers”). This
formula is further expressed as follows:
Projected Proportionate Share
________________________________________
Proportionate Shares of the Participating
Customers for a period preceding the Connection
Fee Date during which all Customers paid Capital
Costs and Charges

X

Buy In Base

=

Special
Connection
Fee

An example of the Special Connection Fee computation is shown in Exhibit “M”, which
example shall be non-binding and for illustrative purposes only.
Such Special Connection Fee shall be paid to all Participating Customers on a proportionate
basis based upon the following formula:

Special
Connection
Fee

X

Participating Customer’s Proportionate Share for
a period preceding the Connection Fee Date
during which all such Customers paid Capital
Costs and Charges
_______________________________________
The total Proportionate Shares of all
Participating Customers for a period preceding
the Connection Fee Date during which all such
Customers paid Capital Costs and Charges

=

Participating
Customer’s share
of the Special
Connection Fee

C. To Pay Proportionate Shares. Oak Lawn shall require each Southeast System
Customer which becomes a Future Water Customer to pay its Proportionate Share (as calculated
below) of Capital Costs and Charges on a take or pay basis as is provided herein, having the
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effect of reducing the Proportionate Shares of Participating Customers at the time, and,
accordingly, the Proportionate Shares of Participating Customers will be adjusted at said time as
stated in Exhibit “E” or as otherwise provided in this Agreement. The Proportionate Share
allocable to a Southeast System Customer which becomes a Future Water Customer shall be not
less than the share determined pursuant to the Cost Methodology.
D. To Pay Old Bonds Special Connection Fee. Unless Oak Lawn receives Corporate
Consent Obtained of all Municipal Customers other than Oak Lawn who have made payments of
principal and interest on the Old Bonds, Oak Lawn agrees to charge any of the Southeast System
Customers who propose to become Future Water Customers, or any Future Water Customers
other than an Oak Lawn Reserved Share Customer, who propose to utilize any portion of the
improvements paid for by any portion of the Old Bonds not less than the amount of the Old
Bonds Special Connection Fee or Oak Lawn may elect to pay said Old Bonds Special
Connection Fee itself.
Section 22. Special Connection Fee Payments to Oak Lawn Retail Water System and
Certain Municipal Customers. Subject to the terms of any proceeding, ordinance or resolution
or related document such as an indenture of Oak Lawn relating to issuance of Bonds as to
payments being made subordinate to other prior claims on Regional System Revenues (such as
being payable from surplus or a surplus account or from generally available revenues after prior
account requirements shall have been met), each of the Oak Lawn Retail Water System and
certain of the Municipal Customers shall be entitled to receive the payments from the Oak Lawn
Regional Water System of the Special Connection Fee in the relative amounts provided for same
in Section 21.
Section 23.

Indemnity/Insurance.

A. Municipal Customer Indemnity. Each Municipal Customer, to the fullest extent
permitted by law, agrees to save, keep and hold Oak Lawn harmless from any and all damages of
every kind, nature and description, including attorney’s fees, which Oak Lawn may suffer as a
result of that Municipal Customer’s operation or use of that Municipal Customer Water System
provided for herein and for any of that Municipal Customer’s breaches of this Agreement.
B. Oak Lawn Indemnity. Oak Lawn, to the fullest extent permitted by law, agrees to
save, keep and hold Municipal Customers harmless from any and all damages of every kind,
nature and description, including attorney’s fees, which Municipal Customer may suffer as a
result of Oak Lawn’s operation or use of the Oak Lawn Regional Water System provided for
herein and for any of Oak Lawn’s breaches of this Agreement.
C. Insurance. Each Municipal Customer with respect to its Water System and
Oak Lawn with respect to the Oak Lawn Regional Water System shall insure or self-insure such
systems against physical damages or losses, tort claims, unemployment insurance claims, and
other losses commonly covered by insurance in such manner as is commonly provided in the
industry for similar water system operations. All such insurance or self-insurance programs shall
be in accordance with recommendations made not less often than every five (5) years by an
independent insurance consultant who, in the case of self-insurance, shall provide recommended
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levels of reserves. Upon request, the Parties agree to supply each other copies of the current
insurance recommendations and the status of insurance procured and reserves maintained in
response thereto. Any insurance provided pursuant to this Agreement shall not limit the
indemnity obligations of the Parties under this Agreement.
D. Notice of Claims. In the event of a potential claim under the indemnity obligations
of this Agreement or under the insurance required by this Agreement, the Party making such a
claim shall promptly notify the Party against which such a claim is directed of the nature of the
claim, the extent of the claim, and such other information as to reasonably inform the other Party
of the claim.
Section 24. Compliance with All Applicable Rules and Regulations. No Municipal
Customer shall contaminate Chicago Water supplied by the Oak Lawn Regional Water System
during delivery of such water through the Municipal Customer Water System. Oak Lawn
reserves the right, based upon reasonable cause and following reasonable notice, given the
circumstances, to make inspections of and perform tests with respect to those facilities within a
Municipal Customer Water System which may affect the quality of Chicago Water supplied to
the Municipal Customer through the Oak Lawn Regional Water System.
Section 25. Consequential Damages. In no event shall Oak Lawn be liable to any
Municipal Customer for any special or consequential damages, including, but not limited to, loss
of income, loss of revenue, loss of profits, loss of use, loss of capital, rental expenses, financing,
reputation, overhead expenses, or interest, whether based on contract, tort, negligence, strict
liability, or otherwise and arising from any cause whatsoever by performance under this
Agreement or breach of this Agreement.
Section 26. Approvals and Consents; Corporate Consent Obtained; Executive
Consent Obtained.
A. In General. Except as otherwise expressly provided or modified in this Agreement,
any action subject to approval or consent or denial by the Municipal Customers shall be either by
Corporate Consent Obtained or Executive Consent Obtained. Except as otherwise expressly
provided or modified in this Agreement, consent means the approval or consent of the Municipal
Customers having 51% or more of the 2030 Allocations of all Municipal Customers who are
Parties to this Agreement, Parties to the Southwest System Customer Agreement, Parties to the
New Southeast Customer Agreement and Future Water Customers that have entered into
Conforming Agreements that are in full force and effect.
B. Corporate Consent Obtained. Corporate Consent Obtained is consent by the
corporate authorities of the Municipal Customers. Such consent or denial of consent may be
provided, and shall be conclusively evidenced by, a copy, certified by a Party’s acting or deputy
or assistant Municipal Clerk and under such municipality’s seal, of such proceedings,
ordinances, resolutions or other records purporting to provide such consent or denial of consent.
Consent or denial of consent must be received within sixty-five (65) days after the receipt of
notice giving rise to the power of consent or denial of consent. If no consent or denial of consent
is received from a given Municipal Customer within the time provided in the foregoing sentence
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(or other express provision relating to time of consent or denial), then such Municipal Customer
shall be conclusively deemed to have provided the required written consent.
C. Executive Consent Obtained. Executive Consent Obtained is consent by the
Municipal Manager or by the designee(s) of such Municipal Manager; provided however, if and
only if the Municipal Manager and the designee(s) of the Municipal Manager are unavailable,
the Mayor or President of the Municipal Customer may provide consent (the person so acting on
any matter for a Municipal Customer being referred to herein as its “Authorized
Representative”). Each Municipal Customer shall provide Oak Lawn up-to-date name and
contact information, including official, mobile, and home telephone numbers and official email
addresses for each Municipal Manager and Mayor or President. Unless otherwise provided, the
notice provisions as set forth in Section 34 herein shall apply.
Unless otherwise provided, consent or denial of consent must be received within thirty
(30) days after the receipt of notice giving rise to the power of consent or denial of consent. If
no consent or denial of consent is received from a given Authorized Representative within the
time provided herein (or other express provision relating to time of consent or denial), then such
Municipal Customer shall be conclusively deemed to have provided the required written consent.
Section 27. Force Majeure. In case by reason of force majeure any Party to this
Agreement shall be rendered unable wholly or in part to carry out any obligation under this
Agreement, then if such Party shall give notice and full particulars of such force majeure in
writing to the other Parties 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,
shall be suspended during the continuance of the inability then claimed, but for no longer period,
and any such Party shall endeavor to remove or overcome such inability with all reasonable
dispatch. The settlement of strikes and lockouts (as described in the definition of force majeure)
shall be entirely within the discretion of the Party having the difficulty and that the above
requirement that any force majeure 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 which renders any of the Parties unable to perform under this
Agreement shall relieve a Party of its obligation to make the payments which constitute take or
pay agreed-upon payments as set forth above in the payment terms in Sections 2 and 15.
Section 28.

Enforcement.

A. Oak Lawn to Enforce. Oak Lawn will at all times take all reasonable measures
permitted by law to collect and enforce payment of all payments, charges and adjustments
provided for in this Agreement.
B. May Pursue Any Remedies. Every obligation assumed by or imposed upon
Municipal Customers by this Agreement shall be enforceable by Oak Lawn by appropriate action
or proceeding, and Oak Lawn may have and pursue any and all remedies provided by law for the
enforcement of such obligation.
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C. Failure by Oak Lawn. Failure on the part of Oak Lawn in any instance or under any
circumstance to observe or fully perform any obligation assumed by or imposed upon it by this
Agreement except its willful failure to supply Chicago Water hereunder without just cause, shall
not relieve any Municipal Customer from making any payment to Oak Lawn or fully performing
any other obligation required of it under this Agreement. Municipal Customers have and may
pursue any and all other remedies provided by law for compelling performance by Oak Lawn of
said obligation assumed by or imposed upon Oak Lawn.
D. Pursuit of Legal Remedies. In the event any payment due hereunder is not paid by
Municipal Customer, Oak Lawn may pursue any and all legal options available to it under this
Agreement and the laws of the State of Illinois.
Section 29.

Default.

A. Oak Lawn May Immediately Terminate. Oak Lawn may, by written notice to a
given Municipal Customer, immediately terminate this Agreement solely with respect to such
Municipal Customer if:
(1)
That Municipal Customer admits in writing an inability to pay its
obligations under this Agreement as they become due;
(2)
That Municipal Customer persistently fails to perform any of its payment
obligations under this Agreement;
(3)
That Municipal Customer abandons operation of its Municipal Customer
Water System; or
(4)

The Chicago-Oak Lawn Agreement is terminated.

B. Oak Lawn May Terminate After Notice and Opportunity to Cure. Subject to and
upon completion of the dispute resolution provisions contained in Section 30, for all other
defaults that do not allow for immediate termination pursuant to Section 29.A, if a Municipal
Customer shall fail, after thirty (30) days written notice of the Municipal Customer’s default of
any term of this Agreement, to cure, or undertake reasonable efforts to cure the default within
ninety (90) days of the written notice if such cure cannot reasonably be completed within thirty
(30) days, Oak Lawn may terminate this Agreement solely with respect to such Municipal
Customer by providing written notice of termination to the Municipal Customer with a copy to
the other North System Customers. Such termination shall be effective upon Oak Lawn’s
sending of the written notice of termination.
C. Certain Effects of Termination. In the event of any termination, the Proportionate
Shares as shown in Exhibit “E” shall be recomputed among the remaining Municipal Customers
using the Cost Methodology; and the Allocation of Electricity Costs as shown in Exhibit “F”,
Allocation of Pump Station Maintenance Costs as shown in Exhibit “G”, and Allocation of
Transmission Main Maintenance Costs as shown in Exhibit “H” shall be recomputed among the
remaining Municipal Customers based on the methods for each such cost in the respective
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exhibits. In the event that Oak Lawn shall terminate with respect to Tinley Park, all rights of
Mokena and New Lenox under the Southwest System Customer Agreement shall remain
unaffected.
D. Municipal Customers May Not Terminate. Except as otherwise provided in
Section 41 of this Agreement, Municipal Customers shall have no right to terminate, cancel or
rescind this Agreement, nor any right to withhold from Oak Lawn payments due or to become
due under this Agreement, nor any right to recover from Oak Lawn amounts previously paid
under this Agreement (unless paid in error or contrary to the provisions of this Agreement or
law), nor any right of reduction or set-off against the amounts due or to become due under this
Agreement to Oak Lawn, nor any lien on any amounts in any fund established by Oak Lawn for
any reason or on account of the existence or occurrence of any event, condition or contingency,
whether foreseen or unforeseen or foreseeable or unforeseeable by the Municipal Customers or
Oak Lawn or any other person; including by way of illustration and not limitation, by reason of
the fact that the Oak Lawn Regional Water System in whole or in part is not completed, operable
or operating; the output of the Oak Lawn Regional Water System in whole or in part is
suspended, interrupted, interfered with, reduced or curtailed; either party to the
Chicago-Oak Lawn Agreement, including Chicago, does not perform in whole or in part
thereunder; any of the Municipal Customers’ allocations of Chicago Water received from the
IDNR is modified or terminated or any Municipal Customer or Future Water Customer does not
perform in whole or in part under any agreement with Oak Lawn; it being the intent hereof that
each Municipal Customer shall be absolutely and unconditionally obligated to make all payments
under this Agreement, such obligations to survive termination of this Agreement. Oak Lawn will
issue its Bonds in specific reliance upon the limitations set forth in this Section with respect to
the rights of the Municipal Customers.
Section 30.

Dispute Resolution.

A. Negotiation. The Parties desire to avoid and settle without litigation any future
disputes that may arise between them relative to this Agreement. Accordingly, the Parties agree
to engage in good faith negotiations to resolve any such dispute. If any Party has a dispute about
a violation, interpretation, or application of a provision of this Agreement, or a dispute regarding
a Party's failure to comply with this Agreement, then that Party may serve on the other Party
written notice, delivered as provided in Section 34, setting forth in detail the dispute, the
provisions of this Agreement to which the dispute is related, and all facts and circumstances
pertinent to the dispute. The Parties then, within seven (7) days, shall schedule a date certain for
representatives of the Parties to meet in a conference to resolve the dispute. Such conference
shall be conducted within thirty (30) days after notice of the dispute has been delivered as
provided herein.
B. Continuation of Services and Payments. During all negotiation proceedings and any
subsequent proceedings provided for in this Section, Oak Lawn and the Municipal Customers
shall continue to fulfill the terms of this Agreement to the fullest extent possible. Oak Lawn
shall continue to provide Chicago Water to the Municipal Customers as provided by this
Agreement. The Municipal Customers shall continue to make all payments to Oak Lawn for
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Chicago Water as provided by this Agreement, including all payments about which the
Municipal Customers have or may have a dispute.
C. Remedies. Provided that the Parties have met their obligations under Section 30.A,
the Parties shall be entitled to pursue such remedies as may be available in law and equity. The
requirements of Subsection A of this Section 30 shall be waived in the event of either significant
risk of irreparable harm or significant jeopardy to public health and safety.
Section 31.

Substitution of More Favorable Provisions.

A. Copy Provided. Oak Lawn must provide, within seven (7) days after a request from
the North System Customers, a copy of any water sale, purchase or service agreement between
Oak Lawn and any other Municipal Customer or Future Water Customer.
B. Customer Determination. If the North System Customers learn of an Other
Agreement that has a Favorable Provision, then the North System Customers may each adopt an
ordinance adding to this Agreement any such Favorable Provision from the Other Agreement
and deleting from this Agreement the provisions, if any, for which any Favorable Provision has
been substituted. Each Favorable Provision adopted by the North System Customers must be
substantially identical to the provision in the Other Agreement, and Oak Lawn must accept the
Favorable Provision as a term of this Agreement, subject to the procedures set forth below. The
North System Customers acknowledge and agree that the Southwest System Customer
Agreement contains no such Favorable Provision.
C. Notice to Oak Lawn. Any North System Customer adopting such an ordinance
pursuant to this Section shall provide written notice to Oak Lawn of such action within thirty
(30) days after such ordinance becomes effective. Such notice shall be delivered as provided in
Section 34 and shall include a copy of the ordinance.
D. Disputes. If Oak Lawn disagrees with the action(s) taken pursuant to an ordinance
adopted by a North System Customer pursuant to this Section, such disagreement shall be
initially subject to the process set forth in Section 30.
E. Mediation. If the Parties are unable to resolve their disagreement under this
Section 31 through the dispute resolution process in Section 30, the Parties agree to attempt to
resolve any such disagreement under this Section 31 by mediation, which shall be conducted
pursuant to any applicable Illinois law and the then current procedures of, and using a mediator
from, ADR Systems or, if ADR Systems is unable to handle the mediation, the Association of
Attorney-Mediators (Illinois Chapter), or any other procedure and mediator upon which the
Parties may agree.
(1) The Parties further agree that their respective good faith participation in
mediation is a condition precedent to pursuing any other available legal or equitable
remedy, including litigation.
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(2) Either Oak Lawn or the North System Customers may commence the
mediation process by providing to the other Parties written notice, setting forth the bases
for the disagreement and the result requested. Within ten (10) days after the receipt of
the foregoing notice, the other Parties shall deliver a written response to the initiating
Party’s notice. The initial mediation session shall be held within thirty (30) days after the
initial notice. The Parties agree to share the costs and expenses of the mediation with
one-half paid by Oak Lawn and one-half paid by the North System Customers (which
shall not include the expenses incurred by each Party for its own legal representation in
connection with the mediation).
(3) The Parties further acknowledge and agree that mediation proceedings are
settlement negotiations and that, to the extent allowed by applicable law, all offers,
promises, conduct and statements, whether oral or written, made in the course of the
mediation by any of the Parties or their agents shall be confidential and inadmissible in
any other legal proceeding involving the Parties; provided, however, that evidence which
is otherwise admissible or discoverable shall not be rendered inadmissible or
non-discoverable as a result of its use in the mediation.
(4) At no time prior to the initial meeting shall any Party initiate any litigation
relating to the disagreement under this Section 31. However, this limitation is
inapplicable to a Party if another Party refuses to comply with the requirements of
paragraphs (1) and (2) above.
(5) All applicable statutes of limitation and defenses based on the passage of
time shall be tolled while the procedures specified in paragraphs (1) and (2) above are
pending and for fifteen (15) days thereafter. The Parties will take such action, if any,
required to effectuate such tolling.
F. Further Remedies. If the Parties are unable to resolve their disagreement pursuant
to mediation as set forth above, then any Party may pursue any remedy at law or in equity as may
be available to it.
Section 32. Records. Except as otherwise prohibited by law, or as otherwise excluded
by other sections of this Agreement, the North System Customers shall have reasonable access to
records pertaining to the Oak Lawn Regional Water System and to those records pertaining to
Oak Lawn’s compliance with its obligations under this Agreement, and for the purposes of
inspection by any authorized representatives of the North System Customers, including the
Working Groups, during regular business hours, upon reasonable notice, to the same extent as
such records are available for inspection by any authorized representatives of Oak Lawn.
Section 33. Successors and Assigns. This Agreement may not be assigned by any
Party without the prior written consent of the other Parties; provided, however, because this
Agreement is made with particular reference to the holders or prospective holders of the Bonds
for the purpose of assuring and protecting the interests of such holders, Oak Lawn may at any
time assign or pledge for the benefit and security of the holders of the Bonds all of its rights
under the provisions of this Agreement to receive payments from Municipal Customers. This
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Agreement shall be binding upon the Parties, and their respective successors, assigns, heirs and
legal representatives, subject, however, to the provisions hereof limiting assignment.
Section 34. Notices. All notices or communications provided for herein shall be in
writing and shall be delivered to Municipal Customer or Oak Lawn either (i) in person or, (ii) by
a reputable overnight courier, (iii) by United States mail “via, certified mail, return receipt
requested”, postage prepaid, addressed:
to Municipal Customers as follows:
Chicago Ridge

Palos Park

Village President
Village of Chicago Ridge
10455 South Ridgeland Avenue
Chicago Ridge, Illinois 60415

Village Manager
Village of Palos Park
8999 West 123rd Street
Palos Park, Illinois 60464

Palos Hills
City Mayor
City of Palos Hills
10335 Roberts Road
Palos Hills, Illinois 60465
to Oak Lawn as follows:
Village Manager
Village of Oak Lawn
9446 South Raymond Drive
Oak Lawn, Illinois 60453
Unless otherwise provided in this Agreement, notices shall be deemed received after the first to
occur of (a) the date of actual receipt; or (b) the date that is one (1) business day after deposit
with an overnight courier as evidenced by a receipt of deposit; or (c) the date that is three
(3) business days after deposit in the U.S. mail, as evidenced by a return receipt. By notice
complying with the requirements of this Section 34, each Party to this Agreement shall have the
right to change the address or the addressee, or both, for all future notices and communications to
them, but no notice of a change of addressee or address shall be effective until actually received.
Section 35. Section and other Headings. Section or other headings contained in this
Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.
Section 36. Construction. This Agreement is the end result of the combined effort of
the Parties and has been jointly negotiated, drafted and reviewed by each Party and its respective
-56-

attorneys. No one Party shall be deemed to have drafted this Agreement and no ambiguity in this
Agreement shall be interpreted or construed against any Party.
Section 37.

Superseder; Amendment; Waiver.

A. Exhibits. All Exhibits attached hereto are incorporated into and made a part of this
Agreement.
B. Entire Agreement. This Agreement and the Exhibits attached hereto constitute the
entire Agreement between Oak Lawn and the North System Customers for the purchase and sale
of Chicago Water, and the intergovernmental agreements between or among some or all of the
Parties to this Agreement including but not limited to those that are listed in Exhibit “N” to this
Agreement are hereby superseded and shall be of no further force and effect. Contracts or
Agreements to which Oak Lawn is not a party are neither superseded nor affected by this
Agreement.
C. Amendments and Waivers. No addition, deletion, revision, alteration, change,
modification or waiver of any term or condition of this Agreement shall be binding on any Party
unless made in writing and signed by the Parties. The failure by a Party to enforce any provision
of this Agreement or to require performance by the other Parties will not be construed to be a
waiver, or in any way affect the right of any Party to enforce such provision thereafter.
D. Limitations on Modifications. No such change or modification may materially
impair or adversely affect the ability or obligation of any Municipal Customer to make payments
to Oak Lawn at the times, in the amounts, and with the priority required in order for Oak Lawn
to timely meet Oak Lawn’s obligations under this Agreement, the Chicago-Oak Lawn
Agreement, other Oak Lawn water purchase or sale contracts and the Bonds, including without
limitation the making of all deposits in various funds and accounts created under the
proceedings, resolution or any ordinance authorizing the Bonds or any related document such as
an indenture; or materially impair or adversely affect the ability of the holders of the Bonds, to
enforce the terms of this Agreement. No such change or modification which will affect the
rights and interest of the holders of the Bonds shall be made without the written approval of an
authorized representative of the holders of at least seventy percent (70%) of the outstanding
Bonds and no such change or modification shall be effective which would cause a violation of
any provisions of the resolution or any ordinance authorizing the Bonds of Oak Lawn.
Section 38. Severability. Should any part, term or provision of this Agreement be
determined by a court of competent jurisdiction to be illegal or in conflict with any law, the
validity of the remaining portions or provisions shall not be affected thereby.
Section 39. Choice of Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Illinois, without giving effect to its principles of conflict
of laws.
Section 40. Execution in Counterparts. This Agreement may be executed in any
number of counterparts, each of which shall be executed by Oak Lawn and the other Parties and
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all of which shall be regarded for all purposes as one original and shall constitute and be but one
and the same.
Section 41.

Effective Date and Term of Agreement.

A. Effective Date. This Agreement shall be in full force and effect and shall become
binding upon the Parties if on or before December 31, 2014, (1) each of Southwest System
Customers submits to Oak Lawn an original signed copy of the Southwest System Customer
Agreement, as an offer, and Oak Lawn countersigns such Southwest System Customer
Agreement as acceptance and delivers a duplicate original to all parties thereto, and (2) each of
Chicago Ridge, Palos Hills, and Palos Park submits to Oak Lawn an original signed copy of this
Agreement, as an offer, and Oak Lawn countersigns such Agreement as acceptance and delivers
a duplicate original to each Party. Provided all such conditions have been met, the Effective
Date of this Agreement shall be the first day of the month next following the completion of the
actions set forth in clauses (1) and (2) above. Oak Lawn agrees to supply certified copies of the
Southwest System Customer Agreement to the Parties hereto promptly after execution.
B. Term. From and after the Effective Date, this Agreement shall remain in full force
and effect for forty (40) years, up to and including a date in the year 2054.
C. Termination and Renewal. This Agreement may be terminated pursuant to one of
the following procedures: (1) by written amendment to this Agreement duly authorized by the
appropriate legislative action of all of the Parties; (2) written notice pursuant to Subsection D of
this Section; or (3) by written notice served by the Party desiring to terminate this Agreement at
the end of the Term stated above, specifically stating that the Party sending the notice intends
that the Agreement will terminate without renewal, such notice to be effective only if served
upon the other Party not more than thirty-six (36) months and not less than thirty (30) months
prior to the expiration of the Term. In the event that either Oak Lawn or one or more of the
North System Customers provides written notice pursuant to the notice provision of clause (2) of
this Section 41.C, each Party to this Agreement agrees to appoint, delegate and authorize its
Chief Administrative Officer to meet and confer with the appointed, delegated and authorized
Chief Administrative Officers of the other Parties promptly thereafter to discuss the reasons for
the termination notice and whether there are circumstances under which the Parties might
mutually agree to renewal and continue their cooperative relationship under this Agreement. If a
Party does not have a Chief Administrative Office in place, then the Mayor or Village President
shall participate in this meeting process. The Parties agree to use their best efforts and to work in
good faith through this meeting process to resolve all issues precipitating the notice of
termination. These efforts shall continue for a period of not less than twelve (12) months
following the notice.
D. Partial Termination Due to Failure of Oak Lawn to Construct 2013 Regional
System Improvements. Notwithstanding the provisions of Section 29, the North System
Customers may terminate this Agreement upon the occurrence of the following: (1) Oak Lawn
has failed to issue any of the New Series Bonds for a period of three years after the Effective
Date of this Agreement; or (2) Oak Lawn has not awarded at least three (3) of eight (8) Bid
Packages within three (3) years after the Effective Date of this Agreement. If the North System
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Customers find that the above prerequisites exist, the North System Customers may give
Oak Lawn notice within three years and three months after the Effective Date of this Agreement
that this Agreement will terminate on a designated date not more than three years after the date
of such notice. This Agreement will terminate as of the date designated in such notice, unless
otherwise mutually agreed by the Parties. Upon termination, those obligations to pay Capital
Costs and Charges incurred prior to termination and any covenants related to the payments of
Bonds and coverage requirements related thereto shall continue until said obligations have been
paid.
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IN W ITN ESS W HERE OF, Oak Lawn and North System Customers have caused their
respective corporate seals to be hereunto affi xed an d attested and these presents to be sign ed by
their respective officers.
NORTH SYSTEM CUSTOMERS:

VILLAGE OF CHICAGO RIDGE

»&•rt
Its: President

ATTESTED:

October 23

2020

VILLAGE OF PALOS PARK

By:

---------------Its: Mayor

ATTESTED:

Municipal Clerk
[SEAL]
DATED:

-60-

_,2020

IN WITNESS WHEREOF, Oak Lawn and North System Customers have caused th eir
respective corporate seals to be hereunto affixed and attested arid these presents to be signed by
their respective officers.
NORTH SYSTEM CUSTOMERS:
VILLAGE OF CHICAGO RIDGE

By:

_

Its: President
ATTESTED:

Municipal Clerk

[SEAL]
DATED:

2020

VILLAGE OF PALOS PARK

ATTESTED:

M#fiat clerk
[SEAL]
DATED:

-60-

, 2020

CITY OF PALOS HILLS

ATTESTED:

.5.#$2«
sue=•

··

•

[SEAL]

DATED:

t0·.2

·

,2020

OAK LAWN:
VILLAGE OF OAKLAWN

By:

_
Its: Village President

ATTESTED:

Municipal Clerk
[SEAL]

DATED:,2020

-61-

CITY OF PALOS HILLS

By:

_
Its: Mayor

ATTESTED:

Municipal Clerk
[SEAL]
DATED:

, 2020

OAK LAWN:
VILLAGE OF OAK LAWN

By:
Its: Village President
ATTESTED:

[SEAL]

DArD:

-6l-
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Exhibit A
Description of Oak Lawn Retail Water System
The Oak Lawn Retail Water System serves to store and distribute potable water (i.e., Chicago
Water), purchased from the City of Chicago and obtained through the Oak Lawn Regional Water
System, to Chicago Water customers within the Village of Oak Lawn. The Oak Lawn Retail
Water System is generally comprised of the following major components:
1.

Thousands of feet of 24-inch (and smaller) transmission and distribution main.

2.

Two, one-million gallon, elevated storage tanks.

3.

One, sectionalized, 8-million gallon, ground storage reservoir located at the Reich
Storage and Pumping Complex (i.e., the Reich Complex).

4.

One, sectionalized, 8-million gallon, ground storage reservoir located at the Harker
Storage and Pumping Complex (i.e., the Harker Complex).

Upon completion of the 2013 Regional System Improvements, the Oak Lawn Retail Water
System and the Village of Chicago Ridge will share 28,500 feet of combined distribution/
transmission main between the Reich and Harker Complexes and the Point of Delivery for the
Village of Chicago Ridge. The capacity of the aforementioned shared distribution/transmission
main that is needed to supply Chicago Water to the Village of Chicago Ridge has been
estimated by independent engineers to represent seventeen percent (17%) of the total capacity
of the shared infrastructure. Chicago Ridge will pay an additional charge to Oak Lawn for use of
this seventeen percent (17%) share of the Oak Lawn Retail Water System.
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Exhibit B
Oak Lawn Regional Water System Points of Delivery to Municipal Customers
(The Southeast System Customers have no knowledge of, and make no representation
or agreements regarding, the Points of Delivery for the other Municipal Customers depicted in
this Exhibit B.)
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C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)

BELOW GRADE VAULT
PROPELLER-TYPE FLOW METER
AND FLOW TRANSMITTER
IN LINE STRAINER (TYP)
GATE VALVE (TYP)
REDUCER
(TYP)

Jjj.V
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ATTACHMENT 1A
Point of Delivery
to Chicago Ridge

C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)

1 6 " FROM OAK LAWN
VIA FLOW METER
VAULT AT CORNER OF
107TH ST. AND
CENTRAL AVE. (SEE
ATTACHMENT 1A)
(IN GENERAL)

LEGEND
MOTORIZED DEVICE
(TYP) TYPICAL
OWNED, OPERATED
AND MAINTAINED BY
OAK LAWN AS A
SYSTEM COMPONENT

£i/
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ATTACHMENT 1B
Point of Delivery
to Chicago Ridge

N
(IN GENERAL)

LEGEND
MOTORIZED DEVICE
(TYP)

TYPICAL
73RD AVE.

*

TO BE INSTALLED BY OAK LAWN AS
PART OF THE REGIONAL SYSTEM
IMPROVEMENTS AND OWNED, OPERATED
AND MAINTAINED BY OAK LAWN AS A
SYSTEM COMPONENT

NOTES:

1. EXISTING POINT OF DELIVERY WILL BE

16" FROM

FLOW METER/

OAK LAWN

PUMP STATION
BUILDING

ABANDONED AND/OR REMOVED. THIS
EXHIBIT REPRESENTS THE NEW POINT
12"

OF DELIVERY.

PT

12"

PROPELLER-TYPE

(TYP)

FLOW METER AND

6"

IN-LINE
STRAINER

FLOW TRANSMITTER

(TYP)

(TYP)

(TYP)*
OAK LAWN

FT

FT

OWNERSHIP
PALOS HILLS
12" (TYP)

OWNERSHIP

POINT OF
DELIVERY (TYP)
ST.

MOTORIZED RATE
OF FLOW CONTROL
16"

PROPOSED

VALVE (TYP)

PUMP (TYP)

105TH

12
(TYP)"

PRESSURE
INDICATOR
8"

(TYP)

12"

PI

PI

IN-LINE
BOOSTER

16"
CHECK VALVE

73RD CT.

PUMP (TYP)

(TYP)

12"

BUTTERFLY

(TYP)

VALVE (TYP)

REDUCER
(TYP)

PT

16"
(TYP)

NOMINAL PIPE
SIZE IN
INCHES (TYP)
ABOVE GRADE

PRESSURE

16" TO PALOS HILLS

BUILDING

TRANSMITTER

DISTRIBUTION

(TYP)

ATTACHMENT 2
Point of Delivery
to Palos Hills
This exhibit is dated 6/10/2020
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ATTACHMENT 3
Point of Delivery
to Palos Park
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Point of
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C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)

(IN GENERAL)
LEGEND
\M\

MOTORIZED DEVICE

(TYP) TYPICAL
TO BE INSTALLED BY
OAK LAWN AS PART OF
THE 2 0 1 3 REGIONAL
SYSTEM IMPROVEMENTS
TO BE INSTALLED BY
OAK LAWN AS PART OF
THE 2 0 1 3 REGIONAL
SYSTEM IMPROVEMENTS
AND TO BE OWNED,
OPERATED AND
MAINTAINED BY OAK
LAWN AS A SYSTEM
COMPONENT
A CHLORINE SOLUTION
INJECTION POINT WILL
BE ADDED AT A
MUTUALLY AGREEABLE
LOCATION DURING
FINAL DESIGN.
CHLORINE SOLUTION
SUPPLY, CONVEYANCE
AND METERING IS
ORLAND PARK'S
RESPONSIBILITY
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ATTACHMENT 5B
Point of Delivery 2
to Orland Park
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(IN GENERAL)
LEGEND:

24" FROM OAK LAWN

NOMINAL PIPE
SIZE IN
INCHES (TYP)

GATE VALVE (TYP)

\ M \ MOTORIZED DEVICE
(TYP) TYPICAL

PROPELLER-TYPE FLOW
METER AND FLOW
TRANSMITTER (TYP)

67TH ST.
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ATTACHMENT 6A
Point of Delivery
to Tinley Park North
(including Mokena and New Lenox)
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under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)

(IN GENERAL)

BLIND FLANGE

LEGEND:
\M\

MOTORIZED DEVICE

ELBOW DOWN

(TYP) TYPICAL
*

OWNED, OPERATED AND
MAINTAINED BY OAK LAWN
AS A SYSTEM COMPONENT

NOMINAL PIPE
SIZE IN
INCHES (TYP)

2 0 " TO TIN LEY PARK
RESERVOIRS VIA AIR GAP
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ATTACHMENT 6B
Point of Delivery
to Tinley Park North
(including Mokena and New Lenox)
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ATTACHMENT 7A
Point of Delivery
to Tinley Park South
(including Mokena and New Lenox)
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ATTACHMENT 7B
Point of Delivery
to Tinley Park South
(including Mokena and New Lenox)

C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)
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ATTACHMENT 8
Point of Delivery
to Country Club Hills
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24" (TYP)

POINT OF
DELIVERY

VENTURI-TYPE FLOW METER
AND TRANSMITTER (TYP)

BUTTERFLY
VALVE (TYP)

(IN GENERAL)
24" TO OAK LAWN RETAIL
DISTRIBUTION SYSTEM (TYP)

LEGEND
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MOTORIZED DEVICE

(TYP) TYPICAL
TO BE INSTALLED BY OAK
LAWN AS PART OF THE
2013 REGIONAL SYSTEM
IMPROVEMENTS
BELOW GRADE
VAULT

24" FROM REICH STORAGE
AND PUMPING COMPLEX (TYP)
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The Oak Lawn Regional Water System serves to convey potable water, purchased from the City
of Chicago (i.e., Chicago Water), to both the Reich Storage and Pumping Comptex and the
Harker Storage and Pumping Complex, and to further convey such Chicago Water to Oak Lawn's

Municipa[ Customers, including:

1.
2.
3.
4.
5.
5.
7"
L
9.

Village of Chicago Ridge

City of Palos Hills
village of Palos Park
Village of Mokena (as served through the Tin[ey Park Branch System)
Village of New Lenox (as served through the Tinley Park Branch System)
City of oak Forest
Village of Orland Park
Village of Tinley Park
City of Country Club Hills (as served through the Oak Lawn Southeast System)
10. Village of Matteson (as served through the Oak Lawn Southeast System)
11. Village of Olympia Fields (as served through the Oak Lav.in Southeast System)
12- Village of Oak Lawn (Retail WaterSystemI

The existing Oak Lawn Regional Water System is depicted in schematic form as part of
Attachment 1to this Exhibit and generally consists of:

1.

A 17,500 gallon-per-minute {installed capacity) high-service pump station that is
currently used to convey Chicago lVater from the Reich Siorage ancl Punrping Coniplex
to Chicago Ridge, Palos Hills, Palos Park, and Oak Lawn.

Z.

A 6,000 gallon-per-minute (installed capacity) high-service pump station that is
currently used to convey Chicago Water frorn the Harker Storage and Purnping
Complex to Chicago Ridge, Palos Hills, Palos Fark, and Oak Lawn. This purnp station
wlll be used upon completion of the herein described improvements to conveY
Chicago Water only to Chicago Ridge and Oak Lawn"

1.

A a8-inch/a2-inch transmission main that is currently used to convey Chicago Water
from the Harker Storage and Pumping Complex to Orland Park. Oak Forest,lrnley Park,
Country Club Hills, Matteson, and Olympia Fields, This transmission main will continue

to be used upon cornpletion of the herein described improvements and will be
designated as the "East Side" Transmission Main.

4"

lr,

tc convey Chicago Water from the
aforementioned 48-inch 142-inch transmission main to Orland Park. This transmissioR

A 36-inch transmission maln that is currently used
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I
I
t
I
I
I

main will continue to be used upon completion of the herein described improvements
and wif l be designated as the Orland Spur One Main"

I

A 24-inch transmission main that is currenth/ used to convey Chicago Water from the
aforernentioned 48-inchl4}-inch transmission main to Country Ctub Hills, Matteson,
and Olympia Fields- This transmission main willcontinue to be used upon completion
of the herein described improvements as part of the Oak Lawn Southeast System.

6.

A 5,500 gallon-per-minute (installed capacity) in-line booster station (Booster Station
1) that is currently used to help convey Chicago Water frorn the aforementioned 48inch/42-inch transmission main to Country Club Hills, Matteson, and Olympia Fietds.
This Booster Station wlll be expanded and improved to meet the needs of Country
Club Hills, Matteson, and Olympia Fields as part of the herein described

improvements,

7"

I
I

I
I

5.

An 18,OO0 gallon-per-minute (installed capacitylin-line booster station (Booster
Statlon 2) that is currently used to help convey Chicago Water from the
aforementioned 48-inch/4}-inch transmission main to Tinley Park- This Booster
Station will be expanded and improved to meet the needs of Tinley Park as part of the
herein described improvements.

Anticipated increases in Municipal Customer water demands (through the Year 2O30 planning
horlzon), and the need to eliminate potential single and cornmon rnode system failures, has
resulted in a plan for the 2013 Regional System lrnprovements. The 2013 Regional System
lmprovements serves to benefit all of Oak Lawn's Municipal Customers and includes the
following major improvement components, arranged by Bid Package:

consisting of the followine:
Replacement of the Reich Northern Fressure Zone Pumping Station aged and fault
damaged 480V motor control center.
Replacement of aged pumping unit discharge butterfly valves and addition of electric
motor operators to automaticalty control the discharge valves during pump startup and

shutdown operations to mitigate associated surge conditions in the transmission main at
Reich Northern Pressure Zone Pumping Station.

I

Renovation/replacement of electrical conduit and wiring within the Reich flow meter vau[t
(one vault).
Renovation/replacement of electrical conduit and wiring within the Harker flow meter and
valve vaults (four total vaults).

l,
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Addition of 1-1,000 HP (12,000 gpm) pumping unit to replace Southern Pressure Zone
Pump 10 (500 HPi, lncluding new variable frequency drive and associated control system,
and addition of 36-inch FLOW 2 Venturiwith associated vault improvements.
Replacement of manual operators on pump discharge butterfly valves with electric molor

operators to automatically control the discharge valves during pump startup and shutdown
operations to mitigate associated surge conditions in the transmission main (Harker
Southern Pressure Zone and Northern Pressure Zone pumps)"
Addition of Electrical Room at Purnping Station, replacement of existing Pumping Statiorr
roof, and replacement of aged HVAC equipmentAddition of surge tank connected to the SPZ transmission main as it exits the site to protect
I

the main from high vacuum and pressure conditions.
Addition of surge relief valve for the NPZ discharge header.
Expansion of a grourtdwater dewater[ng system to help protect the structural integrity of
the reservoirs and allow for periodic inspection and maintenance .
Addition of 1-2,500 kW standby engine generator, permanently installed and capabJe of
powering 1-1,000 HP (12,000 gpm) sPZ pumping unit, 1=100 HP (3,000 gpm) NFZ pumping
unit, plus buitding HVAC and lightirrg loads.
Addition of a gaseous chlorine dry-type absorption scrubber to mitigate inadvertent
chlorine gas releases.
Addition of four motor operated flow control valves to control flow from the City of
Chicago to the Harker Complex and to dissipate energy upon delivery.
Addition of reservoir interconnections to accommodate design flow conveyance through

I
i

the reservoirs and allow the reservoirs to be isolated for rnaintenance and repair
Addition of reservoir overflow improvements .
Addition of updated perimeter fencing, and surveillance cameras to improve security.
Addition of screen wail and ornamental fencing to improve aesthetics,

followinE:
Reich Complex

"
.

Addition of 1-250 kW hydroelectric turbine at Pumping Station inlet to capture available
residual en€rgy and convey the energy into the fteich Compler "internal" grid (building
costs apportioned hy area required)"

Addition of a groundwater dev,ratering system to allow for periodic reservoir inspecticn and
maintenance.
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I

Addition of reservoir interconnections and bypass piping to accommodate design flow
conveyance through the reservoirs and allow the reservoirs to be isolated for maintenance.
Addition of a new Reich SPZ Pumping Station, including the addition of 4-L,OOA HP (11,000
gprn each! purnping units, VFDs, soft starters, and associated controi systems (building

I

costs apportioned by area required).

Addition of second discharge header connection to the NPZ to eliminate a singte point of
fallure condition and a surge relief valve to protect the main from high vacuurn and

I

pressure conditions, and replacement of Pumping Station roof.

Addition of surge tank connected to the SPZ transmission main as it exits the site to protect
the main from high vacuum and pressure conditions"
Addition of 1-2,500 kW standby engine generator, permanently instalted and capable of
powering 1-1,000 l'lP (11,000 gpm)SPZ pumping unit 1-2@ HP (4,000 gpm) NFZ pumping

I

unit, plus building HVAC and lightfng loads at the new Reich SPZ Pumping Station.
Addition of a gaseous chlorine dry-type absorption scrubber to mitigate inadvertent
c[-rlori ne gas releases.
i

I
I
I

I
I

,

Addition of updated perimeter fencing, and surveillance cameras to improve security.
Addition of ornamental fencing to improve aesthetics.

Points of Delivery and System-wide SCADA lmprovements
, Replacement of obsolete PLCs at points of delivery, including communication equipment
an d associated program ming.
r Replacernent of existing "top-end" HMI software with a less proprietary SCADA platforrn

"
'

Provision and installation of a database management system historian,
Configuration of a firewall-protected website that permits authorized staff and custorners

to view Regional Water System operating parameters.

followine:

I

Provision of 1-300 kW porfable standby engine generator to provide emergency power to

the Booster Stations in the event of a utflity power outaBe.
Booster Pumping Station No. 1
* Demolition of existing booster station and constructlon of a flew above grade prefabricated
pumping station, including 4-L25 HP (3,000 gpm each) pumping units (2 variable speed, 2
constant speed) and construction of tie-ins to redundant 24-inch transmission main at the
suction and discharge sides of the Station.
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Booster Pumping Station No. 2
, Addition of 2-150 HP (6,000 gpm each) pumping units and construction of tie-ins to
redundant 42-inch transmission main at the suction and discharge sides of the Station.

Crossinq, consistlng of the fo[lowinq:

I

Construction of 60-inch transmission maln frorn Reich Storage and Pumping Cornplex to

northern bank of Cal-Sag Channel.
Obtaining associated easements'total cost apportioned hy lineal feet of transrnissiol't

I
I

rnaln.

ComEd Corridor to. consistins of the followine:

I

.

I

'

Obtaining associated easements

'

Construction of 24-inch transmission main connection to Orland Park frorn rtew West Side
transmission ma[n (Orland SpurTwo Main).

Construction of 60-inch transmission main beneath Cal-Sag Channel, to 151st Street via
ComEd Corridor and Cook County's Forest Preserve.

- total cost apportioned by lineaf feet of transmission
main (ComEd easement costs are included, but anticipated coi-ridor use cost has yet to be
neBotiated with the Forest Preserve District of cook Counry and is not included).

I

I
I

.

I
I

.

Construction of ?4-inch Cross-Town transmission main aiong 151st Street from the ComEd
Corridor east to Oak Park Avenue; construction of 36-inch Cross Town transmission main

from 151st Street/Oak Park Avenue to 159th Street/Central Avenue and connection tn
existing 4?-inch East Side transmission main.
Construction of 42-inch redundant transmisslon rnain fr<lrn 159th Street/Central Avenue to
Booster Station No. 2.

I
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Bid Packaee No. 8: Transmission Main - 16-inch Connection to Palos Hills and lO-inch
Connection to Palos Park, consistinq of the followins:

.
'

Construction of a new 16-inch transmission main to Palos Hills from the new 50-inch West
Side Transmission Main.
Construction of a new 10-inch transmission main to Palos Park from the new 60-inch West
Side Transmission Main.

The Oak l-awn Regionaf Water System, as it is planned to exist, after design and construction of
the 2013 RegionalSystem fmprovements, is depicted in schematic form ai part of Attachment 2
to this Exhibit.
In general, and dependent on the Effective Date of the Agreement (assumed to be April L,2A14
for purpose of scheduling), irnplementation of the 2013 Regional System lmprovements is
envisioned to progress from design through construction in accordance wlth the following
schedule:
Desien start

Bid Packase

1.

Harker Storage and

pumpinB

Complex

2.

Reich Storage and Pumping

Complex

3.

Booster Stations L and 2

4". Transmission Main: 6Ginch
from Reich Complex along
Southwest Highway to Calumet-

Date

construstion

Construction

Bid Date

Comoletion Date

J"nuary 2013

August

January 2O13

February

April 2014

9,2013

)uly

71,2Q74

June7017

July 15,

2016

2OLG

April 2018

April

2014

September 'i-,7QL6 December 20tB

April

2014

September 1,

April

2014

September 1, 2016 December 2018

Sag Channel

5.

Transmission Main: 50-inch
Crossing of the Calumet-Sag

2016

December 20LB

Channel

6.

Transmission I\4ain: 50-inch
along Commonwealth Edison
Corridor from

Cal

umet-Sa g

Channel to 151rr Street
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pesiqnStartpare

Bid Packase

7-

Transmission Main: Cross-Townt
Connections to Ortand Park and

L

Transrnission Main: Connections

to Palos Hills and Palos Park

I
I
I
I
I
I
I

I
t

I
I
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April2OL4

September

L,2A16

April 2018

April2014

September

7,2OLO

April2018

Booster Pumping Station No. 2
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Exhibit C-1
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0

Village of Oak Lawn Water Transmission Main
Bid Packages 7A & 7B - Revised Alignments
700

1,400

2,800 Feet

1 inch = 1,500 feet

End of BP6A

Original BP7A - 24"

BP7B - 30"
Wheeler Drive

Revised Beginning
of BP7B

Revised
BP7A - 36"

Original BP7A - 36"

Revised BP7A - 60"

Original BP7B - 30"

151st Street

Continues to Orland
Park Reservoir

Oak Park Avenue

Harlem Avenue

Revised BP7A - 60"

Connection from revised BP7A
alignment to original BP7A alignment

Revised BP7A - 30"
157th Place

Original BP7A - 36"
159th Street

anjali pic.docx

Continues to
Central Avenue and
Booster Station 2
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Exhibit E
Proportionate Shares of Capital flosts and Charges

I
I

Municipal Customer

I

Share of Oak Lawn Regional Wztet
System Costs Allocated to
Share of Oak Lawn Regional Watef
Municipal Custo mers Without
System Costs Allocated to
Southeast sy5tem Customer
Mrrnicipal Customers

Particigation
(Alternetive 1)

(Alternative 2l

Chicago Ridge

4.675%

A.576Yrt

Palos Hills

5.62914

4-BA4Yy

Palos Park

2.2.L9%

7.894%

Mokena

7.995Ya

6.823%

New Lenox

L3"67E%

71.674%

Oak Forest

7.754Ya

6.618Yo

26.42L%

?2.54s%

23.973%

20.4\7%

Country Club Hills

A"OOAV"

1"733%

Matteson

0.000%

8.48L*/o

I

Olympia Fields

0.oo0%

7.39ZYo

I

Oak Lar';n

77.7A{Ya

9.989%

I

Totals

100.oo%

L00.00%

I
I

I
I
I
I
I

Orland Park
(including lllinois American Alpine Heights)
Tinley Park

(including lllinois American

I
I

I

-

Arburv and orland Hills{ul

Notes:
(')orland

Hills is referred to as "lllinois American - fernway" by IDNR for 2030 allocatlon purposes.

E-1
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Exhibir E
Proportionate Sha re Calculation Methodo.logy
(Oak Lawn Regional Water System Capital Costs and Charges)

I
I

I.

PROPORTIONATE SHARE RATIONALE

I

A,

All Oak Lawn Regional Water System (System) costs need to be captured and fairly allocated
based on benefit recelved and/or burden placed on the System-

I

B.

Municipal Customers that benefit from a given Component should pay a Component cost
share in proportion to the heneflt tlrey receive from that Component.

I

C.

A Municipal Customer's 2030 Allocation, as a portlon of all Munlcipal Customer 2030
Allocations, can be used ts determinea MunicipalCustomer's Froportionate Share of thecost
of a Component.

I
I

II.

CALCULATION METHODOLOGY

A-

Determine whether a given Component directly benefits a given Municipal Customer. The
estimated cost of the 2013 Regional System lmprovements and the Municipal Customers that
benefit frorn specific Components of the 2013 Regional Systern lmprovements are listed in
Attachment 1to this Exhibit.

I

B-

Divide the benefiting Municipal Customer's 2030 Allocation by the total 2030 Allocation of all
benefiting Municipal Customers.

I

C,

Multipty the result ef "8" above by 7OO% as follows to determine each Municipal Customels
Share of Capital Costs znd Charges:

I

I
[-

I
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Exhibit F
Allocation of Electricity Costs

I

ii

I
I
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Exhibit F
Alloeation Rationale and Calculation Methodology
(Electricity CostsI

I
I

I.

ALLOCATIONRATIONALE

I

A.

I

B.

Chicago Water transmission to Municipal Custorners with Points of Detivery that are further
away and/or at higher elevatlons than Points of Delivery of other Municipal Customers
requires more electrical energy"

C.

Municipal Customers requirirtg more electrical energy for Chicago Water transmission due to
distance and/or elevation should pay a [arger share of the cost of electricity to delivery their
Chicago Water than Municipal Customers requiring less electrical energy for Chicago Water
transmission.

D.

A hydraulic distribution model can be used to estimate the water pressure needed to move
water between any two points within a water distributlon/transmission system"

E.

For a given flow rate, electricalenergy consumed is directly proportional to the pressure
needed ts move the water between any two points within a water distribution/transmission

I

I
I
I

All Oak Lawn Regiona[ Water System (System) cosrs need to be capJured and fairly allocated
based on benefit received and/or burden placed on the System.

system.

F.

Ir

The flow rates used to allocate electricity costs should be representative of the flow rates
used for the design of the System. The 2030 Allocation for each Municipal Customer was used

for this purpose.

I

,.

cALcuLAroN MErHoDoLoGy

A.

Determine the nominal discharge pressure needed from all purnping stations to deliver the
2030 Allocation to each Municipal Customer's Point of Delivery.

I
I
I

I

E.

Determine the residual pressure available at each Municipal Customer's Point of Delivery"

C.

Calculate the pressure consumecj to get each Municipal Custorner's 2030 Atlocaiion to ihe
Municipal Customer's Point of Delivery by subtracting the resuit of "8" above from the result
of "A" above-

D.

Add the minimurn pressure required at the Point of Delivery to the result of "C"above. The
lllinols Environmental Protection Agency requires all transmission mains to have at least 20 psi
of residual pressure so as to prevent ground water infiltration and contamination. The Oak
Lawn RetailWater System requires 35 psi of r.esidual pressure to fitl its elevated storage tanks.

{'oo',i^"ia*r
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Exhibir F

Allocotiott Rationqle ond Colculotion Methadotaqy

af "D" above to calculate the amount of electric horsepower (EHP) required to
deliver each Municipal Custome/s 2O30 Allocation to the Municipal Customer's Point of
Delivery as follows:
Use the results
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1'| (onversion
Factor

"' I

i'l Nominai Wir*-ro-Water
Efficlency -:0"71

I
I

F.

175161

Divide the calculated EHP utilized for delivery for each Municipal Customer by the total EHP
utilized for delivery by all Municipal Customers and multiply by 100% as follows to determine
each Municipal Custome/s Share of Actual Electricity Costs:

l'uro
MUNIOPAT
CU5TOI.,IER''
sHAftE OF

lgiU,lL

t
(

EtECTgICI?Y
COSlS

A {r(! "{.r....:.
Y'ORK Lawrrt
r.}}

This exhibit is dared !118f?ot? - Fkwl

I

u,ur*

FoA 0f LJ,ERY
MUNToFAL

,, o o,rr*

cusroMER

)
)

EHp

urrrzio Fo* orru,rr.ro,-,-

rtruN:crpArcusroMEne

t

I
)

F-Z

x

(100%l

Exhibit G
Allocation of Pump Station Maintenance Costs

Number of Pump Stations Utilized

Share of Actual Pump Station
Maintenance Cost Allocated to
Municipal Customers

Chicago Ridge

2

8.333%

Paios Hills

2

8.333%

Palos Park

2

8.333%

Oak Forest

2

8.333%

0rland Parklrl

2

8-333%

J

12 500%

Cotrntry Club Hills

I

tz.500%

MatteJon

3

12.SOOYI

Qlympia Fields

3

72.500%

Oak Lawn

2

8.333%

Municipal Customer

Iinley Park('i, Mokenai3l,
New Lenox(])

Normalization Faqtor

I
I

I

and

24

Totals

100_000%

Notes:
{tJorland Park's
Allocation of Pump Station Maintenance Costs includes lllinois American-Alpine Heights
('rTinley
Park's Allocation of Pump Station Maintenance Costs inctudes lltinois American-Arbury and Orland Hills
13)Mokena
and New Lenox 2030 Allocations are delivered to Tinley Park Points of Delivery.
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I

Exhibit

I

I

G

Allocation Rationale and Calculation Methodolory
(Pump Station Maintenance Costs)

I,

ATLOCATIONRATIONALE

I

A.

All Oak Lawn Regiorral Water System [Svstem) costs n€ed to be captured and fairly allocated
based on benefit received andlor burden placed on the System,

I
r
I
r
I

B.

Municipal Customers utilizing more pump stations for the conveyance of Chicago Water
should pay more for the maintenance of pump statlons than those Municipal Customers who
utilize less pump stations for the conveyance of Chicago Water.

C.

The total nurnher of pump stations utilized by a given
total number of pump stations utilized by other Municipal Cu

I

Munici
al

determine the amount of pump station ma.intenance costs
Customer.

II.

to the
I

CALCULATION METHODOLOGY

I

A.

I

B. Add the totaI number of pump stations utitized by each Municipal Customer to Benerate a

Determine the number of pump stations utilized by each MunicipalCustomer. The number
for each Municipal Customer is listed on page 1 of this Exhibit G.

normalization factor"

I

C-

Divide the nurnber of pump stations utilized by a given Municipal Customer by the
normalization factor.

I

D,

Muttiply the result of "C"above by Lffio/,as follows to determine each Municipaf Customer's
Share of Actual Pump Station Maintenance Costs:

I

I

MUNT',PAL

(
I

u:u,rs )
unlc''ar
,oru

rusroMts-...s I\
SHAREoF

)

I

I

x

AfiUAL PUMP

I

STATION
Ilf

Al{TENANCt

NoR.MALtz.ArlonFAcroR=24

I
I
I

COsTS

I
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Exhibit H
Allocation of Transmission Main Maintenance Costs

I
I

------\_
_tfitnsmt5ston
Main

Diameter

MunlcipalCustorner

--\

--=-

Chicago
Ridgeilt

Palos flilt3

Palos Par*

OaL ForBst

orland

ParkEr

Tinley Park(rr,
Mo*enalr), and
New

Lenotitl

Lineat Feelof Transmission h4ain Utilized by Mufl'rcipal Cuslomer

I

55.600

55.600

55.600

O :UU

5.500

6.500

6.500

5 500

6,500

4E" diameter

3.500

32.6fr0

32,600

32,600

32,6n0

32 600

42. diemele(

12.800

21 390

21.300

2;]aD

21 .300

26.500

27 \DA

27 800

27.804

3!..299

27.800

9.4 00

9.400

I

e.400

3.700

3.700

3 700

36" diarneter

ii.rao

30" diameter

24'diameter

I

5s.600

55 600

54'diameter

50" diamete,

I

{0Q

20'diameter

."

"

J.9:100" ."

-a,400

,

s.200

it0

2 390

32.900

159.200

159.000

159.,l 00

183,000

167.600

-71Y"

6F 36%

6428%

EE 32att

7E-?Bnk

6S 86%

10.01Yo

9"gge;

t 0.0O"la

I 1.50%

10,53%

16" diameter

2

?OO

14'diameler
'12"

diametet
'10'diameter

I

2 100

Total Linear Feet of Main Uillized

Utiliralhn of Total Main in the Syslem
Share ol Actual Transmission iilain
Maintenance Cost Allocatad to Munic ipal

13

Perc.enl

I

2.07"4

C!6tomerE

I

Municlpal CuBtomer

Courtry Club

I

Hil1s

Tranemission
Main Diaftete(

Llnear Feet ol

I
I

Matieson

Olympla FieldE

Oat Lawn

Normalizetion

Factot

Total Llnear Feot
of Transmisgion
ilaln in the
System

ra{'rsmEsion }d1ain Utriized by Municipal Cuslomer
55 500

E0- diameter

55 600

55,600

55.600

55.600

5.4- dian:eter

6 500

6.500

8,s00

6 500

6.500

48" diamBter

32 S00

12 600

32,600

32.600

32"640

42" diamelet

23,S00

23.900

:3.90C

21 .300

26 500

36- diameier

27 840

27.E00

27.800

27.800

3e.200

30'diameter

9.400

s,400

I {00

9.400

0.400

24" diamBter

23.4011

14.s00

34,900

3,700

50 100

2C" diametcr

300

300

r-299

-

15" diameler

14'diameter

9.600

15.900

1 700

r.700

12" diamete,
'10^

2.1 00

diam€ter
80 400

191 .000

242 480

'1s5.900

Percenl Utilizalion of Totat Main;n lhe System

15 ?oxa

19.62'j"

84.ZD?;

65.4Aia

Share of Actu.l TranimEsion tlrin
Malntenance Cost Allocated to Hlunlcipal

11.34%

\Lgl%

12.70y.

t,E6%

Toral Llnear Feel oi Maln Utili?ed

1

239 s00
ool-z

J 70

1OA.Ola/r

ar,=a^naR

"'Waler tr:nsrfii$sion to Ch;crgo Ridge ftom the Oak La\rn Regional f,ater System is proyued in parl via Oak Lawn Reiail U'leter SYstem dislrtbutron
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Exhibit H
Allocation Rationale and Calculation Methodolog'y
(Transmission Main Maintenance Costs)

I"

II.

ALLOCATIONR.ATIONALE

A.

All Oak Lawn Begional Water System (System) costs need to be captured and fairly allocated
based on benefit received arrd/or burden placed on the System.

B.

Municipal Customers utilizing rnore transmission main for the conveyance of Chicago Water
should pay more for the rnaintenance of such transmission main than those Municipal
Customers who utilize less transmission main for the conveyance of Chicago Water.

C"

The linear footageof transmission main utilized by a given Municipal Customer, cornpared to
the total linear footage of all transmission main in the Systern, can be used to determine the
arnount of transmission main maintenance costs allocated to each MunicipalCustomer-

CALCULA,TION METHODOLOGY

A"

Determine the total linear footage of transrnission main that is utilized by each Municipal
Customer^

B.

Determine the total linear footage of transmission main in the System by diameter.

C.

Divide the total linear footage of transmission main utilized by each Municipal Customer by
the tota[ linear footage of transmission main in the System.

D.

Multiply the result of "C" above by 1OO% as follows to determine each Municipal Customer's
use of total transnrission rnain in the System:
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Exhibit H

Allamtion Ratianale ond Cotculotiort Methodology

Add the percent utilization of transmission main in the System for each Municipal Customer
together to generate a normalization factor"
Divide the percent utilization of transmission main ln the System for each Municipal Custorner
by the normalization factor and multiply the result by L00% as follows to determine each
Municipal Custome/s Share of ActualTmnsmission Main Maintenance Costs:
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Exhibit I
Required M unicipal Customer lmprovements
The following Water Systern improvements are to be made by the identified Municipal
Customer within one year after the Effertive Date of the Water 5ale, Purchase and Service

Agreement:

I

L"

Orland Pari< - Remove the direct connectiorr between the discharge header of the
pumping units located at the Orland Park Pumping and Storage Complex and the 36inch Chicago Water supply line frorn Oak Lawn just downstream of the Point of Delivery
and immediately upstream of the weir structure air gap.

2,

Palos Hills

I
I

Construct an approved backflow prevention device irnmediately
downstrearn of the Point of Delivery.

-

Additionally, Tinley Park shall, within one year after the Effective Date of the Water Salen
Purchase and Service Agreement, investigate and raise (as necessary) the fill line serving the
five (5) miltion gallon CBI (steetlground storage reservoir at the Tinley Park Storage and
Pumping Complex such that the air gap requirements of Agreement Section 14 are satisfied.
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EXHIBIT J
CONTRACTS THAT NORTH SYSTEM CUSTOMERS HAVE WITH OTHERS TO SUPPLY WATER
-NONE-

J-1

EXHIBIT K
PAYMENTS DUE TO OAK LAWN FOR “OLD BONDS”
AND OLD BONDS SPECIAL CONNECTION FEE

I.

OLD BONDS FOR 2001 AND 2006 IMPROVEMENTS.

A. 2001 Improvements. In 2001, Oak Lawn designed and constructed a new fifty-four
(54) inch diameter dedicated water transmission main from the City of Chicago’s Durkin Park
Pumping Station at 85th Street and Keeler Avenue to Oak Lawn’s Reich Pumping Station at
91st Street and Southwest Highway (the “2001 Improvements”). To pay for the 2001
Improvements, Oak Lawn issued the General Obligation Corporate Purpose Bonds,
Series 2001A (“2001A Bonds”). The 2001A Bonds have subsequently been refinanced by Oak
Lawn through the issuance of its General Obligation Refunding Bonds, Series 2011A (“2011A
Bonds”). The Southwest System Customers have agreed to pay shares of the debt service for the
costs of the 2001 Improvements.
B. 2006 Improvements. In 2006, Oak Lawn designed and constructed the Harker
Pump Station Piping Improvements and the Booster Pump Station Improvements (collectively,
“2006 Improvements”). To pay for the 2006 Improvements, Oak Lawn issued the General
Obligation Corporate Purpose Bonds, Series 2006 (“2006 Bonds”) and the Southwest System
Customers have agreed to pay shares of the debt service for the costs of the 2006 Improvements.
C. Prior Agreements. Oak Lawn and the Southwest System Customers have
previously entered into certain intergovernmental agreements for the payment of shares of the
debt service on the 2001A Bonds and the 2006 Bonds, which the Parties agree will be replaced in
full by the terms of this Exhibit K and the Agreement to which it is attached, as more particularly
itemized in Exhibit N to the Agreement. In this Exhibit K, the Parties have agreed to conform
the method of determining the relative shares of the Customers for both the 2001 and 2006
Improvements to be based on each Customer’s current year IDNR Lake Michigan water
allocation.
D. Old Bonds. The 2001A Bonds, the 2011A Bonds and the 2006 Bonds are
collectively referred to as the “Old Bonds.”
II.

PAYMENTS BY SOUTHWEST SYSTEM CUSTOMERS.

A. Obligation to Pay. In addition to the other amounts due pursuant to Section 15 of
the Agreement, the Parties recognize and agree that the Southwest System Customers and any
other Old Bonds Participating Customers (as hereinafter defined) shall be solely responsible for
the payment of all principal and interest costs, on a proportionate basis as described in this
Exhibit K, associated with the 2001A Bonds/2011A Bonds issued for the 2001 Improvements
and the 2006 Bonds issued for the 2006 Improvements and, in no event shall Oak Lawn be
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responsible for any payments from its corporate or other funds for bond principal or interest
repayment with respect to the 2001 and 2006 Improvements.
B. Old Bonds Proportionate Share. Each Southwest System Customer shall pay its
proportionate share of the annual debt service incurred by Oak Lawn related to the 2001
Improvements and the 2006 Improvements, including, but not limited to, all financing,
construction and land acquisition costs (if any) and all engineering and legal fees associated
therewith. Each Southwest System Customer’s share for each of the 2001 Improvements and
2006 Improvements is to be determined based upon that Customer’s current annual Lake
Michigan water allocation from the IDNR in relation to the current annual water allocations of
all other Municipal Customers utilizing the 2001 Improvements and/or 2006 Improvements who
have agreed to pay for a share of either or both Improvements, as applicable (hereinafter referred
to as its “Old Bonds Proportionate Share”).
C. Billing. Oak Lawn shall invoice each Southwest System Customer for its Old
Bonds Proportionate Share of any such debt service payments no less than thirty (30) days prior
to Oak Lawn’s due date for depositing funds for making any such debt service payments. Each
Southwest System Customer shall remit its payment for its Old Bonds Proportionate Share of
such debt service payment on or before said due date, so that Oak Lawn has sufficient funds on
hand to make the required debt service payment. Each Southwest System Customer’s total
annual payment for its Old Bonds Proportionate Share of debt service may be divided into two
(2) or more partial payments by Oak Lawn so as to follow the payment schedule for Oak Lawn’s
debt service payments.
D. Advance Payment. Any Southwest System Customer may prepay all or any portion
of its indebtedness under this Exhibit K without penalty at any time. Any such full debt service
prepayment would fulfill all of such Customer’s obligations under this Exhibit K.
E. Duration of Obligation to Pay. It is anticipated by Oak Lawn and the Southwest
System Customers that Oak Lawn will be financing the 2001 and 2006 Improvements by issuing
debt instruments with a repayment schedule that does not exceed thirty (30) years for each group
of Improvements. As such, each Southwest System Customer agrees that it shall remain
obligated under this Exhibit K for the payment of its Old Bonds Proportionate Share for the
entire term of the debt instruments issued by Oak Lawn to finance each of the 2001 and 2006
Improvements. Said payment obligation of each Southwest System Customer shall remain in
full force and effect even if that Customer ceases to obtain Chicago Water through the Oak Lawn
Regional Water System prior to the final payment for the debt service for each of the 2001 and
2006 Improvements by Oak Lawn. In the event that a Southwest System Customer ceases to
obtain Chicago Water through the Oak Lawn Regional Water System prior to the final payment
for the debt service for each of the 2001 and 2006 Improvements by Oak Lawn, that Customer’s
Old Bonds Proportionate Share of said annual debt service shall, after that Customer ceases to
obtain Chicago Water through the Oak Lawn Regional Water System, be calculated based on
that Customer’s water allocation during the twelve (12) months immediately proceeding the
cessation of that Customer’s receipt of Chicago Water through the Oak Lawn Regional Water
System.
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III.

REALLOCATION OF OLD BONDS PROPORTIONATE SHARES; OLD BONDS SPECIAL
CONNECTION FEE.

A. Reallocation with Southeast System Customers. In the event that any existing
Southeast System Customer of the Oak Lawn Regional Water System enters into a new water
sale, purchase or service agreement with Oak Lawn relative to utilizing the 2001 Improvements,
the 2006 Improvements, or both, such agreement shall contain the same terms as provided in this
Exhibit K and provisions of the Agreement related to Exhibit K, and each Southwest System
Customer’s Old Bonds Proportionate Share payments thereafter shall be reduced accordingly
(pro rata based upon each Southwest System Customer’s current daily water allocation and the
combined current daily water allocations of all Oak Lawn Municipal Customers participating in
paying the debt service for each of the 2001 Improvements and the 2006 Improvements,
including the existing Southeast System Customer).
B. Reallocation with Future Water Customers. In the event that Oak Lawn enters into
an agreement for water sale, purchase or service with any Future Water Customer other than an
Oak Lawn Reserved Share Customer after the Effective Date of this Agreement, Oak Lawn
agrees that any such agreement with any such Future Water Customer that utilizes either the
2001 Improvements, the 2006 Improvements, or both, shall require the Future Water Customer
to pay its Old Bonds Proportionate Share (based upon the Future Water Customer’s then current
daily water allocation) of the debt service incurred by Oak Lawn for 2001 Improvements, 2006
Improvements, or both, as utilized by the Future Water Customer, and that future payments of
the Old Bonds Proportionate Share owed by each Southwest System Customer shall be reduced
accordingly (pro rata based upon its current daily water allocation and the combined current
daily water allocations of all Oak Lawn Municipal Customers participating in paying the debt
service for each of the 2001 Improvements and the 2006 Improvements, including the Future
Water Customer).
C. Calculation of Old Bonds Special Connection Fee. The Old Bonds Special
Connection Fee shall be calculated as follows: the Buy In Base for Old Bonds multiplied by a
fraction, the numerator of which is the annual allocation of Chicago Water by IDNR to the
proposed Southeast System Customer or other Future Water Customer as of the Connection Fee
Date, and the denominator of which is the sum of the total annual allocations by IDNR to those
Municipal Customers as of the Connection Fee Date who are obligated to pay on each series of
the Old Bonds pursuant to this Exhibit for the 2001 Improvements, the 2006 Improvements, or
both, as are to be utilized by the proposed Customer (collectively, “Old Bonds Participating
Customers”), plus the amount contained in the numerator for the Chicago Water allocation to the
proposed Customer. This formula is further expressed as follows and shall be applied to each
series of the Old Bonds:

K-3

IDNR water allocation to the proposed Southeast
System Customer or Future Water Customer as of
the Connection Fee Date
________________________________________
IDNR annual water allocations to the Old Bonds
Participating Customers as of the Connection Fee
Date plus the amount included in the numerator

X

Buy In Base
for Old Bonds

=

Old Bonds
Special
Connection
Fee

Such Old Bonds Special Connection Fee shall be paid to all Old Bonds Participating Customers
on a proportionate basis based upon the following formula:

Old Bonds
Special
Connection Fee

IV.

Old Bonds Participating Customer’s Chicago
Water annual allocation from IDNR as of the
Connection Fee Date
X _______________________________________
The total Chicago Water annual allocation of all
Old Bonds Participating Customers as of the
Connection Fee Date

=

Old Bonds
Participating
Customer’s
share of the
Special
Connection Fee

INDEMNIFICATION.

For and in consideration of the obligations assumed by Oak Lawn under this Exhibit K
and related provisions of the Agreement pertaining to the Old Bonds, each Southwest System
Customer shall release, defend, indemnify and hold Oak Lawn, its officers, agents and
employees (the “Oak Lawn Indemnified Parties”) harmless from any and all claims, demands,
lawsuits, damages, judgments or costs, including reasonable attorney’s fees (collectively referred
to as “Claims”) of whatsoever nature occurring, arising from or related to any challenge to the
legality of this Exhibit K and related provisions of the Agreement pertaining to the Old Bonds,
by an individual and/or entity not a party to the Agreement. However, in the event Oak Lawn
exercises this indemnification provision, each Southwest System Customer shall retain the right
to appoint counsel of its choosing to defend against any such challenge and shall retain the right
to settle or compromise any such claim with or without the consent of Oak Lawn. In addition,
this indemnification obligation shall be borne by all the Participating Municipalities in their
applicable Old Bonds Proportionate Shares. Without limiting the generality of the foregoing
indemnity, and by way of example only, each Southwest System Customer shall release, defend,
indemnify and hold the Oak Lawn Indemnified Parties harmless from any Claims by Municipal
Customers or Future Water Customers with respect to their ability to utilize the 2001 or 2006
Improvements as a consequence of this Exhibit K or any payments associated therewith which
may be required under this Exhibit K and the Agreement. In addition, each Southwest System
Customer shall remain legally responsible for the payment of its Old Bonds Proportionate Share
of the bond and interest payment irrespective of any Claims or the outcome of any legal
proceedings regarding such Claims.
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Exhibit L
Determinations of Availahle Capacity

I.

PART
SHORT-TERM
METHODOLOGY

J

/ YEAR.TO-YEAR

AVAILABLE CAPACITY DETERfuTINATION AND CALCULATION

A.

This Part I shailbe used to determine lhe meanlng of "Available Capacity" in Section 1of the
Agreement for the purpose of Section 5.C of the Agreement. Pursuant to Section 6.C of the
Agreement, Municipal Customers may request, and should have access to, Available Capacity
for periods of up to one year, on a year-to-year basis, throughout the term of the Agneement"

B.

Available Capacity can be determined on a year-!o-year basis using the fotlowing information
about the Oak Lawn Regional Water System (System): 1) System design capacity data, 2) prior
year maximum daily System demand data, 3) System projected use data, and 4Idata showing
prior year use of Available Capacity.

C.

Each requesting Municipal Customer may receive a proportionate amount of Available
Capacity based on the ratio of its 2030 Allocation to all Municipaf Customer 2030 Allocatioos.
The calculation methodology for these deterrninations are set forth in paragraph 1.D through
l.H below.

D.

At the beginning of each new calendar year, deterrnine the prior year's recorded maximum
daily System demand in million gallons per day (MGDl.

E.

Adjust the result of "D" above to account for actual use of Available Capacity by one or more
Municipal Customers in the prior year by subtracting the use of such Available Capacity frorn
the recorded maxirnum daily System demand. The subtraction is necessary to reflect the fact
that such Available Capacity is not guaranteed, but is accommodated, on a year-to-year, as
available, basis.

t.

Adjust the result e't "E" above to account for projected given year increases {or decreases) in
System-wide Chicago Water use by multiplying the prior yeai's recorded maximum daily
System demand by an appropriate increase (or decrease) factor (e.g", 1.02 for aZYo projected
increase in Chicago Water use! or 0.98 for a2Yo projected decrease in Chicago Water use).

G.

Subtract the result of "F" above frorn the System design capacity to determine the Available
Capecit.; in the System, Thc Total Ragional System Design Capariiy is 111 rrrillion galions per
day {MGD) as shown in Exhibit D. Approximately 18 MGD of this design capacity is available
to the Oak Lawn Retail Water System and Chicago Ridge via the System's northern pressure
zone and approximatety 93 MGD of this design capacity is available to the remaining
Municipal Customers served by the Systern's southern pressure zone.
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Deteffi i n qti o ns of Avoilable
H.

Co

Determine the Available Capacity that a Given Municipal Customer in a Given Year Can
Access by multiplying the result of "G" above by the ratio of a given Municipal Custome/s
203O Allocation to the total of all Municipal Customer 2030 Atlocations for the pressure zone
involved, as follows:

,l
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I
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Exomple calculation for illustation anly-Hypotheticol situotion in 2079 to determine whether there is
Avoiloble Copocity for use by Orlond Park:
1.
2_

3_

4.
5.
5.

!, .

System Design Copocity (Southern Pressure Zone) = 93 m7d
2O78 recorded moximum doily systefi demond far sauthern pressure zone Municipol Customers =
EOtr !6^.1
t7a
J.vuJ
t19v

Available Copacity Used by Orlond Pork ond Oak Forest in 201-8 (bosed on Avoiloble Copacity
allocoted in prior yeor) - 2.0L5 mqd
Excess flaw that exceeded 2.0 peoking foctor (i.e., o Municipol Customer without ony prior
allocation of avoiloble capacity) = 0.9 mgd (Tinley Pork)
Projected RegionalWoter System-wide woter use increose = 1.494
arbnd Fork's 2030 IDNR flow allocation = 10.j35 mgd
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7.

Total af Municipal Customers 203A Nlacotians on southern pressure zone = 41.54j mgd

-

Avoilable Capacity in 2019 for oll southern pressure zone Municipol Customers =(93 mgd){[(73.68smqd)-(2"01s mqd)-(0.s mqd)]x (1.014)]) = 21.2 msd
Availoble Capacity that con be ollocoted to Orlond Park in 2019 = (21.2 mEd) x (10.335 mgd/41.543
mgd) = 5.28 MGD

-

PART

II.

LONG-TERM AVAILABLE CAPACITY DETERMINATION FOR FUTURE WATER CUSTOMERS

A.

This Part ll shall be used tq determine the meaning of "Available Capacity" in Section 1of the
Agreement for the purposes of Section 21.A(1) of the Agreement, Pursuant to Section ZL.A of
the Agreement, prior to entering into an agreement for the purchase, sale, hypothecation or
conveyance of Chicago Water to a Future Water Customer, Oak Lawn shall first provide notice
to Municipal Customers that there is Available Capacity for the Chicago Water covered by
such an agreement.

B.

The Availahle Capacity of the System to support the long-term water demands of a proposed
Future Water Customer shall be deterrnined by a qualified independent consulting engineer
as described in the definition of Availabf e Capacity in Section 1. of the Agreement. Such
determination shall consider the following factors, as a minimum:

1.

TheTotal RegionalSystem Design Capacity, as shown in Exhibit D, and as further defined
within this Exhibit, and the available supply of Chicago Warer.

2.

The desired Chicago Water demands of the proposed Future Water Customer.

3.

The contractual water supply obligations that Oak Lawn has with then current Municipat

Custorners, including, without limitation, those agreements listed in the definition of
Available Capacity in Section 1 of the Agreemenr-

J

-{

4.

The then current delivery capacity of the System and pressure zone, taking into account
any degradation in Total Regional System Design Capacity, any limitation in the ability of
the City of Chicago to deliver Chicago Water to Oak Lawn, and any changes in the
Chicago-Oak Lawn Agreement.

5.

Any regulatory impacts on the System.

6.

Any capital and operating deficiencies in the Systerr and any correctiye measures and
associated costs for any required improvements, including the costs associated with
serving the proposed Future Water Customer.
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!f the independent consulting engineer determines, based upoh review of all of the factors ift

thk Part il, that the proposed water

demands of the Future Water Customer can be met, then
a written attestation to that effect in the
for,rn of e report of findings, signed and sealed by a Licensed Professional Engineer in the State
af l{linois. The costs of such a report shall be caasidered a System Operations Cost.

ihe independent ronsulting engineer shall prouide

I.
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Exhibit M: Sample Special Connection Fee Calculation
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For lllustration Purposes
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WaterAgreement signed Fall 2013 by Southwest System Customers and signed by North System
Customers prior to the Effective Date
Debt service structured to maximize use of IEPA loans for 2013 Regional Water System lmprovement
capital costs
Olympia Fields and Country Club Hills join Regional Water System on January 1, 2016
Matteson joins Regional Water System on January 1, 2020
Additional New Customer joins Regional Water System on January 1,2022
New Customer Proportionate Share of '10.00%, using 4.50 MGD
Weighted Average interest rates of all bonds issued at 2.50o/o
Analysis compares 2023 debt costs, special connection fees paid by new customers and fees received by
existing customers

2

2022-$44,637,213

!*&n'!dEmrew!&
@ 2013 Tte PFM

-

Group

For lllustration purposes

Olympia Fields - $0 (2016)
Country Club Hills - $0 (2016)
Matteson - $1,941,662 (2020)
New Customer- $4,463,721 (2022)

Only

Future Customer Special Connection Fee is based on the Buy ln Base and the proportionate share ofthe
new customer

-

Buy in Base is dependent on future value of capital costs and charges, which are expected to begin in
2016. The following is the future value of debt service in the assumed connection year
2016 - $0
2020 -$22,894,557
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o 2013 rhe
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0
0
0

0
0

Palos Hills

Palos Park

Oak Forest

Orland Park

Country Club Hills

0
0
0
0

Tinley Park (ALL)

Tinley Park (ONLY)

Mokena

New Lenox

For lllustration purposes

0

Oak Lawn

Group

0

Olympia Fields

N/A

0

Chicago Ridge

Matteson

N/A

New Customer

Only

249,206

145,650

435,826

830,681

213,219

46,440

0

73,460

481,333

141,259

40,425

102,547

12,297

N/A

445,862

106,761

378,563

168,879

,006,522

521,107

304,543

911,373

1,737,022

1

295,402

84,540

214,437

25,732

$o

4

7.754o/o

26.421%

Oak Forest

Orland Park

45.598o/o
23.923o/o
7.9950/o

13.679%

Tinley Park (ALL)

Tinley Park (ONLY)

Mokena

New Lenox

12.8350

7.501o/o

22.446%

42,7820/o

10.981%

2.392%

N/A

3.783%

24.7900/o

7.2750/o

2.0820/o

5.281o/o

0.633%

N/A

11.6740/o

6.823%

20.417%

38.914o/o

9.989%

2.392%

8.481o/o

3.7830/o

22.549%

6.618%

1.894%

4.804%

0.576%

N/A

10.507%

6.141%

18.375%

35.023%

8.990%

2.153o/o

7.633%

3.405o/o

20.294%

5.956%

1.705%

4.324%

0.518%

10.000%

O 2013 The PFM Group

For lllustration Purposes Only

" Proporlional Share for New Customer is assumed at 10.00% for analytic€lpurposes and does not reflect an engineering analysis for a specific customer.

11.7040/0

0.00%

Oak Lawn

Olympia Fields

N/A

2.219o/o

Palos Park

Matteson

5.629%

Palos Hills

N/A

0.675%

Chicago Ridge

Country Club Hills

N/A

New Customer*

@

2013

rhe

PFM

Group

1,480,821

New Lenox

2,589,743

Tinley Park (ONLY)
865,47 4

4,936,039

Tinley Park (ALL)

Mokena

1,223,226

Oak Lawn

N/A

2,860,157

Orland Park

Olympia Fields

839,385

Oak Forest

N/A

240,211

Palos Park

Matteson

609,350

Palos Hills

N/A

$73,070

Chicago Ridge

Country Club Hills

N/A

New Customer

For lllustration Purposes

1,389,379

812,030

2,429,824

4,631 ,223

1,144,989

258,912

N/A

409,556

2,683,539

Only

1

,236,762

738,562

2,210,215

4,212,540'

1,037,529

258,912

918,072

409,556

1 ,1

37,360

664,743

1,989,162

3,791,624

929,442

233,045

826,276

368,565

2,196,876

644,770

716,394
2,440,966

184,526

205,022

225,378
787,552

468,038

520,042

571,722

$1,082,519
56,1 1 8

N/A
$62,405

$68,558

N/A

6
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Exhibit E
Proportionate Shares

System lmprovement Costs
Allocated to Municipal
Customers

Share of Actual 20{ 2 Regional
System lmprovement Costs Allocated
to Municipal Customers Without
Southeast System Municipal
Customer Participation

Share of Actual Southeast
System lmprovement Costs
Allocated to Municipal
Customers

3hicago Ridge

O.5760/o

0.675o/o

0.000o/o

ralos Hills

4.804Yo

5.6290/o

0.000%

ralos Park

'1.8940/o

2.219o/o

0.000%

fak Forest

6.618%

7.754o/o

0.000%

)rland Park

22.5490/o

26.421o/o

0.000%

finby Park (ALL)

38.9',140/"

45.598%

0.000%

lountry Club Hills

3.783o/o

0.000%

25.8100/

Matteson

8.4810/"

0.000%

57.870o/o

Olympia Fields

2.392o/o

0.000%

16.320o/o

Cak Lawn

9.989o/o

11.7Mo/o

0.000o/o

Tinley Park (ONLY)

20.417o/o

23.923%

0.000%

Mokena

6.823Y,

7 995%

0 000%

New Lenox

11 674%

13.679o/"

0 000%

f,rland Hills

0.000o/o

0.000%

0.000%

100.000%

100.000o/o

100.000o/o

Share of Actual 2012 Regional

Municipal Customer

fotals
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Summary of Scenarios

iLWATSR SFTEU

Year(January 1st)

REVENUE OEBT SERVICE

I

sFrm

0
0
0000000000
0
0
0
0

rmprov)

I
I

|

'c(

0
0
0

0

0

1,168,502 2574,975
1 1ffi502
2514975

108,958

261,500

261,500

261,500

261 5m

6A2,A13 10,499,939 10,499,939 10,499,939 10,499,939
7791A31 10761439 1076143904 10,761,4396 10,761,439m
7

RESERVES

TOTAL Capibl Cosb and Chargd

sral

hnEfton

Futute vatue Factot

Fe Cabuldq
(bond cte)

7,791,8J1

2so%

l-it

00
o0

Actual - 8q ln Bas€
Future Valua - Buy h Base
Future Custorer
Country Club Hills

Srial Conndon Fs

0
o

Olympia Frelds

0

0
0

NewCu{omer

250%
0
0

Z50Yo
1,168,5m
1,168,502

0
0
o
0
0

44,209
s,ore

Pfricioatim Customq's Share of SEial Connetion F6

Oak Fo16t
OlymEia Fields
Oiand Park

Pal6 Hilb

15,216

5,998
123,257
&668

Tinley Park (ALL)
Tin ey Park (Cnly)

0
0

Oak Forest

OakLff
Olympia FieEs
Oilad Park
Palos Hills
Tinley Park (A[)
Tlnley Park (Only)

000%

0
o 675%
0

000./
0 0m%
I

11
0

TMYo

0000/6
x 421%
5

0
0

000%

675%

0 000%
0

000%

7540h

m9%

2219"h
45 598%
23923%
7 995%

Totsl

116.M
2E8,r06

1367904
1m 0m%

3,864,783

146,219
327,7a
92436
3ffi,479
952,901

0000001,482,971
1,825
6,035
10,900
36,052
o
00
20,s0
69,325
31,638
104,&1
6.891
22,791
71,421
236,D

Chicago Ridge
Country Club Hills

Chic4o Rkjge
Country Club Hilb

27 94A

250%
3743,478

11
0

704%

0m%
% 421%
5629%
221904
45 5980/6
23923%
7

*50/"

13679%
100 m0%

0
0
0
0

000%
633%

3783%

00tri

0
7 275%
10 981%

2392%

2479trk
5281%

20820h
427B2ok
24$%
7

fll%

128350h
100 000%

21,612

36,977
288,1m
m%

0
0 63304
3 7A3%

0 00f/o
7 275%
10

981%

2 3c2yo

247900/.
5 28104

20A"h
427A2'/.
2446oh
7 501%

128350k
100 000%

*.327

19,839
407,670
213888
71,€0
122,302
952,901
m006
63306
37A3%
0 000%
0
0

7 27504
10 981%

2392/"

247900A
5 241%

20A20k
427A2o/o
2.446%
7 5010/"

12A35%
100 m006
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25O%
2fio/r
535,309 22,N,74A
12,027,233 2894,557
11

2 50%

25O%
33

0S,187

33,764524

43,819,626
44,637,213

2 50%

54,581,65
55,512 678

455,0y
E6,1&
1,277,435 1 688,788 1,890,&0
1.020,016 1,941,662 2,A63,532 3,785,632 4,n7,27
5415n
807565 1.m7613 1195077
2E7e62
\202,723 2289,456 3,376,453 4,463,721 5 551,268
2,%5,{35 5644,883 8,324,9il 11 m5753 12,873,612
1A,7A1
112,193

35,750
213,566
0
4T0,675
215,741
325.&2
619,S0
15,012
70,926
1,399,353
735 124
2S,129
ls 617
117,525
61.740
1,268,672 2,414 993
65,62
1,267051
423,40
2,45
3AO,6M
124,503
5,644,E83
255435
0 0m%
0 633%

37A30
0 000%
7 2750h

10

S1%

239y.

24790A
5 281%

20a7,5
4Z1aVh
246%
7

5010/"

12A35%
100 0m%

0m%
0576oA
3 7A3%
8 €1%
6 618%
I 989%
2392'/.
0

2299"/,

4BO4V.

47,992
63,&6
ffi,737
314W
416,3S
438,308
93,3&
982,630
7m,033
724,34
550,935
766,778
831,548 1,099,319 1157,351
199,113
3,231
277 143
1,477,195 2,481,681 2,612,fi4
528,716
5$,604
399,932
157,669 208,441 219,444
3,239,603 4,242,803 {,508 674
1,699,739 2,247,OA1 2,55,$5
fi7,982
750,881
790,530
971,881 1,284,841 1,352,579
8,3249U 11,005,753 11,5S,251
000%
0576"/0
783oh
B 4a10A
6 618%
9 989%
2392Yo
0

3

25490h
4BOA%

1a94%
1A940/,
3a914o/o 38 914%
20417% m417%
6

823%

11674%
100 000%

6

823%

11674%
1m 000%

0m%
518%
4O5'/o
633%
956%
I 990%
2153%

10

10 000%

0

0 518%
3 405%
7 633%
5 956%
8 990%
21531o

3
7
5

202%ok
43240/.

17050k
35 023%
18:375%
6

1410k

10507%
100 000%

m2940h
4324%
17050/o
35 o23%

18375%
6 141%
105070/.
100 000%
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OFOAKIAWN, ILLINOIS

2016 Buy ln
City of Country Club Hills and Village of Olympia Fields

WATER SYSEM

Year(January 1st)

RryENUE DEBT SERVICE
SFrem hprov)

0
0
0000000000
0
0
0
0

I
I
I

I

rc(

I

0
0
0

0
11ffi502
1 16E 5m

0

108,958

m1,500

261,5m

2,574,975 7,682,e73 10,@
2574975 7 791 A31
10 761 439

10.761.439

0{

261

500

10.761.439

6

261,500

10.761.439

m

RESERVES
IEPA R6eee

€9

TOTAL CapiEl CosE and ChargE

Sfhl

Cmneclioo Fe kHq

Fiture Value F.dor (bond Gte)

l-t

2 50%

Futurc Val@- guy ln A6.
Futu.e Custorer SEial Conndion FB

zsuh

2 50%

00
00

Actual - Buy ln Ba*

0

1 16a,502

0

11ffi,502

Country Club Hills

T-----------ol

0

4,209

Olympa Fiebs
New Customer

r-----------6-1

o

27 944

0
0
0
0
0
0
0
0

Chicago Rilge
Country Club Hdls
Oak For6t
Oak Lam
Olympa Fields
Orland Park
Palos Hilb

Chic4o Rdge
Country Club Hills

7
11

Olympia Fields
Orland Park
Palos Halls

7v%
7U%

m0%
25421%
5 A9%
0

2219%

Tinley Park (ALL)
Tif,ley Pa* (only)

45598%
239230/o
7

Totsl

o
0
0
0
0
0
0

995%

13679ok
m%

lm

17,$3
26,n7

54,032
81,557
17,763
1U 112

11,887
3,811

1502

870

7 995%

13679%
om%

1@

7 501%

12a35o/o
000%

100

3925

63
740
1S,76
rs
317

0m66
0633%

oom%
0633%

0
7 2750h
10 981%

42782%
2 4$%

459

95.323
742,6$

5,413

0000%

2oa29o

12tu

0

9x1
72,15

16,15

3 783%
0

5 629%

5 708
59 162

0

47U

101
53,$9
17,%2
30.531
238,655

30

0m0%
0633%

2219%
45598%
23 923v"

ffi

28 099

3 78306

%421Yo

0&

287

0
1,511

0000%
0633%

23920h
2479W
5281%

455

I,O29
o

0 000%

00ff6

46

0
457

0000%
0675o/o
7 7y%
11 704%
0 0m%

92

2,730
5,250
7,924
1,726

0
0
0
0
0
0
000%
0675oi
0 0m%
0000%

1$219

0

0

Tinley Pail (ALL)
Tinley Park (Only)

25A%
25O%
25OoA
250ok
25O%
3.743,A7a 11,535,309 22,ffi,74A 8,058,187 43,E19,626
3.8&.783 12.027.233 2.A%,557 33,7il,526 44,637,213

00&

981%
239%

10

24790ph
52A1"

204204
427B2yo
2 4A60h
7 501%

12A35/o
offi

100

102

3 783%
0
7 275%
10 981%

000%

239
247n%

55,112

3 783%
0 mo%
7 275"k
10 981%

23924

2475"/o

5 281%

5 281.h

20v%

20a*

427A7A
2244eh
7 501%

12A35%
0000/6

100
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427AVA
2246!,
7 S1%
12a35Yo
100 0mi6

ffi,1&
y7,582

1,m7,613

0
1ZO2O
78,883
176,U6
137,982
208,262
49,868
470,145
100,163

0
15 890
104,285
233,767
142,414
27s,325
65,926
621,539
132,417
52,n4
1,072,632
562,793
1m,059
321,790
2,756100

00m%
0576%
3783%
a81%

0000%
O576'k
3783%
A4A10/.

10000%
0518%
3405%
76330k

6

6

3S,469
74,67
x 4v
39.4E6
68 837
811,361
425,701
317,39
16,051
142,252
243,40A
181,452
1,413,7S 2,084,9S

618%
989%
2392%
9

2.549%
4 gU%
1a%%

3891406
20 417yo
6A23%
11674%
1m m%

55,512,678

1,271,435 1,688,78E
807,$5

0
6,954
53,€8
o
102,89
15s,249

25V/o
54,581,m5

618%
I 9E9%
2392.k

2549%
4 W4%
1

8940k

38914"k
20 417%
6A23"
11674ok
100 0m%

5 9560/"
99006
2153%

8

1,69080
1,195,077

355,389
15,993

105,039

235,4U
183,756
277,355
66,416
6%,097
133,388
52,589
1,080 488
566,900
189,448
324,141
2,776,605

10m%
0518oi
3405%
76330/.
5
8

95%
S0%

2153"/o

2O294'k
4 324oh

m294%

35023%
18 375%
614104
1O5O7%
100 0009o

35923%

I 705%

4 324"/"
1 7450/,
18 375%

6 141%
10507%
100

0m%
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WUAGEAFOAKIAWN,

2020 Buy ln
Village of l\ilatteson

WATER 5YSTEM

Year(January 1st)

REVENUE DE6T SERVICE
Senior Lien Oebt SeNice (System lmprov)
2nd LEn Debl Servie
IEPA Debt SeMce
Tobl Rev€nue Debt Seryic.

0

0

108,958

261

500

261

500

261,500

0000000000
o
o
0
0

0
0

!.1@l9L
1168502

2.s74,975 7,682,873 10,{s9,939 10,499,939 10,499 93S
2574975 7791831 10761439 1076143904 1076',1,4396

o

0

0

1,ls,s2

2,fl4,975

2 swo

2 500k

261 500
10,499,939

1076143906

RESERVES
IEPA R6eNe

TOTAL Capibl

cos6 and ChargE

Sr&Jhndonkhldiq
Futurc Val@ Factor (bond Eto)
Actual - Buy ln

t-t

00
00

Ba*

Futurc Val@ - Buy ln BasE

0
0

Country Club Hills

25004

1,1S,502
'1,168,5m
s,0s

OlymFia Fiel&

N4 Customer
Chicago Rrdge
Country Club Hills

3,86{,783

12,027

p7]ffi

0

0
2,O16

12,441

5,234

2,63
Tinley Pa* (ALL)
Tinley Perk (Only)

0
0
Nry Cuslomer
Chicago Ridge
CNntry Club HilE

0 000%
0615%
0 0m%
0 0m%

Oak Forest
Oak UM
Olympia Fields
Odad Park
PaG Hills

7

Tgoa

11
0

7U%

Thley Pa* (ALL)
Tinley Pail (Ooly)

11,535,309

3,749
0
7,210
10,882
2,370

24,ffi

moo6

00006
0675%

0

3 7A3%
0 00006
7 2750/

000.6

7
11

0

7go

7040/0

00006

%421%
5 A9%

45

{5

7 995%

136790h
om%

1m

0000/,
0633%

0

0 000%
0

b421%
5 6290h

2219%
598%
23923%

0
0

2219%

598%
239n%
7 9550/"

13679%
0moi

1m

10

981%

2 392%

24790o/o
5 2810h

2@204

4278204
24$%
7 501%

12A350k
0myo

1m

42,397
22,244
7 434

12,719
99,099

0
23

U6

35,S3
7 839
a1,253
6,A24
14026
73,571

24 *7
42,m8
327,76A

m00,
53306

0 000%

0

0633%
3 7A3v.

0

00M

o
3 743%
0

m.6

7

275%

7

275%

10

981%

2 392"4

2479M
5 2A1%
2 04204

427A"h
246%
7 5OlYo

12A35%
00%

100

2fioa

2 50da

3,743,47A

aa

Oak Fo.6t
Oak LaM
OlymFa Fiel&
Odand Pa*
Pal6 Hills

7,791,831 10,761,€9 10,761,€9 10,761,€9

10

981%

L397/o

247n%

5241%
2042%
427AV/r
24e/,
7 501%

12835%
000oi

100
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,73

1.020,016

zfi%
22,2%,748
22,894 ,557

l------is1.ffi I

250%

2 50%

2

33,058,187 43,819 626
33,764,52a 44,637,213

591

0 000%
0 533%
3 783%
0 000%
7 275%
10 981%

239?A

247w%
52A1%

208?/.

427AVA
n446h
7

5O1o/.

12835%
000%

100

0m%
576%
783"4
a4a1"
6 518%
I 989%
2392Yo
0

a
3

Dyg%

55,512,678

2,863 532

0
16,508
108,338
242,453
189 504
2A6,026

000%
576Vo
783.6
8461y.
6 618%
9 989%
2390/.
0

O

3

2549%

4 WoA
8U%
1 as%
I 894%
38 914%
S 914%
20A170A 2A4170/,
4

6823%

11674%
m0%

lm

500/d

v,581,065

0
21,823
143,224
321,055
0
250,527
74,mA
370,131
112,011
46,40
68,489
s,543
24,T6
481,333 95,596
853,620
252,859
181,862
102,547 137,554
53,671
54 233
71,697
21,236
40 425
830 681
1,114,321 1,473,149
45 3A
772925
2A953
43585
584657
145 650
76,514
195 $8
258279
334 25
441 945
130,916
249,26
1.020,016 1,91,ffi2 2,863 532
3,785 632
0

660

s

0
12,N7
73 60
0
141,259
213,219

10,761,€9

6a23/o

116740A
000%

1m

000%
8%
405%
7633%
5 956%
I 990%
2153%
3

380,931

91,219
859,907
183,201

72,228

1,483,$7
778603
260 195
445 189
3,813,50{

3 445%

7633%
5 956%
8 9900i

2153%
2O2YiA

20294%

32404
1 7050
35023%
1A375%
4

6141%

21,ffi

144,265
323,423
252,378

10 000%
0 51 E%

10
0 51

4 324%
1 70504

35 p3%
18 375%

105070/"
000%

100

488,1m

6141%

10fi7%
100

m%
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WATER

2022Bvy

STEM

REVENUE OEBT SERVICE
Lren O€U SeryEe (SFlem lmprov)
l2nd Lien Ded swre

0
0
0000000000

lsenior

Itepn o"or

s.-*

0

0

0

0

o

0

10E,9$

261,5m

261,500

261,500

000

000

RESERVES
IEPA R6eNe

00000000m000000
0
0

0

0

Caribl Cosb and Chargq

SEhl Cdn6n

51,500

0001,1s,5022,574,975

lTobl Revenue Debt Soruiq

TOTAL

ln

New Customer

000
10,761,€9

tu Caklldiq

Fulurc Value Factq (bnd Gtq

250%

2 500k

250%

0

0

1,16E,5m

Fulure Vdue- Buy ln Be

0

0

1

0
0

0
0

116,850
|5850

3m,478
386{78

0
0

7ao
4,421

2,448
14,672

8,501

2A

1ffi5@

250%

2 5004

Act@l-Buyhu*

3 743,474
3

8g

783

2,296,744

12027n3

2894557

2fi%

250%

2fi%

11,535,309

33,058,187 43,819,626
33.7U.52A 44.637.213

250%
54,581

65

55.512.578

C@ntry Club Hills
OlymFra Fiel&

00000
0
0
0000
0
0
0
0
0
0
0
0
0
0
0

Nry Cuslomer
Chicago Rrdge
Country Club Hills
Oak LM
OlymFia Fiel6
Onand Park

Pal6 Hilh
Tinley Park (ALL)
Tinley Park lOnly)

Chrcago Rr€e
C@ntry Club Hills
Oak

Ftr6t

Olympia Fidds
Odad Park
Palos Hills

rinby Park (ALL)
Tinley Paft (Only)

0 000%
o 675%
0 m0%
o 000%
7
11

7v%
7U%

0 000%

X A21%
5

629o/o

2 219%
45

598%
23923%
7 99504

ToEl

13679%
0m%

1m

0 000%
a 675%
0 000%

0 000%
7 7v%
11

70A%

o om%

26
5

421%

A9%

2 21904
45

598%
23923%
7 995%

136790A
000%

1m

0
0
0
0
0
0
0
0
0
0
0
0
0
3
0
7
10

000%
633%
7930h
00006

275%

981%

2 39204
24
5 241%
2 08204

790oh

427A2"h
2 4S%
7 501%

12535%
000%

100

12832

2,795
2a%1
6,171
2,433
49,991

26228

1765
14,997
116,850
0 mo6
0
3 74304
0 000%
7 275%
10 981%

633%

2392%

2479UA
5 24104

20a2h

427A2%
2.4460A
7

fll%

12A35%
0M

100

42

17

40

9.24
95,m7
20,411

8,M6
165,v3
m 749
28 Sl
49,m3
36,478
om%
0 633%
3 743.h

o

0mo4

7 275%
10 S1%

2

39%

247W%
5 281%

20gz%

427a?9"
22 U6g.
7 5010A

128350k
000%

100
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1,202,2
12A2723
1 617

45,S3
a7
132

ffi
074

28,7S

2S.152
53,521
25,90
514,549
269 G
9020

154,366
1,202723
000%
083%
O

3 783%
0 m0%
7 275%
10 S1%

239:

2479ioh
5 241%

zoaTk

427A%
2U6%
7 501%
12A35To
1m 000%

2289.4ss
2289456
0
14,500

86,618
0
1S,562
251,411
54 758

567,550
1m,915
47,6S
979,475
513,891
171 739
2@
2,289,45

f----la637til
3376453 4463121
3,376,6

0
0
19 465
25732
168,879
127,743
378,553
286,353
295,402
223,448
445,A62
337,260
80 756
106,761
761,354 1,0m,522
162,205
214,437
&,90
63,946
1,313,920 1,737,022
689,382
911.373
3M 543
230,363
3,376,453 4,463,721

0 0m%
0576%
37A3y.
B 4A10k

0 000%
0576%
37A3%
8 481%

6
9

6
9

618%
989%

2392%
22ggy.
4 8&%
1 4940k
3a

914%
20 411%
6A23%
11 6740A
100 m0%

618%
989%

239Yo
22549%
W%
1 894%

4

914%
n 4170h
6p3%
11 674A
1m 000%
38

0mo/6
051E%
3 405%
7 633%

10

5
8

9S%
990%

2153%
20294%
324%
1 705%

4

35O23o/.
1E 375'k
6 141%
10507%
100 000%

s,ss1
5,551

58
58

639,476

2An8
189,0M
423,723

330,il5
499,m5
119,508
1,1m,580
240,015

9,627
1,94,198
1,m0,m2
90,887

4,S,141

10 000%

0518%
3 405%
7 633%
5 95%
8 S0%

2153%

n2g%

4 324%
1 705%
35 m3oi
18 375%

6141%
10 S7%
100 000%
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EXHIBIT N
SUPERSEDED INTERGOVERNMENTAL AGREEMENTS
- None -

N-1

EXHIBIT O
FINANCING PLAN AND PARAMETERS
OAK LAWN REGIONAL WATER SYSTEM
“NEW SERIES BONDS” FOR THE
“2013 REGIONAL SYSTEM IMPROVEMENTS”
I.

INTRODUCTION.

This Financing Plan and Parameters (the or this “FPP”) is set forth as Exhibit O to that
certain “Regional Water System Water Sale, Purchase and Service Agreement Between the
Village of Oak Lawn, Illinois and Certain of Its Municipal Customers” (the “Agreement”). The
defined terms of the Agreement are incorporated by reference, unless otherwise defined
expressly in this Exhibit O or unless the context or use of a term clearly indicates another
meaning is intended. This FPP is pursuant to Section 4.B of the Agreement and relates to the
New Series Bonds and Bonds issued at any time in the future to refund New Series Bonds.
II.

SOURCE OF FUNDS AND LIEN PRIORITIES; PREFERENCES FOR IEPA LOANS.

The Bonds shall be payable from the “Net Revenues” (Regional System Revenues less
Operation and Maintenance Costs). The Bonds may be in various lien positions, commonly
referred to as first lien, second lien, third lien, and so on. It is anticipated that a portion of the
Bonds will be issued to the IEPA pursuant to its 20-year loan program for water projects (such
portion will be referred to interchangeably with Bonds as the “IEPA Loans”).
IEPA Loans shall be Bonds in a third lien position on Net Revenues. Oak Lawn shall
procure the maximum amount of IEPA Loans made available to it to finance the Project. In
stating this preference, the Parties to the Agreement acknowledge that they are familiar with the
IEPA water project loan program regulations, which in general provide funding for certain
Project costs and defer loan repayment for a period of time, adding the deferred interest to
principal at the time the loan begins to amortize, and such amortization occurring in level stated
amounts of principal and interest semi-annually for 20 years. It is possible that during the course
of acquiring and constructing the 2013 Regional System Improvements (herein also the
“Project”) the IEPA may offer a 30-year loan program. Oak Lawn will seek to issue Bonds for
30-year IEPA Loans only after Executive Consent [is] Obtained as provided in the Agreement.
One series of IEPA Loans has already been procured by Oak Lawn, utilizing its own
credit on an interim basis. This is an IEPA Loan approved for $15,000,000 (estimated to be
drawn in the amount of approximately $12,700,000), more or less, to provide for improvements
at the Harker Pumping Station. This FPP permits allocation of that IEPA Loan to a Bond (i.e.
payable from the Net Revenues). This FPP permits Oak Lawn to have allocated to it, to the
fullest extent possible, the debt service payments on this IEPA Loan as its share of Capital Costs
and Charges. This provision entitles Oak Lawn to the (low) interest rate obtained on such IEPA
Loan.

O-1

For Bonds which must be issued which are not IEPA Loans, this FPP permits the
issuance of Senior Lien Bonds with a goal of achieving a rating in the second highest rating
category by one or more appropriate rating agencies (such as Moody’s or S&P) which ratings are
now commonly known as “AA” or “Aa.” The Parties acknowledge that such ratings typically
require financial covenants, such as Net Revenues coverage of debt service on such Bonds.
III.

MAXIMUM PRINCIPAL AMOUNTS.

A. The maximum principal amount of Bonds issued to pay the costs of acquiring and
constructing the Project, including the costs of all lands and rights in land and water, and other
necessary or advisable capital expenditures related thereto, and all costs of engineering related to
the Project, shall not exceed such principal amount as will produce not in excess of $275,000,000
of proceeds.
B.

To said principal amount may be added amounts as follows:

1. Costs of issuance of the New Series Bonds (which includes the costs of all
Parties to the Agreement of negotiating the Agreement) including legal, financial
advisory, and engineering costs of such negotiations, bank fees and underwriting fees and
similar costs, costs of credit enhancement such as bond insurance, line of credit or letter
of credit fees, and the like, and typical closing costs for Bonds and original issue
discount.
2. Bond reserve amounts not to exceed ten percent (10%) of the face (“par”)
amount of the New Series Bonds.
3. For any series of refunding Bonds, such additional principal amounts as
may be necessary to accomplish such refunding (i.e. pay the designated debt service
[principal and interest and redemption costs, if any] of such prior series of Bonds)
including costs of issuance of such refunding Bonds, in each instance limited to two
percent (2%) of par plus any bank fees or credit enhancement fees related to such
refunding Bonds.
4.

Capitalized interest on any Bonds for a maximum term of five years.

C. The maximum principal amount of Bonds of all series, including any series of
refunding Bonds, which may be outstanding at any one time shall not exceed $297,000,000.
IV.

MINIMUM PURCHASE PRICE AND COMPENSATION TO BANKS AND UNDERWRITERS.

Bonds shall be sold at not less than 98% of par, exclusive of any original issue discount.
Compensation paid to any bank or financial institution acquiring Bonds in a negotiated purchase
shall not exceed 1% of par. Compensation to any underwriters of Bonds shall not exceed 2% of
par.
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V.

RATES OF INTEREST ON BONDS.

No Bond shall bear a rate of interest or have a yield greater than permitted to a non-home
rule governmental unit in Illinois as currently provided in the “Bond Authorization Act” of the
State, as supplemented or amended. Oak Lawn will retain an independent financial advisor for
all Bonds except those which are IEPA Loans. Oak Lawn will obtain from such financial
advisor an opinion on each series of Bonds except IEPA Loans that the interest rates payable and
the other financial terms of such Bonds are fair and reasonable in view of the structure of such
Bond issue and then current conditions in the relevant market for such Bonds.
Bonds may utilize interest rate swaps upon the terms set forth in the Bond Authorization
Act.
VI.

MAXIMUM ANNUAL DEBT SERVICE.

Planned maximum annual debt service shall not exceed $22,500,000. However, Bonds
may become due resulting in greater debt service than that amount with the intention of
refunding such Bonds (such obligations may have what is referred to as “bullet” maturities).
VII.

TERM TO MATURITY; ANNUAL DEBT SERVICE; CERTAIN BOND CONSIDERATIONS.
As noted above, the Parties acknowledge the terms upon which the IEPA Loans will be

repaid.
For other Bonds, planned principal authorization, to the extent commercially reasonable,
will be deferred so as to begin to amortize at the final maturity of an IEPA Loan and end prior to
expiration of the current term of the Agreement.
VIII.

REVOLVING LINE OF CREDIT BONDS

At any time prior to the completion of the Project, Bonds may be issued in the form of a
revolving line of credit (“L/C Bonds”) having a variable rate of interest within the maximum rate
of interest set forth above. The maximum amount of such LC Bonds is $35,000,000. If the
L/C Bonds are outstanding upon completion of the Project, Oak Lawn will begin a financing
effort to refund such L/C Bonds with long-term Bonds. Or, at such time, the term or maturity of
the L/C Bonds may be extended to a further date if in the judgment of Oak Lawn such extension
is advantageous but only after Executive Consent [is] Obtained as provided in the Agreement.
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EXHIBIT P
STATEMENT OF MUTUAL COOPERATION PROCESS
For purposes of this Exhibit, all definitions as given in the Agreement of which this
Exhibit is a part are incorporated by reference.
A. It is the intention of the Parties to this Agreement to create a long-term arrangement
that is able to change and evolve over coming years to meet the changing demographics and
needs of Oak Lawn and the North System Customers.
B. Both Oak Lawn and the North System Customers embrace the concept of
establishing a framework for a long-term intergovernmental cooperative relationship for the
reliable and cost-effective delivery of Chicago Water from Chicago to the North System
Customers through the Oak Lawn Regional Water System. To meet this objective, Oak Lawn
and the North System Customers agree to work together to investigate possible means of
furthering the improvement and operation of the Oak Lawn Regional Water System to provide
the North System Customers with a long-term, reliable supply of Chicago Water. Oak Lawn and
the North System Customers agree that they will, from time to time, investigate alternative
capital improvements and financing methods, as well as alternative operations and maintenance
procedures, for the Oak Lawn Regional Water System, with the overall objective of enhancing
the public health, safety and welfare of those to whom the North System Customers provide
Chicago Water.
C. Both Oak Lawn and the North System Customers recognize that an essential
element of this cooperative relationship is to ensure a reliable water delivery system for the
provision of Chicago Water at a reasonable cost, and they jointly will seek out and develop
mutually beneficial opportunities. As part of this effort, this Agreement establishes a regular
method of budget development and review for the Oak Lawn Regional Water System, on
Oak Lawn’s annual budget cycle, and a process to evaluate budgeted items and anticipated costs.
D. Oak Lawn recognizes that the North System Customers are a substantial contributor
to the total Operation and Maintenance Costs of, and to the Capital Costs and Charges for, the
Oak Lawn Regional Water System in the provision of Chicago Water to the North System
Customers, and that the North System Customers desire meaningful input in various aspects of
the Oak Lawn Regional Water System. Oak Lawn intends to share these enhanced input
opportunities with the North System Customers.
E. This Agreement will establish a variety of mechanisms for enhanced contact and
communication between Oak Lawn and the North System Customers on topics relevant to this
Agreement including, among other things, water supply and reliability, Operation and
Maintenance Costs and Capital Costs and Charges for the Oak Lawn Regional Water System,
and the future effective and beneficial functioning of the Oak Lawn Regional Water System and
the relationship between the Parties.

P-1

F. The mutually cooperative efforts set forth in this Exhibit will occur mainly through
Working Groups as described in Sections I.B and I.D of this Exhibit and management level
communications as described in the following sections. The North System Customers
acknowledge that providing review, feedback, recommendations and input to Oak Lawn, and
Oak Lawn’s acceptance of such, shall not supersede Oak Lawn’s role as the sole entity
responsible for the daily operation of the Oak Lawn Regional Water System. Oak Lawn
supports these mutual cooperation efforts but reserves the right to accept or not accept certain
recommendations provided by the North System Customers.
G. The North System Customers acknowledge that Oak Lawn is the licensed water
system operator solely responsible for the Oak Lawn Regional Water System and as established
and permitted by the IEPA, and therefore it shall be mandatory that Oak Lawn retain full
operational control of the Oak Lawn Regional Water System.
H. Oak Lawn and the North System Customers agree to commence mutual cooperation
efforts outlined in this Exhibit, including Working Groups as described in Sections I.B and I.D of
this Exhibit, upon execution of this Agreement. The Parties agree that this will enable and
support the effective and efficient completion of the 2013 Regional System Improvements, the
plan for which the Southwest Customers have approved.
ACCORDINGLY, OAK LAWN AND THE NORTH SYSTEM CUSTOMERS AGREE AS FOLLOWS.
I.
Cooperation and Communication Regarding Reliability and Cost Control; Review and
Accountability.
A. Coordination and Communication. Oak Lawn and the North System Customers
agree that they desire to establish a variety of means to enhance and promote communication and
cooperation between Oak Lawn and the North System Customers. In addition to those matters
otherwise addressed in this Agreement, Oak Lawn and the North System Customers also wish to
establish procedures and processes to allow review of the Oak Lawn Regional Water System, to
enable continuing channels of communication between Oak Lawn and the North System
Customers, and to ensure beneficial decision-making by Oak Lawn in the operation, maintenance
and periodic improvement of the Oak Lawn Regional Water System. Nothing in this Exhibit is
intended to require the North System Customers to create reports that each does not regularly
produce.
In order to enhance transparency and avoid delay in decision making, the following
are the general expectations and responsibilities for communication by and between the
Contractor, Oak Lawn, Customer Communities and their Consulting Engineer currently
Christopher B. Burke Engineering (CBBEL), Oak Lawn’s Consulting Engineer (CDM Smith),
and information from public agencies or utilities involved in the Project:
Oak Lawn will receive questions and comments on the Project, conduct weekly
construction and coordination meetings, update the managers and boards of trustees/ city
councils/ village councils as needed, and process pay applications.

P-2

Oak Lawn’s Consulting Engineer, currently CDM Smith, will be the central
communications hub with all parties, coordinate communications with the contractor,
attend weekly construction meetings, attend weekly coordination meetings with CBBEL,
attend the Customer Review Committee meetings or conference calls as requested, post
weekly construction coordination meeting minutes to the SharePoint site, and prepare
logs of work change directives, change orders, RFI's, and submittals uploaded to the
SharePoint site monthly.
Customer Communities and the Customer Communities’ Consulting Engineer ,
currently CBBEL, will attend weekly coordination meetings, schedule and attend
Customer Review Committee meetings or conference calls as needed, and update
communities not on the Customer Review Committee as needed.
Change Order Working Group, at times referred to as the Customer Review Committee,
will consist of three members of the customer communities that are selected by a vote of
the customer communities. This group will review and approve change orders as
described in section D(4). They also will update communities not on the Customer
Review Committee of any decisions that are made via e-mail.
Contractor will be required to attend weekly construction meetings, respond to CDM
Smith requests, and prepare minutes for weekly construction meetings.
Public Agencies and Utilities will be engaged to receive questions or comments
pertaining to the project and be provided responses as required in a timely fashion.
B.

Mutual Cooperation Through Working Groups.

1. Formation.
To facilitate an ongoing structure for consistent
communication, Oak Lawn and the North System Customers agree that the North System
Customers will establish three working groups (“Working Groups”), consisting of
personnel from the North System Customers, to address the subject areas described in
Section I.D of this Exhibit. The North System Customers will notify Oak Lawn of the
formation of the Working Groups and the membership of each Working Group, as well
as the designated chairperson for each Working Group and such group’s designated
liaison to Oak Lawn, from time to time. The North System Customers shall be
responsible to provide staff support to the Working Groups, including preparation of
meeting agenda and minutes. The Working Groups are intended to be performing jointly
the role of staff of the North System Customers, and are not intended to be public bodies
subject to the provisions of the Open Meetings Act.
2. Oak Lawn Liaisons. Oak Lawn will designate at least one liaison to act on
its behalf in cooperating with the Working Groups in various ways, including (a) meeting
with the Working Groups as described in this Exhibit, (b) providing information to the
Working Groups as requested by each Working Group in connection with their various
subject matter areas, and (c) obtaining answers to questions and concerns raised by the
Working Groups in connection with the Agreement and provision of Chicago Water to
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the North System Customers. Oak Lawn’s liaison to each Working Group shall be a
person holding a position of comparable rank and responsibilities as those held by a
majority of individuals serving on each Working Group.
C.

Meetings with Working Groups.

1. In General. The North System Customers in conjunction with Oak Lawn
will create a meeting schedule and provide an agenda for each of the Working Groups’
meetings with their respective Oak Lawn liaisons from time to time. Oak Lawn and each
Working Group agree that the “Operations” Working Group and the
“Finance/Administration” Working Group shall each meet with their respective
designated liaisons from Oak Lawn not less than two (2) times in each calendar year
unless the Working Group and Oak Lawn mutually agree that fewer meetings are
required from time to time. Oak Lawn and each Working Group agree that the
“Management” Working Group and Oak Lawn’s designated liaison will meet at least
once in each calendar year, on call of the Management Working Group with at least
fourteen (14) days notice to Oak Lawn. Oak Lawn and the Working Groups agree that
additional meetings will be held by any of these Working Groups with their respective
liaisons on call of the Working Group with at least fourteen (14) days notice to
Oak Lawn. In the event of an emergency, Oak Lawn and the appropriate Working Group
agree to meet as soon as is practicable under the circumstances.
2. Cooperation with Others. The North System Customers acknowledge that
other Municipal Customers may have substantially similar rights relating to mutual
cooperation or may have an interest in the Working Group meetings or actions and agree
to cooperate and coordinate with Oak Lawn to the end of avoiding duplicative efforts.
D.

Working Groups. The Working Groups will be as follows:

1. Management Working Group: The Management Working Group will
have at least the following functions and duties and other duties as assigned by the North
System Customers:
a.
Review Oak Lawn’s overall compliance with the terms and
conditions of this Agreement;
b.
Review the overall compliance of each of the North System
Customers with the terms and conditions of this Agreement and report on the
same to Oak Lawn at least on an annual basis if requested by Oak Lawn;
c.
Review and provide recommendations to Oak Lawn and the North
System Customers regarding any proposed revisions to, or renewals of, this
Agreement;
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d.
Review, evaluate and provide feedback on the compliance of
Oak Lawn and Chicago with the terms and conditions of the Chicago-Oak Lawn
Agreement, as such matters affect the North System Customers;
e.
Review and provide recommendations to Oak Lawn on all
purchases involving Major Capital Costs prior to approval by the corporate
authorities of Oak Lawn of the contracts relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the
Oak Lawn Regional Water System’s capital budget;
h.
On an annual basis, provide to Oak Lawn the capital improvement
plan of each Southwest System Customer for its respective Municipal Customer
Water System, and provide feedback and input to Oak Lawn on said plans;
i.
Review updates of the status of performance and improvements
under this Agreement and the Chicago-Oak Lawn Agreement, and coordinate
input and recommendations thereon from, the Operations Working Group and the
Finance/Administration Working Group;
j.
Provide feedback and input to Oak Lawn as well as the corporate
authorities of the Southwest Customers regarding performance under this
Agreement and the Chicago-Oak Lawn Agreement and matters involving the
Oak Lawn Regional Water System; and
k.
Make recommendations to and coordinate with Oak Lawn
regarding public information and education on matters involving this Agreement
through various methods and programs, such as public meetings, newsletters,
websites, and social media.
l.
Approve the contractor (i.e. lowest qualified bid) and any proposed
engineering (design and construction) for the remaining bid packages as well as
any additional proposed engineering requirements that are over $5,000.
m.
Receive and review the regional water system water loss report on
an annual basis.
n.
Approve the true-up of budgeted versus actual cost of the rate for
the North System Customers on an annual basis.
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2. Operations Working Group: The Operations Working Group will have at
least the following functions and duties and other duties as assigned by the North System
Customers:
a.
Review and provide feedback to Oak Lawn regarding Oak Lawn’s
duty to provide the supply of Chicago Water required under this Agreement;
b.
Review operational practices and procedures of Oak Lawn in the
operation of the Oak Lawn Regional Water System;
c.
Review the operational practices and procedures of each of the
North System Customers in the operation of their respective Municipal Customer
Water Systems, as such matters affect the Oak Lawn Regional Water System, and
report on the same to Oak Lawn at least on an annual basis if requested by
Oak Lawn;
d.
Provide input to Oak Lawn to develop appropriate methods for,
and to improve, operational coordination in the operation of the Oak Lawn
Regional Water System as it delivers Chicago Water to the North System
Customers;
e.
Review and provide recommendations to the Management
Working Group and Oak Lawn on all purchases involving Major Capital Costs
prior to approval by the corporate authorities of Oak Lawn of the contracts
relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input to the Finance/Administration Working Group on proposed
Oak Lawn budget components for the Oak Lawn Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the capital
budget for the Oak Lawn Regional Water System;
h.
Encourage continued and ongoing day-to-day communication
between operators of the Oak Lawn Regional Water System and operators of the
North System Customers’ Municipal Customer Water Systems;
i.
Review the Chicago Water use requirements of the North System
Customers and the parameters under which such Chicago Water is to be
delivered;
j.
Review the quality and source of Chicago Water provided to the
North System Customers under the Agreement;
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k.
Review, discuss and communicate regarding potential and actual
emergency conditions that may affect the delivery of Chicago Water under this
Agreement;
l.
Review, discuss and communicate regarding potential and actual
events that may result in planned curtailment or planned shut-downs of, or other
impacts on, the Chicago Water supply under this Agreement;
m.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Oak Lawn Water Division provides support and services to the Oak Lawn
Regional Water System; and
n.
Provide input and recommendations on these matters to the
Management Working Group.
3. Finance/Administration Working Group: The Finance/Administration
Working Group will have at least the following functions and duties and other duties as
assigned by the North System Customers:
a.
Conduct, at least on an annual basis, a review of the billing
procedures, schedules, and invoices from Oak Lawn to the North System
Customers, including supporting documentation as requested;
b.
Conduct, at least on an annual basis, a review of the components in
the water rate charged by Oak Lawn to the North System Customers, and any
changes to or adjustments in the rate;
c.
Review and communicate in regard to changes or adjustments to
the Chicago Water rates;
d.
Conduct, at least on an annual basis, a review of Oak Lawn’s debt
schedules pertaining to the Oak Lawn Regional Water System, as well as any
costs allocated to the North System Customers and the formulas used to calculate
the North System Customers’ required reimbursement of such costs;
e.
Review the financial impact of, and provide recommendations to,
the Management Working Group on proposed financing methods, if financing is
necessary, for all purchases involving Major Capital Costs prior to approval by
the corporate authorities of Oak Lawn of the contracts relating to those costs and
other capital items in Oak Lawn’s Asset Management Program;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
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g.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Division provides support and services to the Oak Lawn Regional Water System;
h.
Review the financial impact of the use of the Oak Lawn Regional
Water System by Municipal Customers other than the North System Customers
who are Parties under this Agreement, and costs assigned to such Municipal
Customers, including any amounts such other customers may be required to pay
as a fair share, equitable contribution based on the terms of this Agreement; and
i.
Provide input and recommendations on these matters and proposed
System Projects to the Management Working Group.
4. Change Order Working Group: The Change Order Working Group will
be provided with bid package change orders that exceed $20,000 in construction cost per
occurrence to review and approve or reject. The Change Order Working Group, Oak
Lawn’s Consulting Engineer, and Oak Lawn will have at least the following functions
and duties:
a. Oak Lawn’s Consulting Engineer:
i.

Determine if a change order meets the qualifications for
review by the Change Order Working Group and Oak
Lawn.

ii.

Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn will discuss all change
orders at weekly coordination meetings.

iii.

If the change order qualifies for review by the Change
Order Working Group, then Oak Lawn’s Consulting
Engineer will provide that change order to them for review.

iv.

If the change order is approved by the Change Order
Working Group, Oak Lawn’s Consulting Engineer will
issue a Work Change Directive to the Contractor or issue a
change order to the Contractor which may be comprised of
several approved Work Change Directives.

v.

If the change order is not approved then Oak Lawn’s
Consulting Engineer, the Change Order Working Group,
and Oak Lawn will review the recommendations of both
consulting engineers, arrange the necessary meeting to
determine the solution, if possible, and issue the
appropriate direction to the Contractor.
P-8

b. Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn:
i.

Timely review change order requests

ii.

Attend meetings or conference calls to address and review
recommendations of the consulting engineers

iii.

Issue decisions on whether change orders requiring Change
Order Working Group approval are approved or not
approved within three (3) business days from receipt by
Oak Lawn’s Consulting Engineer in writing.

II.
Notice of Oak Lawn Meetings. Oak Lawn shall provide notice to the North System
Customers of any meeting of the Oak Lawn corporate authorities, or any board, committee,
commission, advisory group or other similar body of Oak Lawn when Oak Lawn anticipates that
the agenda for a meeting of any such body will include matters relating to the Oak Lawn
Regional Water System. Such notice to the North System Customers shall be given to the North
System Customers at the same time as notice is given to the members of any such body and shall
include copies of the agenda and any agenda materials provided to such body. The North
System Customers shall be responsible, not less often than annually, to provide an email address
for such notifications, and sending to such addresses shall be adequate notice.
III.
Audited Financial Statements. Oak Lawn shall provide to the North System Customers,
within two hundred ten (210) days after the close of each of its Fiscal Year, an audit of the
Oak Lawn Regional Water System financial records prepared by a certified public accounting
firm retained by Oak Lawn for such Fiscal Year.
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EXHIBIT Q
AGGREGATE COSTS TEMPLATE
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Exhibit Q
Aggregate Costs Template
Municipal
Customer

Chicago Ridge

Cost Component
lhicaoo Water

Country Club
Hills

Matteson

Oak Lawn

Olympia

Palos Hills

Palos Park

$3.3'17
0.101

s3.317
0.020

$3.317
0 037

0.'t62
0 179

o 042

0.131

0.055
0.092
53.526

0 170
0 092

Fields

$3.317
0 020
0.046
0.013
0.092

s3.31 7

0.099
0 081
0 079
0.092

$3 3't 7
0 138
0 055
0 058
0.092

$3 317

:lectricitv Costs
rump Station Maintenance Costs
Transmission Main Maintenance Costs
Svstem Ooerations Cosls

Sub-Total

$3.488

$3.668

s3,660

s3.177

CDeration and Maintenance Reserve
Eouitable Return
lnsurance Reserves
Rate Covenanu Coveraoe Charoes
Renewal. Reoair and Reolacement Reserve

s0 0E0

s0 080

0.050
0 000
0 000
0 064

0.050
0.000
0.000
0.064

$0.080
0.050
0 000
0 000
0.064

$3.682

$3.862

$3.85,1

$0 080
0 050
0.000
0 000
0.064
$3.671

$1.492.00
0.00

$9.790.00
0.00

s21 .945.00

$25,846 00

000

000

000

0.00
0.00

0.00
0.00

000
000
000

000

31./€2.00

0.00
0.00
0.00
$9.790.00

s21,945.00

s25.846.00

s0 00
s0.oo

s0 00
sn Do

$0.00
$0.00

$0.00
$0-00

Oak Forest

Orland Park

Tinley Park

Tinley Park

(ALL)

(oNLY)

$3.317
0.057
0 026
0 033
0.092

$3.317
0.066
0.009
0.013
0.092

$3.317
o.112
0.009
0 009
0 092

$3.s2s

$3.497

s3.539

s0.080

$0.080
0.050
0 000
0 000
0 064
$3.691

$0 080

$0.080
0.050
0 000
0.000
0.064

s0 080

0 050
0 000
0 000
0.064

$3.7s3

$3J33

$3.733

$58,347.00

$100.694.00

$52,832.00

$17,654.00
0.00

$30,208 00

N/A

000
000

000

000

000
000

0.00
0.00
0.00
0.00

fotal

lr)

lond Principal & lnterest
Swap Pavments

Jond lnsurance, LOC fees, etc
losts of lssuance
lond Debt Service Reserves
fefault Costs Allocable to Bonds

000

lotal t"

)efault Costs

fotal

(1,

Municipal
Customer
Cost Component
3hicaqo Water

Ilectricity Costs
rump Station Maintenance Costs
Transmission Main Maintenance Costs
Svstem Ooerations Costs
Sub-Total

)oeration and Maintenance Reserve
lquitable Return
nsurance Reserves
Late CovenanU Coveraqe Charoes
ienewal. ReDair and Reolacement Reserve

lotal ("

lond Princioal & lnterest
Swao Pavments
Bond lnsurance. LOC fees etc
Costs of lssuance
Bond Debt Service Reserves
Default Costs Allocable to Bonds
fotal (',
Default Costs

Toial

0 050
0 000
0 000
0.064
s:l 719
$'17,124.00
0.00

J

0.092
53.851
$0 080
0.050
0.000
0.000
0 064

$4.04s

$0 080
0.050
0.000
0.000
0 064
$3.720

s3.747
s0 080
0 050
0.000
0 000
0.064
$3.941

$6,189.00
0.00

$12 431 00

000

000

000

0.00

000

000

000
000

000

0.00
0.00
16.189.00

0.00

000

000

$4,901.00
0.00

000

000

S't2.r(t1.00

.s4.901.00

s0.00

$0.00
$0.00

$0 00
s{t.00

Mokena

New Lenox

$3.317

$3.317

0.112

0.112

0.0'10

0.009
0.009
0.092

$3 317
0 112
0.009
0 009
0 092
$3.539

0.009
0.009
0 092
$3.539

$0 080
0.050
0.000
0.000
0.064
$3.733

$0 080
0 050
0 000
0 000
0 064
$3.733

0 009
0.092
$3.540

$0.00

s3.539

0 050
0 000
0.000
0.064

Orland Hills
(tAvq (')
$3 317

0.112

000
000

0.00

000
000
000

000

0.00

000
000
000
000

0.00

000

000

0.00

000
000

0.00
0.00
0.00
0.00

$17.124-00

$58.3112-00

5100,694.00

$52,8:r2.00

917,6s4.00

$0.m8.00

$0.00

$0 00
$0.00

$0 00
$0.00

$0.00
$o.00

$0.00
$0-00

s0 00
$0.00

$0.00
s0.00

$0.00
$0.00

000

(')Totals
(2)

0 054
0.011
0 003
0.092

may not sum due to rounding
Capital Costs for Orland Hills (lllinois American Water) are included in those of Tinley Park.
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EXHIBIT R
BUDGET TEMPLATE
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GENERAI FIJND

FIRST AMENDMENT TO THE
•REGIONAL WATER SYSTEM•
WATER SALE, PURCHASE AND SERVICE AGREEMENT
BETWEEN THE VILLAGE OF OAK LAWN, ILLINOIS AND
CERTAIN OF ITS MUNICIPAL CUSTOMERS
This First Amendment to the Water Sale, Purchase and Service Agreement (this
“Amendment”) made and entered into as of the Effective Date defined below, by and between
the VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, an Illinois municipal corporation and
home rule unit duly organized and existing under the laws of the State of Illinois (“Oak Lawn”),
and each of the following units of local government:
VILLAGE OF MOKENA
VILLAGE OF NEW LENOX
CITY OF OAK FOREST

VILLAGE OF ORLAND PARK
VILLAGE OF TINLEY PARK

(the “Southwest System Customers”), and all of Oak Lawn and the named municipalities referred
to collectively as the “Parties” and each individually as a “Party.”
WITNESSETH:
PREAMBLES
A. The Parties have entered into that certain Water Sale, Purchase and Service
Agreement dated as of August 1, 2014 (the “Agreement”).
B. The estimated costs and completion date of the 2013 Regional System
Improvements have changed substantially since the date of the Agreement; such increased costs
and extended completion date being caused by multiple factors, including (i) changes to the
scope of the 2013 Regional System Improvements, (ii) the costs of licenses, easements and
permits, (iii) additional engineering and construction management services, and (iv) the costs of
escalation and inflation.
C. The Parties now desire to amend the Agreement on the terms and conditions set
forth herein.
D. The Parties have each, respectively, duly authorized their respective Presidents or
Mayors to sign and their Municipal Clerks to attest this Amendment.
NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and
undertakings contained herein, and other valuable consideration the receipt and sufficiency of
which is hereby acknowledged by the undersigned, the Parties hereby agree as follows:

first amendment to water agreement - SW 2020 (2).docx
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Section 1.

Recitals and Definitions.

A. Recitals. The above paragraphs and recitals are hereby incorporated by reference, as
if set forth within this Section 1.
B. Definitions. Unless otherwise defined in this Amendment, capitalized terms used
herein shall have the respective meanings assigned to such terms in the Agreement.
Section 2.

Amendment to Agreement.

A. The Agreement is hereby modified and amended to reflect the terms hereof; and
wherever reference is made to the Agreement, such reference shall be deemed to refer to the
Agreement as modified and amended by this Amendment.
B.
The definition of “Asset Management Program” in Section 1.B. of the Agreement,
is hereby amended to read as follows:
“Asset Management Program” means a written document
providing asset management planning to determine the condition,
and identify maintenance, rehabilitation and replacement needs, of
the Oak Lawn Regional Water System, in a manner consistent with
the International Infrastructure Management Manual, International
Edition 2011, by the National Asset Management Support Group,
and providing for the implementation of such system operations,
repairs, rehabilitations and replacement as will meet such needs in
a timely and practical manner.
C.
The definition of “Equitable Return” in Section 1.B. of the Agreement, is hereby
amended to read as follows:
“Equitable Return” means the amount set forth as follows:
(A)

for purposes of this definition, the following further terms are defined:

(1)
“Annual Increase” means an increase in the rate of return
over the rate for the prior Fiscal Year equal to the greater of 2% or the
increase in the PPI, year over year, as most recently published;
(2)
“Initial Rate” means $0.05 (5 cents) per 1,000 gallons of Chicago
Water delivered under this Agreement;
(3)
“Subsequent Rate” means $0.10 (10 cents) per 1,000 gallons of
Chicago Water delivered under this Agreement;
(B)
For the Fiscal Year 2014 and each Fiscal Year thereafter until the end of
the Fiscal Year 2020, Equitable Return shall be the Initial Rate;
-2-

(C)
For the Fiscal Year 2021 and each Fiscal Year thereafter until the end of
the Fiscal Year after the Fiscal Year in which the 2013 Regional System Improvements
are Substantially Complete and Operational, Equitable Return shall be the Subsequent
Rate; and
(D)
For each Fiscal Year thereafter Equitable Return means the rate of such
return for the prior Fiscal Year plus the Annual Increase.
D.

Section 8.F. of the Agreement is hereby amended to read as follows
Asset Management and Asset Management Program. Oak Lawn
will identify and implement best management practices and
standards for the Oak Lawn Regional Water System. To that end,
within two (2) years after the Effective Date, Oak Lawn will
provide an Asset Management Program. The Asset Management
Program shall thereafter be updated biennially. To be effective for
the provisions of this Agreement, the Asset Management Program
and any annual updates must be approved by Executive Consent
Obtained. Upon such consent, Oak Lawn shall implement such
Asset Management Program.

E.

Section 11.D. of the Agreement is hereby amended to read as follows:
(1)
Construction of the Orland Spur Two Main. As
part of the 2013 Regional Water System Improvements, Oak Lawn
will design, construct and install the Orland Spur Two Main, the
cost of which will be borne and paid for by Orland Park as part of
Orland Park’s share of the Capital Costs and Charges. The Orland
Spur Two Main shall be designed and constructed in accordance
with Oak Lawn’s specifications, including but not limited to the
flow meter configuration and the corrosion control system. Orland
Park shall be named as the owner on any permit or easement
related to the Orland Spur Two Main. (2) Alternate Pipe Size
Election. Oak Lawn shall include alternate bid items in the bid
package for the Orland Spur Two Main for alternate pipe sizes for
the Main that are larger than 24-inches in diameter as requested by
Orland Park. Oak Lawn shall notify Orland Park of the prices
received for the alternate pipe sizes; in the event that Orland Park
notifies Oak Lawn that Orland Park elects to have the Main be
constructed in one of the alternate pipe sizes, Oak Lawn shall
include the alternate pipe size elected by Orland Park in the
contract for that bid package. Oak Lawn shall include the
additional cost of construction of the Main resulting from the
election of the alternate pipe size in the relevant bid package which
shall be financed by the issuance of New Series Bonds. Orland
Park shall be allocated that portion of the bid package attributable
-3-

to the additional cost of the alternate pipe size and shall be directly
billed for a pro-rata percentage of the debt service due on the New
Series Bonds issued for said bid package. (3) Conveyance of and
License to Use the Orland Spur Two Main. Upon completion and
final acceptance, Oak Lawn will convey the Orland Spur Two
Main to Orland Park by a bill of sale from Oak Lawn to Orland
Park. After completion of that conveyance, for the remaining term
of this Agreement: (i) Orland Park hereby grants to Oak Lawn a
license to operate, use, maintain, test, inspect, repair, remove, and
replace, together with all reasonable rights of ingress and egress
necessary for the exercise of the license, as a part of and an
expense of the Oak Lawn Regional Water System, the Orland Spur
Two Main; (ii) the Orland Spur Two Main will be owned by
Orland Park and such ownership shall continue to be held by
Orland Park; and (iii) Orland Park reserves the right (a) to test and
inspect the Orland Spur Two Main at any time without notice to
Oak Lawn, and (b) to repair, or to remove and replace, the Orland
Spur Two Main following notice to Oak Lawn and Oak Lawn’s
failure to complete the necessary repair, or removal and
replacement, following ninety (90) days notice to Oak Lawn of the
need for the repair, or removal and replacement. Orland Park will
submit evidence of all costs and expenses incurred in connection
with any such repair, or removal and replacement, and such costs
and expenses shall be reimbursed by Oak Lawn to Orland Park and
such costs and expenses shall be treated by Oak Lawn as costs and
expenses of Oak Lawn Regional Water System.
F.

Section 11.E. shall be added to the Agreement as follows:
E.
Palos Hills Connection and Pump Station Building.
As part of the 2013 Regional Water System Improvements, Oak
Lawn will design, construct and install the Palos Hills Connection
and construct and install a new Pump Station Building, the cost of
which will be borne and paid for by Palos Hills as part of Palos
Hills’ share of the Capital Costs and Charges up to the amount of
$2,666,670. Oak Lawn shall include any costs in excess
$2,666,670 for the construction of the Connection and Pump
Station Building in Bid Package 8 which shall be financed by the
issuance of New Series Bonds. Palos Hills shall be allocated that
portion of Bid Package 8 in excess $2,666,670 and shall be directly
billed for a pro-rata percentage of the debt service due on the New
Series Bonds issued for Bid Package 8. Upon completion and final
acceptance, Oak Lawn is to convey the Pump Station Building to
Palos Hills by a bill of sale from Oak Lawn to Palos Hills;
provided, however, that Oak Lawn shall retain ownership to the
piping and all appurtenances to the downstream flange of the flow
-4-

meter and that Palos Hills shall grant Oak Lawn right of access to
the Pump Station Building for the purpose of maintaining said
piping and appurtances. After completion of that conveyance, for
the remaining term of this Agreement, the Pump Station Building
will be owned by Palos Hills and such ownership shall continue to
be held by Palos Hills and Oak Lawn shall have no right or
obligation to operate, use or maintain the Pump Station Building
except for said piping and appurtenances described herein. Palos
Hills shall be named as the owner on any permit or easement
related to the Pump Station Building.
G.

Section 13.A. of the Agreement is hereby amended to read as follows:
2013 Regional System Improvements. Oak Lawn will construct the
2013 Regional System Improvements with due diligence.
Oak Lawn will undertake to work and cooperate with the
Municipal Customers to establish construction schedules which
will efficiently cause acquisition and construction of the System
Projects that comprise the 2013 Regional System Improvements so
as to meet the needs of the Municipal Customers with minimal
disruptions of service, and the Municipal Customers shall likewise
work and cooperate with Oak Lawn to such end and to provide
such facilities within each respective Municipal Customer Water
System as will permit the Oak Lawn Regional Water System to
efficiently serve such needs. Subject to force majeure, Oak Lawn
will endeavor to complete the 2013 Regional System
Improvements by December 31, 2025. Further, Oak Lawn shall
proceed with due diligence to construct the 2013 Regional System
Improvements. Oak Lawn shall not change any route approved
herein for the 2013 Regional System Improvements to a route
which is not through Cook County Forest Preserve District land
without Corporate Consent Obtained. Further, beginning with Bid
Package 4A and for all subsequent Bid Packages, Executive
Consent Obtained is required to award a Bid Package, approve
engineering (design and construction) contracts for such Bid
Package and approve any additional engineering requirements
exceeding $5,000 per Bid Package.

H.

Section 13.C. is hereby added to the Agreement as follows:
Palos Park Option to Upgrade the Size of Its System Connection
Main. The Municipal Customers acknowledge that, as part of the
2013 Regional Water System Improvements, Oak Lawn will
design, construct and install the transmission main that connects
the West Side Transmission Main to the Palos Park Point of
Delivery (the “Palos Park System Connection Main”), the cost of
-5-

which will be borne and paid for by Palos Park as part of Palos
Park’s share of the Capital Costs and Charges. Oak Lawn shall
include alternate bid items in the bid package for the Palos Park
System Connection Main for alternate pipe sizes for the Palos Park
System Connection Main that are larger than 10-inches in diameter
as requested by Palos Park. Oak Lawn shall notify Palos Park of
the prices received for the alternate pipe sizes. In the event that
Palos Park notifies Oak Lawn that Palos Park elects to have the
Palos Park System Connection Main be constructed in one of the
alternate pipe sizes, Oak Lawn shall include the alternate pipe size
elected by Palos Park in the contract for that bid package. Within
thirty (30) days after completion and final approval of the Palos
Park System Connection Main and the submission of an invoice by
Oak Lawn to Palos Park therefor, Palos Park is to reimburse Oak
Lawn for the additional cost of construction of the Palos Park
System Connection Main resulting from the election of the
alternate pipe size, and Palos Park is not to pay any additional
amount as a part of the Capital Costs and Charges due to the
election of the alternate pipe size. Alternatively, at the request of
Palos Park, Oak Lawn shall include the additional cost of
construction of the Main resulting from the election of the alternate
pipe size in the relevant bid package which shall be financed by the
issuance of New Series Bonds. Palos Park shall be allocated that
portion of the bid package attributable to the additional cost of the
alternate pipe size and shall be directly billed for a pro-rata
percentage of the debt service due on the New Series Bonds issued
for said bid package.
I.

Section 13.D. of the Agreement is hereby added to the Agreement as follows:
Realignment of Transmission Main. Oak Lawn and the Municipal
Customers agree to a realignment of the Transmission Main for
Bid Package 7A (Cross-Town Connection to Booster Station 2)
and Bid Package 7B (Orland Park Spur Two Main), such that the
intersection of the improvements financed by Bid Package 7A and
Bid Package 7B occurs at a point south of 151st Street as shown on
Exhibit C-1 attached hereto (with such further changes or
modifications as approved by Executive Consent Obtained).
Orland Park shall be allocated $812,800 of any additional costs
resulting from this realignment (including 36-inches of the 60-inch
pipe running south of 151st Street along the Com-Ed corridor,
engineering costs, construction services, permit fees and
easements) and shall be directly billed for a pro-rata percentage of
the debt service due on the New Series Bonds issued for said bid
package. Any additional costs as a result of the realignment in
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excess of $812,800 shall be paid by the Municipal Customers as a
part of the Capital Costs and Charges.
J.

The following is hereby added to the end of Section 15.E. of the Agreement:
Such True Up as described herein is subject to approval by
Executive Consent Obtained. In addition, beginning in Fiscal Year
2021, the cost of water leakage out of the Oak Lawn Regional
Water System (being the variance between the amount of water
billed by Chicago less the amount of water billed by the Oak Lawn
Regional Water System to the Municipal Customers) for the
previous year (Fiscal Year 2020) shall be paid by each Municipal
Customer according to each Municipal Customer’s Proportionate
Share.

K.
The first sentence of Section 15.C.(2) of the Agreement is hereby amended to
read as follows:
Other Non-Operating Charges shall include an accumulation for a
reserve for the Oak Lawn Regional Water System for Operation
and Maintenance Costs (the “O&M Reserve” which reserve is
intended to provide for unforeseen increases in such costs, Default
Costs, or, as provided in the proceedings for the issuance of the
Bonds, to pay Bonds in the event there has been a default in the
payment of Capital Costs and Charges or to pay Bonds issued in
the form of a revolving line of credit).
L.

The following sentence is hereby added to Section 18.C. of the Agreement:
Specifically, in connection with a bond rating, bond issuance or
bond continuing disclosure agreement, each Municipal Customer
shall provide financial information about itself within 60 days of
request by Oak Lawn.

M. Attachment 2 of Exhibit B to the Agreement, depicting the Point of Delivery to
Palos Hills, is hereby replaced with Exhibit 1 attached hereto.
N.
Exhibit C-1 of the Agreement, being the Realignment of Bid Package 7A and 7B,
is hereby added to the Agreement as shown on Exhibit 2 attached hereto.
O.
Exhibit O of the Agreement, being the Financing Plan and Parameters for the
2013 Regional System Improvements, is hereby replaced with Exhibit 3 attached hereto.
P.
Exhibit P of the Agreement, being the Statement of Mutual Cooperation Process,
is hereby replaced with Exhibit 4 attached hereto.
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Section 3.

Effectiveness.

A. This Amendment shall become binding upon the Parties upon (1) execution and
delivery by Oak Lawn and the other Parties hereto of counterparts of this Amendment
(2) execution and delivery by Oak Lawn and each of the North System Customers (as defined in
the Agreement) of counterparts of the First Amendment to the Water Sale, Purchase and Service
Agreement by and between Oak Lawn and the North System Customers. Provided such
conditions have been met, the Effective Date of this Amendment shall be the first day of the
month following the completion of the actions set forth in clauses (1) and (2) herein.
B. The Parties hereby consent to the terms, provisions and conditions of this
Amendment and hereby ratify, confirm and approve the Agreement, as modified and amended
herein, and acknowledge that the Agreement, as modified and amended herein, shall remain in
full force and effect.
C. It is the express intention and agreement of the Parties that the modification and
amendment of the Agreement is not intended or to be construed as an extinguishment,
revocation, satisfaction or discharge of any of the liabilities or obligations under the Agreement.
Section 4.

Miscellaneous.

A. Should any part, term or provision of this Amendment be determined by a court of
competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining
portions or provisions shall not be affected thereby.
B. This Amendment shall be governed by and construed in accordance with the laws of
the State of Illinois, without giving effect to its principles of conflict of laws.
C.
This Amendment may be executed in any number of counterparts, each of which
shall be executed by Oak Lawn and the other Parties and all of which shall be regarded for all
purposes as one original and shall constitute and be but one and the same.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Oak Lawn and each of the Southwest System Customers have
caused their respective corporate seals to be hereunto affixed and attested and these presents to
be signed by their respective officers.
SOUTHWEST SYSTEM CUSTOMERS:
VILLAGE OF MOKENA

<
ti.e es«as

ATTESTED:

Municipal Clerk
[SEAL]

D2to 22

DAT:

,2020

VILLAGE OF NEW LENOX

By:

_
Its: Village President

ATTESTED:

Municipal Clerk
[SEAL]
DATED:

-9-

_,2020

IN WITNESS WHEREOF, Oak Lawn and each of the Southwest System Customers have
caused their respective corporate seals to be hereunto affixed and attested and these presents to
be signed by their respective officers.
SOUTHWEST SYSTEM CUSTOMERS:

VILLAGE OF MOKENA

By:~.--------~~Its: Village President
ATTESTED:

Municipal Clerk
[SEAL]

DATED:_,2020

V,It
I
lts:

Ara"pp;

7t..<.
s» 1
Municipal Clerk

[SEAL]

ose.
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(ea

CITY OF OAK FOREST

• g7a=
Its: Mayo

ATTESTED:

2\
[SEAL]
DATED:

Cr,z7 .a»

VILLAGE OF ORLAND PARK

By:

_
Its: Village President

ATTESTED:

Municipal Clerk
[SEAL]
DATED:

-10-

_,2020

CITY OF OAK FOREST

By:

_
Its: Mayor

ATTESTED:

Municipal Clerk
[SEAL]

DATED: _,2020

VILLAGE OF ORLAND PARK

»

k4a

Its: Village President

ATTESTED:

a
[SEAL]

DNr:

-10-

DOc)cher 23

,2020

VILLAGE OF TINLEY PARK

5arc e..a.

By:~

or

ATTESTED:

de....=
[SEAL]
DAT~D: October 20, 2020

OAK LAWN:
VILLAGE OF OAK LAWN

By:

_
Its: Village President

ATTESTED:

Municipal Clerk
[SEAL]
DATED:, 2020
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VILLAGE OF TINLEY PARK

By:

_
Its: Village President

ATTESTED:

Municipal Clerk
[SEAL]
DATED:

,2020

OAK LAWN:
VILLAGE OF OAK LAWN

By:

~ ...

--~
~--=:i.,=---------Its: Village President

ATTESTED:.

.a-

a7woasis€6
°
[SEAL.]
DATED:

-II-

5±
ah 2Z?
27

,2020

EXHIBIT 1
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT B – ATTACHMENT 2
OAK LAWN REGIONAL WATER SYSTEM POINT OF DELIVERY TO PALOS HILLS

N
(IN GENERAL)

LEGEND
MOTORIZED DEVICE
(TYP)

TYPICAL
73RD AVE.

*

TO BE INSTALLED BY OAK LAWN AS
PART OF THE REGIONAL SYSTEM
IMPROVEMENTS AND OWNED, OPERATED
AND MAINTAINED BY OAK LAWN AS A
SYSTEM COMPONENT

NOTES:

1. EXISTING POINT OF DELIVERY WILL BE

16" FROM

FLOW METER/
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BUILDING

ABANDONED AND/OR REMOVED. THIS
EXHIBIT REPRESENTS THE NEW POINT
12"
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(TYP)
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OWNERSHIP
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12" (TYP)
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ST.
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OF FLOW CONTROL
16"
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VALVE (TYP)
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12
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PUMP (TYP)
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PT

16"
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NOMINAL PIPE
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ABOVE GRADE

PRESSURE

16" TO PALOS HILLS

BUILDING

TRANSMITTER

DISTRIBUTION

(TYP)

ATTACHMENT 2
Point of Delivery
to Palos Hills
This exhibit is dated 6/10/2020

EXHIBIT 2
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT C-1
REALIGNMENT OF BID PACKAGES 7A AND 7B

:
0

Village of Oak Lawn Water Transmission Main
Bid Packages 7A & 7B - Revised Alignments
700

1,400

2,800 Feet

1 inch = 1,500 feet

End of BP6A

Original BP7A - 24"

BP7B - 30"
Wheeler Drive

Revised Beginning
of BP7B

Revised
BP7A - 36"

Original BP7A - 36"

Revised BP7A - 60"

Original BP7B - 30"

151st Street

Continues to Orland
Park Reservoir

Oak Park Avenue

Harlem Avenue

Revised BP7A - 60"

Connection from revised BP7A
alignment to original BP7A alignment

Revised BP7A - 30"
157th Place

Original BP7A - 36"
159th Street

anjali pic.docx

Continues to
Central Avenue and
Booster Station 2

EXHIBIT 3
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT O
FINANCING PLAN AND PARAMETERS
OAK LAWN REGIONAL WATER SYSTEM
“NEW SERIES BONDS” FOR THE
“2013 REGIONAL SYSTEM IMPROVEMENTS”
I.

INTRODUCTION.

This Financing Plan and Parameters (the or this “FPP”) is set forth as Exhibit O to that
certain “Regional Water System Water Sale, Purchase and Service Agreement Between the
Village of Oak Lawn, Illinois and Certain of Its Municipal Customers” (the “Agreement”). The
defined terms of the Agreement are incorporated by reference, unless otherwise defined
expressly in this Exhibit O or unless the context or use of a term clearly indicates another
meaning is intended. This FPP is pursuant to Section 4.B of the Agreement and relates to the
New Series Bonds and Bonds issued at any time in the future to refund New Series Bonds.
II.

SOURCE OF FUNDS AND LIEN PRIORITIES; PREFERENCES FOR IEPA LOANS.

The Bonds shall be payable from the “Net Revenues” (Regional System Revenues less
Operation and Maintenance Costs). The Bonds may be in various lien positions, commonly
referred to as first lien, second lien, third lien, and so on. It is anticipated that a portion of the
Bonds will be issued to the IEPA pursuant to its 20-year loan program for water projects (such
portion will be referred to interchangeably with Bonds as the “IEPA Loans”).
IEPA Loans shall be Bonds in a third lien position on Net Revenues. Oak Lawn shall
procure the maximum amount of IEPA Loans made available to it to finance the Project. In
stating this preference, the Parties to the Agreement acknowledge that they are familiar with the
IEPA water project loan program regulations, which in general provide funding for certain
Project costs and defer loan repayment for a period of time, adding the deferred interest to
principal at the time the loan begins to amortize, and such amortization occurring in level stated
amounts of principal and interest semi-annually for 20 years. It is possible that during the course
of acquiring and constructing the 2013 Regional System Improvements (herein also the
“Project”) the IEPA may offer a 30-year loan program. Oak Lawn will seek to issue Bonds for
30-year IEPA Loans only after Executive Consent [is] Obtained as provided in the Agreement.
One series of IEPA Loans has already been procured by Oak Lawn, utilizing its own
credit on an interim basis. This is an IEPA Loan approved for $15,000,000 (estimated to be
drawn in the amount of approximately $12,700,000), more or less, to provide for improvements
at the Harker Pumping Station. This FPP permits allocation of that IEPA Loan to a Bond (i.e.

payable from the Net Revenues). This FPP permits Oak Lawn to have allocated to it, to the
fullest extent possible, the debt service payments on this IEPA Loan as its share of Capital Costs
and Charges. This provision entitles Oak Lawn to the (low) interest rate obtained on such IEPA
Loan.
For Bonds which must be issued which are not IEPA Loans, this FPP permits the
issuance of Senior Lien Bonds with a goal of achieving a rating in the second highest rating
category by one or more appropriate rating agencies (such as Moody’s or S&P) which ratings are
now commonly known as “AA” or “Aa.” The Parties acknowledge that such ratings typically
require financial covenants, such as Net Revenues coverage of debt service on such Bonds.
III.

MAXIMUM PRINCIPAL AMOUNTS.

A. The maximum principal amount of Bonds issued to pay the costs of acquiring and
constructing the Project, including the costs of all lands and rights in land and water, and other
necessary or advisable capital expenditures related thereto, and all costs of engineering related to
the Project, shall not exceed such principal amount as will produce not in excess of $275,000,000
of proceeds.
B.

To said principal amount may be added amounts as follows:

1. Costs of issuance of the New Series Bonds (which includes the costs of all
Parties to the Agreement of negotiating the Agreement) including legal, financial
advisory, and engineering costs of such negotiations, bank fees and underwriting fees and
similar costs, costs of credit enhancement such as bond insurance, line of credit or letter
of credit fees, and the like, and typical closing costs for Bonds and original issue
discount.
2. Bond reserve amounts not to exceed ten percent (10%) of the face (“par”)
amount of the New Series Bonds.
3. For any series of refunding Bonds, such additional principal amounts as
may be necessary to accomplish such refunding (i.e. pay the designated debt service
[principal and interest and redemption costs, if any] of such prior series of Bonds)
including costs of issuance of such refunding Bonds, in each instance limited to two
percent (2%) of par plus any bank fees or credit enhancement fees related to such
refunding Bonds.
4.

Capitalized interest on any Bonds for a maximum term of five years.

C. The maximum principal amount of Bonds of all series, including any series of
refunding Bonds, which may be outstanding at any one time shall not exceed $297,000,000.
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IV.

MINIMUM PURCHASE PRICE AND COMPENSATION TO BANKS AND UNDERWRITERS.

Bonds shall be sold at not less than 98% of par, exclusive of any original issue discount.
Compensation paid to any bank or financial institution acquiring Bonds in a negotiated purchase
shall not exceed 1% of par. Compensation to any underwriters of Bonds shall not exceed 2% of
par.
V.

RATES OF INTEREST ON BONDS.

No Bond shall bear a rate of interest or have a yield greater than permitted to a non-home
rule governmental unit in Illinois as currently provided in the “Bond Authorization Act” of the
State, as supplemented or amended. Oak Lawn will retain an independent financial advisor for
all Bonds except those which are IEPA Loans. Oak Lawn will obtain from such financial
advisor an opinion on each series of Bonds except IEPA Loans that the interest rates payable and
the other financial terms of such Bonds are fair and reasonable in view of the structure of such
Bond issue and then current conditions in the relevant market for such Bonds.
Bonds may utilize interest rate swaps upon the terms set forth in the Bond Authorization
Act.
VI.

MAXIMUM ANNUAL DEBT SERVICE.

Planned maximum annual debt service shall not exceed $22,500,000. However, Bonds
may become due resulting in greater debt service than that amount with the intention of
refunding such Bonds (such obligations may have what is referred to as “bullet” maturities).
VII.

TERM TO MATURITY; CERTAIN BOND CONSIDERATIONS.
As noted above, the Parties acknowledge the terms upon which the IEPA Loans will be

repaid.
For other Bonds, planned principal authorization, to the extent commercially reasonable,
will be deferred so as to begin to amortize at the final maturity of an IEPA Loan and end prior to
expiration of the current term of the Agreement.
VIII.

REVOLVING LINE OF CREDIT BONDS.

At any time prior to the completion of the Project, Bonds may be issued in the form of a
revolving line of credit (“L/C Bonds”) having a variable rate of interest within the maximum rate
of interest set forth above. The maximum amount of such LC Bonds is $35,000,000. If the
L/C Bonds are outstanding upon completion of the Project, Oak Lawn will begin a financing
effort to refund such L/C Bonds with long-term Bonds. Or, at such time, the term or maturity of
the L/C Bonds may be extended to a further date if in the judgment of Oak Lawn such extension
is advantageous but only after Executive Consent [is] Obtained as provided in the Agreement.
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EXHIBIT 4
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT P
STATEMENT OF MUTUAL COOPERATION PROCESS
For purposes of this Exhibit, all definitions as given in the Agreement of which this
Exhibit is a part are incorporated by reference.
A. It is the intention of the Parties to this Agreement to create a long-term arrangement
that is able to change and evolve over coming years to meet the changing demographics and
needs of Oak Lawn and the Southwest System Customers.
B. Both Oak Lawn and the Southwest System Customers embrace the concept of
establishing a framework for a long-term intergovernmental cooperative relationship for the
reliable and cost-effective delivery of Chicago Water from Chicago to the Southwest System
Customers through the Oak Lawn Regional Water System. To meet this objective, Oak Lawn
and the Southwest System Customers agree to work together to investigate possible means of
furthering the improvement and operation of the Oak Lawn Regional Water System to provide
the Southwest System Customers with a long-term, reliable supply of Chicago Water. Oak Lawn
and the Southwest System Customers agree that they will, from time to time, investigate
alternative capital improvements and financing methods, as well as alternative operations and
maintenance procedures, for the Oak Lawn Regional Water System, with the overall objective of
enhancing the public health, safety and welfare of those to whom the Southwest System
Customers provide Chicago Water.
C. Both Oak Lawn and the Southwest System Customers recognize that an essential
element of this cooperative relationship is to ensure a reliable water delivery system for the
provision of Chicago Water at a reasonable cost, and they jointly will seek out and develop
mutually beneficial opportunities. As part of this effort, this Agreement establishes a regular
method of budget development and review for the Oak Lawn Regional Water System, on
Oak Lawn’s annual budget cycle, and a process to evaluate budgeted items and anticipated costs.
D. Oak Lawn recognizes that the Southwest System Customers are a substantial
contributor to the total Operation and Maintenance Costs of, and to the Capital Costs and
Charges for, the Oak Lawn Regional Water System in the provision of Chicago Water to the
Southwest System Customers, and that the Southwest System Customers desire meaningful input
in various aspects of the Oak Lawn Regional Water System. Oak Lawn intends to share these
enhanced input opportunities with the Southwest System Customers.
E. This Agreement will establish a variety of mechanisms for enhanced contact and
communication between Oak Lawn and the Southwest System Customers on topics relevant to
this Agreement including, among other things, water supply and reliability, Operation and

Maintenance Costs and Capital Costs and Charges for the Oak Lawn Regional Water System,
and the future effective and beneficial functioning of the Oak Lawn Regional Water System and
the relationship between the Parties.
F. The mutually cooperative efforts set forth in this Exhibit will occur mainly through
Working Groups as described in Sections I.B and I.D of this Exhibit and management level
communications as described in the following sections. The Southwest System Customers
acknowledge that providing review, feedback, recommendations and input to Oak Lawn, and
Oak Lawn’s acceptance of such, shall not supersede Oak Lawn’s role as the sole entity
responsible for the daily operation of the Oak Lawn Regional Water System. Oak Lawn
supports these mutual cooperation efforts but reserves the right to accept or not accept certain
recommendations provided by the Southwest System Customers.
G. The Southwest System Customers acknowledge that Oak Lawn is the licensed water
system operator solely responsible for the Oak Lawn Regional Water System and as established
and permitted by the IEPA, and therefore it shall be mandatory that Oak Lawn retain full
operational control of the Oak Lawn Regional Water System.
H. Oak Lawn and the Southwest System Customers agree to commence mutual
cooperation efforts outlined in this Exhibit, including Working Groups as described in
Sections I.B and I.D of this Exhibit, upon execution of this Agreement. The Parties agree that
this will enable and support the effective and efficient completion of the 2013 Regional System
Improvements, the plan for which the Southwest Customers have approved.
ACCORDINGLY, OAK LAWN
FOLLOWS.

AND THE

SOUTHWEST SYSTEM CUSTOMERS

AGREE AS

I.
Cooperation and Communication Regarding Reliability and Cost Control; Review and
Accountability.
A. Coordination and Communication.
Oak Lawn and the Southwest System
Customers agree that they desire to establish a variety of means to enhance and promote
communication and cooperation between Oak Lawn and the Southwest System Customers. In
addition to those matters otherwise addressed in this Agreement, Oak Lawn and the Southwest
System Customers also wish to establish procedures and processes to allow review of the
Oak Lawn Regional Water System, to enable continuing channels of communication between
Oak Lawn and the Southwest System Customers, and to ensure beneficial decision-making by
Oak Lawn in the operation, maintenance and periodic improvement of the Oak Lawn Regional
Water System. Nothing in this Exhibit is intended to require the Southwest System Customers to
create reports that each does not regularly produce.
In order to enhance transparency and avoid delay in decision making, the following
are the general expectations and responsibilities for communication by and between the
Contractor, Oak Lawn, Customer Communities and their Consulting Engineer currently
Christopher B. Burke Engineering (CBBEL), Oak Lawn’s Consulting Engineer (CDM Smith),
and information from public agencies or utilities involved in the Project:
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Oak Lawn will receive questions and comments on the project, conduct weekly
construction and coordination meetings, update the managers and boards of trustees as
needed, and process pay applications.
Oak Lawn’s Consulting Engineer, currently CDM Smith, will be the central
communications hub with all parties, coordinate communications with the contractor,
attend weekly construction meetings, attend weekly coordination meetings with CBBEL,
attend the customer review committee meetings or conference calls as requested, post
weekly construction coordination meeting minutes to the SharePoint site, and prepare
logs of work change directives, change orders, RFI's, and submittals uploaded to the
SharePoint site monthly.
Customer Communities and the Customer Communities’ Consulting Engineer ,
currently CBBEL, will attend weekly coordination meetings, schedule and attend
Customer Review Committee meetings or conference calls as needed, and update
communities not on the Customer Review Committee as needed.
Change Order Working Group, at times referred to as the Customer Review Committee,
will consist of three members of the customer communities that are selected by a vote of
the customer communities. This group will review and approve change orders as
described in section D(4). They also will update communities not on the Customer
Review Committee of any decisions that are made via e-mail.
Contractor will be required to attend weekly construction meetings, respond to CDM
Smith requests, and prepare minutes for weekly construction meetings.
Public Agencies and Utilities will be engaged to receive questions or comments
pertaining to the project and be provided responses as required in a timely fashion.
B.

Mutual Cooperation Through Working Groups.

1. Formation.
To facilitate an ongoing structure for consistent
communication, Oak Lawn and the Southwest System Customers agree that the
Southwest System Customers will establish three working groups (“Working Groups”),
consisting of personnel from the Southwest System Customers, to address the subject
areas described in Section I.D of this Exhibit. The Southwest System Customers will
notify Oak Lawn of the formation of the Working Groups and the membership of each
Working Group, as well as the designated chairperson for each Working Group and such
group’s designated liaison to Oak Lawn, from time to time. The Southwest System
Customers shall be responsible to provide staff support to the Working Groups, including
preparation of meeting agenda and minutes. The Working Groups are intended to be
performing jointly the role of staff of the Southwest System Customers, and are not
intended to be public bodies subject to the provisions of the Open Meetings Act.
2. Oak Lawn Liaisons. Oak Lawn will designate at least one liaison to act on
its behalf in cooperating with the Working Groups in various ways, including (a) meeting
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with the Working Groups as described in this Exhibit, (b) providing information to the
Working Groups as requested by each Working Group in connection with their various
subject matter areas, and (c) obtaining answers to questions and concerns raised by the
Working Groups in connection with the Agreement and provision of Chicago Water to
the Southwest System Customers. Oak Lawn’s liaison to each Working Group shall be a
person holding a position of comparable rank and responsibilities as those held by a
majority of individuals serving on each Working Group.
C.

Meetings with Working Groups.

1. In General. The Southwest System Customers in conjunction with
Oak Lawn will create a meeting schedule and provide an agenda for each of the Working
Groups’ meetings with their respective Oak Lawn liaisons from time to time. Oak Lawn
and each Working Group agree that the “Operations” Working Group and the
“Finance/Administration” Working Group shall each meet with their respective
designated liaisons from Oak Lawn not less than two (2) times in each calendar year
unless the Working Group and Oak Lawn mutually agree that fewer meetings are
required from time to time. Oak Lawn and each Working Group agree that the
“Management” Working Group and Oak Lawn’s designated liaison will meet at least
once in each calendar year, on call of the Management Working Group with at least
fourteen (14) days notice to Oak Lawn. Oak Lawn and the Working Groups agree that
additional meetings will be held by any of these Working Groups with their respective
liaisons on call of the Working Group with at least fourteen (14) days notice to
Oak Lawn. In the event of an emergency, Oak Lawn and the appropriate Working Group
agree to meet as soon as is practicable under the circumstances.
2. Cooperation with Others. The Southwest System Customers acknowledge
that other Municipal Customers may have substantially similar rights relating to mutual
cooperation or may have an interest in the Working Group meetings or actions and agree
to cooperate and coordinate with Oak Lawn to the end of avoiding duplicative efforts.
D.

Working Groups. The Working Groups will be as follows:

1. Management Working Group: The Management Working Group will
have at least the following functions and duties and other duties as assigned by the
Southwest System Customers:
a.
Review Oak Lawn’s overall compliance with the terms and
conditions of this Agreement;
b.
Review the overall compliance of each of the Southwest System
Customers with the terms and conditions of this Agreement and report on the
same to Oak Lawn at least on an annual basis if requested by Oak Lawn;
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c.
Review and provide recommendations to Oak Lawn and the
Southwest System Customers regarding any proposed revisions to, or renewals of,
this Agreement;
d.
Review, evaluate and provide feedback on the compliance of
Oak Lawn and Chicago with the terms and conditions of the Chicago-Oak Lawn
Agreement, as such matters affect the Southwest System Customers;
e.
Review and provide recommendations to Oak Lawn on all
purchases involving Major Capital Costs prior to approval by the corporate
authorities of Oak Lawn of the contracts relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the
Oak Lawn Regional Water System’s capital budget;
h.
On an annual basis, provide to Oak Lawn the capital improvement
plan of each Southwest System Customer for its respective Municipal Customer
Water System, and provide feedback and input to Oak Lawn on said plans;
i.
Review updates of the status of performance and improvements
under this Agreement and the Chicago-Oak Lawn Agreement, and coordinate
input and recommendations thereon from, the Operations Working Group and the
Finance/Administration Working Group;
j.
Provide feedback and input to Oak Lawn as well as the corporate
authorities of the Southwest Customers regarding performance under this
Agreement and the Chicago-Oak Lawn Agreement and matters involving the
Oak Lawn Regional Water System; and
k.
Make recommendations to and coordinate with Oak Lawn
regarding public information and education on matters involving this Agreement
through various methods and programs, such as public meetings, newsletters,
websites, and social media.
l.
Approve the contractor (i.e. lowest qualified bid) and any proposed
engineering (design and construction) for the remaining bid packages as well as
any additional proposed engineering requirements that are over $5,000.
m.
Receive and review the regional water system water loss report on
an annual basis.
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n.
Approve the true-up of budgeted versus actual cost of the rate for
the Customer Communities on an annual basis.
2. Operations Working Group: The Operations Working Group will have at
least the following functions and duties and other duties as assigned by the Southwest
System Customers:
a.
Review and provide feedback to Oak Lawn regarding Oak Lawn’s
duty to provide the supply of Chicago Water required under this Agreement;
b.
Review operational practices and procedures of Oak Lawn in the
operation of the Oak Lawn Regional Water System;
c.
Review the operational practices and procedures of each of the
Southwest System Customers in the operation of their respective Water Systems,
as such matters affect the Oak Lawn Regional Water System, and report on the
same to Oak Lawn at least on an annual basis if requested by Oak Lawn;
d.
Provide input to Oak Lawn to develop appropriate methods for,
and to improve, operational coordination in the operation of the Oak Lawn
Regional Water System as it delivers Chicago Water to the Southwest System
Customers;
e.
Review and provide recommendations to the Management
Working Group and Oak Lawn on all purchases involving Major Capital Costs
prior to approval by the corporate authorities of Oak Lawn of the contracts
relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input to the Finance/Administration Working Group on proposed
Oak Lawn budget components for the Oak Lawn Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the capital
budget for the Oak Lawn Regional Water System;
h.
Encourage continued and ongoing day-to-day communication
between operators of the Oak Lawn Regional Water System and operators of the
Southwest System Customers’ Water Systems;
i.
Review the Chicago Water use requirements of the Southwest
Customers and the parameters under which such Chicago Water is to be
delivered;
j.
Review the quality and source of Chicago Water provided to the
Southwest System Customers under the Agreement;
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k.
Review, discuss and communicate regarding potential and actual
emergency conditions that may affect the delivery of Chicago Water under this
Agreement;
l.
Review, discuss and communicate regarding potential and actual
events that may result in planned curtailment or planned shut-downs of, or other
impacts on, the Chicago Water supply under this Agreement;
m.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Division provides support and services to the Oak Lawn Regional Water System;
and
n.
Provide input and recommendations on these matters to the
Management Working Group.
3. Finance/Administration Working Group: The Finance/Administration
Working Group will have at least the following functions and duties and other duties as
assigned by the Southwest System Customers:
a.
Conduct, at least on an annual basis, a review of the billing
procedures, schedules, and invoices from Oak Lawn to the Southwest System
Customers, including supporting documentation as requested;
b.
Conduct, at least on an annual basis, a review of the components in
the water rate charged by Oak Lawn to the Southwest System Customers, and any
changes to or adjustments in the rate;
c.
Review and communicate in regard to changes or adjustments to
the Chicago Water rates;
d.
Conduct, at least on an annual basis, a review of Oak Lawn’s debt
schedules pertaining to the Oak Lawn Regional Water System, as well as any
costs allocated to the Southwest System Customers and the formulas used to
calculate the Southwest System Customers’ required reimbursement of such
costs;
e.
Review the financial impact of, and provide recommendations to,
the Management Working Group on proposed financing methods, if financing is
necessary, for all purchases involving Major Capital Costs prior to approval by
the corporate authorities of Oak Lawn of the contracts relating to those costs and
other capital items in Oak Lawn’s Asset Management Program;
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f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
g.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Division provides support and services to the Oak Lawn Regional Water System;
h.
Review the financial impact of the use of the Oak Lawn Regional
Water System by Municipal Customers other than the Southwest System
Customers who are Parties under this Agreement, and costs assigned to such
Municipal Customers, including any amounts such other customers may be
required to pay as a fair share, equitable contribution based on the terms of this
Agreement; and
i.
Provide input and recommendations on these matters and proposed
System Projects to the Management Working Group.
4. Change Order Working Group: The Change Order Working Group will
be provided with bid package change orders that exceed $20,000 in construction cost per
occurrence to review and approve or reject. The Change Order Working Group, Oak
Lawn’s Consulting Engineer, and Oak Lawn will have at least the following functions
and duties:
a. Oak Lawn’s Consulting Engineer:
i.

Determine if a change order meets the qualifications for
review by the Change Order Working Group and Oak
Lawn.

ii.

Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn will discuss all change
orders at weekly coordination meetings.

iii.

If the change order qualifies for review by the Change
Order Working Group, then Oak Lawn’s Consulting
Engineer will provide that change order to them for review.

iv.

If the change order is approved by the Change Order
Working Group, Oak Lawn’s Consulting Engineer will
issue a Work Change Directive to the Contractor or issue a
change order to the Contractor which may be comprised of
several approved Work Change Directives.

-8-

v.

If the change order is not approved then Oak Lawn’s
Consulting Engineer, the Change Order Working Group,
and Oak Lawn will review the recommendations of both
consulting engineers, arrange the necessary meeting to
determine the solution, if possible, and issue the
appropriate direction to the Contractor.

b. Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn:
i.

Timely review change order requests

ii.

Attend meetings or conference calls to address and review
recommendations of the consulting engineers

iii.

Issue decisions on whether change orders requiring Change
Order Working Group approval are approved or not
approved within three (3) business days from receipt by
Oak Lawn’s Consulting Engineer in writing.

II.
Notice of Oak Lawn Meetings. Oak Lawn shall provide notice to the Southwest System
Customers of any meeting of the Oak Lawn corporate authorities, or any board, committee,
commission, advisory group or other similar body of Oak Lawn when Oak Lawn anticipates that
the agenda for a meeting of any such body will include matters relating to the Oak Lawn
Regional Water System. Such notice to the Southwest System Customers shall be given to the
Southwest System Customers at the same time as notice is given to the members of any such
body and shall include copies of the agenda and any agenda materials provided to such body.
The Southwest System Customers shall be responsible, not less often than annually, to provide
an email address for such notifications, and sending to such addresses shall be adequate notice.
III.
Audited Financial Statements. Oak Lawn shall provide to the Southwest System
Customers, within two hundred ten (210) days after the close of each of its Fiscal Year, an audit
of the Oak Lawn Regional Water System financial records prepared by a certified public
accounting firm retained by Oak Lawn for such Fiscal Year.
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FIRST AMENDMENT TO THE
•REGIONAL WATER SYSTEM•
WATER SALE, PURCHASE AND SERVICE AGREEMENT
BETWEEN THE VILLAGE OF OAK LAWN, ILLINOIS AND
CERTAIN OF ITS MUNICIPAL CUSTOMERS
This First Amendment to the Water Sale, Purchase and Service Agreement (the
“Amendment”) is made and entered into as of the Effective Date defined below, by and between
the VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, an Illinois municipal corporation and
home rule unit duly organized and existing under the laws of the State of Illinois (“Oak Lawn”),
and each of the following units of local government:
VILLAGE OF CHICAGO RIDGE
VILLAGE OF PALOS PARK
CITY OF PALOS HILLS
(the “North System Customers”), and all of Oak Lawn and the named municipalities referred to
collectively as the “Parties” and each individually as a “Party.”
WITNESSETH:
PREAMBLES
A. The Parties have entered into that certain Water Sale, Purchase and Service
Agreement dated as of August 1, 2014 (the “Agreement”).
B. The estimated costs and completion date of the 2013 Regional System
Improvements have changed substantially since the date of the Agreement; such increased costs
and extended completion date being caused by multiple factors, including (i) changes to the
scope of the 2013 Regional System Improvements, (ii) the costs of licenses, easements and
permits, (iii) additional engineering and construction management services, and (iv) the costs of
escalation and inflation.
C. The Parties now desire to amend the Agreement on the terms and conditions set
forth herein.
D. The Parties have each, respectively, duly authorized their respective Presidents or
Mayors to sign and their Municipal Clerks to attest to this Amendment.
NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and
undertakings contained herein, and other valuable consideration the receipt and sufficiency of
which is hereby acknowledged by the undersigned, the Parties hereby agree as follows:

first amendment to water agreement - North 2020 (6).docx
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Section 1.

Recitals and Definitions.

A. Recitals. The above paragraphs and recitals are hereby incorporated by reference, as
if set forth within this Section 1.
B. Definitions. Unless otherwise defined in this Amendment, capitalized terms used
herein shall have the respective meanings assigned to such terms in the Agreement.
Section 2.

Amendment to Agreement.

A. The Agreement is hereby modified and amended to reflect the terms hereof; and
wherever reference is made to the Agreement, such reference shall be deemed to refer to the
Agreement as modified and amended by this Amendment.
B.
The definition of “Asset Management Program” in Section 1.B. of the Agreement,
is hereby amended to read as follows:
“Asset Management Program” means a written document
providing asset management planning to determine the condition,
and identify maintenance, rehabilitation and replacement needs, of
the Oak Lawn Regional Water System, in a manner consistent with
the International Infrastructure Management Manual, International
Edition 2011, by the National Asset Management Support Group,
and providing for the implementation of such system operations,
repairs, rehabilitations and replacement as will meet such needs in
a timely and practical manner.
C.
The definition of “Equitable Return” in Section 1.B. of the Agreement, is hereby
amended to read as follows:
“Equitable Return” means the amount set forth as follows:
(A)

for purposes of this definition, the following further terms are defined:

(1)
“Annual Increase” means an increase in the rate of return over the
rate for the prior Fiscal Year equal to the greater of 2% or the increase in the PPI,
year over year, as most recently published;
(2)
“Initial Rate” means $0.05 (5 cents) per 1,000 gallons of Chicago
Water delivered under this Agreement;
(3)
“Subsequent Rate” means $0.10 (10 cents) per 1,000 gallons of
Chicago Water delivered under this Agreement;
(B)
For the Fiscal Year 2014 and each Fiscal Year thereafter until the end of
the Fiscal Year 2020, Equitable Return shall be the Initial Rate;
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(C)
For the Fiscal Year 2021 and each Fiscal Year thereafter until the end of
the Fiscal Year after the Fiscal Year in which the 2013 Regional System Improvements
are Substantially Complete and Operational, Equitable Return shall be the Subsequent
Rate; and
(D)
For each Fiscal Year thereafter Equitable Return means the rate of such
return for the prior Fiscal Year plus the Annual Increase.
D.

Section 8.F. of the Agreement is hereby amended to read as follows
Asset Management and Asset Management Program. Oak Lawn
will identify and implement best management practices and
standards for the Oak Lawn Regional Water System. To that end,
within two (2) years after the Effective Date, Oak Lawn will
provide an Asset Management Program. The Asset Management
Program shall thereafter be updated biennially. To be effective for
the provisions of this Agreement, the Asset Management Program
and any annual updates must be approved by Executive Consent
Obtained. Upon such consent, Oak Lawn shall implement such
Asset Management Program.

E.

Section 11.D. of the Agreement is hereby amended to read as follows:

(1)
Construction of the Orland Spur Two Main. As part of the 2013 Regional
Water System Improvements, Oak Lawn will design, construct and install the Orland
Spur Two Main, the cost of which will be borne and paid for by Orland Park as part of
Orland Park’s share of the Capital Costs and Charges. The Orland Spur Two Main shall
be designed and constructed in accordance with Oak Lawn’s specifications, including but
not limited to the flow meter configuration and the corrosion control system. Orland Park
shall be named as the owner on any permit or easement related to the Orland Spur Two
Main. (2) Alternate Pipe Size Election. Oak Lawn shall include alternate bid items in the
bid package for the Orland Spur Two Main for alternate pipe sizes for the Main that are
larger than 24-inches in diameter as requested by Orland Park. Oak Lawn shall notify
Orland Park of the prices received for the alternate pipe sizes; in the event that Orland
Park notifies Oak Lawn that Orland Park elects to have the Main be constructed in one of
the alternate pipe sizes, Oak Lawn shall include the alternate pipe size elected by Orland
Park in the contract for that bid package. Oak Lawn shall include the additional cost of
construction of the Main resulting from the election of the alternate pipe size in the
relevant bid package which shall be financed by the issuance of New Series Bonds.
Orland Park shall be allocated that portion of the bid package attributable to the
additional cost of the alternate pipe size and shall be directly billed for a pro-rata
percentage of the debt service due on the New Series Bonds issued for said bid package.
(3) Conveyance of and License to Use the Orland Spur Two Main. Upon completion and
final acceptance, Oak Lawn will convey the Orland Spur Two Main to Orland Park by a
bill of sale from Oak Lawn to Orland Park. After completion of that conveyance, for the
remaining term of this Agreement: (i) Orland Park hereby grants to Oak Lawn a license
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to operate, use, maintain, test, inspect, repair, remove, and replace, together with all
reasonable rights of ingress and egress necessary for the exercise of the license, as a part
of and an expense of the Oak Lawn Regional Water System, the Orland Spur Two Main;
(ii) the Orland Spur Two Main will be owned by Orland Park and such ownership shall
continue to be held by Orland Park; and (iii) Orland Park reserves the right (a) to test and
inspect the Orland Spur Two Main at any time without notice to Oak Lawn, and (b) to
repair, or to remove and replace, the Orland Spur Two Main following notice to
Oak Lawn and Oak Lawn’s failure to complete the necessary repair, or removal and
replacement, following ninety (90) days notice to Oak Lawn of the need for the repair, or
removal and replacement. Orland Park will submit evidence of all costs and expenses
incurred in connection with any such repair, or removal and replacement, and such costs
and expenses shall be reimbursed by Oak Lawn to Orland Park and such costs and
expenses shall be treated by Oak Lawn as costs and expenses of Oak Lawn Regional
Water System.
F.

Section 11.E. shall be added to the Agreement as follows:
E.
Palos Hills Connection and Pump Station Building.
As part of the 2013 Regional Water System Improvements, Oak
Lawn will design, construct and install the Palos Hills Connection
and construct and install a new Pump Station Building, the cost of
which will be borne and paid for by Palos Hills as part of Palos
Hills’ share of the Capital Costs and Charges up to the amount of
$2,666,670. Oak Lawn shall include any costs in excess
$2,666,670 for the construction of the Connection and Pump
Station Building in Bid Package 8 which shall be financed by the
issuance of New Series Bonds. Palos Hills shall be allocated that
portion of Bid Package 8 in excess $2,666,670 and shall be directly
billed for a pro-rata percentage of the debt service due on the New
Series Bonds issued for Bid Package 8. Upon completion and final
acceptance, Oak Lawn is to convey the Pump Station Building to
Palos Hills by a bill of sale from Oak Lawn to Palos Hills;
provided, however, that Oak Lawn shall retain ownership of the
piping and all appurtenances to the downstream flange of the flow
meter and that Palos Hills shall grant Oak Lawn right of access to
the Pump Station Building for the purpose of maintaining said
piping and appurtances. After completion of that conveyance, for
the remaining term of this Agreement, the Pump Station Building
will be owned by Palos Hills and such ownership shall continue to
be held by Palos Hills and Oak Lawn shall have no right or
obligation to operate, use or maintain the Pump Station Building
except for said piping and appurtenances described herein. Palos
Hills shall be named as the owner on any permit or easement
related to the Pump Station Building.

G.

Section 13.A. of the Agreement is hereby amended to read as follows:
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2013 Regional System Improvements. Oak Lawn will construct the
2013 Regional System Improvements with due diligence.
Oak Lawn will undertake to work and cooperate with the
Municipal Customers to establish construction schedules which
will efficiently cause acquisition and construction of the System
Projects that comprise the 2013 Regional System Improvements so
as to meet the needs of the Municipal Customers with minimal
disruptions of service, and the Municipal Customers shall likewise
work and cooperate with Oak Lawn to such end and to provide
such facilities within each respective Municipal Customer Water
System as will permit the Oak Lawn Regional Water System to
efficiently serve such needs. Subject to force majeure, Oak Lawn
will endeavor to complete the 2013 Regional System
Improvements by December 31, 2025. Further, Oak Lawn shall
proceed with due diligence to construct the 2013 Regional System
Improvements. Oak Lawn shall not change any route approved
herein for the 2013 Regional System Improvements to a route
which is not through Cook County Forest Preserve District land
without Corporate Consent Obtained. Further, beginning with Bid
Package 4A and for all subsequent bid packages, Executive
Consent Obtained is required to award a bid package, approve
engineering (design and construction) contracts for such bid
package and approve any additional engineering requirements
exceeding $5,000 per bid package.
H.

Section 13.C. of the Agreement is hereby amended to read as follows:
Palos Park Option to Upgrade the Size of Its System Connection
Main. The Municipal Customers acknowledge that, as part of the
2013 Regional Water System Improvements, Oak Lawn will
design, construct and install the transmission main that connects
the West Side Transmission Main to the Palos Park Point of
Delivery (the “Palos Park System Connection Main”), the cost of
which will be borne and paid for by Palos Park as part of Palos
Park’s share of the Capital Costs and Charges. Oak Lawn shall
include alternate bid items in the bid package for the Palos Park
System Connection Main for alternate pipe sizes for the Palos Park
System Connection Main that are larger than 10-inches in diameter
as requested by Palos Park. Oak Lawn shall notify Palos Park of
the prices received for the alternate pipe sizes. In the event that
Palos Park notifies Oak Lawn that Palos Park elects to have the
Palos Park System Connection Main be constructed in one of the
alternate pipe sizes, Oak Lawn shall include the alternate pipe size
elected by Palos Park in the contract for that bid package. Within
thirty (30) days after completion and final approval of the Palos
Park System Connection Main and the submission of an invoice by
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Oak Lawn to Palos Park therefor, Palos Park is to reimburse Oak
Lawn for the additional cost of construction of the Palos Park
System Connection Main resulting from the election of the
alternate pipe size, and Palos Park is not to pay any additional
amount as a part of the Capital Costs and Charges due to the
election of the alternate pipe size. Alternatively, at the request of
Palos Park, Oak Lawn shall include the additional cost of
construction of the Palos Park System Connection Main resulting
from the election of the alternate pipe size in the relevant bid
package which shall be financed by the issuance of New Series
Bonds. Palos Park shall be allocated that portion of the bid
package attributable to the additional cost of the alternate pipe size
and shall be directly billed for a pro-rata percentage of the debt
service due on the New Series Bonds issued for said bid package.
I.

Section 13.D. of the Agreement is hereby added to the Agreement as follows:
Realignment of Transmission Main. Oak Lawn and the Municipal
Customers agree to a realignment of the Transmission Main for
Bid Package 7A (Cross-Town Connection to Booster Station 2)
and Bid Package 7B (Orland Park Spur Two Main), such that the
intersection of the improvements financed by Bid Package 7A and
Bid Package 7B occurs at a point south of 151st Street as shown on
Exhibit C-1 attached hereto (with such further changes or
modifications as approved by Executive Consent Obtained).
Orland Park shall be allocated $812,800 of any additional costs
resulting from this realignment (including 36-inches of the 60-inch
pipe running south of 151st Street along the Com-Ed corridor,
engineering costs, construction services, permit fees and
easements) and shall be directly billed for a pro-rata percentage of
the debt service due on the New Series Bonds issued for said bid
package. Any additional costs as a result of the realignment in
excess of $812,800 shall be paid by the Municipal Customers as a
part of the Capital Costs and Charges.

J. The first sentence of Section 15.C.(2) of the Agreement is hereby amended to read
as follows:
Other Non-Operating Charges shall include an accumulation for a
reserve for the Oak Lawn Regional Water System for Operation
and Maintenance Costs (the “O&M Reserve” which reserve is
intended to provide for unforeseen increases in such costs, Default
Costs, or, as provided in the proceedings for the issuance of the
Bonds, to pay Bonds in the event there has been a default in the
payment of Capital Costs and Charges or to pay Bonds issued in
the form of a revolving line of credit).
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K.

The following is hereby added to the end of Section 15.E. of the Agreement:
Such True Up as described herein is subject to approval by
Executive Consent Obtained. In addition, beginning in Fiscal Year
2021, the cost of water leakage out of the Oak Lawn Regional
Water System (being the variance between the amount of water
billed by Chicago less the amount of water billed by the Oak Lawn
Regional Water System to the Municipal Customers) for the
previous year (Fiscal Year 2020) shall be paid by each Municipal
Customer according to each Municipal Customer’s Proportionate
Share.

L.

The following sentence is hereby added to Section 18.C. of the Agreement:
Specifically, in connection with a bond rating, bond issuance or
bond continuing disclosure agreement, each Municipal Customer
shall provide financial information about itself within sixty (60)
days of request by Oak Lawn.

M. Attachment 2 of Exhibit B to the Agreement, depicting the Point of Delivery to
Palos Hills, is hereby replaced with Exhibit 1 attached hereto.
N. Exhibit C-1 of the Agreement, being the Realignment of Bid Package 7A and 7B, is
hereby added to the Agreement as shown on Exhibit 2 attached hereto.
O. Exhibit O of the Agreement, being the Financing Plan and Parameters for the 2013
Regional System Improvements, is hereby replaced with Exhibit 3 attached hereto.
P. Exhibit P of the Agreement, being the Statement of Mutual Cooperation Process, is
hereby replaced with Exhibit 4 attached hereto.
Section 3.

Effectiveness.

A. This Amendment shall become binding upon the Parties upon (1) execution and
delivery by Oak Lawn and the North System Customers of counterparts of this Amendment and
(2) execution and delivery by Oak Lawn and each of the Southwest System Customers (as
defined in the Agreement) of counterparts of the First Amendment to the Water Sale, Purchase
and Service Agreement by and between Oak Lawn and the Southwest System Customers.
Provided such conditions have been met, the Effective Date of this Amendment shall be the first
day of the month following the completion of the actions set forth in clauses (1) and (2) herein.
B. The Parties hereby consent to the terms, provisions and conditions of this
Amendment and hereby ratify, confirm and approve the Agreement, as modified and amended
herein, and acknowledge that the Agreement, as modified and amended herein, shall remain in
full force and effect.
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C. It is the express intention and agreement of the Parties that the modification and
amendment of the Agreement is not intended or to be construed as an extinguishment,
revocation, satisfaction or discharge of any of the liabilities or obligations under the Agreement.
Section 4.

Miscellaneous.

A. Should any part, term or provision of this Amendment be determined by a court of
competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining
portions or provisions shall not be affected thereby.
B. This Amendment shall be governed by and construed in accordance with the laws of
the State of Illinois, without giving effect to its principles of conflict of laws.
C.
This Amendment may be executed in any number of counterparts, each of which
shall be executed by Oak Lawn and the North System Customers and all of which shall be
regarded for all purposes as one original and shall constitute and be but one and the same.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Oak Lawn and each of the North System Customers have caused
their respective corporate seals to be hereunto affixed and attested and these presents to be
signed by their respective authorized officers.
NORTH SYSTEM CUSTOMERS:
VILLAGE OF CHICAGO RIDGE

By:��- ✓
President

Its:

:JZ,, ---

ATTESTED:

VILLAGE OF PALOS PARK

By: ______________
Its: Mayor
ATTESTED:

Municipal Clerk
[SEAL]
DATED:

-9-

, 2020

--------·

IN WITNESS WHEREOF, Oak Lawn and each of the North System Customers have caused
their respective corporate seals to be hereunto affixed and attested and these presents to be
signed by their respective authorized officers.
NORTH SYSTEM CUSTOMERS:
VILLAGE OF CHICAGO RIDGE

By:--------------

Its: President
ATTESTED:

Municipal Clerk
[SEAL]
DATED: -------- ,2020

VILLAGE OF PALOS PARK

ATTESTED:

i

1 Clerk

[SEAL]
DATED:

-9-

~

/:Z,,2020

[V, t

Its:
ATTESTED:

@9.
[SEAL]
DATED:

ea 2020

,

OAK LAWN:
VILLAGE OF OAK LAWN

By:

_
Its: Village President

ATTESTED:

Municipal Clerk

[SEAL]
DATED:

-10-

,2020

CITY OF PALOS HILLS

By:

_

Its: Mayor
ATTESTED:

Municipal Clerk
[SAL.]
DATED:

_,2020

OAK LAWN:
VILLAGE OF OAK LAWN

#sa
ea.. .an2
• via'%ca.tac

ATTESTED:

Mon»icier clerk

'

[SEAL]
DKTD:

-10-

p62
22
r

,2020

EXHIBIT 1
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT B – ATTACHMENT 2
OAK LAWN REGIONAL WATER SYSTEM POINT OF DELIVERY TO PALOS HILLS
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73RD AVE.

*
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NOTES:
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ATTACHMENT 2
Point of Delivery
to Palos Hills
This exhibit is dated 6/10/2020

EXHIBIT 2
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT C-1
REALIGNMENT OF BID PACKAGES 7A AND 7B

:
0

Village of Oak Lawn Water Transmission Main
Bid Packages 7A & 7B - Revised Alignments
700

1,400
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Original BP7A - 36"
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151st Street
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157th Place

Original BP7A - 36"
159th Street
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Continues to
Central Avenue and
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EXHIBIT 3
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT O
FINANCING PLAN AND PARAMETERS
OAK LAWN REGIONAL WATER SYSTEM
“NEW SERIES BONDS” FOR THE
“2013 REGIONAL SYSTEM IMPROVEMENTS”
I.

INTRODUCTION.

This Financing Plan and Parameters (the or this “FPP”) is set forth as Exhibit O to that
certain “Regional Water System Water Sale, Purchase and Service Agreement Between the
Village of Oak Lawn, Illinois and Certain of Its Municipal Customers” (the “Agreement”). The
defined terms of the Agreement are incorporated by reference, unless otherwise defined
expressly in this Exhibit O or unless the context or use of a term clearly indicates another
meaning is intended. This FPP is pursuant to Section 4.B of the Agreement and relates to the
New Series Bonds and Bonds issued at any time in the future to refund New Series Bonds.
II.

SOURCE OF FUNDS AND LIEN PRIORITIES; PREFERENCES FOR IEPA LOANS.

The Bonds shall be payable from the “Net Revenues” (Regional System Revenues less
Operation and Maintenance Costs). The Bonds may be in various lien positions, commonly
referred to as first lien, second lien, third lien, and so on. It is anticipated that a portion of the
Bonds will be issued to the IEPA pursuant to its 20-year loan program for water projects (such
portion will be referred to interchangeably with Bonds as the “IEPA Loans”).
IEPA Loans shall be Bonds in a third lien position on Net Revenues. Oak Lawn shall
procure the maximum amount of IEPA Loans made available to it to finance the Project. In
stating this preference, the Parties to the Agreement acknowledge that they are familiar with the
IEPA water project loan program regulations, which in general provide funding for certain
Project costs and defer loan repayment for a period of time, adding the deferred interest to
principal at the time the loan begins to amortize, and such amortization occurring in level stated
amounts of principal and interest semi-annually for 20 years. It is possible that during the course
of acquiring and constructing the 2013 Regional System Improvements (herein also the
“Project”) the IEPA may offer a 30-year loan program. Oak Lawn will seek to issue Bonds for
30-year IEPA Loans only after Executive Consent [is] Obtained as provided in the Agreement.
One series of IEPA Loans has already been procured by Oak Lawn, utilizing its own
credit on an interim basis. This is an IEPA Loan approved for $15,000,000 (estimated to be
drawn in the amount of approximately $12,700,000), more or less, to provide for improvements
at the Harker Pumping Station. This FPP permits allocation of that IEPA Loan to a Bond

(i.e. payable from the Net Revenues). This FPP permits Oak Lawn to have allocated to it, to the
fullest extent possible, the debt service payments on this IEPA Loan as its share of Capital Costs
and Charges. This provision entitles Oak Lawn to the (low) interest rate obtained on such IEPA
Loan.
For Bonds which must be issued which are not IEPA Loans, this FPP permits the
issuance of Senior Lien Bonds with a goal of achieving a rating in the second highest rating
category by one or more appropriate rating agencies (such as Moody’s or S&P) which ratings are
now commonly known as “AA” or “Aa.” The Parties acknowledge that such ratings typically
require financial covenants, such as Net Revenues coverage of debt service on such Bonds.
III.

MAXIMUM PRINCIPAL AMOUNTS.

A. The maximum principal amount of Bonds issued to pay the costs of acquiring and
constructing the Project, including the costs of all lands and rights in land and water, and other
necessary or advisable capital expenditures related thereto, and all costs of engineering related to
the Project, shall not exceed such principal amount as will produce not in excess of $275,000,000
of proceeds.
B.

To said principal amount may be added amounts as follows:

1. Costs of issuance of the New Series Bonds (which includes the costs of all
Parties to the Agreement of negotiating the Agreement) including legal, financial
advisory, and engineering costs of such negotiations, bank fees and underwriting fees and
similar costs, costs of credit enhancement such as bond insurance, line of credit or letter
of credit fees, and the like, and typical closing costs for Bonds and original issue
discount.
2. Bond reserve amounts not to exceed ten percent (10%) of the face (“par”)
amount of the New Series Bonds.
3. For any series of refunding Bonds, such additional principal amounts as
may be necessary to accomplish such refunding (i.e. pay the designated debt service
[principal and interest and redemption costs, if any] of such prior series of Bonds)
including costs of issuance of such refunding Bonds, in each instance limited to two
percent (2%) of par plus any bank fees or credit enhancement fees related to such
refunding Bonds.
4.

Capitalized interest on any Bonds for a maximum term of five years.

C. The maximum principal amount of Bonds of all series, including any series of
refunding Bonds, which may be outstanding at any one time shall not exceed $297,000,000.
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IV.

MINIMUM PURCHASE PRICE AND COMPENSATION TO BANKS AND UNDERWRITERS.

Bonds shall be sold at not less than 98% of par, exclusive of any original issue discount.
Compensation paid to any bank or financial institution acquiring Bonds in a negotiated purchase
shall not exceed 1% of par. Compensation to any underwriters of Bonds shall not exceed 2% of
par.
V.

RATES OF INTEREST ON BONDS.

No Bond shall bear a rate of interest or have a yield greater than permitted to a non-home
rule governmental unit in Illinois as currently provided in the “Bond Authorization Act” of the
State, as supplemented or amended. Oak Lawn will retain an independent financial advisor for
all Bonds except those which are IEPA Loans. Oak Lawn will obtain from such financial
advisor an opinion on each series of Bonds except IEPA Loans that the interest rates payable and
the other financial terms of such Bonds are fair and reasonable in view of the structure of such
Bond issue and then current conditions in the relevant market for such Bonds.
Bonds may utilize interest rate swaps upon the terms set forth in the Bond Authorization
Act.
VI.

MAXIMUM ANNUAL DEBT SERVICE.

Planned maximum annual debt service shall not exceed $22,500,000. However, Bonds
may become due resulting in greater debt service than that amount with the intention of
refunding such Bonds (such obligations may have what is referred to as “bullet” maturities).
VII.

TERM TO MATURITY; CERTAIN BOND CONSIDERATIONS.
As noted above, the Parties acknowledge the terms upon which the IEPA Loans will be

repaid.
For other Bonds, planned principal authorization, to the extent commercially reasonable,
will be deferred so as to begin to amortize at the final maturity of an IEPA Loan and end prior to
expiration of the current term of the Agreement.
VIII.

REVOLVING LINE OF CREDIT BONDS.

At any time prior to the completion of the Project, Bonds may be issued in the form of a
revolving line of credit (“L/C Bonds”) having a variable rate of interest within the maximum rate
of interest set forth above. The maximum amount of such LC Bonds is $35,000,000. If the
L/C Bonds are outstanding upon completion of the Project, Oak Lawn will begin a financing
effort to refund such L/C Bonds with long-term Bonds. Or, at such time, the term or maturity of
the L/C Bonds may be extended to a further date if in the judgment of Oak Lawn such extension
is advantageous but only after Executive Consent [is] Obtained as provided in the Agreement.
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EXHIBIT 4
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT P
STATEMENT OF MUTUAL COOPERATION PROCESS
For purposes of this Exhibit, all definitions as given in the Agreement of which this
Exhibit is a part are incorporated by reference.
A. It is the intention of the Parties to this Agreement to create a long-term arrangement
that is able to change and evolve over coming years to meet the changing demographics and
needs of Oak Lawn and the North System Customers.
B. Both Oak Lawn and the North System Customers embrace the concept of
establishing a framework for a long-term intergovernmental cooperative relationship for the
reliable and cost-effective delivery of Chicago Water from Chicago to the North System
Customers through the Oak Lawn Regional Water System. To meet this objective, Oak Lawn
and the North System Customers agree to work together to investigate possible means of
furthering the improvement and operation of the Oak Lawn Regional Water System to provide
the North System Customers with a long-term, reliable supply of Chicago Water. Oak Lawn and
the North System Customers agree that they will, from time to time, investigate alternative
capital improvements and financing methods, as well as alternative operations and maintenance
procedures, for the Oak Lawn Regional Water System, with the overall objective of enhancing
the public health, safety and welfare of those to whom the North System Customers provide
Chicago Water.
C. Both Oak Lawn and the North System Customers recognize that an essential
element of this cooperative relationship is to ensure a reliable water delivery system for the
provision of Chicago Water at a reasonable cost, and they jointly will seek out and develop
mutually beneficial opportunities. As part of this effort, this Agreement establishes a regular
method of budget development and review for the Oak Lawn Regional Water System, on
Oak Lawn’s annual budget cycle, and a process to evaluate budgeted items and anticipated costs.
D. Oak Lawn recognizes that the North System Customers are a substantial contributor
to the total Operation and Maintenance Costs of, and to the Capital Costs and Charges for, the
Oak Lawn Regional Water System in the provision of Chicago Water to the North System
Customers, and that the North System Customers desire meaningful input in various aspects of
the Oak Lawn Regional Water System. Oak Lawn intends to share these enhanced input
opportunities with the North System Customers.
E. This Agreement will establish a variety of mechanisms for enhanced contact and
communication between Oak Lawn and the North System Customers on topics relevant to this

Agreement including, among other things, water supply and reliability, Operation and
Maintenance Costs and Capital Costs and Charges for the Oak Lawn Regional Water System,
and the future effective and beneficial functioning of the Oak Lawn Regional Water System and
the relationship between the Parties.
F. The mutually cooperative efforts set forth in this Exhibit will occur mainly through
Working Groups as described in Sections I.B and I.D of this Exhibit and management level
communications as described in the following sections. The North System Customers
acknowledge that providing review, feedback, recommendations and input to Oak Lawn, and
Oak Lawn’s acceptance of such, shall not supersede Oak Lawn’s role as the sole entity
responsible for the daily operation of the Oak Lawn Regional Water System. Oak Lawn
supports these mutual cooperation efforts but reserves the right to accept or not accept certain
recommendations provided by the North System Customers.
G. The North System Customers acknowledge that Oak Lawn is the licensed water
system operator solely responsible for the Oak Lawn Regional Water System and as established
and permitted by the IEPA, and therefore it shall be mandatory that Oak Lawn retain full
operational control of the Oak Lawn Regional Water System.
H. Oak Lawn and the North System Customers agree to commence mutual cooperation
efforts outlined in this Exhibit, including Working Groups as described in Sections I.B and I.D of
this Exhibit, upon execution of this Agreement. The Parties agree that this will enable and
support the effective and efficient completion of the 2013 Regional System Improvements, the
plan for which the Southwest Customers have approved.
ACCORDINGLY, OAK LAWN AND THE NORTH SYSTEM CUSTOMERS AGREE AS FOLLOWS.
I.
Cooperation and Communication Regarding Reliability and Cost Control; Review and
Accountability.
A. Coordination and Communication. Oak Lawn and the North System Customers
agree that they desire to establish a variety of means to enhance and promote communication and
cooperation between Oak Lawn and the North System Customers. In addition to those matters
otherwise addressed in this Agreement, Oak Lawn and the North System Customers also wish to
establish procedures and processes to allow review of the Oak Lawn Regional Water System, to
enable continuing channels of communication between Oak Lawn and the North System
Customers, and to ensure beneficial decision-making by Oak Lawn in the operation, maintenance
and periodic improvement of the Oak Lawn Regional Water System. Nothing in this Exhibit is
intended to require the North System Customers to create reports that each does not regularly
produce.
In order to enhance transparency and avoid delay in decision making, the following
are the general expectations and responsibilities for communication by and between the
Contractor, Oak Lawn, Customer Communities and their Consulting Engineer currently
Christopher B. Burke Engineering (CBBEL), Oak Lawn’s Consulting Engineer (CDM Smith),
and information from public agencies or utilities involved in the Project:
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Oak Lawn will receive questions and comments on the Project, conduct weekly
construction and coordination meetings, update the managers and boards of trustees/ city
councils/ village councils as needed, and process pay applications.
Oak Lawn’s Consulting Engineer, currently CDM Smith, will be the central
communications hub with all parties, coordinate communications with the contractor,
attend weekly construction meetings, attend weekly coordination meetings with CBBEL,
attend the Customer Review Committee meetings or conference calls as requested, post
weekly construction coordination meeting minutes to the SharePoint site, and prepare
logs of work change directives, change orders, RFI's, and submittals uploaded to the
SharePoint site monthly.
Customer Communities and the Customer Communities’ Consulting Engineer ,
currently CBBEL, will attend weekly coordination meetings, schedule and attend
Customer Review Committee meetings or conference calls as needed, and update
communities not on the Customer Review Committee as needed.
Change Order Working Group, at times referred to as the Customer Review Committee,
will consist of three members of the customer communities that are selected by a vote of
the customer communities. This group will review and approve change orders as
described in section D(4). They also will update communities not on the Customer
Review Committee of any decisions that are made via e-mail.
Contractor will be required to attend weekly construction meetings, respond to CDM
Smith requests, and prepare minutes for weekly construction meetings.
Public Agencies and Utilities will be engaged to receive questions or comments
pertaining to the project and be provided responses as required in a timely fashion.
B.

Mutual Cooperation Through Working Groups.

1. Formation.
To facilitate an ongoing structure for consistent
communication, Oak Lawn and the North System Customers agree that the North System
Customers will establish three working groups (“Working Groups”), consisting of
personnel from the North System Customers, to address the subject areas described in
Section I.D of this Exhibit. The North System Customers will notify Oak Lawn of the
formation of the Working Groups and the membership of each Working Group, as well
as the designated chairperson for each Working Group and such group’s designated
liaison to Oak Lawn, from time to time. The North System Customers shall be
responsible to provide staff support to the Working Groups, including preparation of
meeting agenda and minutes. The Working Groups are intended to be performing jointly
the role of staff of the North System Customers, and are not intended to be public bodies
subject to the provisions of the Open Meetings Act.
2. Oak Lawn Liaisons. Oak Lawn will designate at least one liaison to act on
its behalf in cooperating with the Working Groups in various ways, including (a) meeting
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with the Working Groups as described in this Exhibit, (b) providing information to the
Working Groups as requested by each Working Group in connection with their various
subject matter areas, and (c) obtaining answers to questions and concerns raised by the
Working Groups in connection with the Agreement and provision of Chicago Water to
the North System Customers. Oak Lawn’s liaison to each Working Group shall be a
person holding a position of comparable rank and responsibilities as those held by a
majority of individuals serving on each Working Group.
C.

Meetings with Working Groups.

1. In General. The North System Customers in conjunction with Oak Lawn
will create a meeting schedule and provide an agenda for each of the Working Groups’
meetings with their respective Oak Lawn liaisons from time to time. Oak Lawn and each
Working Group agree that the “Operations” Working Group and the
“Finance/Administration” Working Group shall each meet with their respective
designated liaisons from Oak Lawn not less than two (2) times in each calendar year
unless the Working Group and Oak Lawn mutually agree that fewer meetings are
required from time to time. Oak Lawn and each Working Group agree that the
“Management” Working Group and Oak Lawn’s designated liaison will meet at least
once in each calendar year, on call of the Management Working Group with at least
fourteen (14) days notice to Oak Lawn. Oak Lawn and the Working Groups agree that
additional meetings will be held by any of these Working Groups with their respective
liaisons on call of the Working Group with at least fourteen (14) days notice to
Oak Lawn. In the event of an emergency, Oak Lawn and the appropriate Working Group
agree to meet as soon as is practicable under the circumstances.
2. Cooperation with Others. The North System Customers acknowledge that
other Municipal Customers may have substantially similar rights relating to mutual
cooperation or may have an interest in the Working Group meetings or actions and agree
to cooperate and coordinate with Oak Lawn to the end of avoiding duplicative efforts.
D.

Working Groups. The Working Groups will be as follows:

1. Management Working Group: The Management Working Group will
have at least the following functions and duties and other duties as assigned by the North
System Customers:
a.
Review Oak Lawn’s overall compliance with the terms and
conditions of this Agreement;
b.
Review the overall compliance of each of the North System
Customers with the terms and conditions of this Agreement and report on the
same to Oak Lawn at least on an annual basis if requested by Oak Lawn;
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c.
Review and provide recommendations to Oak Lawn and the North
System Customers regarding any proposed revisions to, or renewals of, this
Agreement;
d.
Review, evaluate and provide feedback on the compliance of
Oak Lawn and Chicago with the terms and conditions of the Chicago-Oak Lawn
Agreement, as such matters affect the North System Customers;
e.
Review and provide recommendations to Oak Lawn on all
purchases involving Major Capital Costs prior to approval by the corporate
authorities of Oak Lawn of the contracts relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the
Oak Lawn Regional Water System’s capital budget;
h.
On an annual basis, provide to Oak Lawn the capital improvement
plan of each Southwest System Customer for its respective Municipal Customer
Water System, and provide feedback and input to Oak Lawn on said plans;
i.
Review updates of the status of performance and improvements
under this Agreement and the Chicago-Oak Lawn Agreement, and coordinate
input and recommendations thereon from, the Operations Working Group and the
Finance/Administration Working Group;
j.
Provide feedback and input to Oak Lawn as well as the corporate
authorities of the Southwest Customers regarding performance under this
Agreement and the Chicago-Oak Lawn Agreement and matters involving the
Oak Lawn Regional Water System; and
k.
Make recommendations to and coordinate with Oak Lawn
regarding public information and education on matters involving this Agreement
through various methods and programs, such as public meetings, newsletters,
websites, and social media.
l.
Approve the contractor (i.e. lowest qualified bid) and any proposed
engineering (design and construction) for the remaining bid packages as well as
any additional proposed engineering requirements that are over $5,000.
m.
Receive and review the regional water system water loss report on
an annual basis.
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n.
Approve the true-up of budgeted versus actual cost of the rate for
the North System Customers on an annual basis.
2. Operations Working Group: The Operations Working Group will have at
least the following functions and duties and other duties as assigned by the North System
Customers:
a.
Review and provide feedback to Oak Lawn regarding Oak Lawn’s
duty to provide the supply of Chicago Water required under this Agreement;
b.
Review operational practices and procedures of Oak Lawn in the
operation of the Oak Lawn Regional Water System;
c.
Review the operational practices and procedures of each of the
North System Customers in the operation of their respective Municipal Customer
Water Systems, as such matters affect the Oak Lawn Regional Water System, and
report on the same to Oak Lawn at least on an annual basis if requested by
Oak Lawn;
d.
Provide input to Oak Lawn to develop appropriate methods for,
and to improve, operational coordination in the operation of the Oak Lawn
Regional Water System as it delivers Chicago Water to the North System
Customers;
e.
Review and provide recommendations to the Management
Working Group and Oak Lawn on all purchases involving Major Capital Costs
prior to approval by the corporate authorities of Oak Lawn of the contracts
relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input to the Finance/Administration Working Group on proposed
Oak Lawn budget components for the Oak Lawn Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the capital
budget for the Oak Lawn Regional Water System;
h.
Encourage continued and ongoing day-to-day communication
between operators of the Oak Lawn Regional Water System and operators of the
North System Customers’ Municipal Customer Water Systems;
i.
Review the Chicago Water use requirements of the North System
Customers and the parameters under which such Chicago Water is to be
delivered;
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j.
Review the quality and source of Chicago Water provided to the
North System Customers under the Agreement;
k.
Review, discuss and communicate regarding potential and actual
emergency conditions that may affect the delivery of Chicago Water under this
Agreement;
l.
Review, discuss and communicate regarding potential and actual
events that may result in planned curtailment or planned shut-downs of, or other
impacts on, the Chicago Water supply under this Agreement;
m.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Oak Lawn Water Division provides support and services to the Oak Lawn
Regional Water System; and
n.
Provide input and recommendations on these matters to the
Management Working Group.
3. Finance/Administration Working Group: The Finance/Administration
Working Group will have at least the following functions and duties and other duties as
assigned by the North System Customers:
a.
Conduct, at least on an annual basis, a review of the billing
procedures, schedules, and invoices from Oak Lawn to the North System
Customers, including supporting documentation as requested;
b.
Conduct, at least on an annual basis, a review of the components in
the water rate charged by Oak Lawn to the North System Customers, and any
changes to or adjustments in the rate;
c.
Review and communicate in regard to changes or adjustments to
the Chicago Water rates;
d.
Conduct, at least on an annual basis, a review of Oak Lawn’s debt
schedules pertaining to the Oak Lawn Regional Water System, as well as any
costs allocated to the North System Customers and the formulas used to calculate
the North System Customers’ required reimbursement of such costs;
e.
Review the financial impact of, and provide recommendations to,
the Management Working Group on proposed financing methods, if financing is
necessary, for all purchases involving Major Capital Costs prior to approval by
the corporate authorities of Oak Lawn of the contracts relating to those costs and
other capital items in Oak Lawn’s Asset Management Program;
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f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
g.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Division provides support and services to the Oak Lawn Regional Water System;
h.
Review the financial impact of the use of the Oak Lawn Regional
Water System by Municipal Customers other than the North System Customers
who are Parties under this Agreement, and costs assigned to such Municipal
Customers, including any amounts such other customers may be required to pay
as a fair share, equitable contribution based on the terms of this Agreement; and
i.
Provide input and recommendations on these matters and proposed
System Projects to the Management Working Group.
4. Change Order Working Group: The Change Order Working Group will
be provided with bid package change orders that exceed $20,000 in construction cost per
occurrence to review and approve or reject. The Change Order Working Group, Oak
Lawn’s Consulting Engineer, and Oak Lawn will have at least the following functions
and duties:
a. Oak Lawn’s Consulting Engineer:
i.

Determine if a change order meets the qualifications for
review by the Change Order Working Group and Oak
Lawn.

ii.

Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn will discuss all change
orders at weekly coordination meetings.

iii.

If the change order qualifies for review by the Change
Order Working Group, then Oak Lawn’s Consulting
Engineer will provide that change order to them for review.

iv.

If the change order is approved by the Change Order
Working Group, Oak Lawn’s Consulting Engineer will
issue a Work Change Directive to the Contractor or issue a
change order to the Contractor which may be comprised of
several approved Work Change Directives.

v.

If the change order is not approved then Oak Lawn’s
Consulting Engineer, the Change Order Working Group,
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and Oak Lawn will review the recommendations of both
consulting engineers, arrange the necessary meeting to
determine the solution, if possible, and issue the
appropriate direction to the Contractor.
b. Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn:
i.

Timely review change order requests

ii.

Attend meetings or conference calls to address and review
recommendations of the consulting engineers

iii.

Issue decisions on whether change orders requiring Change
Order Working Group approval are approved or not
approved within three (3) business days from receipt by
Oak Lawn’s Consulting Engineer in writing.

II.
Notice of Oak Lawn Meetings. Oak Lawn shall provide notice to the North System
Customers of any meeting of the Oak Lawn corporate authorities, or any board, committee,
commission, advisory group or other similar body of Oak Lawn when Oak Lawn anticipates that
the agenda for a meeting of any such body will include matters relating to the Oak Lawn
Regional Water System. Such notice to the North System Customers shall be given to the North
System Customers at the same time as notice is given to the members of any such body and shall
include copies of the agenda and any agenda materials provided to such body. The North
System Customers shall be responsible, not less often than annually, to provide an email address
for such notifications, and sending to such addresses shall be adequate notice.
III.
Audited Financial Statements. Oak Lawn shall provide to the North System Customers,
within two hundred ten (210) days after the close of each of its Fiscal Year, an audit of the
Oak Lawn Regional Water System financial records prepared by a certified public accounting
firm retained by Oak Lawn for such Fiscal Year.
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State of Illinois

)

) SS
County of Cook

)

Certificate of Publication in Pamphlet Form
I, the undersigned, do hereby certify that I am the duly qualified and acting Village Clerk
of the Village of Oak Lawn, Cook County, Illinois (the “Village”), and as such official I am the
keeper of the official journal of proceedings, books, records, minutes, and files of the Village and
of the President and Board of Trustees (the “Corporate Authorities”) of the Village.
I do further certify that on the z?„

day of September, 2020 there was published in

pamphlet form, by authority of the Corporate Authorities, a true, correct and complete copy of
Ordinance Number 20-16-47 of the Village entitled:
An Ordinance of the Village of Oak Lawn, Cook County,
Illinois, Continuing the Regional Water System and
Providing for Improvements and Extensions thereto and
Borrowings to Pay the Costs thereof; amending Ordinance
No. 13-22-71 and Ordinance No. 14-19-37, and certain
PROVISIONS OF THE LONG TERM WATER SALE, PURCHASE AND
Service Agreements by and among (1) the Village of Oak
Lawn, Cook County, Illinois, and the Villages of Mokena,
New Lenox, Orland Park, and Tinley Park, Illinois, and the
City of Oak Forest, Illinois and (2) the Village of Oak
Lawn, Cook County, Illinois, and the Villages of Chicago
Ridge and Palos Park, Illinois, and the City of Palos Hills,
Illinois; and authorizing the execution and delivery of
said Amendments..

as adopted the 22nd day of September, 2020, and that the ordinance as so published was on that
date readily available for public inspection and distribution, in sufficient number so as to meet
the needs of the general public, at my office as Village Clerk located in the Village.

In Witness Whereof, I have affixed hereto my official signature and the seal of the
Village this 77

day of September, 2020.

teZKg
[Seal]

/&0F Q4JV
!
5O\
5 Q, \

SEAL ;>!
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Srt/TPC
Village Clerk

'"

SERVICE AGREEMENTS BY AND AMONG

(1)

THE VILLAGE OF OAK

LAWN, COOK COUNTY, ILLINOIS, AND THE VILLAGES OF MOKENA,

NEW LENOX, ORLAND PARK, AND TINLEY PARK, ILLINOIS, AND THE

Crrv OF OAK FOREST, ILLINOIS AND

(2)

THE VILLAGE OF OAK

LAWN, COOK COUNTY, ILLINOIS, AND THE VILLAGES OF CHICAGO

RIDGE AND PALOS PARK, ILLINOIS, AND THE CITY OF PALOS HILLS,

ILLINOJS; AND AUTlfORIZlNG THE EXECUTION AND DELIVERY OF

SAID AMENDMENTS.

duly adopted by the Corporate Authorities on the 22nd day of September, 2020 (the
"Ordinance"), and the proceedings approving the Amendments arc in full force and effect, have
not been revoked, rescinded or amended and were adopted in compliance with the Code, the
Open Meetings Act, the ordinances and resolutions of the Village and the rules, regulations and
proceedings of the Corporate Authorities. On September 22, 2020, the Ordinance was published in
pamphlet form, and a true, c01Tect and complete copy of the Ordinance as so published was on said
date readily available for public inspection and distribution, in sufficient number to meet the
needs of the general public, at the office of the Village Clerk.
PARTC.

NO CONFLICTS OF INTEREST.

No officer of the Village is in any manner financially interested, either directly in his or
her own name or indirectly in the name of any other person, association, trust or corporation, in
any contract, employment, lease, purchase or sale made or to be made in connection with the
transactions contemplated by the Agreements.
PART D.

No LITIGATION, No BREACH OF OBLIGATION, AND No DEFAULT.

1.

There are no actions at law, in equity, or before any administrative body pending, as

to which the Village has been served with process, or, to our knowledge, threatened, (a) seeking
to restrain or enjoin the execution or delivery of the Agreements as Amended, the performance
of any of the covenants contained in the Agreements as Amended, or in any manner affecting the
Agreements as Amended or the transactions contemplated therein; or (b) questioning, contesting,
or in any matter relating to or affecting the right or authority of the Village to carry out the terms
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IN WITNESS WHEREOF,

we have hereunto affixed our official signatures and the seal of

the Village of Oak Lawn, Cook County, Illinois this 29th day of October, 2020, as appearing
below.
NAME

OFFICE

Dr. Sandra Bury

President

Jane Quinlan

Village Clerk

Joseph Skibinski

Village Treasurer

[SEAL]
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SIGNATURE

S{k

Responsive to Pat1 A, Paragraph 6:
Regular Meetings in 2014 arc held as follows:
On the second and fourth Tuesday of each month.
At (time) 7:30 p.m. (second Tuesday) and at 9:00 a.m. (fourth Tuesday)
Address: Oak Lawn Municipal Center, 9446 South Raymond Avenue
Oak Lawn, Illinois 60453
RESPONSIVE TO PART A, PARAGRAPH 7:
Names of media requesting in 2020: Southtown Star, The Reporter, Oak Lawn Patch
Chicago Tribune, Oak Lawn Independent, Village View and Southwest News Herald.
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Southwest System Customers
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FIRST AMENDED AND RESTATED
•REGIONAL WATER SYSTEM•
WATER SALE, PURCHASE AND SERVICE AGREEMENT
BETWEEN THE VILLAGE OF OAK LAWN, ILLINOIS AND
CERTAIN OF ITS MUNICIPAL CUSTOMERS
This Water Sale, Purchase and Service Agreement first made and entered into as of the
Effective Date defined below, and amended as of November 1, 2020, by and between the VILLAGE
OF OAK LAWN, COOK COUNTY, ILLINOIS, an Illinois municipal corporation and home rule unit duly
organized and existing under the laws of the State of Illinois (“Oak Lawn”), and each of the
following units of local government who shall become signatories to this Agreement (the
“Southwest System Customers”):
Village of Mokena
Village of New Lenox
City of Oak Forest

Village of Orland Park
Village of Tinley Park

all of Oak Lawn and the named municipalities referred to collectively as the “Parties” and each
individually as a “Party.”
WITNESSETH:
PREAMBLES
A. The City of Chicago (“Chicago”) currently owns and operates a water system
(“Chicago Water System”), which supplies Lake Michigan derived raw water treated to then
current potable water standards in accordance with applicable State of Illinois and United States
federal laws (“Chicago Water”) to various customers, including Oak Lawn.
B. A municipal water system (a “Water System”) means a system for the supply of
water, including but not limited to all facilities and equipment, land, easements, rights-of-way over
lands and waters, pumping, storage facilities, mains, pipelines and appurtenances acquired and
used or useful for the purposes of treating, providing and transmitting water to customers of such
municipality, and also includes, where in place, such facilities, equipment, land, water rights,
easements, rights-of-way, and appurtenances so acquired and used or useful for the purpose of
taking and treating water.
C. Oak Lawn owns and operates a Water System, consisting of three major elements
described as follows: (1) that portion of the Water System that is used to service its retail
customers (as now in existence and as improved in the future, the “Oak Lawn Retail Water
System” or its “Municipal Customer Water System”), described in Exhibit “A” attached hereto;
(2) that portion of the Water System (as now in existence and as improved in the future, the
“Oak Lawn Regional Water System” as more particularly defined in the text below) which serves
all of its customers not served by the Oak Lawn Retail Water System (consisting of municipalities
for municipal use and for resale by such municipalities to residents and others); and (3) the

Oak Lawn Southeast System (as defined in the text below), which may or may not become part of
the Oak Lawn Regional System as described in Preamble H below.
D. The Oak Lawn Regional Water System delivers Chicago Water to municipalities
either directly or indirectly through adjacent Water Systems, described as follows: (1) a system
owned and operated by Oak Lawn (the “Oak Lawn Southeast System”) serving the Villages of
Country Club Hills, Matteson, and Olympia Fields (which system may become part of the
Oak Lawn Regional System as described in Preamble H below), and (2) a system not owned or
operated by Oak Lawn (the “Tinley Park Branch System”) serving the Villages of Tinley Park,
Mokena and New Lenox and which may serve the Illinois American Water Company at its service
area in the Village of Orland Hills and vicinity. (The Oak Lawn Regional Water System does not
include the Tinley Park Branch System).
E. The current municipal customers (“Municipal Customers”) of the Oak Lawn
Regional Water System are as follows: (1) the Oak Lawn Retail Water System; (2) Village of
Chicago Ridge (“Chicago Ridge”); (3) City of Country Club Hills (“Country Club Hills”) as
served by the Oak Lawn Southeast System; (4) Village of Matteson (“Matteson”) as served by the
Oak Lawn Southeast System; (5) Village of Mokena (“Mokena”) as served through the Tinley
Park Branch System; (6) Village of New Lenox (“New Lenox”) as served through the Tinley Park
Branch System; (7) City of Oak Forest (“Oak Forest”); (8) Village of Olympia Fields (“Olympia
Fields”) as served by the Oak Lawn Southeast System; (9) Village of Orland Park (“Orland
Park”); (10) City of Palos Hills (“Palos Hills”); (11) Village of Palos Park (“Palos Park”); and
(12) Village of Tinley Park (“Tinley Park”) as served through the Tinley Park Branch System;
provided, however, that (a) such term shall not include a municipality no longer served by the
Oak Lawn Regional Water System for a reason other than force majeure; (b) as to each covenant
or representation of a Municipal Customer made in this Agreement, such term is limited to the
Parties hereto; and (c) Chicago Water to be delivered to Mokena and New Lenox shall be delivered
to Tinley Park at the Points of Delivery to the Tinley Park Branch System.
F. Each Municipal Customer currently owns and operates its own Water System (each
a “Municipal Customer Water System”). For convenience and clarity, Chicago Ridge, Palos Hills,
and Palos Park may be referred to as the “North System Customers”; Country Club Hills,
Matteson, and Olympia Fields may be referred to as the “Southeast System Customers”; and
Mokena, New Lenox, Oak Forest, Orland Park and Tinley Park may be referred to as the
“Southwest System Customers”.
G. The points of delivery (the “Points of Delivery”) from the Oak Lawn Regional Water
System to the Oak Lawn Retail Water System and to each of the Southwest System Customers are
as shown in Exhibit “B” attached hereto.
H. Oak Lawn, through the Oak Lawn Regional Water System and the Oak Lawn
Southeast System, serves Chicago Water to the Southeast System Customers pursuant to existing
contracts (the “Existing Southeast Customer Contracts”), copies of which all Parties have
received; Oak Lawn has offered a Conforming Agreement (as hereinafter defined) to the North
System Customers and to the Southeast System Customers; and Oak Lawn anticipates that the
North System Customers, who prior to the Effective Date are without a contract for Chicago Water,
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will execute and deliver Conforming Agreements (when so executed by the North System
Customers and Oak Lawn, the “North Customer Agreements”), which North Customer
Agreements shall be on file in the office of the Oak Lawn Village Clerk. As of the time of the
offer of this Agreement to the Southwest System Customers, there is no expectation or
determination as to whether the Southeast System Customers will enter into a Conforming
Agreement (should they do so, it may be referred to as the “New Southeast Customer Agreement”);
and the Parties hereto acknowledge that insofar as this Agreement allows, but is not dependent on,
execution and delivery of the New Southeast Customer Agreements, certain provisions herein have
been written in the alternative, either of which is acceptable to the Parties.
I. So long as the Southeast System Customers do not execute the Conforming
Agreement, the Oak Lawn Southeast System will remain an independent water system and not be
a part of the Oak Lawn Regional System. Subject to the terms of this Agreement, the Southeast
System Customers may enter into future written water agreements with Oak Lawn (becoming
“Future Water Customers” as hereinafter defined) and, further, it is possible that Oak Lawn may
enter into future written agreements to supply other municipalities or private entities with Chicago
Water through the Oak Lawn Regional Water System (thereby also becoming Future Water
Customers) or to supply Chicago Water to Emergency Water Customers (as hereinafter defined).
J. Each Municipal Customer as Party to this Agreement finds that it is advisable for
such Municipal Customer to continue to obtain from the Oak Lawn Regional Water System a
continuing supply of Chicago Water for its Municipal Customer Water System.
K. Oak Lawn finds that it is advisable to supply Chicago Water to the Municipal
Customers who are Parties pursuant to the terms and conditions of this Agreement.
L. Oak Lawn has provided by contract with Chicago for a supply of Chicago Water
pursuant to the “Water Supply Agreement between the City of Chicago, Illinois, and the Village
of Oak Lawn, Illinois,” dated February 8, 2013, Agreement No. OL-2013 (“Chicago-Oak Lawn
Agreement”).
M. Oak Lawn has determined and the Municipal Customers as Parties to this Agreement
have concurred that the capacity of the existing Oak Lawn Regional Water System (“Current
System Capacity”) is not adequate to serve the needs of the Municipal Customer Water Systems,
as such needs may exist as of the Effective Date and through the year 2030; and Oak Lawn has
determined to improve and expand the Oak Lawn Regional Water System with the goal of
providing the Municipal Customers with an adequate supply of Chicago Water (the “2013
Regional System Improvements”), which 2013 Regional System Improvements shall include but
not be limited to the installation of a “West Side Transmission Main” and associated piping, valves,
pump station improvements, standby engine generator improvements, and electrical distribution
and motor control equipment improvements; and the preliminary description of which
improvements is as depicted in Exhibit “C” attached hereto.
N. To pay the costs of the 2013 Regional System Improvements, Oak Lawn has
determined that it is necessary for it to borrow money and issue its New Series Bonds (as
hereinafter defined) in evidence thereof.
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O. Each Municipal Customer has received from the State of Illinois Department of
Natural Resources (“IDNR”), a current allocation of Lake Michigan water as shown in
Exhibit “D” attached hereto which (as shown) includes allocations for the listed years up to and
including the year 2030 (the allocation for each year as shown in said Exhibit being the “Current
Year Allocation” for such year and the allocation for the year 2030 as shown in said Exhibit being
the “2030 Allocation”).
P. Pursuant to the Illinois Municipal Code, including but not limited to, 65 ILCS
5/11-124-1 et seq., 65 ILCS 5/11-129-1 et seq., and 65 ILCS 5/11-139-1 et seq., the Illinois
Intergovernmental Cooperation Act, 5 ILCS 220/1 et seq., Article VII, Section 10 of the
1970 Constitution of the State of Illinois, and applicable home rule powers of New Lenox,
Oak Lawn, Oak Forest, Orland Park, and Tinley Park under Article VII, Section 6 of the
1970 Constitution of the State of Illinois, Oak Lawn and the Municipal Customers are authorized
to enter into this Agreement.
Q. Except as expressly provided or required by the terms of this Agreement, nothing in
this Agreement is intended to cause or result in relinquishment of ownership or change in use by
Oak Lawn in any part of the Oak Lawn Retail Water System or Oak Lawn Regional Water System
or to cause or result in the relinquishment of ownership or change in use by any Municipal
Customer in any part of its respective Municipal Customer Water System; provided, however, that
Oak Lawn expressly acknowledges (1) the use of an existing transmission main, beginning at
146th Street and Central Avenue and ending at the existing Point of Delivery to Orland Park (the
“Orland Spur One Main”) which is owned by Orland Park, (2) the use of a new transmission main
to be constructed beginning at 151st Street and the ComEd Corridor west of Harlem Avenue and
ending at the existing Point of Delivery to Orland Park (the “Orland Spur Two Main”) which will
be owned by Orland Park and (3) the requirement that the Oak Lawn Regional Water System
maintain said mains in accordance with Sections 11.C and D of this Agreement.
R. To better assure continuity and cooperation among the Parties, they have agreed to
the Statement of Mutual Cooperation Process as set forth in Exhibit “P” attached hereto.
S. Certain costs and amounts (including debt service on the Old Bonds) due to or from
certain of the Parties or other municipalities served by the existing Oak Lawn Regional Water
System must be preserved and provided for under this Agreement, as set forth in Exhibit “K”
attached hereto.
T. Oak Lawn and the other Parties hereto have each, respectively, duly authorized their
respective Presidents or Mayors to sign and their Municipal Clerks to attest this Agreement.
NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and
undertakings contained herein, and other valuable consideration the receipt and sufficiency of
which is hereby acknowledged by the undersigned, the Parties hereby agree as follows:
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Section 1.

Recitals and Definitions.

A. Recitals. The above paragraphs and recitals are hereby incorporated by reference, as
if set forth within this Section 1.
B. Definitions. Capitalized Words and terms used in this Agreement shall have the
meanings given them, unless the context or use clearly indicates another or different meaning is
intended. Words and terms defined in the singular may be used in the plural and vice-versa.
Reference to any gender shall be deemed to include the other and also inanimate persons, such as
corporations, where applicable.
“Aggregate Costs” means all costs to be assessed and payable pursuant to this Agreement,
except payments to be made for the Old Bonds, and includes, without limitation, inter alia, all
Operation and Maintenance Costs, Capital Costs and Charges, Other Non-Operating Charges, and
Default Costs.
“Aggregate Costs Template” means that template for presentation of Aggregate Costs as
shown in Exhibit “Q”.
“Agreement” means this Water Sale, Purchase and Service Agreement.
“Asset Management Program” means a written document providing asset management
planning to determine the condition, and identify maintenance, rehabilitation and replacement
needs, of the Oak Lawn Regional Water System, in a manner consistent with the International
Infrastructure Management Manual, International Edition 2011, by the National Asset
Management Support Group, and providing for the implementation of such system operations,
repairs, rehabilitations and replacement as will meet such needs in a timely and practical manner.
“Arrearages” means the amount in arrears when any Municipal Customer does not pay its
share of Aggregate Costs when due, as more fully defined in Section 17.
“Authorized Representative” means such term as is defined in the text below, relating to
Executive Consent Obtained, in Section 26.C.
“Available Capacity” means the capacity of the Oak Lawn Regional Water System to
deliver Chicago Water from time to time in excess of the obligation at such time to deliver Chicago
Water pursuant to (1) this Agreement including the required Daily Peaking Factor, (2) Existing
Southeast Customer Contracts or New Southeast Customer Agreements (as applicable), (3) North
Customer Agreements, (4) agreements with Future Water Customers then in full force and effect,
and (5) agreements with Emergency Water Customers then in effect. Available Capacity shall be
determined using the applicable methodology set forth in Exhibit “L” by an independent
consulting engineer having a national reputation for expertise in such matters and selected by Oak
Lawn.
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“Bid Package” means the bidding and construction documents, drawings, specifications,
and related documents related to a segment or phase of the construction of 2013 Regional System
Improvements, as listed in Exhibit “C”.
“Bond” means and includes any instrument by whatever name given providing for the
payment of money executed by or on behalf of Oak Lawn or which Oak Lawn has assumed or
agreed to pay, including, without limitation of the foregoing, bonds, notes, contracts, leases, loan
agreements, certificates, and any other form of third party indebtedness, the proceeds of which are
used to pay Aggregate Costs or provide reserves for the same; provided, however, that the
definition of Bonds expressly excludes the Old Bonds.
“Bond Counsel” means counsel of recognized standing in the field of law relating to
municipal bonds.
“Budget Template” means that template for presentation of the budget for Systems
Operations Costs as shown in Exhibit “R”.
“Buy In Base” means all Capital Costs and Charges as paid from the Effective Date up
until the Connection Fee Date, as future valued from the due dates of such costs to the Connection
Fee Date at the weighted average true interest cost of all Bonds ever issued on or after September 1,
2013 for the Oak Lawn Regional Water System compounded annually.
“Buy In Base for Old Bonds” means the debt service principal and interest paid by Oak
Lawn on the Old Bonds through the Connection Fee Date for the improvements proposed to be
utilized by the Southeast System Customer or other Future Water Customer pursuant to
Section 21.D and Exhibit “K” of this Agreement.
“Capital Costs and Charges” means and includes all capital costs payable or accrued in a
given period of the Oak Lawn Regional Water System, and includes, for purposes of this
Agreement, and without limitation, inter alia, all of the following: (1) interest on and principal of
and premium, if any, on all Bonds; (2) payments with respect to interest rate exchange agreements
entered into in connection with any Bonds; (3) bond insurance, letter or line of credit payments or
fees, remarketing fees, or like charges in connection with the issuance of Bonds; (4) rating
agencies, legal, financial, administrative, trustee, bond registrar, paying agent, depository, filing
and similar fees in connection with the issuance of Bonds; (5) reserves to be provided for debt
service on Bonds; and (6) Default Costs Allocable to Bonds.
“Chicago” means the City of Chicago.
“Chicago-Oak Lawn Agreement” means the Water Supply Agreement Between the City
of Chicago, Illinois and the Village of Oak Lawn, Illinois dated February 8, 2013, Agreement
No. OL-2013.
“Chicago Ridge” means the Village of Chicago Ridge, Illinois.
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“Chicago Water” means the Lake Michigan derived raw water treated to the then current
potable water standards in accordance with applicable State of Illinois and United States federal
laws.
“Chicago Water System” means a water system currently owned and operated by the City
of Chicago.
“Common Usage Rate” means a rate to be paid by a Municipal Customer or Future Water
Customer for a portion of the Aggregate Costs to be paid by such Municipal Customer or Future
Water Customer, stated as a dollar cost per 1,000 gallons of Chicago Water delivered, and
determined on the basis of the amount of Chicago Water delivered to such Municipal Customer or
Future Water Customer at its Point(s) of Delivery in the applicable period.
“Component” means a material component of the Oak Lawn Regional Water System
which provides service to a Municipal Customer or Future Water Customer, as applicable, based
upon the report of an independent engineer.
“Component Cost” means the cost of a Component.
“Component Cost Share” means the share in a Component Cost determined by a fraction
the numerator of which shall be a Municipal Customer’s or Future Water Customer’s 2030
Allocation, as applicable, and the denominator of which shall be the sum of the 2030 Allocations
of the Municipal Customer or Future Water Customer, as applicable, which also are served by the
Component; provided, however, that Oak Lawn has been allocated an additional Component Cost
Share (resulting in an increased Proportionate Share) representing its ownership, right, and title to
the Oak Lawn Reserved Share.
“Conforming Agreement” means a water sale, purchase and service agreement in
substantially the form of this Agreement (excepting, expressly, the Statement of Mutual
Cooperation Process, which may, but need not be, a part of any such Agreement) having no
Favorable Provision.
“Connection Fee Date” means the date on which a Future Water Customer (1) connects
to the Oak Lawn Regional Water System or (2) if such Customer is already connected to the
Oak Lawn Regional Water System, the effective date of the new contract.
“Corporate Consent Obtained” means such term as is defined in Section 26.
“Cost Methodology” means the basis for allocation of Proportionate Shares hereunder,
being the determination of Component Cost Shares based upon the report of an independent
consulting engineer.
“Country Club Hills” means the City of Country Club Hills, Illinois.
“Current System Capacity” means the capacity of the existing Oak Lawn Regional Water
System.
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“Current Year Allocation” means the allocation of Chicago Water each Municipal
Customer has received from the IDNR for each given year as conclusively determined for all
purposes of this Agreement by reference to Exhibit “D”.
“Daily Peaking Factor” means the maximum amount of Chicago Water the Oak Lawn
Regional Water System is capable of delivering to a given Municipal Customer but not less than
an amount equal to such Municipal Customer’s Current Year Allocation divided by 365 (expressed
in millions of gallons) multiplied by 2.0.
“Default Costs” means costs paid by Municipal Customers due to the default by other
Municipal Customers to pay Aggregate Costs as required by Section 15; provided, however, such
costs shall not include the portion of Aggregate Costs allocable to Equitable Return.
“Default Costs Allocable to Bonds” means the portion of Default Costs allocable to the
payment of the amounts noted in clauses (1) to (5), inclusive, of Capital Costs and Charges.
“Default Costs Allocable to Other Aggregate Costs” means all Default Costs other than
Default Costs Allocable to Bonds.
“Default Proportionate Share” means a percentage that is equal to 100 times a fraction,
the numerator of which shall be the Proportionate Share (as defined herein) of each Municipal
Customer and the denominator of which shall be the sum of the Proportionate Shares of all of the
Municipal Customers then not in default with respect to a payment required for Bonds.
“Effective Date” means the date defined as such in the text of this Agreement in Section 41.
“Electricity Costs” means all costs of electricity, including demand charges, of the
Oak Lawn Regional Water System allocated to each Municipal Customer in accordance with the
relative shares as set forth in Exhibit “F” attached hereto.
“Emergency Borrowings” means such term as defined in Section 4.D.
“Emergency Event” means an unexpected condition that, if not addressed by Oak Lawn as
the operator of the Oak Lawn Regional Water System, poses an immediate risk to the operation of
or of failure to operate the Oak Lawn Regional Water System that will cause damage to health,
property or the environment.
“Emergency Event Costs” means only those costs necessary to eliminate the immediate
risk of damage to health, property or the environment presented by an Emergency Event, but not
including the balance of the System Repair or Major Capital Cost necessary to complete any longer
term repair or remediation that may be necessary thereafter.
“Emergency Water Customers” means customers purchasing Chicago Water from
Oak Lawn on a short-term basis from time to time, which purchases are subject to the standards
set forth in Section 7.D of this Agreement and will not adversely affect the Municipal Customers.
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“Equitable Return” means the amount set forth as follows:
(A)

for purposes of this definition, the following further terms are defined:

(1)
“Annual Increase” means an increase in the rate of return over the
rate for the prior Fiscal Year equal to the greater of 2% or the increase in the PPI,
year over year, as most recently published;
(2)
“Initial Rate” means $0.05 (5 cents) per 1,000 gallons of Chicago
Water delivered under this Agreement;
(3)
“Subsequent Rate” means $0.10 (10 cents) per 1,000 gallons of
Chicago Water delivered under this Agreement;
(B)
For the Fiscal Year 2014 and each Fiscal Year thereafter until the end of the
Fiscal Year 2020, Equitable Return shall be the Initial Rate;
(C)
For the Fiscal Year 2021 and each Fiscal Year thereafter until the end of the
Fiscal Year after the Fiscal Year in which the 2013 Regional System Improvements are
Substantially Complete and Operational, Equitable Return shall be the Subsequent Rate;
and
(D)
For each Fiscal Year thereafter Equitable Return means the rate of such
return for the prior Fiscal Year plus the Annual Increase.
“Executive Consent Obtained” means such term as is defined in Section 26.
“Existing Southeast Customer Contracts” means the contracts in place as of July 1, 2013,
pursuant to which Oak Lawn is supplying the Southeast System Customers with Chicago Water
through the Oak Lawn Regional Water System and the Oak Lawn Southeast System.
“Favorable Provision” means any provision that is more advantageous to or protective of
the interests of any other Municipal Customer or Future Water Customer than the provisions of
this Agreement are to the interests of the Southwest System Customers; provided, however, that it
shall not include any provision that is temporary in nature and addresses unique circumstances
applicable only to the other Municipal Customer or Future Water Customer.
“Financing Plan and Parameters” means a plan and related parameters for the financing
of the construction of one or more System Projects. Each Financing Plan and Parameters shall
include (but are not limited to) the following elements: a description of the proposed Bonds,
including the source of funds of the proposed Bonds, the structure (fixed, variable or other), the
maximum principal amount, interest rate parameters, duration of the repayment period, and the
time at which repayments by Oak Lawn will be required (if such repayment schedule necessitates
that such Capital Costs and Charges be billed and payable on a schedule other than quarterly as
described in Section 15.B), and the maximum amounts for the various reserve funds or accounts
required in connection therewith.
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“Fiscal Year” means the fiscal year of Oak Lawn and is the calendar year, January 1
through December 31; provided, however, that Oak Lawn may change its fiscal year or the fiscal
year solely as it relates to the Oak Lawn Regional Water System from time to time upon reasonable
notice to the Municipal Customers and upon taking reasonable transitional measures with respect
to budgeting and establishment of rates.
“Force majeure” means acts of God, strikes, lockouts or other industrial disturbances, acts
of a 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, landslides, lightning,
earthquakes, fires, hurricanes, tornadoes, 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 failure of Chicago Water supply, and inability on the
part of Oak Lawn to deliver Chicago Water, or of any Municipal Customer to receive Chicago
Water, that is not as a result of the Party’s own actions or inactions, and on account of any other
causes not reasonably within the control of the Party claiming such inability.
“Full Water Requirements” means, with respect to a Municipal Customer, the amount of
Chicago Water necessary from time to time to meet the potable water requirements of (1) all then
current customers served by the Municipal Customer Water System (including municipal use
where applicable) whether within or outside of the corporate limits or applicable service area of
the Municipal Customer, and (2) all then current customers served by a Municipal Customer’s
wholesale Water System, if any.
“Future Improvements” means future improvements to a Municipal Customer Water
System involving structures for the receipt of Chicago Water from Oak Lawn.
“Future Series Bonds” means, and is limited to, Bonds the proceeds of which are necessary
or advisable to accomplish any lawful corporate purpose of the Oak Lawn Regional Water System,
including but not limited to the following: (1) to repair, replace, maintain, rehabilitate or otherwise
make more efficient or usable, or to improve the Oak Lawn Regional Water System in a manner
to continue to serve or to better serve the Municipal Customers; (2) to otherwise improve or extend
the Oak Lawn Regional Water System in a manner, which will not be likely to increase the costs
to the Municipal Customers of Chicago Water service over the term of this Agreement; or (3) will
result in long-term benefits to Oak Lawn and to the Municipal Customers, and includes Bonds in
one or more series, issued from time to time, to refund or further refund such Bonds.
“Future Water Customers” means municipalities or private entities with whom Oak Lawn
may enter into future written agreements to supply Chicago Water through the Oak Lawn Regional
Water System.
“IDNR” means the State of Illinois Department of Natural Resources or a successor to the
applicable responsibilities of such department.
“IEPA” means the State of Illinois Environmental Protection Agency or a successor to the
applicable responsibilities of such agency.
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“Major Capital Costs” means, for any Fiscal Year, those acquisitions, repairs,
replacements, rehabilitations, or improvements which would qualify as System Repairs but for
their cost, either as a discrete Repair Item or due to the aggregate of such costs; provided, however,
such term shall not include any costs of the 2013 Regional System Improvements.
“Matteson” means the Village of Matteson, Illinois.
“Meters, Valves and Controls” means the necessary meter vaults and water meters for
measuring properly the quantity of Chicago Water delivered under this Agreement and the
structures Oak Lawn deems necessary to house such equipment and devices.
“Mokena” means the Village of Mokena, Illinois.
“Moody’s” means Moody’s Investors Service, Inc., its successors and assigns, and, if such
corporation shall no longer perform the functions of a securities rating agency, “Moody’s” shall
be deemed to refer to any other nationally recognized securities rating agency designated by Oak
Lawn.
“Municipal Customer Improvements” means improvements planned for construction by
the Municipal Customers as set forth in Exhibit “I”.
“Municipal Customers” means the current municipal customers of the Oak Lawn Regional
Water System as follows: (1) the Oak Lawn Retail Water System; (2) Chicago Ridge; (3) Country
Club Hills as served by the Oak Lawn Southeast System; (4) Matteson as served by the Oak Lawn
Southeast System; (5) Mokena as served through the Tinley Park Branch System; (6) New Lenox
as served through the Tinley Park Branch System; (7) Oak Forest; (8) Olympia Fields as served
by the Oak Lawn Southeast System; (9) Orland Park; (10) Palos Hills, (11) Palos Park; and (12)
Tinley Park as served in part through the Tinley Park Branch System.
“Municipal Customer Water System” means the retail Water System currently owned and
operated by each Municipal Customer.
“Municipal Manager” means the chief administrative officer of the Municipal Customer
(whose title shall usually be “Village [City] Manager” or “Village [City] Administrator”).
“New Lenox” means the Village of New Lenox, Illinois.
“New Series Bonds” means the one or more series of Bonds that will be issued by
Oak Lawn for the purpose of financing the cost of the 2013 Regional System Improvements, and
includes Bonds in one or more series, issued from time to time, to refund or further refund such
Bonds.
“New Southeast Customer Agreements” means the Chicago Water sale, purchase and
service agreements between Oak Lawn and the Southeast System Customers, based upon a
Conforming Agreement, as and if executed and delivered on or before December 31, 2014.
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“North Customer Agreements” means the Chicago Water sale, purchase and service
agreements between Oak Lawn and North System Customers, based upon a Conforming
Agreement, as and if executed and delivered on or before December 31, 2014.
“North System Customers” means Chicago Ridge, Palos Hills, and Palos Park.
“Oak Forest” means the City of Oak Forest, Illinois.
“Oak Lawn” means the Village of Oak Lawn, Illinois.
“Oak Lawn Regional Water System” means all real or personal property now in existence
or obtained in the future used or useful in the treating (if and to the extent applicable), pumping,
and maintenance of water delivery or transmission of Chicago Water to the Municipal Customers,
Future Water Customers and Emergency Water Customers, except as follows: real or personal
property obsolete or deemed, in the reasonable discretion of Oak Lawn, to be no longer used or
useful to the Oak Lawn Regional Water System, and also such conduit or other pipes and
appurtenances to be purchased solely at the cost of Oak Lawn for any of its corporate purposes
and laid in easements acquired in connection with the construction and operation of said system.
“Oak Lawn Reserved Share” means 5 million gallons of water per day reserved to
Oak Lawn above and beyond the rights granted under this Agreement to the Oak Lawn Retail
Water System to Chicago Water for the use of such Oak Lawn Retail Water System.
“Oak Lawn Reserved Share Customer” means a municipality or private entity purchasing
Chicago Water from Oak Lawn and from the Oak Lawn Reserved Share.
“Oak Lawn Retail Water System” means that portion of the Oak Lawn Water System that
is used to service its retail customers, as now in existence and as improved in the future.
“Oak Lawn Southeast System” means the system owned and operated by Oak Lawn
serving the Southeast System Customers.
“Old Bonds” means outstanding bonds issued by Oak Lawn, the proceeds of which were
used to acquire, construct and install the portions of the Oak Lawn Regional Water System as it
now exists, and are as shown (with related debt service requirements) in Exhibit “K” attached
hereto, and includes bonds in one or more series, issued from time to time, to refund or further
refund such bonds; and the debt service requirements payable by the Municipal Customers on the
Old Bonds are as set forth in Exhibit “K”.
“Old Bonds Special Connection Fee” means such term as is described in Section 21.D and
Exhibit “K”.
“Olympia Fields” means the Village of Olympia Fields, Illinois.
“Operation and Maintenance Costs” means and includes the cost of Chicago Water
pursuant to Section 15.A(1) of this Agreement, Electricity Costs, Pump Station Maintenance
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Costs, Transmission Main Maintenance Costs and System Operations Costs. All cost items
assigned to any of these categories of costs of the operation and maintenance of the Oak Lawn
Regional Water System shall be as itemized in the budget and as set forth in the Budget Template
and to be listed generally in the format included in the Budget Template; provided, however, such
categories shall exclude, expressly, depreciation or amortization costs or charges or costs or
charges allocated and billed as Capital Costs and Charges; and, provided, further, that in the event
of any dispute as to the allocation of any Operations and Maintenance Costs, if it shall be
determined that a cost is not properly allocable to any of the Electricity Costs, Pump Station
Maintenance Costs or Transmission Main Maintenance Costs, in any re-computation, then such
cost shall be deemed a System Operations Cost and be recouped in that manner.
“Orland Park” means the Village of Orland Park, Illinois.
“Orland Spur One Main” means the portion of the existing transmission main owned by
Orland Park that begins at 146th Street and Central Avenue and ends at the existing Point of
Delivery to Orland Park.
“Orland Spur Two Main” means a new transmission main to be owned by Orland Park
that begins at 151st Street and the ComEd Corridor west of Harlem Avenue and ends at the existing
Point of Delivery to Orland Park and is located in right-of-way other than 151st Street.
“Other Agreement” means an Oak Lawn contract or agreement for water sale, purchase or
service with another Municipal Customer or Future Water Customer, other than an Oak Lawn
Reserved Share Customer, that is approved by a party to such contract or agreement during one of
the following periods: (i) within ninety (90) days prior to the approval of this Agreement by any
of the Southwest Customers, (ii) any time after any of the Southwest Customers have approved
this Agreement, or (iii) at any time during the Term of this Agreement or any extension of the
Term.
“Other Non-Operating Charges” means charges or assessments to provide (1) a reserve
for Operation and Maintenance Costs, (2) Equitable Return, (3) reserves for insurance purposes,
whether to provide for tort or other liabilities or for insurance against damage or destruction or
condemnation of the Oak Lawn Regional Water System, (4) net additional charges required by a
rate covenant or rate covenants as made by Oak Lawn in connection with the issuance of Bonds,
requiring rates for the Oak Lawn Regional Water System to be sufficient to provide for Operation
and Maintenance Costs, payment of Bonds, and a certain additional percentage of Bond payments
for what is known as “coverage,” deemed necessary or appropriate to obtain a rating in the second
highest rating category by one or more appropriate rating agencies so providing a rating for Bonds
(commonly referred to as “AA” or “Aa”), but in no event shall such coverage ratio be greater than
1.35, as may be set forth in any proceeding, resolution or ordinance or document so authorized,
such as an indenture, of Oak Lawn providing for the issuance of Bonds, and which charge or
assessment is not included within the definition of Capital Costs and Charges, and (5) amounts
assessed for the Renewal, Repair and Replacement Reserve Fund.
“Palos Hills” means the City of Palos Hills, Illinois.
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“Palos Park” means the Village of Palos Park, Illinois.
“Participating Customers” means the Municipal Customers and Future Water Customers
(as more fully defined in Section 21.B).
“Party” or “Parties” means Oak Lawn and one or more of the Municipal Customers
signatory hereto.
“Permitted Borrowings” means such term as is defined in Section 4.D, relating to the
issuance of Future Series Bonds.
“Points of Delivery” means points of delivery of Chicago Water from the Oak Lawn
Regional Water System to the Oak Lawn Southeast System Municipal Customers and to Tinley
Park on behalf of the Tinley Park Branch System and the points of delivery to each of the other
Municipal Customer Water Systems, all as shown in Exhibit “B” attached hereto.
“PPI” means the annual sum of the twelve (12) monthly increases or decreases in the
Producer Price Index for Total Manufacturing Industries, not seasonally adjusted, as such monthly
indexes appear in the PPI Detailed Report as published by the U.S. Department of Labor, Bureau
of Labor Statistics, as finalized in May of each year for the previous calendar year, or if such index
is no longer available, a reasonable replacement index.
“Projected Consumption” means the projected highest Chicago Water consumption of a
Future Water Customer for any twelve (12) month period during the three years following the
Connection Fee Date.
“Proportionate Share” means the share of the Capital Costs and Charges as charged under
this Agreement and to be payable by each of the Municipal Customers, determined using the Cost
Methodology, as a fair and equitable allocation, and is as set forth conclusively for all of the
Municipal Customers as shown in Exhibit “E” attached hereto (said Exhibit “E” set forth in the
alternative—Alternative 1 shall apply if Oak Lawn and the Southeast System Customers do not
enter into New Southeast Customer Agreements and Alternative 2 shall apply if such Agreements
be so entered into); provided, however, that the Proportionate Shares may be modified pursuant to
Section 4.D(4).
“Pump Station Maintenance Costs” means all costs assigned to the maintenance of pumps
and pump stations including System Repairs relating to same as reflected in the budget as set forth
in the Budget Template, allocated to the Oak Lawn Retail Water System and to each Municipal
Customer in accordance with the relative shares as set forth in Exhibit “G” attached hereto.
“Regional System Revenues” means all revenues from whatever source derived of the
Oak Lawn Regional Water System, including all Municipal Customers; provided, however,
Oak Lawn may exclude portions of such revenues from the lien of or the right to payment from
any Bonds.
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“Regional System Revenue Bonds” means, collectively, New Series Bonds and Future
Series Bonds, as more fully defined in Section 4.
“Renewal, Repair and Replacement Reserve Fund” means the fund to be established by
the Oak Lawn Regional Water System as provided by this Agreement to be used to provide a
source of funds for Major Capital Costs, System Repairs, and Emergency Event Costs.
“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies Inc., its successors and assigns, and, if such entity shall no longer perform the functions
of a securities rating agency, “S&P” shall be deemed to refer to any other nationally recognized
securities rating agency designated by Oak Lawn.
“Security Deposit” means such term as is defined in Section 20.C.
“Southeast System Customers” means Country Club Hills, Matteson, and Olympia Fields.
“Southwest System Customers” means Mokena, New Lenox, Oak Forest, Orland Park and
Tinley Park.
“Special Connection Fee” means a charge to a Future Water Customer (as more fully
defined in Section 21.B).
“Substantially Complete and Operational” means the status of the 2013 Regional System
Improvements as substantially complete and operational, as certified by the independent engineer
in responsible charge of the project, which certification shall include a statement that the system
as so improved is then capable of delivering not less than 95% of the required Chicago Water to
be supplied to the Southwest System Customers pursuant to this Agreement in the year 2030.
“System Operations Costs” means and includes those costs assigned to the operation and
maintenance of the Oak Lawn Regional Water System including System Repairs but not including
the cost of Chicago Water pursuant to Section 15.A(1) of this Agreement, Electricity Costs, Pump
Station Maintenance Costs, and Transmission Main Maintenance Costs. Costs not itemized on the
Budget Template that are not properly charged to any other category of Operations and
Maintenance Costs may be added to this definition of System Operations Costs, and allocations of
costs shown on the Budget Template may be modified, only by Executive Consent Obtained;
provided, however, that where Oak Lawn proposes to add a cost to this definition based on
generally accepted accounting principles, Oak Lawn may do so without Executive Consent
Obtained if it demonstrates that (1) the cost due to such principles is a required item and not a
discretionary item, (2) Oak Lawn’s proposed implementation is an efficient and cost effective
manner of implementation of the requirement, and (3) the cost does not add a cost to the Southwest
System Customers in an amount of more than $0.0125 (1.25 cents) per 1,000 gallons of Chicago
Water delivered times the gallons so delivered in the Fiscal Year in which it is added; and provided
further that Oak Lawn may not further increase that cost in any subsequent Fiscal Year without
Executive Consent Obtained.
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“System Project” means the proposed 2013 Regional System Improvements and each
future Oak Lawn Regional Water System acquisition, repair, replacement, improvement or
extension, whether paid for by Regional System Revenue Bonds or other sources of funds.
“System Repairs” means, for any Fiscal Year, those acquisitions, repairs, replacements,
rehabilitations, or improvements, including for any Emergency Events (each, a “Repair Item”),
necessary or advisable in the reasonable discretion of Oak Lawn for the continued efficient and
effective operation of the Oak Lawn Regional Water System the costs of which do not exceed
$300,000 for Fiscal Year 2014, and for each Fiscal Year thereafter, said sum of $300,000 adjusted
for any increase or decrease in the PPI from that in effect for the year 2014.
“Tax-Advantaged Status” means a status governed by federal income tax law excluding
from gross income for federal income tax purposes of the interest on any Bond or Bonds or the
entitlement to a credit payment from the United States Treasury as relates to any Bond or Bonds.
“Tax Laws” means the federal income tax laws, as amended from time to time, including
but not limited to, Section 141 of the Internal Revenue Code of 1986, as amended, and the Treasury
Regulations or any rulings promulgated thereunder or as affected by a decision of any court of
competent jurisdiction.
“Tinley Park” means the Village of Tinley Park, Illinois.
“Tinley Park Branch System” means a system not owned or operated by Oak Lawn serving
Tinley Park, Mokena and New Lenox, and which may serve the Illinois American Water Company
at its service area in the Village of Orland Hills and vicinity, and shall not be part of the Oak Lawn
Regional Water System.
“Transmission Main Maintenance Costs” means all costs assigned to the maintenance of
transmission elements of the Oak Lawn Regional Water System including pipes, and Meters,
Valves and Controls, and including System Repairs relating to the same as reflected in the budget
as set forth in the Budget Template, and allocated to the Oak Lawn Retail Water System and to
each Municipal Customer in accordance with the relative shares as set forth in Exhibit “H”.
“Water System” means a municipal water system for the supply of water, including but not
limited to all facilities and equipment, land, easements, rights-of-way over lands and waters,
pumping, storage facilities, mains, pipelines and appurtenances acquired and used or useful for the
purposes of treating, providing and transmitting water to customers of such municipality, and also
includes, where in place, such facilities, equipment, land, water rights, easements, rights-of-way,
and appurtenances so acquired and used or useful for the purpose of taking and treating water.
“2013 Financing Plan and Parameters” means the Financing Plan and Parameters for the
2013 Regional System Improvements as set forth in Exhibit “O” hereto.
“2013 Regional System Improvements” means improvements and expansions to the
Oak Lawn Regional Water System determined by Oak Lawn with the goal of providing Municipal
Customers with an adequate supply of Chicago Water; and such improvements and expansions
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shall include but not be limited to the installation of a “West Side Transmission Main” and
associated piping, valves, pump station improvements, standby engine generator improvements,
and electrical distribution and motor control equipment improvements; and the preliminary
description of which improvements is as depicted in Exhibit “C” attached hereto; and include,
further, all legal, financial, engineering, advisory, Bond issuance and reserves, and other
reasonably related costs of providing and financing such improvements or expansions.
“2030 Allocation” means the allocation of Chicago Water each Municipal Customer
receives from the IDNR for the year 2030, fixed for purposes of this Agreement at the amounts
shown in Exhibit “D”.
Certain terms may be defined in the text above and below.
Section 2.

Oak Lawn to Serve and Municipal Customers to Take.

A. Basic Duties. Subject to the terms of this Agreement, Oak Lawn will provide and
serve Chicago Water to the Municipal Customers through the Oak Lawn Regional Water System,
and the Municipal Customers shall take Chicago Water and pay for same.
B. Nature of Payment Obligation; Take or Pay Obligation. Payments to be made under
this Agreement shall be an operation and maintenance expense of each Municipal Customer Water
System. Each Municipal Customer covenants that it will expressly provide in any future
ordinance, resolution or other proceeding which obligates its Municipal Customer Water System
for the payment of money that it will expressly declare payments pursuant to this Agreement to be
an operation and maintenance expense. All Capital Costs and Charges due and payable hereunder
shall be due and payable without setoff or counterclaim and irrespective of whether such supply
of Chicago Water is ever furnished, made available or delivered to the Municipal Customer from
the 2013 Regional System Improvements or whether any project for the supply of Chicago Water
contemplated by this Agreement is completed, operable or operating and notwithstanding any
suspension, interruption, interference, reduction or curtailment of the supply of Chicago Water
from any such project.
Section 3. Conditions Precedent and Subsequent. It is expressly understood and
agreed that any obligation on the part of Oak Lawn to deliver Chicago Water from the Oak Lawn
Regional Water System as improved by the 2013 Regional System Improvements shall be
expressly conditioned upon the following: (1) the Chicago-Oak Lawn Agreement being in full
force and effect during the duration of this Agreement and Oak Lawn’s ability to secure and
maintain an adequate supply of Chicago Water under the Chicago-Oak Lawn Agreement.
Notwithstanding anything contained herein to the contrary, Oak Lawn shall not be obligated to
supply Chicago Water in volume, flow rate or quality in excess of the Chicago Water which
Chicago supplies to Oak Lawn; (2) approval by Chicago when required pursuant to the
Chicago-Oak Lawn Agreement; (3) sale of the New Series Bonds, obtaining other financing, or a
combination of New Series Bonds and other financing, in an amount or amounts sufficient to
assure payment of all costs of the 2013 Regional System Improvements; (4) obtaining all necessary
material, labor and equipment necessary for completion of the 2013 Regional System
Improvements; and (5) receiving the necessary permits and approvals of all federal, state and local
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governmental entities and agencies having jurisdiction over the 2013 Regional System
Improvements or any aspect of same.
Section 4.

Bonds; Finance.

A. Regional System Revenue Bonds. Oak Lawn and the Southwest System Customers
understand and agree as to the following: (1) Old Bonds remain outstanding, are the obligations
of certain Municipal Customers and are payable directly to Oak Lawn, not as Regional System
Revenues, but as an independent obligation of the named Municipal Customers, all as described
in Exhibit “K”; (2) Oak Lawn intends to issue New Series Bonds to pay the costs of the 2013
Regional System Improvements, some of which costs have already been incurred and paid and
will be reimbursed from the proceeds of New Series Bonds; (3) New Series Bonds will be payable
from Regional System Revenues; (4) for the proper management and operation of the Oak Lawn
Regional Water System in the future, Oak Lawn intends to issue, from time to time, Future Series
Bonds, payable from Regional System Revenues; and (5) all such Bonds except the Old Bonds as
enumerated shall constitute the “Regional System Revenue Bonds”.
B. Plan of Finance and Issuance of New Series Bonds for Purposes of 2013 Regional
System Improvements. Oak Lawn shall use the proceeds of any New Series Bonds for paying the
costs of the 2013 Regional System Improvements and for paying the costs of the refunding of said
bonds from time to time in accordance with this Section 4.B and Section 4.C.
(1)
Oak Lawn has submitted to the Municipal Customers a plan and parameters
for the financing of the construction (collectively, “2013 Financing Plan and
Parameters”) of the 2013 Regional System Improvements with the New Series Bonds.
The 2013 Financing Plan and Parameters are set forth in Exhibit “O” hereto. The
2013 Financing Plan and Parameters so submitted are hereby approved by the Southwest
System Customers.
(2)
The issuance of any New Series Bonds by Oak Lawn for the purpose of
paying the costs of the 2013 Regional System Improvements shall be conditioned upon the
following:
(a)
If prior to the issuance of any New Series Bonds for the purpose of
2013 Regional System Improvements, Oak Lawn determines that its proposed
financing will be in compliance with the Financing Plan and Parameters, Oak Lawn
shall provide written notice to each Municipal Customer of such financing not less
than forty-five (45) calendar days prior to the issuance of the New Series Bonds,
which notice shall include a discussion demonstrating that the proposed New Series
Bonds will be in compliance with the Financing Plan and Parameters and be
accompanied by a certificate from a registered municipal advisor that in his or her
(their) opinion, the proposed New Series Bonds will be in compliance with the
Financing Plan and Parameters; provided, however, that no approval or consent of
any kind will be required from the Municipal Customers in connection with the
issuance of said New Series Bonds; or
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(b)
If prior to the issuance of any New Series Bonds for the purpose of
paying the costs of the 2013 Regional System Improvements, Oak Lawn
determines that its proposed financing will not be in compliance with the Financing
Plan and Parameters, Oak Lawn shall provide to each Municipal Customer
sufficient information to demonstrate why the proposed New Series Bonds will not
comply with the Financing Plan and Parameters and shall explain the details of the
proposed New Series Bonds. In this event, Oak Lawn shall not issue any portion
of the New Series Bonds without Corporate Consent Obtained. Such consent may
be requested for either the specific Bonds then to be issued or for an amendment to
the subject Financing Plan and Parameters, or both.
C. Issuance of New Series Bonds for Refunding Purposes. The issuance of any New
Series Bonds by Oak Lawn for a refunding purpose shall be conditioned upon the following:
(1)
If Oak Lawn determines to issue New Series Bonds for refunding purposes
and the proposed debt service for said refunding bonds will be in compliance with the
Financing Plan and Parameters, Oak Lawn shall provide written notice to each Municipal
Customer not less than forty-five (45) calendar days prior to the issuance of said refunding
Bonds, which notice shall include a discussion demonstrating that the proposed New Series
Bonds will be in compliance with the Financing Plan and Parameters and be accompanied
by a certificate from a registered municipal advisor that in his or her (their) opinion, the
proposed New Series Bonds will be in compliance with the Financing Plan and Parameters;
then such refinancing may be undertaken by Oak Lawn without the consent of the
Municipal Customers; or
(2)
If Oak Lawn determines that the proposed debt service on said refunding
bonds will not be in compliance with the Financing Plan and Parameters, Oak Lawn shall
provide to each Municipal Customer sufficient information to demonstrate why the
proposed New Series Bonds will not comply with the Financing Plan and Parameters and
shall explain the details of the proposed New Series Bonds. In this event, Oak Lawn shall
not issue any portion of the New Series Bonds for refunding purposes without Corporate
Consent Obtained. Such consent may be requested for either the specific Bonds then to be
issued or for an amendment to the subject Financing Plan and Parameters, or both.
D. Plan of Finance; Issuance of Future Series Bonds for Non-Refunding Purposes. The
issuance of any Future Series Bonds for non-refunding lawful corporate purposes of the Oak Lawn
Regional Water System by Oak Lawn shall be conditioned upon the following:
(1)
For any issue of Future Series Bonds that meets each of the following
conditions (“Permitted Borrowings”);
(a)
debt service on all Permitted Borrowings shall not exceed $100,000
for Fiscal Year 2014 and, for each Fiscal Year thereafter, said sum adjusted for any
increase or decrease in the PPI from that in effect for the year 2014; and
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(b)
the term of any given Permitted Borrowing shall not be longer than
ten (10) years;
Oak Lawn shall provide written notice to each Municipal Customer of such Permitted
Borrowing not less than thirty (30) days prior to the issuance of same; provided, however,
that no approval or consent will be required from the Municipal Customers.
(2)
Further, for any issue of Future Series Bonds that meets each of the
following parameters (“Emergency Borrowings”), Oak Lawn shall be authorized to issue
such Future Series Bonds:
(a)

If the Bonds are to be issued to pay Emergency Event Costs; and

(b)

Pursuant to Executive Consent Obtained.

For purposes of this Section 4.D(2), notice to a Municipal Customer shall be by telephone
and confirmed in writing immediately by notice pursuant to Section 34 of this Agreement.
Consent or denial of consent must be received in writing by email received within one
week after the receipt of the written notice.
(3)
For any Future Series Bonds that do not constitute Permitted Borrowings or
Emergency Borrowings, Oak Lawn shall not issue such Future Series Bonds without
Corporate Consent Obtained. Such consent shall be requested pursuant to a new Financing
Plan and Parameters relating to the project or improvements then proposed. In the event a
Financing Plan and Parameters is approved, each series of Future Series Bonds issued
pursuant thereto shall be subject to the same procedural provisions as for New Series
Bonds, contained at Section 4.B(2)(a) and (b), as applicable.
(4)
In the event that the Southeast System Customers and Oak Lawn enter into
the New Southeast Customer Agreement or a Conforming Agreement, the Proportionate
Shares are as set forth in the table for that purpose in Exhibit “E”. That set of Proportionate
Shares is based on the Oak Lawn Regional System being comprised of the physical assets
of the System as it exists on the Effective Date and as improved by the 2013 Regional
System Improvements. It is possible that a future System Project could be proposed that
provides substantial improvements that benefit only the Southeast System Customers (as
opposed to routine maintenance and repair of existing facilities) which proposal would
affect Proportionate Shares (increasing same for the Southeast System Customers so
served). It is expressly acknowledged that a proposal for Future Series Bonds to pay for
such a System Project shall include a new proposed table of Proportionate Shares supported
by the Cost Methodology.
E. Issuance of Future Series Bonds for Refunding Purposes. The issuance of any Future
Series Bonds by Oak Lawn for refunding purposes shall be conditioned upon the following:
(1)
If Oak Lawn determines to issue Future Series Bonds for refunding
purposes and the proposed debt service for the refunding bonds will be in compliance with
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a given Financing Plan and Parameters previously approved pursuant to Subsection D(3)
of this Section above, Oak Lawn shall provide written notice to each Municipal Customer
not less than forty-five (45) days prior to the issuance of said refunding Bonds, which notice
shall include a discussion demonstrating that the proposed Future Series Bonds will be in
compliance with the Financing Plan and Parameters and be accompanied by a certificate
from a registered municipal advisor that in his or her (their) opinion, the proposed Future
Series Bonds will be in compliance with the Financing Plan and Parameters; then such
refinancing may be undertaken by Oak Lawn without the consent of the Municipal
Customers, or
(2)
If Oak Lawn determines that the proposed issuance of Future Series Bonds
will not be in compliance with a Financing Plan and Parameters previously approved
pursuant to Section 4.D(3), Oak Lawn shall provide to each Municipal Customer sufficient
information to demonstrate why the proposed Future Series Bonds will not comply with
the Financing Plan and Parameters and shall explain the details of the proposed Future
Series Bonds. In this event, Oak Lawn shall not issue Future Series Bonds for refunding
purposes without Corporate Consent Obtained. Such consent may be requested for either
the specific Bonds then to be issued or for an amendment to the subject Financing Plan and
Parameters, or both.
F. Cash Contributions. A Municipal Customer may provide a cash contribution at the
time Oak Lawn proposes to issue any Bonds which are not Permitted Borrowings, Emergency
Borrowings or Bonds to be issued to the IEPA pursuant to its water facilities loan program (or
successor program) upon the terms and conditions as follows:
(1)
Within thirty (30) days after receipt of notice by Oak Lawn of its intention
to issue such Bonds, a Municipal Customer shall notify Oak Lawn of its intention to deliver
cash for all or a part of such Municipal Customer’s Proportionate Share of such Bond issue.
Such notice shall be irrevocable and shall bind the Municipal Customer to pay to Oak Lawn
for deposit into the appropriate project or refunding account the amount of such cash on or
before the date of the closing of such Bonds. Oak Lawn shall reduce the size of the
proposed Bond issue by the amount of the cash contribution to be supplied by the
Municipal Customers.
(2)
In consideration of the cash contribution, the Municipal Customer shall be
deemed to have loaned the Oak Lawn Regional Water System such cash and have acquired
a repayment obligation calculated as if the Municipal Customer shall have acquired a Bond
having the position of a third lien Bond within the accounts of the Oak Lawn Regional
Water System, which third lien Bond shall be deemed to amortize at the same rate, bearing
the same rate or rates of interest, for the same term of years as the Bonds against which the
cash contribution shall have been made.
(3)
In each month in which a Capital Costs and Charges payment is due, Oak
Lawn shall assess the amount necessary to repay the loan represented by the deemed Bond
described above, including assessing the Municipal Customer to whom the repayment is
due. Upon the payment due dates of the loan represented by the deemed Bond described
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above, the Municipal Customer shall be credited with the amounts so due to the extent
funds are available in the fund or account from which third lien Bonds are payable, such
credit to be applied against the next monthly bill due from such Municipal Customer for
all its share of Aggregate Costs.
G. Other System Project and Related Financing Permitted. Notwithstanding any other
provision of this Agreement, Oak Lawn may proceed with a System Project and the payment of
the costs of such System Project upon the following terms and conditions:
(1)
Oak Lawn shall have sought approval of such System Project and related
financing, if financing is contemplated, in accordance with the other terms and conditions
of this Agreement and shall not have received the necessary consent (either Executive
Consent Obtained or Corporate Consent Obtained, as applicable) to such System Project
or to the related issuance of Future Series Bonds.
(2)
Oak Lawn shall notify the Municipal Customers of its intent to acquire and
construct the System Project notwithstanding that consent has not been obtained.
(3)
Oak Lawn shall construct and operate the System Project in such a manner
as shall not have any adverse impact on or be detrimental to its ability to provide Chicago
Water to all the Municipal Customers as required by this Agreement.
(4)
The cost of such System Project shall be borne by Oak Lawn itself or by
Oak Lawn and such other persons as may agree to pay for all or a portion of same pursuant
to payments which are to be made either by a source of funds other than revenues of a
Municipal Customer Water System (such as cash on hand not derived from Regional
System Revenues or the proceeds of general obligation bonds) or, if payable from revenues
of a Municipal Customer Water System, such payments are wholly subordinated to all
payments of such Municipal Customer due under the terms of this Agreement.
Section 5. Limitation of Use of Oak Lawn Regional Water System. Without Executive
Consent Obtained of the Municipal Customers affected by the proposed retail sales, Oak Lawn
shall not engage in retail sales or distribution of Chicago Water to any residents or customers of
(a) the Municipal Customers (except for customers of the Oak Lawn Retail Water System) or
(b) the Municipal Customers’ customers.
Section 6.

Water Supply.

A. Serve and Purchase Full Water Requirements; Exceptions. Subject to the provisions
stated in this Agreement, each Municipal Customer agrees to purchase from Oak Lawn, and
Oak Lawn agrees to sell to such Municipal Customer, an amount of Chicago Water necessary to
serve its Full Water Requirements; provided, however, that Oak Lawn’s obligation to each
Municipal Customer to deliver Chicago Water hereunder shall be limited as follows: (1) prior to
the completion of construction of the 2013 Regional System Improvements, the amount of Chicago
Water to be delivered to any Municipal Customer shall be subject to the limitations of the existing
Oak Lawn Regional Water System; (2) for all Municipal Customers, to a maximum annual amount
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determined on the basis of the then Current Year Allocations of such Municipal Customer and any
wholesale customer of such Municipal Customer; and (3) for all Municipal Customers, to a
maximum daily amount not in excess of such Municipal Customer’s Daily Peaking Factor. The
Parties understand and agree that the Oak Lawn Regional Water System may likewise serve the
Oak Lawn Southeast System, as described above. In the event that due to limitations of the Lake
Michigan Water allocations by IDNR or Oak Lawn Regional Water System incapacities, the Full
Water Requirements of a Municipal Customer are not able to be served, Municipal Customers may
seek an alternate source of supply of water to provide the difference between what the Oak Lawn
Regional Water System is capable of providing, taking into account such IDNR allocations, and
Full Water Requirements. The Oak Lawn Regional Water System incapacities giving rise to the
ability of Municipal Customers to seek an alternate source of supply of water must be evidenced
by either (a) express acknowledgement by Oak Lawn or (b) failure or inability of the Oak Lawn
Regional System to deliver the Full Water Requirements to a Municipal Customer for not less than
ten (10) days a month for three (3) consecutive months, which failure or inability is not due to (i) a
break or damage to the Oak Lawn Regional Water System which is being repaired or
(ii) construction or reconstruction within the Oak Lawn Regional Water System pursuant to the
Asset Management Program.
B. Continuous Water Supply. Oak Lawn undertakes to use reasonable care and diligence
to provide a continuous supply of Chicago Water as herein provided for, but reserves the right at
any time to turn off temporarily the Chicago Water in its mains for emergency and maintenance
purposes. Oak Lawn shall give to the Municipal Customers notice not less than fourteen (14) days
in advance of any such turn-off, except that in emergencies it shall give notice which is reasonable
under the particular circumstances of any turn-off for emergency purposes. If, at any time during
the term of the Agreement, the Total Regional System Design Capacity Available, as set forth in
Exhibit “D”, is demonstrated to be less than that set forth in Exhibit “D”, based upon the
methodology set forth for long-term capacity in Exhibit “L”, then, Oak Lawn shall immediately
undertake a system design capacity study to determine the cause of the deficiency. Such study
shall be performed by an independent consulting engineer and the result of the study, including its
recommendations, shall be provided to the Municipal Customers for review and comment. If the
deficiency is the result of an operational or maintenance issue requiring no improvement to the
Oak Lawn Regional Water System, Oak Lawn shall correct the cause of the deficiency as soon as
practicable and demonstrate that the System design capacity has been restored. If the deficiency
requires further improvements to the Oak Lawn Regional Water System to correct, Oak Lawn shall
coordinate and provide such improvements as soon as practicable. Such improvements shall be
deemed a “System Project” and shall generally entail: (1) commencing a study of the improvement
needed; (2) preparing a design (i.e., plans and specifications) of the improvement; and
(3) obtaining funding pursuant to this Agreement and thereupon constructing the improvement. In
addition to any other rights under this Agreement, the Municipal Customers shall have the right to
review and comment on the proposed System Project and all related studies and designs prepared
by or for Oak Lawn.
C. Delivery of Additional Water. Each Municipal Customer may request from
Oak Lawn the use of Available Capacity during the term of this Agreement. Such a request shall
be for up to a one-year period as specified in the request. Such use shall not be unreasonably
denied by Oak Lawn, provided that: (1) an independent consulting engineer selected by Oak Lawn
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has determined that Available Capacity exists using the methodology set forth in Exhibit “L” and
such determination has been approved by the Executive Consent Obtained of Municipal Customers
having not less than seventy-five percent (75%) of the 2030 Allocations; (2) the requesting
Municipal Customer’s use of Available Capacity will not cause the Municipal Customer to exceed
its Current Year Allocation for the year in which the request is made, except to the extent permitted
by law; (3) the requesting Municipal Customer’s use of Available Capacity will not adversely
affect Oak Lawn’s ability to deliver Chicago Water to other Municipal Customers as required by
contracts with those Municipal Customers; and (4) the requesting Municipal Customer’s use of
Available Capacity does not compromise Oak Lawn’s ability to comply with the terms and
conditions of the Chicago-Oak Lawn Agreement. The Parties understand that the use of Available
Capacity, if granted, may occasionally cause a Municipal Customer to exceed the Daily Peaking
Factor. Such excess use will not be construed as a breach of this Agreement provided the
aforementioned Available Capacity use provisions have been satisfied. Municipal Customers shall
compensate Oak Lawn for the use of Available Capacity in accordance with Section 15.
D. Curtailment. If it becomes necessary for Oak Lawn to limit its delivery of Chicago
Water to Municipal Customers or Future Water Customers for any reason, then each Municipal
Customer, and each Future Water Customer whose water supply agreement provides for a pro rata
share in the event of curtailment, shall be entitled to receive a share of Chicago Water during such
period of curtailment as determined by the ratio of its Current Year Allocation (or such lesser
amount to which such Customer may be entitled pursuant to its water supply agreements) to the
sum of the Current Year Allocations (or such lesser amount to which such Customer may be
entitled pursuant to its water supply agreements) of all such entities entitled to Chicago Water.
E. Pressure at Delivery. Oak Lawn shall supply Chicago Water to the Municipal
Customers at their respective Points of Delivery at a pressure sufficient to deliver the Chicago
Water and, from and after the date the 2013 Regional System Improvements are Substantially
Complete and Operational, the pressure at the meter at each Point of Delivery shall in no event be
less than 20 pounds per square inch, except when permitted by federal or state law. Oak Lawn
shall not provide Chicago Water at a pressure such that it may cause damage to the Municipal
Customers’ Water Systems.
F. Certain Water Quality Provisions. Oak Lawn shall provide Chicago Water at each
Municipal Customer Point of Delivery of a quality not less than as provided under the
Chicago-Oak Lawn Agreement. If said water quality degrades below that required under the
Chicago-Oak Lawn Agreement and a means of correction is available to Oak Lawn as a result of
the completion of the 2013 Regional System Improvements, Oak Lawn shall use all commercially
reasonable efforts to correct the degradation. If said water quality degrades below that required
by the Chicago-Oak Lawn Agreement and no means of correction is available to Oak Lawn to
correct the degradation without further improvement to the Oak Lawn Regional Water System,
Oak Lawn shall coordinate and provide such improvements as soon as practicable. Such
improvements shall be deemed a “System Project” and shall generally entail: (1) commencing a
study of the improvement needed; (2) preparing a design (i.e., plans and specifications) of the
improvement; and (3) obtaining funding pursuant to this Agreement and thereupon constructing
the improvement. In addition to any other rights under this Agreement, the Southwest System
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Customers shall have the right to review and comment on the proposed System Project and all
related studies and designs prepared by or for Oak Lawn.
Section 7.

Certain Permitted Service and Connections.

A. Municipal Customer Service and Connections Generally. Each Municipal Customer
shall have the exclusive right to serve and distribute Chicago Water to: (1) its current customers,
whether or not within its corporate limits; (2) future customers on land presently located within its
limits; (3) future customers on land lawfully annexed by it; and (4) future customers not within its
corporate limits, subject to the provisions of the Chicago-Oak Lawn Agreement. Municipal
Customers shall have the right to maintain and use existing wells or other alternate sources of
water to meet emergency needs when Oak Lawn is not able to provide Full Water Requirements
to such Municipal Customers. Municipal Customers shall have the right to maintain and use
emergency connections with adjacent communities for mutual assistance purposes. The
emergency well or alternate supply usage or emergency connections shall not be used without
notifying Oak Lawn within forty-eight (48) hours after a required use.
B. Wholesale Service and Connections Recognized. Oak Lawn and all the Municipal
Customers expressly recognize the full right and privilege of (i) Tinley Park through the Tinley
Park Branch System to serve Tinley Park, Mokena, New Lenox and the Illinois American Water
Company within its service area in the Village of Orland Hills and vicinity within the Current Year
Allocations provided, (ii) Orland Park through its Municipal Customer Water System to serve the
Illinois American Water Company within its service area in the area commonly known as “Alpine
Heights” and vicinity within the Current Year Allocations provided, and (iii) Tinley Park or
Mokena through its respective Municipal Customer Water System to serve the Illinois American
Water Company within its service area in the area commonly known as “Arbury Hills” and vicinity
within the Current Year Allocations provided.
C. Oak Lawn Service and Connections. Subject to the provisions of Sections 7.A and
7.B and Section 6.A, Oak Lawn shall have the sole and exclusive right to service the Municipal
Customers and Future Water Customers, not located within any Municipal Customer’s corporate
limits, through the Oak Lawn Regional Water System; provided, however, that with respect to
such Future Water Customers which are not within the Oak Lawn Southeast System, Oak Lawn is
able to adequately and fully service not only Municipal Customers’ water requirements as provided
in this Agreement, but also all customers being serviced through the Oak Lawn Regional Water
System at such time pursuant to such agreements as are then in place; and provided further that
any such additional customer is to be served with facilities designed and constructed in accordance
with sound engineering principles. In the event that the Southeast System Customers do not enter
into the New Southeast Customer Agreements, the Municipal Customers which are Parties to this
Agreement acknowledge the existence of the Oak Lawn Southeast System and the obligations of
the Oak Lawn Regional Water System to deliver water for the duration of the Existing Southeast
Customer Contracts. Further, upon the final expiration of such Existing Southeast Customer
Contracts, as in effect at this time, said Municipal Customers acknowledge the full right of
Oak Lawn to continue to serve the Oak Lawn Southeast System, subject to the municipalities
which are served by the Oak Lawn Southeast System becoming, at such time, Future Water
Customers as provided herein.
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D. Emergency Customers. Oak Lawn may enter into mutual assistance agreements for
emergency service with other suppliers of water; provided, that such service, if it is not limited to
being provided solely from the Oak Lawn Reserved Share, shall be subject to the limitations as
follows: “emergency” for purposes of this limitation shall exclude seasonal peaking requirements
and shall generally be limited to system breaks, temporary loss of supply, or similar events; and,
provided, further, if such emergency service results in any curtailment of service to the Southwest
System Customers, such emergency service shall not continue beyond five (5) days during the
period from May 15 and ending September 15 of any year or ten (10) days during any other period.
Oak Lawn may also provide emergency service without meeting the requirements or beyond the
limits set forth in this paragraph pursuant to Executive Consent Obtained. For purposes of this
paragraph, Executive Consent Obtained shall be provided or denied within forty-eight (48) hours
after notice from Oak Lawn. For purposes of this section, notice to a Municipal Customer shall
be by telephone and confirmed in writing immediately by notice pursuant to Section 34.
E. Other Service by Amendment. Except as otherwise provided in this Agreement, upon
written amendment to this Agreement, Municipal Customers may service other municipalities or
private entities, not located within their corporate limits, through or with Chicago Water supplied
by the Oak Lawn Regional Water System, upon such terms and conditions as may be agreed to by
Oak Lawn and each (100%) of the Municipal Customers affected.
Section 8. Certain Mutual Storage, Operation and Conservation Provisions; Asset
Management Program; Certain System Project and Related Financing Permitted.
A. Municipal Customer Storage Requirements. Each Municipal Customer shall
maintain and operate, at its own cost and expense, facilities for the storage of Chicago Water
sufficient in the aggregate to store not less than two (2) times its respective average day’s use of
water (calculated on an average annual daily basis).
B. Operation of Municipal Customer Water Systems. Municipal Customers agree to
operate their respective Municipal Customer Water System from the Point of Delivery on to the
Municipal Customer’s customers in such a manner as to not place the Oak Lawn Regional Water
System in jeopardy of failing to meet: (1) the regulations of any agency or governmental authority
having jurisdiction in the operation of public water supplies; or (2) the commitments to other
Municipal Customers and to Future Water Customers and to Chicago (except when such
commitments could be in violation or derogation of Oak Lawn’s obligations to Municipal
Customer’s rights under this Agreement). If a Municipal Customer shall fail to operate its
respective Municipal Customer Water System as described in this Section 8.B after ninety (90)
days written notice to do so by Oak Lawn, or in the case of an emergency, such reasonable notice
as may be given under the circumstances, Oak Lawn may, in the reasonable discretion of
Oak Lawn, (a) turn-off or curtail its delivery of Chicago Water to said Municipal Customer or
(b) repair or replace, but is not obligated to, the appropriate parts of said Municipal Customer
Water System, as is necessary for the proper operation of the Oak Lawn Regional Water System,
and the cost of such repairs or replacement, including engineering costs, attorney’s fees, and
permitting fees relating thereto, shall be charged to and paid by said Municipal Customer. No such
non-emergency repair or replacement of a Municipal Customer Water System shall be performed
by Oak Lawn without first obtaining all necessary permits from entities with jurisdiction over the
-26-

proposed repair or replacement, which permits, if to be issued by such Municipal Customer, shall
not be unreasonably withheld. Upon request from Oak Lawn, each Municipal Customer will
provide to Oak Lawn access to SCADA system near real-time data, including daily and weekly
tallies, sufficient to allow monitoring of operating conditions within its Municipal Customer Water
System (and, for Municipal Customers that provide Chicago Water to wholesale customers,
further, of the operating conditions of the water systems of each of such wholesale Chicago Water
customers), which access to such data shall be provided not later than one year after such request
but in no event prior to the date which is one year after the 2013 Regional System Improvements
are Substantially Complete and Operational.
C. Notice in Certain Events Regarding Water Supply. Municipal Customers also agree
to notify Oak Lawn as promptly as possible of all emergency and other conditions which may
directly or indirectly affect the quantity or the quality of the Chicago Water received hereunder or
the Oak Lawn Regional Water System.
D. Conservation. Each Municipal Customer further agrees to take measures to conserve
and prevent waste of water and not to exceed its respective Daily Peaking Factor, except as
provided in Section 6.C of this Agreement.
E. In General—Operation of Oak Lawn Regional Water System. Oak Lawn will take all
steps necessary so that the Oak Lawn Regional Water System may at all times be operated
advantageously and efficiently, and in compliance with all applicable federal, state and local laws,
codes, ordinances, rules and regulations. To that end, Oak Lawn shall take steps to incorporate
best practices for the operation, administration and management of the Oak Lawn Regional Water
System which include, without limitation, the following:
(1)
Maintenance of the Oak Lawn Regional Water System in good working
order, completing necessary repairs in a manner consistent with good utility practices, and
maintaining proper documentation of same.
(2)
Exercise all valves in the Oak Lawn Regional Water System not less than
once every twenty-four (24) months, and provide a report or other suitable documentation
to the Municipal Customers demonstrating completion and results after implementation of
the 2013 Regional Water System Improvements.
(3)
Response to emergency situations involving the Oak Lawn Regional Water
System, such as main breaks, pump failures and other emergency situations, immediately
upon identifying the emergency, and maintenance of an adequate inventory of spare parts
and materials, such as pipes and valves, as well as contractors ready and available to
respond on short notice to ensure completion of necessary repairs in a timely manner.
(4)
Not later than one year after the 2013 Regional System Improvements are
Substantially Complete and Operational, provide access to SCADA system near real-time
data, including daily and weekly tallies, sufficient to allow monitoring of operating
conditions of the Oak Lawn Regional Water System.
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(5)
Provide the following reports to the Municipal Customers upon request:
(i) daily flow reports, and (ii) such annual, monthly and other flow and usage reports
normally produced by Oak Lawn; provided, however, that this provision is not intended to
require Oak Lawn to create reports that it does not regularly produce.
(6)
Conduct a leak detection survey of not less than ten (10%) percent of the
Oak Lawn Regional Water System on an annual basis to determine water losses in the
System and identify areas of the Oak Lawn Regional Water System requiring
improvements to resolve leakage, including provision of a written report to the Municipal
Customers describing all findings and recommendations from the surveys.
(7)
Conduct regular monitoring and testing of all cathodic protection systems
used as part of the Oak Lawn Regional Water System, and identify where operating
conditions and/or levels of protection may have changed, with copies of reports of such
testing and analysis to be provided to the Municipal Customers upon request, when
available.
F. Asset Management and Asset Management Program. Oak Lawn will identify and
implement best management practices and standards for the Oak Lawn Regional Water System.
To that end, within two (2) years after the Effective Date, Oak Lawn will provide an Asset
Management Program. The Asset Management Program shall thereafter be updated biennially.
To be effective for the provisions of this Agreement, the Asset Management Program and any
annual updates must be approved by Executive Consent Obtained. Upon such consent, Oak Lawn
shall implement such Asset Management Program.
Section 9.

Measuring Equipment.

A. Measuring Supply to Municipal Customers. Oak Lawn shall assume ownership of,
as part of the Oak Lawn Regional Water System, and each Municipal Customer shall convey by
bill of sale to Oak Lawn for use in the Oak Lawn Regional Water System, the existing Meters,
Valves and Controls for water delivery at the Points of Delivery to Oak Forest, Orland Park and
Tinley Park North and Tinley Park South. Oak Lawn shall, from and after the Effective Date of
this Agreement, furnish, install, operate, maintain, repair and replace at each Municipal
Customer’s respective sole cost and expense at the Point of Delivery the necessary Meters, Valves
and Controls, which shall remain the property of the Oak Lawn Regional Water System. The
Meters, Valves and Controls shall be of a type meeting the standards of the American Water Works
Association for properly measuring the quantity of Chicago Water delivered under this Agreement.
Such Meters, Valves and Controls shall be located upon land provided by or available to each
Municipal Customer pursuant to Section 11. Both Oak Lawn and each Municipal Customer,
respectively, shall have access to such Meters, Valves and Controls for examination and inspection
at all reasonable times, provided that Oak Lawn’s access to the Meters, Valves and Controls shall
be with prior notice to, and supervision by, personnel of the Municipal Customer. The reading for
billing purposes, calibration and adjustment thereof shall be performed only by the employees or
agents of Oak Lawn and only with Oak Lawn’s authorization.
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B. Annual Calibration. Not less than once in each Fiscal Year, Oak Lawn shall (1) for
meters that can be calibrated in place, calibrate its meters in the presence of respective
representatives of the Municipal Customers, and such Parties shall jointly observe any adjustments
which are made to the meters in case any adjustments shall be necessary, and (2) for meters that
must be removed for calibration, coordinate with the Municipal Customer affected as to the time
for such removal and calibration, identify to the Municipal Customer the testing company Oak
Lawn proposes to use for the calibration, and provide to the Municipal Customer a copy of any
calibration reports and documentation showing the calibration results and any repairs or
adjustments that are made. Except as otherwise expressly provided, the measurement of Chicago
Water for the purpose of this Agreement shall be solely by Oak Lawn’s meters located at the Points
of Delivery.
C. Check Meters. Each Municipal Customer may, at its option, require that Oak Lawn
furnish and install a check meter at the expense of the Oak Lawn Regional Water System, which
expense shall be deemed a Transmission Main Maintenance Cost, in the event that Oak Lawn
elects to modify the configuration of the Meters, Valves and Controls at that Municipal Customer’s
Point of Delivery as such Meters, Valves and Controls existed as of the Effective Date. Any such
meter installed for a Municipal Customer will, upon acceptance by the Customer, be owned and
operated by that Municipal Customer, provided each check meter does not interfere with the
accuracy of the Oak Lawn meter. All check meters shall be of a type meeting the standards of the
American Water Works Association for properly measuring the quantity of Chicago Water and
shall be subject to inspection and examination by any employee or agent of Oak Lawn, but the
calibration and adjustment thereof shall be only by the Municipal Customer, except during any
period when a check meter may be used under the provisions of this Section for measuring the
amount of Chicago Water delivered to the Municipal Customer, in which case such meters shall
be calibrated by Oak Lawn in the presence of respective representatives of such Party and the
Parties shall jointly observe any adjustment in case any adjustment is necessary. Except as may
be expressly otherwise provided or agreed, the measurement of Chicago Water for the purpose of
this Agreement shall be solely by Oak Lawn’s meters located at the Points of Delivery.
D. Variance. If any Party at any time observes a variation between a delivery meter and
a check meter, or any other evidence of meter malfunction, such Party shall promptly notify the
other affected Party and the affected Parties shall then cooperate to procure an immediate
calibration test and adjustment of such meter or may request an independent testing and adjusting
service, and shall jointly observe any such adjustment. Each Party shall give the other Party not
less than forty-eight (48) hours notice of the time of all tests of meters so that the other Party may
have a representative present. If said representative is not present at the time set in such notice,
calibration and adjustment may, notwithstanding any other provision of this Section, proceed in
the absence of said representative. If such test shall show any meter to be registering within two
percent (2%) (plus or minus) of the correct quantity, it shall be considered accurate and the cost of
all such testing shall be borne by the Party claiming the variation. If any such test shows any meter
to be measuring incorrectly, (plus or minus) to any extent greater than two percent (2%) of the
correct quantity, an adjustment shall be made with respect to the amount paid or to be paid to
Oak Lawn for Chicago Water passing through such meter by mutual agreement between Oak
Lawn and the affected Municipal Customer 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
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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, and the costs of such testing
shall be borne by the Party responsible for the Meter.
E. Notice of Testing and Calibration. Each Party shall give the other affected Party not
less than forty-eight (48) hours notice of the time of all tests of meters so that the other Party may
have a representative present. If said representative is not present at the time set in such notice,
calibration and adjustment may, notwithstanding any other provision of this Section, proceed in
the absence of said representative. Every effort shall be made to perform meter maintenance and
calibration during periods that are not high water demand periods, and during which water
conservation rules are not in effect.
F. Unit of Measurement. The unit of measurement for Chicago Water delivered under
this Agreement shall be one thousand (1000) gallons of water, U.S. Standard Liquid Measure, and
all measuring devices shall be so calibrated unless Oak Lawn and the Municipal Customers agree
otherwise in writing. Should it become necessary or desirable to use cubic feet as the unit of
measurement, the basis of conversion shall be that 7.48052 gallons is equivalent to one cubic foot.
G. Meter Malfunctions. If, for any reason, any meter is out of service or in disrepair so
that the amount of Chicago Water delivered cannot be ascertained or computed from the reading
thereof, then the Chicago Water delivered during the period such meter is out of service or in
disrepair shall be deemed to be the registration of the check meter if one has been installed and is
measuring accurately, or, in the event that no check meter has been installed or the check meter is
registering inaccurately, shall be estimated:
(i)
By correcting the error if the percentage of the error is ascertainable by
calibration tests or mathematical calculations; or
(ii)
If the error is not ascertainable by calibration tests or mathematical
calculations, by estimating the quantity of delivery by considering deliveries during
preceding periods under similar conditions when the meter or meters were registering
accurately.
Section 10.

Ownership.

A. Title to Chicago Water. Title to Chicago Water supplied hereunder shall remain with
Oak Lawn to each Point of Delivery and, upon passing into the respective Municipal Customer
Water System at the Point of Delivery, title to the Chicago Water shall pass to that Municipal
Customer.
B. Oak Lawn Ownership. The ownership of the Oak Lawn Regional Water System
including all System Projects is and shall be vested in Oak Lawn (except for the Orland Spur One
Main and the Orland Spur Two Main, which shall be owned by Orland Park) and responsibility
for the maintenance and repair of the Oak Lawn Regional Water System shall be solely that of
Oak Lawn.

-30-

Section 11.

Transfer of Property Rights.

A. Conveyance of Southwest Customer Easements. The Southwest Customers agree to
grant or provide the following interests in land or property in connection with the following
elements of the Oak Lawn Regional Water System, to the extent that these elements are on land or
property owned by the particular Southwest Customer:
(1)
Oak Forest, Orland Park and Tinley Park shall grant to Oak Lawn such
easements, licenses or rights of access for Oak Lawn to Meters, Valves and Controls and
other related facilities to be operated by Oak Lawn pursuant to Section 9.A as are
reasonably necessary for Oak Lawn’s operation of the Oak Lawn Regional Water System,
within ninety (90) days after Oak Lawn provides notice and a proposed form of grant to
the affected Southwest System Customer; and
(2)
the affected Southwest System Customers shall grant to Oak Lawn the
necessary easements, licenses, permits or rights of access for those portions of the 2013
Regional System Improvements described in the nine bid packages listed in Exhibit “C”,
within ninety (90) days after Oak Lawn provides notice and a proposed form of grant to
the affected Southwest System Customer for a particular bid package for which the
easement, license, permit or right of access is necessary; and
(3)
an easement, license, permit or right of access for an existing element of the
Oak Lawn Regional Water System that Oak Lawn discovers is in place as of July 1, 2013
on land or property owned by a Southwest System Customer, within one hundred eighty
(180) days after Oak Lawn provides a written request pursuant to notice and a proposed
form of grant to the affected Southwest System Customer for that particular element that
is fully described in the notice, and for which there is no easement, license, permit or right
of access in place as of the date of the notice.
Any easement, license, permit or right of access requested by Oak Lawn pursuant to this Section
shall not require the Southwest System Customer to relocate, alter or modify existing
improvements or facilities in any way that would disrupt the continued operations and purposes of
that Southwest System Customer. Oak Lawn agrees that any costs and expenses (such as legal or
engineering fees) incurred by the Southwest System Customers in connection with the provision
of any such easements, licenses or other rights to Oak Lawn shall be reimbursed by Oak Lawn as
a cost of the Oak Lawn Regional Water System. The Southwest System Customers agree to
reasonably assist (at the expense of the Oak Lawn Regional Water System) with the acquisition of
other easements, licenses or rights of access on land or property located within their respective
boundaries, upon written request from Oak Lawn that identifies a specific parcel of land or
property.
B. Acquisition of Property. Oak Lawn shall, immediately after the Effective Date of this
Agreement, commence all actions necessary to acquire all easements, licenses, and rights of access
not already owned by Oak Lawn necessary for construction and operation of the 2013 Regional
System Improvements or for continued effective operation of the Oak Lawn Regional Water
System and to fulfill the requirements of Section 13. All such easements, licenses, and rights of
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access shall be obtained by Oak Lawn at Oak Lawn’s expense as a cost of the Oak Lawn Regional
Water System.
C. License to Use the Orland Spur One Main. For the term of this Agreement, Orland
Park hereby grants to Oak Lawn a license to operate, use, maintain, test, inspect, repair, remove,
and replace, together with all reasonable rights of ingress and egress necessary for the exercise of
the license, as a part of and an expense of the Oak Lawn Regional Water System, the Orland Spur
One Main. The Orland Spur One Main is owned by Orland Park and such ownership shall continue
to be held by Orland Park. Orland Park reserves the right (i) to test and inspect the Orland Spur
One Main at any time without notice to Oak Lawn, and (ii) to repair, or to remove and replace, the
Orland Spur One Main following notice to Oak Lawn and Oak Lawn’s failure to complete the
necessary repair, or removal and replacement, following ninety (90) days notice to Oak Lawn of
the need for the repair, or removal and replacement. Orland Park will submit evidence of all costs
and expenses incurred in connection with any such repair, or removal and replacement, and such
costs and expenses shall be reimbursed by Oak Lawn to Orland Park and such costs and expenses
shall be treated by Oak Lawn as costs and expenses of Oak Lawn Regional Water System.
D. (1) Construction of the Orland Spur Two Main. As part of the 2013 Regional Water
System Improvements, Oak Lawn will design, construct and install the Orland Spur Two Main,
the cost of which will be borne and paid for by Orland Park as part of Orland Park’s share of the
Capital Costs and Charges. The Orland Spur Two Main shall be designed and constructed in
accordance with Oak Lawn’s specifications, including but not limited to the flow meter
configuration and the corrosion control system. Orland Park shall be named as the owner on any
permit or easement related to the Orland Spur Two Main. (2) Alternate Pipe Size Election. Oak
Lawn shall include alternate bid items in the bid package for the Orland Spur Two Main for
alternate pipe sizes for the Main that are larger than 24-inches in diameter as requested by Orland
Park. Oak Lawn shall notify Orland Park of the prices received for the alternate pipe sizes; in the
event that Orland Park notifies Oak Lawn that Orland Park elects to have the Main be constructed
in one of the alternate pipe sizes, Oak Lawn shall include the alternate pipe size elected by Orland
Park in the contract for that bid package. Oak Lawn shall include the additional cost of
construction of the Main resulting from the election of the alternate pipe size in the relevant bid
package which shall be financed by the issuance of New Series Bonds. Orland Park shall be
allocated that portion of the bid package attributable to the additional cost of the alternate pipe size
and shall be directly billed for a pro-rata percentage of the debt service due on the New Series
Bonds issued for said bid package. (3) Conveyance of and License to Use the Orland Spur Two
Main. Upon completion and final acceptance, Oak Lawn will convey the Orland Spur Two Main
to Orland Park by a bill of sale from Oak Lawn to Orland Park. After completion of that
conveyance, for the remaining term of this Agreement: (i) Orland Park hereby grants to Oak Lawn
a license to operate, use, maintain, test, inspect, repair, remove, and replace, together with all
reasonable rights of ingress and egress necessary for the exercise of the license, as a part of and an
expense of the Oak Lawn Regional Water System, the Orland Spur Two Main; (ii) the Orland Spur
Two Main will be owned by Orland Park and such ownership shall continue to be held by Orland
Park; and (iii) Orland Park reserves the right (a) to test and inspect the Orland Spur Two Main at
any time without notice to Oak Lawn, and (b) to repair, or to remove and replace, the Orland Spur
Two Main following notice to Oak Lawn and Oak Lawn’s failure to complete the necessary repair,
or removal and replacement, following ninety (90) days notice to Oak Lawn of the need for the
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repair, or removal and replacement. Orland Park will submit evidence of all costs and expenses
incurred in connection with any such repair, or removal and replacement, and such costs and
expenses shall be reimbursed by Oak Lawn to Orland Park and such costs and expenses shall be
treated by Oak Lawn as costs and expenses of Oak Lawn Regional Water System.
E. Palos Hills Connection and Pump Station Building. As part of the 2013 Regional
Water System Improvements, Oak Lawn will design, construct and install the Palos Hills
Connection and construct and install a new Pump Station Building, the cost of which will be borne
and paid for by Palos Hills as part of Palos Hills’ share of the Capital Costs and Charges up to the
amount of $2,666,670. Oak Lawn shall include any costs in excess $2,666,670 for the construction
of the Connection and Pump Station Building in Bid Package 8 which shall be financed by the
issuance of New Series Bonds. Palos Hills shall be allocated that portion of Bid Package 8 in
excess $2,666,670 and shall be directly billed for a pro-rata percentage of the debt service due on
the New Series Bonds issued for Bid Package 8. Upon completion and final acceptance, Oak Lawn
is to convey the Pump Station Building to Palos Hills by a bill of sale from Oak Lawn to Palos
Hills; provided, however, that Oak Lawn shall retain ownership of the piping and all appurtenances
to the downstream flange of the flow meter and that Palos Hills shall grant Oak Lawn right of
access to the Pump Station Building for the purpose of maintaining said piping and appurtances.
After completion of that conveyance, for the remaining term of this Agreement, the Pump Station
Building will be owned by Palos Hills and such ownership shall continue to be held by Palos Hills
and Oak Lawn shall have no right or obligation to operate, use or maintain the Pump Station
Building except for said piping and appurtenances described herein. Palos Hills shall be named
as the owner on any permit or easement related to the Pump Station Building.
Section 12. Construction by Municipal Customers. The Municipal Customers will with
all practicable speed, prepare and complete plans for the construction of their respective Municipal
Customer Improvements. Each Municipal Customer will ensure that its respective (1) Municipal
Customer Improvements and (2) Future Improvements to its respective Municipal Customer
Water System performed by the Municipal Customer, shall be made in accordance with sound
engineering principles, constructed in a reasonable and workmanlike manner and designed in a
manner compatible with the Oak Lawn Regional Water System to allow effective delivery of
Chicago Water to such Municipal Customer. Oak Lawn shall have the right, but not the obligation,
to review and comment on all studies, construction drawings, and contract documents for the
construction of said Municipal Customers Improvements and Future Improvements. Oak Lawn’s
approval shall not be unreasonably withheld. Upon completion, the Municipal Customer
Improvements shall be deemed part of the respective Municipal Customer Water System.
Section 13. Coordination and Completion of the 2013 Regional System Improvements
and Future Projects.
A. 2013 Regional System Improvements. Oak Lawn will construct the 2013 Regional
System Improvements with due diligence. Oak Lawn will undertake to work and cooperate with
the Municipal Customers to establish construction schedules which will efficiently cause
acquisition and construction of the System Projects that comprise the 2013 Regional System
Improvements so as to meet the needs of the Municipal Customers with minimal disruptions of
service, and the Municipal Customers shall likewise work and cooperate with Oak Lawn to such
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end and to provide such facilities within each respective Municipal Customer Water System as
will permit the Oak Lawn Regional Water System to efficiently serve such needs. Subject to force
majeure, Oak Lawn will endeavor to complete the 2013 Regional System Improvements by
December 31, 2025. Further, Oak Lawn shall proceed with due diligence to construct the 2013
Regional System Improvements. Oak Lawn shall not change any route approved herein for the
2013 Regional System Improvements to a route which is not through Cook County Forest Preserve
District land without Corporate Consent Obtained. Further, beginning with Bid Package 4A and
for all subsequent Bid Packages, Executive Consent Obtained is required to award a Bid Package,
approve engineering (design and construction) contracts for such Bid Package and approve any
additional engineering requirements exceeding $5,000 per Bid Package.
B. Contracts. All contracts and agreements for work contemplated by this Agreement
shall be awarded by Oak Lawn pursuant to the procurement requirements of Oak Lawn’s
municipal code and in compliance with any procurement requirements of the IEPA (as and if
applicable), except where another process is proposed by Oak Lawn and approved by two-thirds
of Oak Lawn’s corporate authorities. Oak Lawn shall include in all contracts and agreements for
the design and construction of the 2013 Regional System Improvements and any future System
Projects such terms and conditions that will provide reasonable and sufficient protection for
Oak Lawn and the Municipal Customers to ensure the prompt and timely completion of the 2013
Regional System Improvements and future System Projects, as applicable. Such terms and
conditions shall include, without limitation, submission of work schedules for review and
approval, performance bonds and labor and material payment bonds from sureties with appropriate
ratings and assets for the specific project, and liquidated damages.
C. Palos Park Option to Upgrade the Size of Its System Connection Main. The
Southwest System Customers acknowledge that, as part of the 2013 Regional Water System
Improvements, Oak Lawn will design, construct and install the transmission main that connects
the West Side Transmission Main to the Palos Park Point of Delivery (the “Palos Park System
Connection Main”), the cost of which will be borne and paid for by Palos Park as part of Palos
Park’s share of the Capital Costs and Charges. Oak Lawn shall include alternate bid items in the
bid package for the Palos Park System Connection Main for alternate pipe sizes for the Palos Park
System Connection Main that are larger than 10-inches in diameter as requested by Palos Park.
Oak Lawn shall notify Palos Park of the prices received for the alternate pipe sizes. In the event
that Palos Park notifies Oak Lawn that Palos Park elects to have the Palos Park System Connection
Main be constructed in one of the alternate pipe sizes, Oak Lawn shall include the alternate pipe
size elected by Palos Park in the contract for that bid package. Within thirty (30) days after
completion and final approval of the Palos Park System Connection Main and the submission of
an invoice by Oak Lawn to Palos Park therefor, Palos Park is to reimburse Oak Lawn for the
additional cost of construction of the Palos Park System Connection Main resulting from the
election of the alternate pipe size, and Palos Park is not to pay any additional amount as a part of
the Capital Costs and Charges due to the election of the alternate pipe size. Alternatively, at the
request of Palos Park, Oak Lawn shall include the additional cost of construction of the Palos Park
System Connection Main resulting from the election of the alternate pipe size in the relevant bid
package which shall be financed by the issuance of New Series Bonds. Palos Park shall be
allocated that portion of the bid package attributable to the additional cost of the alternate pipe size

-34-

and shall be directly billed for a pro-rata percentage of the debt service due on the New Series
Bonds issued for said bid package.
D. Realignment of Transmission Main. Oak Lawn and the Southwest System Customers
agree to a realignment of the Transmission Main for Bid Package 7A (Cross-Town Connection to
Booster Station 2) and Bid Package 7B (Orland Park Spur Two Main), such that the intersection
of the improvements financed by Bid Package 7A and Bid Package 7B occurs at a point south of
151st Street as shown on Exhibit C-1 attached hereto (with such further changes or modifications
as approved by Executive Consent Obtained). Orland Park shall be allocated $812,800 of any
additional costs resulting from this realignment (including 36-inches of the 60-inch pipe running
south of 151st Street along the Com-Ed corridor, engineering costs, construction services, permit
fees and easements) and shall be directly billed for a pro-rata percentage of the debt service due
on the New Series Bonds issued for said bid package. Any additional costs as a result of the
realignment in excess of $812,800 shall be paid by the Municipal Customers as a part of the Capital
Costs and Charges.
Section 14. Air Gap. Each Municipal Customer shall install and maintain an Oak Lawn
approved backflow prevention device immediately downstream of the Point of Delivery. Such
device (or devices) shall take the form of an air gap. Air gap based backflow prevention shall
provide a minimum of six (6) inches between the highest possible receiving water level in the
Municipal Customer’s Water System and the point of discharge to the air gap. No water utilization
equipment, service connections, etc., shall be connected to the Municipal Customer’s Water
System between the Point of Delivery and the Oak Lawn approved backflow prevention device.
Section 15. Price and Terms of Payment; Certain Limits on Rates and Charges; True
Up; Recognition of Lien of Bonds. In the periods as indicated, each of the Municipal Customers
shall pay to Oak Lawn its respective share of Aggregate Costs and other amounts due upon the
terms set forth. In each Fiscal Year, Oak Lawn shall provide a summary of Aggregate Costs to
each of the Municipal Customers in the Aggregate Costs Template included in Exhibit “Q”, or
such other format as may be approved by Executive Consent Obtained.
A. Operation and Maintenance Costs. All elements of Operation and Maintenance Costs
shall be due and payable monthly and shall be in default if not paid within thirty (30) days after
the due date.
(1)
Each Municipal Customer shall pay an amount equal to the amount payable
by the Oak Lawn Regional Water System to Chicago for the month pursuant to the
Chicago-Oak Lawn Agreement or any successor agreement for the measured amount of
Chicago Water delivered by Oak Lawn to that Municipal Customer at its Point or Points
of Delivery. Such amount shall be stated in a dollar cost per 1,000 gallons of Chicago
Water delivered times the gallons so delivered.
(2)
Each Municipal Customer shall pay an amount equal to the amount of
Electricity Costs incurred for the month by the Oak Lawn Regional Water System times
such Municipal Customer’s share of such costs as shown in Exhibit “F”. Such amount
shall be stated in a dollar cost per 1,000 gallons of Chicago Water delivered times the
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gallons so delivered, and, except upon Executive Consent Obtained, shall not be adjusted
during the course of a given Fiscal Year from the rate in effect at the start of such Fiscal
Year or, if a rate increase is known to become effective at the start of such Fiscal Year,
then also giving effect to such rate increase as of its effective date.
(3)
Each Municipal Customer shall pay an amount equal to the amount of Pump
Station Maintenance Costs required for the Fiscal Year by the Oak Lawn Regional Water
System times such Municipal Customer’s share of such costs as shown in Exhibit “G”.
Such amount shall be stated in a dollar cost per 1,000 gallons of Chicago Water delivered
times the gallons so delivered, and, except upon Executive Consent Obtained, such amount
shall not be adjusted during the course of a given Fiscal Year.
(4)
Each Municipal Customer shall pay an amount equal to the amount of
Transmission Main Maintenance Costs required for the Fiscal Year by the Oak Lawn
Regional Water System times such Municipal Customer’s share of such costs as shown in
Exhibit “H”. Such amount shall be stated in a dollar cost per 1,000 gallons of Chicago
Water delivered times the gallons so delivered, and, except upon Executive Consent
Obtained, such amount shall not be adjusted during the course of a given Fiscal Year.
(5)
Each Municipal Customer shall pay an amount equal to the System
Operations Costs required for the Fiscal Year by the Oak Lawn Regional Water System at
the Common Usage Rate, and, except upon Executive Consent Obtained, such rate shall
not be adjusted during the course of a given Fiscal Year from the rate in effect at the start
of such Fiscal Year.
B. Capital Costs and Charges. All elements of Capital Costs and Charges shall be due
and payable quarterly on the last business day of the months selected by Oak Lawn as provided in
Section 20.B, and shall be in default if not paid within thirty (30) days after the due date.
(1)
Each Municipal Customer shall pay an amount equal to the amount of
Capital Costs and Charges required for the Fiscal Year by the Oak Lawn Regional Water
System as budgeted for such Fiscal Year (a) divided by four to represent a quarterly amount
and (b) times such Municipal Customer’s Proportionate Share of such costs.
(2)
Each Municipal Customer shall pay its Default Proportionate Share of
Default Costs Allocable to Bonds within thirty (30) days after receipt of notice from
Oak Lawn that such costs are due.
C. Other Non-Operating Charges. All elements of Other Non-Operating Charges shall
be due and payable monthly and shall be in default thirty (30) days after the due date.
(1)
Each Municipal Customer shall pay an amount equal to the amount of all
Other Non-Operating Charges required for the Fiscal Year by the Oak Lawn Regional
Water System at the Common Usage Rate, and, except for payment of Default Costs
Allocable to Other Aggregate Costs or upon Executive Consent Obtained, shall not be
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adjusted during the course of a given Fiscal Year from the rate in effect at the start of such
Fiscal Year.
(2)
Other Non-Operating Charges shall include an accumulation for a reserve
for the Oak Lawn Regional Water System for Operation and Maintenance Costs (the
“O&M Reserve” which reserve is intended to provide for unforeseen increases in such
costs, Default Costs, or, as provided in the proceedings for the issuance of the Bonds, to
pay Bonds in the event there has been a default in the payment of Capital Costs and Charges
or to pay Bonds issued in the form of a revolving line of credit). The amount so
accumulated for the O&M Reserve shall not exceed the sum of (a) the cost of Chicago
Water for the previous Fiscal Year divided by 12 plus (b)(i) all Operation and Maintenance
Costs for the previous Fiscal Year minus said cost of Chicago Water for the previous Fiscal
Year (ii) divided by 4. The required amount of the O&M Reserve shall be accumulated at
the Common Usage Rate of $0.08 (8 cents) per 1,000 gallons of Chicago Water delivered
times the gallons so delivered. Draws upon said reserve shall be replenished, to the extent
required, in the second Fiscal Year after such draws. Increases in the required amount of
said reserve, in each year after Fiscal Year 2018, shall be shall be fully funded, at a
Common Usage Rate to be determined, in the two (2) Fiscal Years after the amount of such
increase is determined. The accumulation of the O&M Reserve provided for by this
provision is payable as an Other Non-Operating Charge, but the expenditure of amounts in
the O&M Reserve will be for specific Operations and Maintenance Costs categories (e.g.,
Chicago Water, Electricity Costs, or Pump Station Maintenance Costs) and Municipal
Customers and Future Water Customers shall be charged for replenishment on the basis of
such cost categories pursuant to the true-up provisions of Section 15.E.
Other than as set forth in this section, no Other Non-Operating Charges shall be
charged by the Oak Lawn Regional Water System for reserves for Operation and
Maintenance Costs.
(3)
Beginning in Fiscal Year 2014, Other Non-Operating Charges shall include
an amount in each Fiscal Year budgeted to produce an annual contribution (the “Annual
Contribution”) to provide funding up to full funding (“Full Funding”) of the Renewal,
Repair and Replacement Reserve Fund and thereafter for deposit to the unencumbered
reserves of the Oak Lawn Regional Water System. The Annual Contribution amount shall
be not less than $750,000 for Fiscal Year 2014, and said sum of $750,000 adjusted for any
increase or decrease in the PPI in each Fiscal Year thereafter multiplied in each such year
by a fraction the numerator of which is the amount of Chicago Water delivered through the
Oak Lawn Regional Water System to Municipal Customers that are paying for the Annual
Contribution at the Common Usage Rate and the denominator of which is all Chicago
Water delivered through the Oak Lawn Regional System to Municipal Customers. The
Annual Contribution may be increased pursuant to the approved Asset Management
Program. Amounts in the Renewal, Repair and Replacement Reserve Fund may be
expended only for Major Capital Costs or System Repairs or, as provided in the
proceedings for the issuance of the Bonds, for Default Costs, or to pay Bonds in the event
there has been a default in the payment of Capital Costs and Charges. Amounts in the
Renewal, Repair and Replacement Reserve Fund may be expended for Major Capital Costs
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only pursuant to the Asset Management Program. Amounts to be expended for System
Repairs and for Major Capital Costs which in any given Fiscal Year are in excess of
$1,500,000 must be pursuant to Executive Consent Obtained. Full Funding of the Renewal,
Repair and Replacement Reserve Fund shall be $5,000,000 as measured in Fiscal Year
2014 and said sum of $5,000,000 adjusted for any increase or decrease in PPI for each
Fiscal Year thereafter. Full Funding may be increased pursuant to the Asset Management
Program. Annual Contributions received at such time as the Renewal, Repair and
Replacement Reserve Fund is at Full Funding will be retained in the unencumbered
reserves of the Oak Lawn Regional Water System. Except in the event amounts provided
for the Renewal, Repair and Replacement Reserve Fund are expended for Bond payments,
the Annual Contributions are not subject to the true-up provisions of Section 15.E.
(4)
Other Non-Operating Charges assessed for insurance reserve purposes shall
only be made pursuant to the report and recommendation of an independent insurance
consultant having a nationally recognized reputation for competence in such matters and
specifying both the amount of such reserves as should be reasonably available and the rate
of accumulation of same.
(5)
Each Municipal Customer shall pay its share of Default Costs Allocable to
Other Aggregate Costs, which share shall be as follows: (a) first, in any given Fiscal Year,
Oak Lawn shall pay all Default Costs up to an amount equal to the Equitable Return
received by Oak Lawn for the previous Fiscal Year and (b) thereafter, all Municipal
Customers (including Oak Lawn) not in default under this Agreement shall pay a share of
remaining Default Costs equal to the proportion of Chicago Water delivered to such
Municipal Customer in the previous Fiscal Year to the Chicago Water delivered to all
Municipal Customers (including Oak Lawn) not in default under this Agreement during
such Fiscal Year.
D. Old Bonds Payments. Each Municipal Customer shall pay to Oak Lawn the amounts
due on the Old Bonds at the times and in the amounts determined as required in Exhibit “K”.
E. True Up. On an annual basis, after adequate time is allowed for the accounting and
auditing of the accounts of the Oak Lawn Regional Water System, each Municipal Customer shall
receive a statement with supporting data and information of its proper share of the prior year’s
actual Aggregate Costs for the Regional System. Such statement shall include the amount by
which each Municipal Customer may have overpaid or underpaid such actual Aggregate Costs in
comparison to the approved budget for the Oak Lawn Regional Water System. Each Municipal
Customer who underpaid such actual Aggregate Costs as compared to the approved budget shall
make up such underpayment in the following Fiscal Year (that is, the second Fiscal Year after the
Fiscal Year for which the accounting is provided due to the adequate timing that is necessary to
complete such accounting). Each Municipal Customer will pay such actual Aggregate Costs
classified by the particular category (i.e., Operation and Maintenance Costs such as Chicago
Water, Electricity Costs, Pump Station Maintenance, Transmission Line Maintenance or System
Operations Costs and Capital Costs and Charges) under the same allocation method used in
preparing the approved budget. Each Municipal Customer who overpaid such actual Aggregate
Costs shall receive a credit in that same Fiscal Year in which underpayments would be made, such
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credit being allocable by the particular category (i.e., Operation and Maintenance Costs such as
Chicago Water, Electricity Costs, Pump Station Maintenance, Transmission Line Maintenance or
System Operations Costs and Capital Costs and Charges) under the same allocation method used
in preparing the approved budget. Such makeup of underpayments or receipt of credit as provided
in this Section 15.E shall be divided into twelve (12) equal monthly installments unless otherwise
mutually agreed between Oak Lawn and an affected Municipal Customer, and such
underpayments shall be payable as an Aggregate Cost. Such True Up as described herein is subject
to approval by Executive Consent Obtained. In addition, beginning in Fiscal Year 2021, the cost
of water leakage out of the Oak Lawn Regional Water System (being the variance between the
amount of water billed by Chicago less the amount of water billed by the Oak Lawn Regional
Water System to the Municipal Customers) for the previous year (Fiscal Year 2020) shall be paid
by each Municipal Customer according to each Municipal Customer’s Proportionate Share.
F. Recognition of Lien of Bonds. Each Municipal Customer acknowledges that all of
the moneys paid over and held by Oak Lawn in the funds and accounts of the Oak Lawn Regional
Water System, except those monies properly held for Operation and Maintenance Costs, may be
subject to the prior lien of Bonds, may be pledged by Oak Lawn without limitation and in such
order of priority among Bonds as Oak Lawn shall determine, and may be held by a trustee,
Bondholder, or otherwise in a pledged account, and may be expended without any further action
on the part of any person to pay Bonds, all as may be stated in the proceedings adopted by
Oak Lawn in the authorization and issuance of Bonds.
Section 16.

Payments to Chicago.

A. Timely Payments. Oak Lawn shall make timely payments to Chicago pursuant to the
Chicago-Oak Lawn Agreement. Oak Lawn shall have the sole discretion as to the form of payment
to Chicago for any amounts that Oak Lawn is charged under the Chicago-Oak Lawn Agreement.
Any discounts, rebates or other incentives received from Chicago by Oak Lawn as a result thereof
shall be the sole property of Oak Lawn and shall not affect the payment obligations of the
Municipal Customers hereunder; provided, however, that any such discount, rebate or other
incentive so received from Chicago on account of early payment to Chicago shall be shared
proportionately with each Southwest System Customer and Oak Lawn which have provided early
payments so as to accommodate the payments to Chicago.
B. Late Payments. In the event that Oak Lawn makes a late payment to Chicago because
of circumstances within Oak Lawn’s control, Oak Lawn shall pay any interest and penalty costs
due to Chicago pursuant to the Chicago-Oak Lawn Agreement and such interest and penalty costs
shall not be costs of the Oak Lawn Regional Water System. If the cause of the late payment is
within Oak Lawn’s control and Oak Lawn fails to pay Chicago for two (2) consecutive months,
the Municipal Customers may pay Chicago directly for Chicago Water. In the event that Oak
Lawn makes a late payment to Chicago because of a late payment by a Municipal Customer, the
interest and penalty costs due to Chicago shall be paid by the Oak Lawn Regional Water System.
Section 17. Arrearages. Any Municipal Customer which does not pay its share of
Aggregate Costs when due shall be in arrears to such amount (“Arrearages”). All Arrearages
shall be payable immediately without demand and shall bear interest until paid at the rate equal to
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the average rate of interest on all Bonds then outstanding plus two percent (2%) or if no Bonds are
outstanding then one and a half percent (1-1/2%) per month (without compounding) or at the
otherwise then highest taxable rate which may be paid by an Illinois non-home rule municipality
on its bonds (of any kind), if such rate be lesser. Payments of Arrearages, when received, shall be
credited pro rata to the Municipal Customers who may have paid Default Costs on account of such
Arrearages as soon as practicable within the billing cycle.
Section 18.
Agreement.

Further Covenants. The following covenants are made by all Parties to this

A. Payments Due Hereunder are Limited to Revenues Pledged. All payments to be made
under this Agreement are payable solely and only from the revenues of the Municipal Customer
Water Systems, and all payments due under this Agreement shall be a continuing valid and binding
obligation of each such municipality payable from the revenues derived from the operation of each
such system for the period of years of this Agreement. This Agreement shall not be a debt within
the meaning of any constitutional or statutory limitation under the laws of the State of Illinois. No
prior appropriation shall be required before entering into this Agreement, and no appropriation
shall be required to authorize payments to be made under the terms of this Agreement.
Notwithstanding the provisions of this Section 18.A, the Municipal Customers and Oak Lawn are
not prohibited by this Agreement from using other available funds to make the payments required
by this Agreement.
B. Lien Priority of Payments Under Agreement. Each Municipal Customer shall provide
in all future documents or proceedings obligating the revenues of its respective Municipal
Customer Water System, and, for Oak Lawn, of the Oak Lawn Retail Water System, that all
payments made under this Agreement shall be deemed and treated as operation and maintenance
costs, having a first lien and priority with other such costs of such system, on the revenues of the
Municipal Customer Water System or the Oak Lawn Retail Water System, as applicable.
C. Mutual Cooperation in Issuance of Obligations. Each Municipal Customer shall
cooperate with Oak Lawn in the issuance of Bonds, and Oak Lawn shall cooperate with each
Municipal Customer in the issuance of the Municipal Customer’s bonds or other obligations of its
Municipal Customer Water System. In such connection, each Municipal Customer and Oak Lawn
will comply with all reasonable requests of the other and will, upon request, do as follows:
(1) make available in a timely manner general and financial information about itself; (2) consent
to publication and distribution of its financial information; (3) certify that general and financial
information about it is accurate, does not contain an untrue statement of a material fact and does
not omit to state a material fact necessary in order to make the statements in that information, in
light of the circumstances under which they were made, not misleading; (4) make available
certified copies of official proceedings, minutes, ordinances, resolutions, orders and documents
related to this Agreement or its respective duties hereunder; (5) provide reasonable certifications
to be used in a transcript of closing documents in connection with such Bonds or other obligations;
and (6) provide and pay for reasonably requested opinions of counsel as to the validity of its actions
taken with respect to and the binding effect of this Agreement, title to its Municipal Customer
Water System, as applicable, pending or threatened litigation which could materially affect its
performance hereunder, and other reasonably related opinions. Specifically, in connection with a
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bond rating, bond issuance or bond continuing disclosure agreement, each Municipal Customer
shall provide financial information about itself within sixty (60) days of request by Oak Lawn.
D. Segregate Revenues. Each Municipal Customer shall provide for the segregation of
all revenues of its Municipal Customer Water System in such system fund or account and provide
for the application of the necessary portion of the revenues for the purpose of this Agreement. An
amount of funds of a Municipal Customer Water System which exceeds the obligations of such
Municipal Customer hereunder may be used by that Municipal Customer for any lawful corporate
purposes to the extent permitted by law. All Regional System Revenues shall be deposited in the
funds and accounts of the Oak Lawn Regional Water System and used for purposes of the
Oak Lawn Regional Water System. Any interest or other earnings on Regional System Revenues
shall be considered Regional System Revenues.
E. General Covenant to Operate Properly. From time to time, Oak Lawn and each
Municipal Customer will take steps reasonably necessary so that the Oak Lawn Retail Water
System and each respective Municipal Customer Water System may at all times be operated
properly and efficiently.
F. Accounting and Audit. Each Municipal Customer will make and keep proper books
and accounts (separate and apart from all other records and accounts of such Municipal Customer)
in which complete entries shall be made of all transactions relating to its Municipal Customer
Water System, and, within two hundred ten (210) days following the close of each fiscal year of
such Municipal Customer, it will cause the books and accounts of its Municipal Customer Water
System to be audited annually by independent certified public accountants, showing the receipts
and disbursements on account of its Municipal Customer Water System, and each Municipal
Customer shall promptly upon receipt provide a copy of such audit to Oak Lawn. Likewise,
Oak Lawn will make and keep proper books and accounts (separate and apart from all other records
and accounts of Oak Lawn) in which complete entries shall be made of all transactions relating to
the Oak Lawn Regional Water System and, within two hundred ten (210) days following the close
of the Fiscal Year, Oak Lawn will cause the books and accounts of the Oak Lawn Regional Water
System to be audited annually by independent certified public accountants, showing the receipts
and disbursements on account of the Oak Lawn Regional Water System, and Oak Lawn shall
promptly upon receipt provide a copy of such audit to the Municipal Customers.
G. Maintain Ownership of Oak Lawn Regional Water System and Municipal Customer
Water System and Properties. Oak Lawn with respect to the Oak Lawn Regional Water System
and each Municipal Customer with respect to its Municipal Customer Water System will continue
to own and possess such systems and will, within the exercise of reasonable business judgment
and in a manner so as not to cause a default hereunder, dispose of property which is part of such
systems only to the extent that such property is no longer useful or profitable in the operations of
such systems.
H. Tax Status. (1) No Municipal Customer shall use or permit to be used any of the
Chicago Water acquired under this Agreement or operate its Municipal Customer Water System
in any manner or for any purpose or take any other action or omit to take any action which could,
either alone or in conjunction with any other similar actions by that Municipal Customer or any
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other Municipal Customers, result in loss of the exclusion from gross income for federal income
tax purposes of the interest on any Bond or Bonds or entitlement of Oak Lawn to a credit payment
from the United States Treasury (such as, for example, was available to units of local government
for “build America bonds”) in lieu of all or part of such exclusion from gross income (any of such
advantages being “Tax-Advantaged Status”), or which could be issued in the future, as such
Tax-Advantaged Status is governed by the federal income tax laws, as amended from time to time,
including but not limited to, Section 141 of the Internal Revenue Code of 1986, as amended, and
the Treasury Regulations or any rulings promulgated thereunder or as affected by a decision of
any court of competent jurisdiction (collectively, the “Tax Laws”).
(2) At the time of execution of this Agreement, each Municipal Customer represents for
itself that it has no contracts (other than standard retail service agreements or arrangements by
which water service is provided to all retail customers pursuant to rate schedules or ordinances, as
amended from time to time, in the discretion of the respective corporate authorities) whereby any
person, corporation, partnership or other entity other than Mokena and New Lenox agrees to
purchase from such Municipal Customer any water provided to such Municipal Customer under
this Agreement for a period of more than thirty (30) days, except as shown in Exhibit “J” hereto,
and such Municipal Customer has no current expectation of entering into any such contracts,
except as set forth in Exhibit “J” hereto. Other than as provided in the above text relating to the
Tinley Park Branch System providing service to Mokena, New Lenox, and the Illinois American
Water Company and service by Orland Park to said water company in the “Alpine Heights” area,
which may be provided at any time, at least sixty (60) days prior to entering into any contract
whereby any person, corporation, partnership or other entity agrees to purchase from any
Municipal Customer any water provided to such Municipal Customer under this Agreement for a
period of more than thirty (30) days, such Municipal Customer shall notify Oak Lawn of its intent
to enter into such contract and provide copies of such contract to Oak Lawn. Within sixty (60)
days after receipt of such notice, Oak Lawn shall advise such Municipal Customer as to whether,
in the opinion of Bond Counsel selected by mutual agreement of the affected Municipal Customer
and Oak Lawn, the entering into of such contract would result in a violation of the covenant in
clause (1) above. The cost of this opinion shall be borne by such Municipal Customer. Any
determination by Oak Lawn that any such contract would violate the covenant set forth in
clause (1) above shall be made by Oak Lawn based upon the aforementioned opinion. In the event
that allocations are necessary under the Tax Laws to determine whether entering into any such
contract violates the covenant set forth in clause (1) above, Oak Lawn shall make such allocations,
in its sole discretion, after receipt of an opinion of Bond Counsel as selected by Oak Lawn and
paid for by such Municipal Customer.
I. Statement of Mutual Cooperation Process. The Statement of Mutual Cooperation
Process (the “Statement”) set forth in Exhibit “P” attached is hereby incorporated by reference;
provided, however, that notwithstanding any text therein which may imply the contrary, (1) any
advice or recommendation resultant from the actions taken under the Statement are advisory only,
not in any way mandatory or directory upon Oak Lawn, (2) all information to be supplied by
Oak Lawn under the Statement shall be supplied in good faith in a commercially reasonable
manner but is not guaranteed as to accuracy, (3) default or noncompliance under the Statement
shall not obviate or diminish in any way any of the other obligations, duties or rights of any Party
under this Agreement, and (4) enforcement of obligations or rights under the Statement shall be
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limited to actions for mandamus, declaratory relief, or the like, and no money damages may be
awarded in connection with any such action. Nothing in this Section 18.I or Exhibit “P” shall
diminish, limit or modify any other rights of the Municipal Customers under this Agreement or
applicable law. All costs and expenses incurred as a result of the Working Groups (as defined in
Exhibit “P”), except as specifically excluded in the immediately succeeding sentence, shall be
treated as monthly Operation and Maintenance Costs of the Oak Lawn Regional Water System.
The Southwest System Customers shall be solely responsible for any costs and expenses that the
Southwest System Customers incur in conjunction with the Working Groups for independently
retained experts and consultants, including but not limited to, auditors, accountants, architects,
engineers and attorneys, and such costs and expenses shall not be included in the monthly
Operation and Maintenance Costs of the Oak Lawn Regional Water System.
J. No Agency, Partnership or Joint Venture. Notwithstanding anything contained
herein to the contrary, the Parties do not intend to create an agency, partnership, joint venture or
employment relationship between the Parties and under no circumstances shall this Agreement be
construed as one of agency, partnership, joint venture or employment between the Parties. The
Parties shall each be solely responsible for the conduct or their respective officers, employees and
agents in connection with the performance of their obligations under this Agreement.
Section 19. Service to Political Subdivisions. Any Municipal Customer entering into or
renewing a wholesale contract or agreement with a person or entity constituting a governmental or
like entity whose use of the services of the Oak Lawn Regional Water System would not adversely
affect the ability of Oak Lawn to issue Bonds having Tax-Advantaged Status (i.e., any such person
or entity not described in the first sentence of Section 18.H(2) above), shall obtain such covenants
in such contract or agreement enabling such Municipal Customer to meet its covenants under this
Section 19 and Section 18.H. Oak Lawn acknowledges that the execution of this Agreement by
Mokena and New Lenox fulfills Tinley Park’s obligation under this Section with respect to the
contracts or agreements Tinley Park has with Mokena and New Lenox.
Section 20.

Billings and Computations; Security Deposit in Certain Events.

A. Delivery; Computation; Verify. All bills or statements of charges will be made in
writing by Oak Lawn and mailed and delivered electronically to an officer of the Municipal
Customers selected by the Municipal Customer or, in the absence of such designation, to the
Municipal Manager or Administrator of the Municipal Customer. All computations required by
this Agreement shall be made by Oak Lawn. At the request of a Municipal Customer and upon
payment by the Municipal Customer of all fees and expenses related thereto, the Municipal
Customers reserve the right to review, verify and/or audit such bills and changes with such
consultants and/or accountants as retained by the Municipal Customers at their own cost and
expense.
B. Notify Each Month. Oak Lawn shall notify each Municipal Customer (except for
Mokena and New Lenox as set forth in Section 20.E) of such Municipal Customer’s amount of all
Aggregate Costs other than Capital Costs and Charges for a month on or before the 5th business
day of the following month. The Municipal Customer’s amount of Aggregate Costs other than
Capital Costs and Charges for a month shall be due and payable and must be received by Oak Lawn
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within fifteen (15) days after the date of notification. Oak Lawn shall notify each Municipal
Customer of such Municipal Customer’s amount of Capital Costs and Charges for each quarterly
payment on or before the 5th business day of the month of the due date of such amount. The
Municipal Customer’s amount of Capital Costs and Charges for a quarter shall be due and payable
and must be received by Oak Lawn on or before the last business day of the month.
C. Security Deposit in Certain Events. In the event (1) a Municipal Customer is rated
below “BBB-” by S&P or “Baa3” by Moody’s or (2) a Municipal Customer has defaulted on
payments due under this Agreement, Oak Lawn may require such Municipal Customer to deposit
money (the “Security Deposit”) as security for payments due under this Agreement, upon written
request. The Security Deposit shall be in an amount equal to the monthly average of the previous
Fiscal Year’s Aggregate Costs to that Municipal Customer and shall be paid immediately or
accumulated in installments over time. The Security Deposit may be drawn upon at any time to
make payments due and owing by the Municipal Customer under this Agreement or to avoid a
default under this Agreement. If drawn upon, Oak Lawn may require the Municipal Customer to
replenish said Security Deposit.
The Security Deposit shall be held in an account separate from all other accounts of Oak
Lawn in trust for the purpose of making payments due under this Agreement. The Security Deposit
may be invested in accordance with the investment policy of Oak Lawn. The investment income
earned on the Security Deposit shall accrue to the benefit of the Municipal Customer in whose
name such Security Deposit is established.
At its option, Oak Lawn may discontinue the requirement of the Security Deposit at any
time and return the funds to the Municipal Customer in whose name the Security Deposit is held.
However, Oak Lawn must return the Security Deposit to the Municipal Customer if (1) the
Municipal Customer’s rating has improved to “BBB-” (or higher) by S&P and “Baa3” (or higher)
by Moody’s and (2) the Municipal Customer has not been in default for a payment due under this
Agreement for a period of three (3) years.
D. Access to Records; Disputes. In addition, Municipal Customers shall have access to
Oak Lawn’s water and financial department records at all reasonable business hours for the sole
purpose of verifying the billing pursuant to this Section. If a Municipal Customer desires to dispute
all or any part of any payments under this Agreement, the Municipal Customer shall nevertheless
pay the full amount of any such payment when due and include with such payment written
notification to Oak Lawn identifying the charges that are disputed, the grounds for the dispute and
the amount in dispute within ninety (90) days after the time that the Municipal Customer knew or
should have known of the facts giving rise to the dispute. Upon receipt of the notification of
dispute, Oak Lawn representatives shall meet with the Municipal Customer’s representatives to
resolve such dispute. No adjustment or relief on account of any disputed charges shall be made
unless such disputed charges are the subject of the notice. Oak Lawn and the Municipal Customer
shall promptly attempt and continue efforts to resolve the dispute. In the event that it is determined
that the Municipal Customer shall have overpaid, the Municipal Customer shall receive a refund.
No actions by the Parties hereto and none of the provisions of this Agreement shall in any way
whatsoever relieve any Municipal Customer’s payment obligations. Each Municipal Customer
will in each Fiscal Year make all budgetary, emergency or other provisions or appropriations
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necessary to provide for and authorize the prompt payment by that Municipal Customer to
Oak Lawn, during each Fiscal Year and on each payment date, of all the charges, payments and
adjustments provided for in this Agreement.
E. Tinley Park Role in Billing Mokena and New Lenox. Oak Lawn shall notify Mokena
and New Lenox directly with respect to their respective amounts of Capital Costs and Charges due
according to Subsection B of this Section. Oak Lawn shall notify Tinley Park of all Aggregate
Costs other than Capital Costs and Charges due from Mokena and New Lenox according to
Section 20.B. Tinley Park shall remit the Aggregate Costs other than Capital Costs and Charges
to Oak Lawn on behalf of Mokena and New Lenox, provided, however, that Tinley Park shall not
be liable for such payments due from Mokena or New Lenox in the event that Mokena or
New Lenox fails to pay. Tinley Park shall provide Oak Lawn with the details of each payment
allocable to Mokena and New Lenox, including the amount of Chicago Water delivered to Mokena
and New Lenox by Tinley Park.
Section 21.
A.

Future Water Customers; Special Connection Fees.

Permit Future Water Customers.

(1)
Prior to entering into any written agreement for the purchase, sale,
hypothecation or conveyance of Chicago Water pursuant to Sections 21.A(3) and 21.A(4),
Oak Lawn shall first provide notice to the Municipal Customers: (a) that there is Available
Capacity for the Chicago Water covered by such an agreement and (b) whether or not Oak
Lawn proposes the Chicago Water to be sold, conveyed or hypothecated will be provided
from the Oak Lawn Reserved Share and (c) the Proposed Component Cost Shares of any
proposed Future Water Customer other than an Oak Lawn Reserved Share Customer as
provided in the definition of Component Cost Share. In the event that Oak Lawn cannot
provide Available Capacity as a result of a refusal by the Municipal Customers to approve
repairs included in the approved Asset Management Plan for two years prior to the notice
under this Section, then such lack of Available Capacity shall not preclude Oak Lawn from
entering into a written agreement pursuant to Section 21.A(3).
(2)
In the event the Southeast System Customers and Oak Lawn do not enter
into a New Southeast Customer Agreement, Oak Lawn may at any time enter into
agreements or contracts with the Southeast System Customers as Future Water Customers
in the form of a Conforming Agreement. Until the Southeast Customers and Oak Lawn
enter into a New Southeast Customer Agreement or a Conforming Agreement, Oak Lawn
shall annually provide notice to each of the Southeast System Customers of that Customer’s
estimated payments for the Special Connection Fee and Old Bonds Special Connection Fee
and shall also provide copies of said notices to the other Municipal Customers.
(3)
At any time after one year after the Oak Lawn Regional Water System is
Substantially Complete and Operational, Oak Lawn may sell, hypothecate or otherwise
convey the Chicago Water which is part of the Oak Lawn Reserved Share pursuant to
agreements or contracts with Oak Lawn Reserved Share Customers on such terms as
Oak Lawn may in its sole discretion agree; provided, however, that Oak Lawn may not sell
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any of the Oak Lawn Reserved Share to any of the Southeast System Customers before
Oak Lawn and that Southeast System Customer have entered into a Conforming
Agreement that is in full force and effect for the sale of Chicago Water to that Southeast
System Customer for its Current Year Allocations. In the event of sales of the Oak Lawn
Reserved Share, Oak Lawn shall pay a share of Electricity Costs, Transmission Main
Maintenance Costs and Pump Station Maintenance Costs for such share in the same
percentage as set forth in the Exhibits for such costs as the Municipal Customer most nearly
located geographically to such Oak Lawn Reserved Share Customer. As to all other
Aggregate Costs attributable to sale of the Chicago Water to an Oak Lawn Reserved Share
Customer, except Capital Costs and Charges, Oak Lawn shall be deemed to have taken
delivery of such Chicago Water.
(4)
Except as otherwise provided in Sections 21.A(2) and 21.A(3), Oak Lawn
may enter into agreements or contracts with other Future Water Customers only upon
Corporate Consent Obtained of Municipal Customers other than Oak Lawn having not less
than 80% of the 2030 Allocations of all the Municipal Customers other than Oak Lawn.
B. To Pay Special Connection Fee for Capital Costs and Charges. Unless Oak Lawn
receives Corporate Consent Obtained of Municipal Customers other than Oak Lawn who are at
the time Parties to this Agreement or the North Customer Agreements and who have not less than
80% of the 2030 Allocations of all such Municipal Customers, Oak Lawn agrees to charge
Southeast System Customers who propose to become Future Water Customers not less than the
amount of the Special Connection Fee. The Special Connection Fee shall be calculated as follows:
the Buy In Base multiplied by a fraction, the numerator of which is the Projected Proportionate
Share, and the denominator of which is the sum of the Proportionate Shares of the Municipal
Customers who are obligated to pay Proportionate Shares and Future Water Customers who have
participated in the payment of Capital Costs and Charges for the full Fiscal Year preceding the
Connection Fee Date (collectively, “Participating Customers”). This formula is further expressed
as follows:
Projected Proportionate Share
_______________________________________
Proportionate Shares of the Participating
Customers for a period preceding the Connection
Fee Date during which all Customers paid
Capital Costs and Charges

X

Buy In Base

=

Special
Connection
Fee

An example of the Special Connection Fee computation is shown in Exhibit “M”, which example
shall be non-binding and for illustrative purposes only.
Such Special Connection Fee shall be paid to all Participating Customers on a proportionate basis
based upon the following formula:
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Special
Connection
Fee

X

Participating Customer’s Proportionate Share
for a period preceding the Connection Fee Date
during which all such Customers paid Capital
Costs and Charges
_______________________________________
The total Proportionate Shares of all
Participating Customers for a period preceding
the Connection Fee Date during which all such
Customers paid Capital Costs and Charges

=

Participating
Customer’s
share of the
Special
Connection Fee

C. To Pay Proportionate Shares. Oak Lawn shall require each Southeast System
Customer which becomes a Future Water Customer to pay its Proportionate Share (as calculated
below) of Capital Costs and Charges on a take or pay basis as is provided herein, having the effect
of reducing the Proportionate Shares of Participating Customers at the time, and, accordingly, the
Proportionate Shares of Participating Customers will be adjusted at said time as stated in
Exhibit “E” or as otherwise provided in this Agreement. The Proportionate Share allocable to a
Southeast System Customer which becomes a Future Water Customer shall be not less than the
share determined pursuant to the Cost Methodology.
D. To Pay Old Bonds Special Connection Fee. Unless Oak Lawn receives Corporate
Consent Obtained of all Municipal Customers other than Oak Lawn who have made payments of
principal and interest on the Old Bonds, Oak Lawn agrees to charge any of the Southeast System
Customers who propose to become Future Water Customers, or any Future Water Customers other
than an Oak Lawn Reserved Share Customer, who propose to utilize any portion of the
improvements paid for by any portion of the Old Bonds not less than the amount of the Old Bonds
Special Connection Fee or Oak Lawn may elect to pay said Old Bonds Special Connection Fee
itself.
Section 22. Special Connection Fee Payments to Oak Lawn Retail Water System and
Certain Municipal Customers. Subject to the terms of any proceeding, ordinance or resolution or
related document such as an indenture of Oak Lawn relating to issuance of Bonds as to payments
being made subordinate to other prior claims on Regional System Revenues (such as being payable
from surplus or a surplus account or from generally available revenues after prior account
requirements shall have been met), each of the Oak Lawn Retail Water System and certain of the
Municipal Customers shall be entitled to receive the payments from the Oak Lawn Regional Water
System of the Special Connection Fee in the relative amounts provided for same in Section 21.
Section 23.

Indemnity/Insurance.

A. Municipal Customer Indemnity. Each Municipal Customer, to the fullest extent
permitted by law, agrees to save, keep and hold Oak Lawn harmless from any and all damages of
every kind, nature and description, including attorney’s fees, which Oak Lawn may suffer as a
result of that Municipal Customer’s operation or use of that Municipal Customer Water System
provided for herein and for any of that Municipal Customer’s breaches of this Agreement.
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B. Oak Lawn Indemnity. Oak Lawn, to the fullest extent permitted by law, agrees to
save, keep and hold Municipal Customers harmless from any and all damages of every kind, nature
and description, including attorney’s fees, which Municipal Customer may suffer as a result of
Oak Lawn’s operation or use of the Oak Lawn Regional Water System provided for herein and for
any of Oak Lawn’s breaches of this Agreement.
C. Insurance. Each Municipal Customer with respect to its Water System and
Oak Lawn with respect to the Oak Lawn Regional Water System shall insure or self-insure such
systems against physical damages or losses, tort claims, unemployment insurance claims, and other
losses commonly covered by insurance in such manner as is commonly provided in the industry
for similar water system operations. All such insurance or self-insurance programs shall be in
accordance with recommendations made not less often than every five (5) years by an independent
insurance consultant who, in the case of self-insurance, shall provide recommended levels of
reserves. Upon request, the Parties agree to supply each other copies of the current insurance
recommendations and the status of insurance procured and reserves maintained in response thereto.
Any insurance provided pursuant to this Agreement shall not limit the indemnity obligations of
the Parties under this Agreement.
D. Notice of Claims. In the event of a potential claim under the indemnity obligations
of this Agreement or under the insurance required by this Agreement, the Party making such a
claim shall promptly notify the Party against which such a claim is directed of the nature of the
claim, the extent of the claim, and such other information as to reasonably inform the other Party
of the claim.
Section 24. Compliance with All Applicable Rules and Regulations. No Municipal
Customer shall contaminate Chicago Water supplied by the Oak Lawn Regional Water System
during delivery of such water through the Municipal Customer Water System. Oak Lawn reserves
the right, based upon reasonable cause and following reasonable notice, given the circumstances,
to make inspections of and perform tests with respect to those facilities within a Municipal
Customer Water System which may affect the quality of Chicago Water supplied to the Municipal
Customer through the Oak Lawn Regional Water System.
Section 25. Consequential Damages. In no event shall Oak Lawn be liable to any
Municipal Customer for any special or consequential damages, including, but not limited to, loss
of income, loss of revenue, loss of profits, loss of use, loss of capital, rental expenses, financing,
reputation, overhead expenses, or interest, whether based on contract, tort, negligence, strict
liability, or otherwise and arising from any cause whatsoever by performance under this
Agreement or breach of this Agreement.
Section 26.
Obtained.

Approvals and Consents; Corporate Consent Obtained; Executive Consent

A. In General. Except as otherwise expressly provided or modified in this Agreement,
any action subject to approval or consent or denial by the Municipal Customers shall be either by
Corporate Consent Obtained or Executive Consent Obtained. Except as otherwise expressly
provided or modified in this Agreement, consent means the approval or consent of the Municipal
Customers having 51% or more of the 2030 Allocations of all Municipal Customers who are
-48-

Parties to this Agreement, Parties to the North Customer Agreements, Parties to the New Southeast
Customer Agreements and Future Water Customers that have entered into Conforming
Agreements that are in full force and effect.
B. Corporate Consent Obtained. Corporate Consent Obtained is consent by the
corporate authorities of the Municipal Customers. Such consent or denial of consent may be
provided, and shall be conclusively evidenced by, a copy, certified by a Party’s acting or deputy
or assistant Municipal Clerk and under such municipality’s seal, of such proceedings, ordinances,
resolutions or other records purporting to provide such consent or denial of consent. Consent or
denial of consent must be received within sixty-five (65) days after the receipt of notice giving rise
to the power of consent or denial of consent. If no consent or denial of consent is received from a
given Municipal Customer within the time provided in the foregoing sentence (or other express
provision relating to time of consent or denial), then such Municipal Customer shall be
conclusively deemed to have provided the required written consent.
C. Executive Consent Obtained. Executive Consent Obtained is consent by the
Municipal Manager or by the designee(s) of such Municipal Manager; provided however, if and
only if the Municipal Manager and the designee(s) of the Municipal Manager are unavailable, the
Mayor or President of the Municipal Customer may provide consent (the person so acting on any
matter for a Municipal Customer being referred to herein as its “Authorized Representative”).
Each Municipal Customer shall provide Oak Lawn up-to-date name and contact information,
including official, mobile, and home telephone numbers and official email addresses for each
Municipal Manager and Mayor or President. Unless otherwise provided, the notice provisions as
set forth in Section 34 herein shall apply.
Unless otherwise provided, consent or denial of consent must be received within thirty
(30) days after the receipt of notice giving rise to the power of consent or denial of consent. If no
consent or denial of consent is received from a given Authorized Representative within the time
provided herein (or other express provision relating to time of consent or denial), then such
Municipal Customer shall be conclusively deemed to have provided the required written consent.
Section 27. Force Majeure. In case by reason of force majeure any Party to this
Agreement shall be rendered unable wholly or in part to carry out any obligation under this
Agreement, then if such Party shall give notice and full particulars of such force majeure in writing
to the other Parties 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, shall be
suspended during the continuance of the inability then claimed, but for no longer period, and any
such Party shall endeavor to remove or overcome such inability with all reasonable dispatch. The
settlement of strikes and lockouts (as described in the definition of force majeure) shall be entirely
within the discretion of the Party having the difficulty and that the above requirement that any
force majeure 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
which renders any of the Parties unable to perform under this Agreement shall relieve a Party of
its obligation to make the payments which constitute take or pay agreed-upon payments as set forth
above in the payment terms in Sections 2 and 15.
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Section 28.

Enforcement.

A. Oak Lawn to Enforce. Oak Lawn will at all times take all reasonable measures
permitted by law to collect and enforce payment of all payments, charges and adjustments provided
for in this Agreement.
B. May Pursue Any Remedies. Every obligation assumed by or imposed upon Municipal
Customers by this Agreement shall be enforceable by Oak Lawn by appropriate action or
proceeding, and Oak Lawn may have and pursue any and all remedies provided by law for the
enforcement of such obligation.
C. Failure by Oak Lawn. Failure on the part of Oak Lawn in any instance or under any
circumstance to observe or fully perform any obligation assumed by or imposed upon it by this
Agreement except its willful failure to supply Chicago Water hereunder without just cause, shall
not relieve any Municipal Customer from making any payment to Oak Lawn or fully performing
any other obligation required of it under this Agreement. Municipal Customers have and may
pursue any and all other remedies provided by law for compelling performance by Oak Lawn of
said obligation assumed by or imposed upon Oak Lawn.
D. Pursuit of Legal Remedies. In the event any payment due hereunder is not paid by
Municipal Customer, Oak Lawn may pursue any and all legal options available to it under this
Agreement and the laws of the State of Illinois.
Section 29.

Default.

A. Oak Lawn May Immediately Terminate. Oak Lawn may, by written notice to a given
Municipal Customer, immediately terminate this Agreement solely with respect to such Municipal
Customer if:
(1)
That Municipal Customer admits in writing an inability to pay its
obligations under this Agreement as they become due;
(2)
That Municipal Customer persistently fails to perform any of its payment
obligations under this Agreement;
(3)
That Municipal Customer abandons operation of its Municipal Customer
Water System; or
(4)

The Chicago-Oak Lawn Agreement is terminated.

B. Oak Lawn May Terminate After Notice and Opportunity to Cure. Subject to and upon
completion of the dispute resolution provisions contained in Section 30, for all other defaults that
do not allow for immediate termination pursuant to Section 29.A, if a Municipal Customer shall
fail, after thirty (30) days written notice of the Municipal Customer’s default of any term of this
Agreement, to cure, or undertake reasonable efforts to cure the default within ninety (90) days of
the written notice if such cure cannot reasonably be completed within thirty (30) days, Oak Lawn
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may terminate this Agreement solely with respect to such Municipal Customer by providing
written notice of termination to the Municipal Customer with a copy to the other Southwest System
Customers. Such termination shall be effective upon Oak Lawn’s sending of the written notice of
termination.
C. Certain Effects of Termination. In the event of any termination, the Proportionate
Shares as shown in Exhibit “E” shall be recomputed among the remaining Municipal Customers
using the Cost Methodology; and the Allocation of Electricity Costs as shown in Exhibit “F”,
Allocation of Pump Station Maintenance Costs as shown in Exhibit “G”, and Allocation of
Transmission Main Maintenance Costs as shown in Exhibit “H” shall be recomputed among the
remaining Municipal Customers based on the methods for each such cost in the respective exhibits.
In the event that Oak Lawn shall terminate with respect to Tinley Park, all rights of Mokena and
New Lenox hereunder shall remain unaffected.
D. Municipal Customers May Not Terminate. Except as otherwise provided in
Section 41 of this Agreement, Municipal Customers shall have no right to terminate, cancel or
rescind this Agreement, nor any right to withhold from Oak Lawn payments due or to become due
under this Agreement, nor any right to recover from Oak Lawn amounts previously paid under this
Agreement (unless paid in error or contrary to the provisions of this Agreement or law), nor any
right of reduction or set-off against the amounts due or to become due under this Agreement to
Oak Lawn, nor any lien on any amounts in any fund established by Oak Lawn for any reason or
on account of the existence or occurrence of any event, condition or contingency, whether foreseen
or unforeseen or foreseeable or unforeseeable by the Municipal Customers or Oak Lawn or any
other person; including by way of illustration and not limitation, by reason of the fact that the
Oak Lawn Regional Water System in whole or in part is not completed, operable or operating; the
output of the Oak Lawn Regional Water System in whole or in part is suspended, interrupted,
interfered with, reduced or curtailed; either party to the Chicago-Oak Lawn Agreement, including
Chicago, does not perform in whole or in part thereunder; any of the Municipal Customers’
allocations of Chicago Water received from the IDNR is modified or terminated or any Municipal
Customer or Future Water Customer does not perform in whole or in part under any agreement
with Oak Lawn; it being the intent hereof that each Municipal Customer shall be absolutely and
unconditionally obligated to make all payments under this Agreement, such obligations to survive
termination of this Agreement. Oak Lawn will issue its Bonds in specific reliance upon the
limitations set forth in this Section with respect to the rights of the Municipal Customers.
Section 30.

Dispute Resolution.

A. Negotiation. The Parties desire to avoid and settle without litigation any future
disputes that may arise between them relative to this Agreement. Accordingly, the Parties agree
to engage in good faith negotiations to resolve any such dispute. If any Party has a dispute about
a violation, interpretation, or application of a provision of this Agreement, or a dispute regarding
a Party's failure to comply with this Agreement, then that Party may serve on the other Party written
notice, delivered as provided in Section 34, setting forth in detail the dispute, the provisions of this
Agreement to which the dispute is related, and all facts and circumstances pertinent to the dispute.
The Parties then, within seven (7) days, shall schedule a date certain for representatives of the
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Parties to meet in a conference to resolve the dispute. Such conference shall be conducted within
thirty (30) days after notice of the dispute has been delivered as provided herein.
B. Continuation of Services and Payments. During all negotiation proceedings and any
subsequent proceedings provided for in this Section, Oak Lawn and the Municipal Customers shall
continue to fulfill the terms of this Agreement to the fullest extent possible. Oak Lawn shall
continue to provide Chicago Water to the Municipal Customers as provided by this Agreement.
The Municipal Customers shall continue to make all payments to Oak Lawn for Chicago Water as
provided by this Agreement, including all payments about which the Municipal Customers have
or may have a dispute.
C. Remedies. Provided that the Parties have met their obligations under Section 30.A,
the Parties shall be entitled to pursue such remedies as may be available in law and equity. The
requirements of Subsection A of this Section 30 shall be waived in the event of either significant
risk of irreparable harm or significant jeopardy to public health and safety.
Section 31.

Substitution of More Favorable Provisions.

A. Copy Provided. Oak Lawn must provide, within seven (7) days after a request from
the Southwest System Customers, a copy of any water sale, purchase or service agreement between
Oak Lawn and any other Municipal Customer or Future Water Customer.
B. Customer Determination. If the Southwest System Customers learn of an Other
Agreement that has a Favorable Provision, then the Southwest System Customers may each adopt
an ordinance adding to this Agreement any such Favorable Provision from the Other Agreement
and deleting from this Agreement the provisions, if any, for which any Favorable Provision has
been substituted. Each Favorable Provision adopted by the Southwest System Customers must be
substantially identical to the provision in the Other Agreement, and Oak Lawn must accept the
Favorable Provision as a term of this Agreement, subject to the procedures set forth below.
C. Notice to Oak Lawn. Any Southwest System Customer adopting such an ordinance
pursuant to this Section shall provide written notice to Oak Lawn of such action within thirty (30)
days after such ordinance becomes effective. Such notice shall be delivered as provided in
Section 34 and shall include a copy of the ordinance.
D. Disputes. If Oak Lawn disagrees with the action(s) taken pursuant to an ordinance
adopted by a Southwest System Customer pursuant to this Section, such disagreement shall be
initially subject to the process set forth in Section 30.
E. Mediation. If the Parties are unable to resolve their disagreement under this
Section 31 through the dispute resolution process in Section 30, the Parties agree to attempt to
resolve any such disagreement under this Section 31 by mediation, which shall be conducted
pursuant to any applicable Illinois law and the then current procedures of, and using a mediator
from, ADR Systems or, if ADR Systems is unable to handle the mediation, the Association of
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Attorney-Mediators (Illinois Chapter), or any other procedure and mediator upon which the Parties
may agree.
(1) The Parties further agree that their respective good faith participation in
mediation is a condition precedent to pursuing any other available legal or equitable
remedy, including litigation.
(2) Either Oak Lawn or the Southwest System Customers may commence the
mediation process by providing to the other Parties written notice, setting forth the bases
for the disagreement and the result requested. Within ten (10) days after the receipt of the
foregoing notice, the other Parties shall deliver a written response to the initiating Party’s
notice. The initial mediation session shall be held within thirty (30) days after the initial
notice. The Parties agree to share the costs and expenses of the mediation with one-half
paid by Oak Lawn and one-half paid by the Southwest System Customers (which shall not
include the expenses incurred by each Party for its own legal representation in connection
with the mediation).
(3) The Parties further acknowledge and agree that mediation proceedings are
settlement negotiations and that, to the extent allowed by applicable law, all offers,
promises, conduct and statements, whether oral or written, made in the course of the
mediation by any of the Parties or their agents shall be confidential and inadmissible in any
other legal proceeding involving the Parties; provided, however, that evidence which is
otherwise admissible or discoverable shall not be rendered inadmissible or
non-discoverable as a result of its use in the mediation.
(4) At no time prior to the initial meeting shall any Party initiate any litigation
relating to the disagreement under this Section 31. However, this limitation is inapplicable
to a Party if another Party refuses to comply with the requirements of paragraphs (1) and
(2) above.
(5) All applicable statutes of limitation and defenses based on the passage of time
shall be tolled while the procedures specified in paragraphs (1) and (2) above are pending
and for fifteen (15) days thereafter. The Parties will take such action, if any, required to
effectuate such tolling.
F. Further Remedies. If the Parties are unable to resolve their disagreement pursuant to
mediation as set forth above, then any Party may pursue any remedy at law or in equity as may be
available to it.
Section 32. Records. Except as otherwise prohibited by law, or as otherwise excluded
by other sections of this Agreement, the Southwest System Customers shall have reasonable access
to records pertaining to the Oak Lawn Regional Water System and to those records pertaining to
Oak Lawn’s compliance with its obligations under this Agreement, and for the purposes of
inspection by any authorized representatives of the Southwest System Customers, including the
Working Groups, during regular business hours, upon reasonable notice, to the same extent as such
records are available for inspection by any authorized representatives of Oak Lawn.
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Section 33. Successors and Assigns. This Agreement may not be assigned by any Party
without the prior written consent of the other Parties; provided, however, because this Agreement
is made with particular reference to the holders or prospective holders of the Bonds for the purpose
of assuring and protecting the interests of such holders, Oak Lawn may at any time assign or pledge
for the benefit and security of the holders of the Bonds all of its rights under the provisions of this
Agreement to receive payments from Municipal Customers. This Agreement shall be binding
upon the Parties, and their respective successors, assigns, heirs and legal representatives, subject,
however, to the provisions hereof limiting assignment.
Section 34. Notices. All notices or communications provided for herein shall be in
writing and shall be delivered to Municipal Customer or Oak Lawn either (i) in person or, (ii) by
a reputable overnight courier, (iii) by United States mail “via, certified mail, return receipt
requested”, postage prepaid, addressed:
to Municipal Customers as follows:
Mokena

Orland Park

Village Administrator
Village of Mokena
11004 Carpenter Street
Mokena, Illinois 60448

Village Manager
Village of Orland Park
14700 South Ravinia Avenue
Orland Park, Illinois 60462

New Lenox

Tinley Park

Village Administrator
Village of New Lenox
1 Veterans Parkway
New Lenox, Illinois 60451

Village Manager
Village of Tinley Park
16250 South Oak Park Avenue
Tinley Park, Illinois 60477

Oak Forest
City Administrator
City of Oak Forest
15440 South Central Avenue
Oak Forest, Illinois 60452
to Oak Lawn as follows:
Village Manager
Village of Oak Lawn
9446 South Raymond Drive
Oak Lawn, Illinois 60453
Unless otherwise provided in this Agreement, notices shall be deemed received after the first to
occur of (a) the date of actual receipt; or (b) the date that is one (1) business day after deposit with
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an overnight courier as evidenced by a receipt of deposit; or (c) the date that is three (3) business
days after deposit in the U.S. mail, as evidenced by a return receipt. By notice complying with the
requirements of this Section 34, each Party to this Agreement shall have the right to change the
address or the addressee, or both, for all future notices and communications to them, but no notice
of a change of addressee or address shall be effective until actually received.
Section 35. Section and other Headings. Section or other headings contained in this
Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.
Section 36. Construction. This Agreement is the end result of the combined effort of the
Parties and has been jointly negotiated, drafted and reviewed by each Party and its respective
attorneys. No one Party shall be deemed to have drafted this Agreement and no ambiguity in this
Agreement shall be interpreted or construed against any Party.
Section 37.

Superseder; Amendment; Waiver.

A. Exhibits. All Exhibits attached hereto are incorporated into and made a part of this
Agreement.
B. Entire Agreement. This Agreement and the Exhibits attached hereto constitute the
entire Agreement between Oak Lawn and the Southwest System Customers for the purchase and
sale of Chicago Water, and the intergovernmental agreements between or among some or all of
the Parties to this Agreement including but not limited to those that are listed in Exhibit “N” to
this Agreement are hereby superseded and shall be of no further force and effect. Contracts or
Agreements to which Oak Lawn is not a party are neither superseded nor affected by this
Agreement.
C. Amendments and Waivers. No addition, deletion, revision, alteration, change,
modification or waiver of any term or condition of this Agreement shall be binding on any Party
unless made in writing and signed by the Parties. The failure by a Party to enforce any provision
of this Agreement or to require performance by the other Parties will not be construed to be a
waiver, or in any way affect the right of any Party to enforce such provision thereafter.
D. Limitations on Modifications. No such change or modification may materially impair
or adversely affect the ability or obligation of any Municipal Customer to make payments to
Oak Lawn at the times, in the amounts, and with the priority required in order for Oak Lawn to
timely meet Oak Lawn’s obligations under this Agreement, the Chicago-Oak Lawn Agreement,
other Oak Lawn water purchase or sale contracts and the Bonds, including without limitation the
making of all deposits in various funds and accounts created under the proceedings, resolution or
any ordinance authorizing the Bonds or any related document such as an indenture; or materially
impair or adversely affect the ability of the holders of the Bonds, to enforce the terms of this
Agreement. No such change or modification which will affect the rights and interest of the holders
of the Bonds shall be made without the written approval of an authorized representative of the
holders of at least seventy percent (70%) of the outstanding Bonds and no such change or
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modification shall be effective which would cause a violation of any provisions of the resolution
or any ordinance authorizing the Bonds of Oak Lawn.
Section 38. Severability. Should any part, term or provision of this Agreement be
determined by a court of competent jurisdiction to be illegal or in conflict with any law, the validity
of the remaining portions or provisions shall not be affected thereby.
Section 39. Choice of Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Illinois, without giving effect to its principles of conflict
of laws.
Section 40. Execution in Counterparts. This Agreement may be executed in any number
of counterparts, each of which shall be executed by Oak Lawn and the other Parties and all of
which shall be regarded for all purposes as one original and shall constitute and be but one and the
same.
Section 41.

Effective Date and Term of Agreement.

A. Effective Date. This Agreement shall be in full force and effect and shall become
binding upon the Parties if, on or before December 31, 2014, (1) each of North System Customers
submits to Oak Lawn an original signed copy of the North Customer Agreements, as an offer, and
Oak Lawn countersigns such North Customer Agreements as acceptance, and (2) each of Mokena,
New Lenox, Oak Forest, Orland Park, and Tinley Park submits to Oak Lawn an original signed
copy of this Agreement, as an offer, and Oak Lawn countersigns such Agreement as acceptance.
Provided all such conditions have been met, the Effective Date of this Agreement shall be the first
day of the month next following the completion of the actions set forth in clauses (1) and (2) above.
The Parties hereto further agree to provide a sufficient number of duplicate originals of this
Agreement so as to provide one such duplicate original to each Party. Oak Lawn agrees to supply
certified copies of the North Customer Agreements to the Parties hereto promptly after execution.
B. Term. From and after the Effective Date, this Agreement shall remain in full force
and effect for forty (40) years, up to and including a date in the year 2054.
C. Termination and Renewal. This Agreement may be terminated pursuant to one of the
following procedures: (1) by written amendment to this Agreement duly authorized by the
appropriate legislative action of all of the Parties; (2) written notice pursuant to Subsection D of
this Section; or (3) by written notice served by the Party desiring to terminate this Agreement at
the end of the Term stated above, specifically stating that the Party sending the notice intends that
the Agreement will terminate without renewal, such notice to be effective only if served upon the
other Party not more than thirty-six (36) months and not less than thirty (30) months prior to the
expiration of the Term. In the event that either Oak Lawn or one or more of the Southwest System
Customers provides written notice pursuant to the notice provision of clause (2) of this
Section 41.C, each Party to this Agreement agrees to appoint, delegate and authorize its Chief
Administrative Officer to meet and confer with the appointed, delegated and authorized Chief
Administrative Officers of the other Parties promptly thereafter to discuss the reasons for the
termination notice and whether there are circumstances under which the Parties might mutually
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agree to renewal and continue their cooperative relationship under this Agreement. If a Party does
not have a Chief Administrative Office in place, then the Mayor or Village President shall
participate in this meeting process. The Parties agree to use their best efforts and to work in good
faith through this meeting process to resolve all issues precipitating the notice of termination.
These efforts shall continue for a period of not less than twelve (12) months following the notice.
D. Partial Termination Due to Failure of Oak Lawn to Construct 2013 Regional System
Improvements. Notwithstanding the provisions of Section 29, the Southwest System Customers
may terminate this Agreement upon the occurrence of the following: (1) Oak Lawn has failed to
issue any of the New Series Bonds for a period of three years after the Effective Date of this
Agreement; or (2) Oak Lawn has not awarded at least three (3) of eight (8) Bid Packages within
three (3) years after the Effective Date of this Agreement. If the Southwest System Customers
find that the above prerequisites exist, the Southwest System Customers may give Oak Lawn
notice within three years and three months after the Effective Date of this Agreement that this
Agreement will terminate on a designated date not more than three years after the date of such
notice. This Agreement will terminate as of the date designated in such notice, unless otherwise
mutually agreed by the Parties. Upon termination, those obligations to pay Capital Costs and
Charges incurred prior to termination and any covenants related to the payments of Bonds and
coverage requirements related thereto shall continue until said obligations have been paid.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Oak Lawn and Southwest System Customers have caused their
respective corporate seals to be hereunto affixed and attested and these presents to be signed by
their respective officers
SOUTHWEST SYSTEM CUSTOMERS:
VILLAGE OF MOKENA

-#
ATTESTED:

1die.t>
Municipal Clerk

[SEAL]
DATED:

@toy 28

,2020

VILLAGE OF NEW LENOX

By:

_
Its: Mayor

ATTESTED:

Municipal Clerk
[SEAL]
DATED:

-59-

,2020

IN WITNESS WHEREOF, Oak Lawn and Southwest System Customers have caused their
respective corporate seals to be hereunto affixed and attested and these presents to be signed by
their respective officers
SOUTHWEST SYSTEM CUSTOMERS:
VILLAGE OF MOKENA

Its: Village President
ATTESTED:

Municipal Clerk
[SEAL]

VILLAGE OF

Municipal Clerk
[SEAL]

•1
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7

CITY OF OAK FOREST

ATTESTED:

9321M

~MuniciTerk

[SEAL]
DATED:

CC.T; 27 2020
-------~

/

VILLAGE OF ORLAND PARK

By:

_
Its: Village President

ATTESTED:

Municipal Clerk

[SEAL]
DATED:

-60-

-------- ,2020

CITY OF OAK FORE ST

By:

_
Its: Mayor

ATTESTED:

Municipal Clerk
[SEAL]
DATED: -------- ,2020

VILLAGE OF ORLAND PARK

•0
Its: Village President

ATTESTED:

[SEAL]
DATD:
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Os}.er 22

,2020

VILLAGE OF TINLEY PARK

Its: Village President
ATTESTED:

~
unc1pa Clker
[SEAL.]
October20, 2020

DATED:

OAK LAWN:
VILLAGE OF OAK LAWN

By:

_
Its: Village President

ATTESTED:

Municipal Clerk
[SEAL]
DATED:

-61-

, 2020

VILLAGE OFTINLEY PARK

By:,

_
Its: Village President

ATTESTED:

Municipal Clerk
[SEAL]

DATED:,2020

OAK LAWN:
VILLAGE OF OAK LAWN

~7}
'

-

By: ___J_....,.
~
=-,,«--'-------Its: Village President
ATTESTED:

uZ

,»a

Moiei«l clerk

'

[SAL]
DATED:

-61-

%la/e
¥

2 ,2020

Exhibit A
Description of Oak Lawn Retail Water System
The Oak Lawn Retail Water System serves to store and distribute potable water (i.e., Chicago
Water), purchased from the City of Chicago and obtained through the Oak Lawn Regional Water
System, to Chicago Water customers within the Village of Oak Lawn. The Oak Lawn Retail
Water System is generally comprised of the following major components:
1.

Thousands of feet of 24-inch (and smaller) transmission and distribution main.

2.

Two, one-million gallon, elevated storage tanks.

3.

One, sectionalized, 8-million gallon, ground storage reservoir located at the Reich
Storage and Pumping Complex (i.e., the Reich Complex).

4.

One, sectionalized, 8-million gallon, ground storage reservoir located at the Harker
Storage and Pumping Complex (i.e., the Harker Complex).

Upon completion of the 2013 Regional System Improvements, the Oak Lawn Retail Water
System and the Village of Chicago Ridge will share 28,500 feet of combined distribution/
transmission main between the Reich and Harker Complexes and the Point of Delivery for the
Village of Chicago Ridge. The capacity of the aforementioned shared distribution/transmission
main that is needed to supply Chicago Water to the Village of Chicago Ridge has been
estimated by independent engineers to represent seventeen percent (17%) of the total capacity
of the shared infrastructure. Chicago Ridge will pay an additional charge to Oak Lawn for use of
this seventeen percent (17%) share of the Oak Lawn Retail Water System.
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Exhibit B
Oak Lawn Regional Water System Points of Delivery to Municipal Customers
(The Southeast System Customers have no knowledge of, and make no representation
or agreements regarding, the Points of Delivery for the other Municipal Customers depicted in
this Exhibit B.)
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C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)

BELOW GRADE VAULT
PROPELLER-TYPE FLOW METER
AND FLOW TRANSMITTER
IN LINE STRAINER (TYP)
GATE VALVE (TYP)
REDUCER
(TYP)

Jjj.V

THE VILLAGE OF
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ATTACHMENT 1A
Point of Delivery
to Chicago Ridge

C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)

1 6 " FROM OAK LAWN
VIA FLOW METER
VAULT AT CORNER OF
107TH ST. AND
CENTRAL AVE. (SEE
ATTACHMENT 1A)
(IN GENERAL)

LEGEND
MOTORIZED DEVICE
(TYP) TYPICAL
OWNED, OPERATED
AND MAINTAINED BY
OAK LAWN AS A
SYSTEM COMPONENT

£i/

THE VILLAGE OF
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ATTACHMENT 1B
Point of Delivery
to Chicago Ridge

N
(IN GENERAL)

LEGEND
MOTORIZED DEVICE
(TYP)

TYPICAL
73RD AVE.

*

TO BE INSTALLED BY OAK LAWN AS
PART OF THE REGIONAL SYSTEM
IMPROVEMENTS AND OWNED, OPERATED
AND MAINTAINED BY OAK LAWN AS A
SYSTEM COMPONENT

NOTES:

1. EXISTING POINT OF DELIVERY WILL BE

16" FROM

FLOW METER/

OAK LAWN

PUMP STATION
BUILDING

ABANDONED AND/OR REMOVED. THIS
EXHIBIT REPRESENTS THE NEW POINT
12"

OF DELIVERY.

PT

12"

PROPELLER-TYPE

(TYP)

FLOW METER AND

6"

IN-LINE
STRAINER

FLOW TRANSMITTER

(TYP)

(TYP)

(TYP)*
OAK LAWN

FT

FT

OWNERSHIP
PALOS HILLS
12" (TYP)

OWNERSHIP

POINT OF
DELIVERY (TYP)
ST.

MOTORIZED RATE
OF FLOW CONTROL
16"

PROPOSED

VALVE (TYP)

PUMP (TYP)

105TH

12
(TYP)"

PRESSURE
INDICATOR
8"

(TYP)

12"

PI

PI

IN-LINE
BOOSTER

16"
CHECK VALVE

73RD CT.

PUMP (TYP)

(TYP)

12"

BUTTERFLY

(TYP)

VALVE (TYP)

REDUCER
(TYP)

PT

16"
(TYP)

NOMINAL PIPE
SIZE IN
INCHES (TYP)
ABOVE GRADE

PRESSURE

16" TO PALOS HILLS

BUILDING

TRANSMITTER

DISTRIBUTION

(TYP)

ATTACHMENT 2
Point of Delivery
to Palos Hills
This exhibit is dated 6/10/2020
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ATTACHMENT 3
Point of Delivery
to Palos Park
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(IN GENERAL)
LEGEND
\M\

MOTORIZED DEVICE

(TYP) TYPICAL
TO BE INSTALLED BY
OAK LAWN AS PART OF
THE 2 0 1 3 REGIONAL
SYSTEM IMPROVEMENTS
TO BE INSTALLED BY
OAK LAWN AS PART OF
THE 2 0 1 3 REGIONAL
SYSTEM IMPROVEMENTS
AND TO BE OWNED,
OPERATED AND
MAINTAINED BY OAK
LAWN AS A SYSTEM
COMPONENT
A CHLORINE SOLUTION
INJECTION POINT WILL
BE ADDED AT A
MUTUALLY AGREEABLE
LOCATION DURING
FINAL DESIGN.
CHLORINE SOLUTION
SUPPLY, CONVEYANCE
AND METERING IS
ORLAND PARK'S
RESPONSIBILITY
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ATTACHMENT 5B
Point of Delivery 2
to Orland Park
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(IN GENERAL)
LEGEND:

24" FROM OAK LAWN

NOMINAL PIPE
SIZE IN
INCHES (TYP)

GATE VALVE (TYP)

\ M \ MOTORIZED DEVICE
(TYP) TYPICAL

PROPELLER-TYPE FLOW
METER AND FLOW
TRANSMITTER (TYP)

67TH ST.
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ATTACHMENT 6A
Point of Delivery
to Tinley Park North
(including Mokena and New Lenox)
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under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)

(IN GENERAL)

BLIND FLANGE

LEGEND:
\M\

MOTORIZED DEVICE

ELBOW DOWN

(TYP) TYPICAL
*

OWNED, OPERATED AND
MAINTAINED BY OAK LAWN
AS A SYSTEM COMPONENT

NOMINAL PIPE
SIZE IN
INCHES (TYP)

2 0 " TO TIN LEY PARK
RESERVOIRS VIA AIR GAP
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ATTACHMENT 6B
Point of Delivery
to Tinley Park North
(including Mokena and New Lenox)
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ATTACHMENT 7A
Point of Delivery
to Tinley Park South
(including Mokena and New Lenox)
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ATTACHMENT 7B
Point of Delivery
to Tinley Park South
(including Mokena and New Lenox)
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ATTACHMENT 8
Point of Delivery
to Country Club Hills
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The Oak Lawn Regional Water System serves to convey potable water, purchased from the City
of Chicago (i.e., Chicago Water), to both the Reich Storage and Pumping Comptex and the
Harker Storage and Pumping Complex, and to further convey such Chicago Water to Oak Lawn's

Municipa[ Customers, including:

1.
2.
3.
4.
5.
5.
7"
L
9.

Village of Chicago Ridge

City of Palos Hills
village of Palos Park
Village of Mokena (as served through the Tin[ey Park Branch System)
Village of New Lenox (as served through the Tinley Park Branch System)
City of oak Forest
Village of Orland Park
Village of Tinley Park
City of Country Club Hills (as served through the Oak Lawn Southeast System)
10. Village of Matteson (as served through the Oak Lawn Southeast System)
11. Village of Olympia Fields (as served through the Oak Lav.in Southeast System)
12- Village of Oak Lawn (Retail WaterSystemI

The existing Oak Lawn Regional Water System is depicted in schematic form as part of
Attachment 1to this Exhibit and generally consists of:

1.

A 17,500 gallon-per-minute {installed capacity) high-service pump station that is
currently used to convey Chicago lVater from the Reich Siorage ancl Punrping Coniplex
to Chicago Ridge, Palos Hills, Palos Park, and Oak Lawn.

Z.

A 6,000 gallon-per-minute (installed capacity) high-service pump station that is
currently used to convey Chicago Water frorn the Harker Storage and Purnping
Complex to Chicago Ridge, Palos Hills, Palos Fark, and Oak Lawn. This purnp station
wlll be used upon completion of the herein described improvements to conveY
Chicago Water only to Chicago Ridge and Oak Lawn"

1.

A a8-inch/a2-inch transmission main that is currently used to convey Chicago Water
from the Harker Storage and Pumping Complex to Orland Park. Oak Forest,lrnley Park,
Country Club Hills, Matteson, and Olympia Fields, This transmission main will continue

to be used upon cornpletion of the herein described improvements and will be
designated as the "East Side" Transmission Main.

4"

lr,

tc convey Chicago Water from the
aforementioned 48-inch 142-inch transmission main to Orland Park. This transmissioR

A 36-inch transmission maln that is currently used
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main will continue to be used upon completion of the herein described improvements
and wif l be designated as the Orland Spur One Main"

I

A 24-inch transmission main that is currenth/ used to convey Chicago Water from the
aforernentioned 48-inchl4}-inch transmission main to Country Ctub Hills, Matteson,
and Olympia Fields- This transmission main willcontinue to be used upon completion
of the herein described improvements as part of the Oak Lawn Southeast System.

6.

A 5,500 gallon-per-minute (installed capacity) in-line booster station (Booster Station
1) that is currently used to help convey Chicago Water frorn the aforementioned 48inch/42-inch transmission main to Country Club Hills, Matteson, and Olympia Fietds.
This Booster Station wlll be expanded and improved to meet the needs of Country
Club Hills, Matteson, and Olympia Fields as part of the herein described

improvements,

7"

I
I

I
I

5.

An 18,OO0 gallon-per-minute (installed capacitylin-line booster station (Booster
Statlon 2) that is currently used to help convey Chicago Water from the
aforementioned 48-inch/4}-inch transmission main to Tinley Park- This Booster
Station will be expanded and improved to meet the needs of Tinley Park as part of the
herein described improvements.

Anticipated increases in Municipal Customer water demands (through the Year 2O30 planning
horlzon), and the need to eliminate potential single and cornmon rnode system failures, has
resulted in a plan for the 2013 Regional System lrnprovements. The 2013 Regional System
lmprovements serves to benefit all of Oak Lawn's Municipal Customers and includes the
following major improvement components, arranged by Bid Package:

consisting of the followine:
Replacement of the Reich Northern Fressure Zone Pumping Station aged and fault
damaged 480V motor control center.
Replacement of aged pumping unit discharge butterfly valves and addition of electric
motor operators to automaticalty control the discharge valves during pump startup and

shutdown operations to mitigate associated surge conditions in the transmission main at
Reich Northern Pressure Zone Pumping Station.

I

Renovation/replacement of electrical conduit and wiring within the Reich flow meter vau[t
(one vault).
Renovation/replacement of electrical conduit and wiring within the Harker flow meter and
valve vaults (four total vaults).

l,
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Addition of 1-1,000 HP (12,000 gpm) pumping unit to replace Southern Pressure Zone
Pump 10 (500 HPi, lncluding new variable frequency drive and associated control system,
and addition of 36-inch FLOW 2 Venturiwith associated vault improvements.
Replacement of manual operators on pump discharge butterfly valves with electric molor

operators to automatically control the discharge valves during pump startup and shutdown
operations to mitigate associated surge conditions in the transmission main (Harker
Southern Pressure Zone and Northern Pressure Zone pumps)"
Addition of Electrical Room at Purnping Station, replacement of existing Pumping Statiorr
roof, and replacement of aged HVAC equipmentAddition of surge tank connected to the SPZ transmission main as it exits the site to protect
I

the main from high vacuum and pressure conditions.
Addition of surge relief valve for the NPZ discharge header.
Expansion of a grourtdwater dewater[ng system to help protect the structural integrity of
the reservoirs and allow for periodic inspection and maintenance .
Addition of 1-2,500 kW standby engine generator, permanently installed and capabJe of
powering 1-1,000 HP (12,000 gpm) sPZ pumping unit, 1=100 HP (3,000 gpm) NFZ pumping
unit, plus buitding HVAC and lightirrg loads.
Addition of a gaseous chlorine dry-type absorption scrubber to mitigate inadvertent
chlorine gas releases.
Addition of four motor operated flow control valves to control flow from the City of
Chicago to the Harker Complex and to dissipate energy upon delivery.
Addition of reservoir interconnections to accommodate design flow conveyance through

I
i

the reservoirs and allow the reservoirs to be isolated for rnaintenance and repair
Addition of reservoir overflow improvements .
Addition of updated perimeter fencing, and surveillance cameras to improve security.
Addition of screen wail and ornamental fencing to improve aesthetics,

followinE:
Reich Complex

"
.

Addition of 1-250 kW hydroelectric turbine at Pumping Station inlet to capture available
residual en€rgy and convey the energy into the fteich Compler "internal" grid (building
costs apportioned hy area required)"

Addition of a groundwater dev,ratering system to allow for periodic reservoir inspecticn and
maintenance.
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I

Addition of reservoir interconnections and bypass piping to accommodate design flow
conveyance through the reservoirs and allow the reservoirs to be isolated for maintenance.
Addition of a new Reich SPZ Pumping Station, including the addition of 4-L,OOA HP (11,000
gprn each! purnping units, VFDs, soft starters, and associated controi systems (building

I

costs apportioned by area required).

Addition of second discharge header connection to the NPZ to eliminate a singte point of
fallure condition and a surge relief valve to protect the main from high vacuurn and

I

pressure conditions, and replacement of Pumping Station roof.

Addition of surge tank connected to the SPZ transmission main as it exits the site to protect
the main from high vacuum and pressure conditions"
Addition of 1-2,500 kW standby engine generator, permanently instalted and capable of
powering 1-1,000 l'lP (11,000 gpm)SPZ pumping unit 1-2@ HP (4,000 gpm) NFZ pumping

I

unit, plus building HVAC and lightfng loads at the new Reich SPZ Pumping Station.
Addition of a gaseous chlorine dry-type absorption scrubber to mitigate inadvertent
c[-rlori ne gas releases.
i

I
I
I

I
I

,

Addition of updated perimeter fencing, and surveillance cameras to improve security.
Addition of ornamental fencing to improve aesthetics.

Points of Delivery and System-wide SCADA lmprovements
, Replacement of obsolete PLCs at points of delivery, including communication equipment
an d associated program ming.
r Replacernent of existing "top-end" HMI software with a less proprietary SCADA platforrn

"
'

Provision and installation of a database management system historian,
Configuration of a firewall-protected website that permits authorized staff and custorners

to view Regional Water System operating parameters.

followine:

I

Provision of 1-300 kW porfable standby engine generator to provide emergency power to

the Booster Stations in the event of a utflity power outaBe.
Booster Pumping Station No. 1
* Demolition of existing booster station and constructlon of a flew above grade prefabricated
pumping station, including 4-L25 HP (3,000 gpm each) pumping units (2 variable speed, 2
constant speed) and construction of tie-ins to redundant 24-inch transmission main at the
suction and discharge sides of the Station.
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Booster Pumping Station No. 2
, Addition of 2-150 HP (6,000 gpm each) pumping units and construction of tie-ins to
redundant 42-inch transmission main at the suction and discharge sides of the Station.

Crossinq, consistlng of the fo[lowinq:

I

Construction of 60-inch transmission maln frorn Reich Storage and Pumping Cornplex to

northern bank of Cal-Sag Channel.
Obtaining associated easements'total cost apportioned hy lineal feet of transrnissiol't

I
I

rnaln.

ComEd Corridor to. consistins of the followine:

I

.

I

'

Obtaining associated easements

'

Construction of 24-inch transmission main connection to Orland Park frorn rtew West Side
transmission ma[n (Orland SpurTwo Main).

Construction of 60-inch transmission main beneath Cal-Sag Channel, to 151st Street via
ComEd Corridor and Cook County's Forest Preserve.

- total cost apportioned by lineaf feet of transmission
main (ComEd easement costs are included, but anticipated coi-ridor use cost has yet to be
neBotiated with the Forest Preserve District of cook Counry and is not included).

I

I
I

.

I
I

.

Construction of ?4-inch Cross-Town transmission main aiong 151st Street from the ComEd
Corridor east to Oak Park Avenue; construction of 36-inch Cross Town transmission main

from 151st Street/Oak Park Avenue to 159th Street/Central Avenue and connection tn
existing 4?-inch East Side transmission main.
Construction of 42-inch redundant transmisslon rnain fr<lrn 159th Street/Central Avenue to
Booster Station No. 2.

I
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Descrfption of Existing Oak Lawn Regionol Woter System ond 201i Regioncl Systefi lqlp(ovements

Bid Packaee No. 8: Transmission Main - 16-inch Connection to Palos Hills and lO-inch
Connection to Palos Park, consistinq of the followins:

.
'

Construction of a new 16-inch transmission main to Palos Hills from the new 50-inch West
Side Transmission Main.
Construction of a new 10-inch transmission main to Palos Park from the new 60-inch West
Side Transmission Main.

The Oak l-awn Regionaf Water System, as it is planned to exist, after design and construction of
the 2013 RegionalSystem fmprovements, is depicted in schematic form ai part of Attachment 2
to this Exhibit.
In general, and dependent on the Effective Date of the Agreement (assumed to be April L,2A14
for purpose of scheduling), irnplementation of the 2013 Regional System lmprovements is
envisioned to progress from design through construction in accordance wlth the following
schedule:
Desien start

Bid Packase

1.

Harker Storage and

pumpinB

Complex

2.

Reich Storage and Pumping

Complex

3.

Booster Stations L and 2

4". Transmission Main: 6Ginch
from Reich Complex along
Southwest Highway to Calumet-

Date

construstion

Construction

Bid Date

Comoletion Date

J"nuary 2013

August

January 2O13

February

April 2014

9,2013

)uly

71,2Q74

June7017

July 15,

2016

2OLG

April 2018

April

2014

September 'i-,7QL6 December 20tB

April

2014

September 1,

April

2014

September 1, 2016 December 2018

Sag Channel

5.

Transmission Main: 50-inch
Crossing of the Calumet-Sag

2016

December 20LB

Channel

6.

Transmission I\4ain: 50-inch
along Commonwealth Edison
Corridor from

Cal

umet-Sa g

Channel to 151rr Street
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pesiqnStartpare

Bid Packase

7-

Transmission Main: Cross-Townt
Connections to Ortand Park and

L

Transrnission Main: Connections

to Palos Hills and Palos Park

I
I
I
I
I
I
I

I
t

I
I
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April2OL4

September

L,2A16

April 2018

April2014

September

7,2OLO

April2018

Booster Pumping Station No. 2
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Exhibit C-1

:
0

Village of Oak Lawn Water Transmission Main
Bid Packages 7A & 7B - Revised Alignments
700

1,400

2,800 Feet

1 inch = 1,500 feet

End of BP6A

Original BP7A - 24"

BP7B - 30"
Wheeler Drive

Revised Beginning
of BP7B

Revised
BP7A - 36"

Original BP7A - 36"

Revised BP7A - 60"

Original BP7B - 30"

151st Street

Continues to Orland
Park Reservoir

Oak Park Avenue

Harlem Avenue

Revised BP7A - 60"

Connection from revised BP7A
alignment to original BP7A alignment

Revised BP7A - 30"
157th Place

Original BP7A - 36"
159th Street

anjali pic.docx

Continues to
Central Avenue and
Booster Station 2
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Municipal Customers' IDNR Approved Lake Michigan Water Allocations and Contractual Service Requirements
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Exhibit E
Proportionate Shares of Capital flosts and Charges

I
I

Municipal Customer

I

Share of Oak Lawn Regional Wztet
System Costs Allocated to
Share of Oak Lawn Regional Watef
Municipal Custo mers Without
System Costs Allocated to
Southeast sy5tem Customer
Mrrnicipal Customers

Particigation
(Alternetive 1)

(Alternative 2l

Chicago Ridge

4.675%

A.576Yrt

Palos Hills

5.62914

4-BA4Yy

Palos Park

2.2.L9%

7.894%

Mokena

7.995Ya

6.823%

New Lenox

L3"67E%

71.674%

Oak Forest

7.754Ya

6.618Yo

26.42L%

?2.54s%

23.973%

20.4\7%

Country Club Hills

A"OOAV"

1"733%

Matteson

0.000%

8.48L*/o

I

Olympia Fields

0.oo0%

7.39ZYo

I

Oak Lar';n

77.7A{Ya

9.989%

I

Totals

100.oo%

L00.00%

I
I

I
I
I
I
I

Orland Park
(including lllinois American Alpine Heights)
Tinley Park

(including lllinois American

I
I

I

-

Arburv and orland Hills{ul

Notes:
(')orland

Hills is referred to as "lllinois American - fernway" by IDNR for 2030 allocatlon purposes.
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Exhibir E
Proportionate Sha re Calculation Methodo.logy
(Oak Lawn Regional Water System Capital Costs and Charges)

I
I

I.

PROPORTIONATE SHARE RATIONALE

I

A,

All Oak Lawn Regional Water System (System) costs need to be captured and fairly allocated
based on benefit recelved and/or burden placed on the System-

I

B.

Municipal Customers that benefit from a given Component should pay a Component cost
share in proportion to the heneflt tlrey receive from that Component.

I

C.

A Municipal Customer's 2030 Allocation, as a portlon of all Munlcipal Customer 2030
Allocations, can be used ts determinea MunicipalCustomer's Froportionate Share of thecost
of a Component.

I
I

II.

CALCULATION METHODOLOGY

A-

Determine whether a given Component directly benefits a given Municipal Customer. The
estimated cost of the 2013 Regional System lmprovements and the Municipal Customers that
benefit frorn specific Components of the 2013 Regional Systern lmprovements are listed in
Attachment 1to this Exhibit.

I

B-

Divide the benefiting Municipal Customer's 2030 Allocation by the total 2030 Allocation of all
benefiting Municipal Customers.

I

C,

Multipty the result ef "8" above by 7OO% as follows to determine each Municipal Customels
Share of Capital Costs znd Charges:

I

I
[-

I
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Exhibit F
Allocation of Electricity Costs

I

ii

I
I
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Exhibit F
Alloeation Rationale and Calculation Methodology
(Electricity CostsI

I
I

I.

ALLOCATIONRATIONALE

I

A.

I

B.

Chicago Water transmission to Municipal Custorners with Points of Detivery that are further
away and/or at higher elevatlons than Points of Delivery of other Municipal Customers
requires more electrical energy"

C.

Municipal Customers requirirtg more electrical energy for Chicago Water transmission due to
distance and/or elevation should pay a [arger share of the cost of electricity to delivery their
Chicago Water than Municipal Customers requiring less electrical energy for Chicago Water
transmission.

D.

A hydraulic distribution model can be used to estimate the water pressure needed to move
water between any two points within a water distributlon/transmission system"

E.

For a given flow rate, electricalenergy consumed is directly proportional to the pressure
needed ts move the water between any two points within a water distribution/transmission

I

I
I
I

All Oak Lawn Regiona[ Water System (System) cosrs need to be capJured and fairly allocated
based on benefit received and/or burden placed on the System.

system.

F.

Ir

The flow rates used to allocate electricity costs should be representative of the flow rates
used for the design of the System. The 2030 Allocation for each Municipal Customer was used

for this purpose.

I

,.

cALcuLAroN MErHoDoLoGy

A.

Determine the nominal discharge pressure needed from all purnping stations to deliver the
2030 Allocation to each Municipal Customer's Point of Delivery.

I
I
I

I

E.

Determine the residual pressure available at each Municipal Customer's Point of Delivery"

C.

Calculate the pressure consumecj to get each Municipal Custorner's 2030 Atlocaiion to ihe
Municipal Customer's Point of Delivery by subtracting the resuit of "8" above from the result
of "A" above-

D.

Add the minimurn pressure required at the Point of Delivery to the result of "C"above. The
lllinols Environmental Protection Agency requires all transmission mains to have at least 20 psi
of residual pressure so as to prevent ground water infiltration and contamination. The Oak
Lawn RetailWater System requires 35 psi of r.esidual pressure to fitl its elevated storage tanks.

{'oo',i^"ia*r
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Exhibir F

Allocotiott Rationqle ond Colculotion Methadotaqy

af "D" above to calculate the amount of electric horsepower (EHP) required to
deliver each Municipal Custome/s 2O30 Allocation to the Municipal Customer's Point of
Delivery as follows:
Use the results
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1'| (onversion
Factor

"' I

i'l Nominai Wir*-ro-Water
Efficlency -:0"71

I
I

F.

175161

Divide the calculated EHP utilized for delivery for each Municipal Customer by the total EHP
utilized for delivery by all Municipal Customers and multiply by 100% as follows to determine
each Municipal Custome/s Share of Actual Electricity Costs:
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Exhibit G
Allocation of Pump Station Maintenance Costs

Number of Pump Stations Utilized

Share of Actual Pump Station
Maintenance Cost Allocated to
Municipal Customers

Chicago Ridge

2

8.333%

Paios Hills

2

8.333%

Palos Park

2

8.333%

Oak Forest

2

8.333%

0rland Parklrl

2

8-333%

J

12 500%

Cotrntry Club Hills

I

tz.500%

MatteJon

3

12.SOOYI

Qlympia Fields

3

72.500%

Oak Lawn

2

8.333%

Municipal Customer

Iinley Park('i, Mokenai3l,
New Lenox(])

Normalization Faqtor

I
I

I

and

24

Totals

100_000%

Notes:
{tJorland Park's
Allocation of Pump Station Maintenance Costs includes lllinois American-Alpine Heights
('rTinley
Park's Allocation of Pump Station Maintenance Costs inctudes lltinois American-Arbury and Orland Hills
13)Mokena
and New Lenox 2030 Allocations are delivered to Tinley Park Points of Delivery.
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Exhibit

I

I

G

Allocation Rationale and Calculation Methodolory
(Pump Station Maintenance Costs)

I,

ATLOCATIONRATIONALE

I

A.

All Oak Lawn Regiorral Water System [Svstem) costs n€ed to be captured and fairly allocated
based on benefit received andlor burden placed on the System,

I
r
I
r
I

B.

Municipal Customers utilizing more pump stations for the conveyance of Chicago Water
should pay more for the maintenance of pump statlons than those Municipal Customers who
utilize less pump stations for the conveyance of Chicago Water.

C.

The total nurnher of pump stations utilized by a given
total number of pump stations utilized by other Municipal Cu

I

Munici
al

determine the amount of pump station ma.intenance costs
Customer.

II.

to the
I

CALCULATION METHODOLOGY

I

A.

I

B. Add the totaI number of pump stations utitized by each Municipal Customer to Benerate a

Determine the number of pump stations utilized by each MunicipalCustomer. The number
for each Municipal Customer is listed on page 1 of this Exhibit G.

normalization factor"

I

C-

Divide the nurnber of pump stations utilized by a given Municipal Customer by the
normalization factor.

I

D,

Muttiply the result of "C"above by Lffio/,as follows to determine each Municipaf Customer's
Share of Actual Pump Station Maintenance Costs:

I

I

MUNT',PAL

(
I

u:u,rs )
unlc''ar
,oru

rusroMts-...s I\
SHAREoF

)

I

I

x

AfiUAL PUMP

I

STATION
Ilf

Al{TENANCt
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I
I
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Exhibit H
Allocation of Transmission Main Maintenance Costs

I
I

------\_
_tfitnsmt5ston
Main

Diameter

MunlcipalCustorner

--\

--=-

Chicago
Ridgeilt

Palos flilt3

Palos Par*

OaL ForBst

orland

ParkEr

Tinley Park(rr,
Mo*enalr), and
New

Lenotitl

Lineat Feelof Transmission h4ain Utilized by Mufl'rcipal Cuslomer

I

55.600

55.600

55.600

O :UU

5.500

6.500

6.500

5 500

6,500

4E" diameter

3.500

32.6fr0

32,600

32,600

32,6n0

32 600

42. diemele(

12.800

21 390

21.300

2;]aD

21 .300

26.500

27 \DA

27 800

27.804

3!..299

27.800

9.4 00

9.400

I

e.400

3.700

3.700

3 700

36" diarneter

ii.rao

30" diameter

24'diameter

I

5s.600

55 600

54'diameter

50" diamete,

I

{0Q

20'diameter

."

"

J.9:100" ."

-a,400

,

s.200

it0

2 390

32.900

159.200

159.000

159.,l 00

183,000

167.600

-71Y"

6F 36%

6428%

EE 32att

7E-?Bnk

6S 86%

10.01Yo

9"gge;

t 0.0O"la

I 1.50%

10,53%

16" diameter

2

?OO

14'diameler
'12"

diametet
'10'diameter

I

2 100

Total Linear Feet of Main Uillized

Utiliralhn of Total Main in the Syslem
Share ol Actual Transmission iilain
Maintenance Cost Allocatad to Munic ipal

13

Perc.enl

I

2.07"4

C!6tomerE

I

Municlpal CuBtomer

Courtry Club

I

Hil1s

Tranemission
Main Diaftete(

Llnear Feet ol

I
I

Matieson

Olympla FieldE

Oat Lawn

Normalizetion

Factot

Total Llnear Feot
of Transmisgion
ilaln in the
System

ra{'rsmEsion }d1ain Utriized by Municipal Cuslomer
55 500

E0- diameter

55 600

55,600

55.600

55.600

5.4- dian:eter

6 500

6.500

8,s00

6 500

6.500

48" diamBter

32 S00

12 600

32,600

32.600

32"640

42" diamelet

23,S00

23.900

:3.90C

21 .300

26 500

36- diameier

27 840

27.E00

27.800

27.800

3e.200

30'diameter

9.400

s,400

I {00

9.400

0.400

24" diamBter

23.4011

14.s00

34,900

3,700

50 100

2C" diametcr

300

300

r-299

-

15" diameler

14'diameter

9.600

15.900

1 700

r.700

12" diamete,
'10^

2.1 00

diam€ter
80 400

191 .000

242 480

'1s5.900

Percenl Utilizalion of Totat Main;n lhe System

15 ?oxa

19.62'j"

84.ZD?;

65.4Aia

Share of Actu.l TranimEsion tlrin
Malntenance Cost Allocated to Hlunlcipal

11.34%

\Lgl%

12.70y.

t,E6%

Toral Llnear Feel oi Maln Utili?ed

1

239 s00
ool-z

J 70

1OA.Ola/r

ar,=a^naR
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Exhibit H
Allocation Rationale and Calculation Methodolog'y
(Transmission Main Maintenance Costs)

I"

II.

ALLOCATIONR.ATIONALE

A.

All Oak Lawn Begional Water System (System) costs need to be captured and fairly allocated
based on benefit received arrd/or burden placed on the System.

B.

Municipal Customers utilizing rnore transmission main for the conveyance of Chicago Water
should pay more for the rnaintenance of such transmission main than those Municipal
Customers who utilize less transmission main for the conveyance of Chicago Water.

C"

The linear footageof transmission main utilized by a given Municipal Customer, cornpared to
the total linear footage of all transmission main in the Systern, can be used to determine the
arnount of transmission main maintenance costs allocated to each MunicipalCustomer-

CALCULA,TION METHODOLOGY

A"

Determine the total linear footage of transrnission main that is utilized by each Municipal
Customer^

B.

Determine the total linear footage of transmission main in the System by diameter.

C.

Divide the total linear footage of transmission main utilized by each Municipal Customer by
the tota[ linear footage of transmission main in the System.

D.

Multiply the result of "C" above by 1OO% as follows to determine each Municipal Customer's
use of total transnrission rnain in the System:
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Exhibit H

Allamtion Ratianale ond Cotculotiort Methodology

Add the percent utilization of transmission main in the System for each Municipal Customer
together to generate a normalization factor"
Divide the percent utilization of transmission main ln the System for each Municipal Custorner
by the normalization factor and multiply the result by L00% as follows to determine each
Municipal Custome/s Share of ActualTmnsmission Main Maintenance Costs:

F.
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Exhibit I
Required M unicipal Customer lmprovements
The following Water Systern improvements are to be made by the identified Municipal
Customer within one year after the Effertive Date of the Water 5ale, Purchase and Service

Agreement:

I

L"

Orland Pari< - Remove the direct connectiorr between the discharge header of the
pumping units located at the Orland Park Pumping and Storage Complex and the 36inch Chicago Water supply line frorn Oak Lawn just downstream of the Point of Delivery
and immediately upstream of the weir structure air gap.

2,

Palos Hills

I
I

Construct an approved backflow prevention device irnmediately
downstrearn of the Point of Delivery.

-

Additionally, Tinley Park shall, within one year after the Effective Date of the Water Salen
Purchase and Service Agreement, investigate and raise (as necessary) the fill line serving the
five (5) miltion gallon CBI (steetlground storage reservoir at the Tinley Park Storage and
Pumping Complex such that the air gap requirements of Agreement Section 14 are satisfied.
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EXHIBIT J
CONTRACTS THAT MUNICIPAL CUSTOMERS HAVE WITH OTHERS TO SUPPLY WATER

Supplier
Tinley Park
Orland Park

Purchaser
Illinois American Water Company
Illinois American Water Company

Contract Term
at will/ month to month
at will/ month to month

Note: As is stated in the body of the Agreement, Mokena and New Lenox are served by
Tinley Park from the Points of Delivery by Oak Lawn to Tinley Park.
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EXHIBIT K
PAYMENTS DUE TO OAK LAWN FOR “OLD BONDS”
AND OLD BONDS SPECIAL CONNECTION FEE

I.

OLD BONDS FOR 2001 AND 2006 IMPROVEMENTS.

A. 2001 Improvements. In 2001, Oak Lawn designed and constructed a new fifty-four
(54) inch diameter dedicated water transmission main from the City of Chicago’s Durkin Park
Pumping Station at 85th Street and Keeler Avenue to Oak Lawn’s Reich Pumping Station at
91st Street and Southwest Highway (the “2001 Improvements”). To pay for the 2001
Improvements, Oak Lawn issued the General Obligation Corporate Purpose Bonds,
Series 2001A (“2001A Bonds”). The 2001A Bonds have subsequently been refinanced by Oak
Lawn through the issuance of its General Obligation Refunding Bonds, Series 2011A (“2011A
Bonds”). The Southwest System Customers have agreed to pay shares of the debt service for the
costs of the 2001 Improvements.
B. 2006 Improvements. In 2006, Oak Lawn designed and constructed the Harker
Pump Station Piping Improvements and the Booster Pump Station Improvements (collectively,
“2006 Improvements”). To pay for the 2006 Improvements, Oak Lawn issued the General
Obligation Corporate Purpose Bonds, Series 2006 (“2006 Bonds”) and the Southwest System
Customers have agreed to pay shares of the debt service for the costs of the 2006 Improvements.
C. Prior Agreements. Oak Lawn and the Southwest System Customers have
previously entered into certain intergovernmental agreements for the payment of shares of the
debt service on the 2001A Bonds and the 2006 Bonds, which the Parties agree will be replaced in
full by the terms of this Exhibit K and the Agreement to which it is attached, as more particularly
itemized in Exhibit N to the Agreement. In this Exhibit K, the Parties have agreed to conform
the method of determining the relative shares of the Customers for both the 2001 and 2006
Improvements to be based on each Customer’s current year IDNR Lake Michigan water
allocation.
D. Old Bonds. The 2001A Bonds, the 2011A Bonds and the 2006 Bonds are
collectively referred to as the “Old Bonds.”
II.

PAYMENTS BY SOUTHWEST SYSTEM CUSTOMERS.

A. Obligation to Pay. In addition to the other amounts due pursuant to Section 15 of
the Agreement, the Parties recognize and agree that the Southwest System Customers and any
other Old Bonds Participating Customers (as hereinafter defined) shall be solely responsible for
the payment of all principal and interest costs, on a proportionate basis as described in this
Exhibit K, associated with the 2001A Bonds/2011A Bonds issued for the 2001 Improvements
and the 2006 Bonds issued for the 2006 Improvements and, in no event shall Oak Lawn be
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responsible for any payments from its corporate or other funds for bond principal or interest
repayment with respect to the 2001 and 2006 Improvements.
B. Old Bonds Proportionate Share. Each Southwest System Customer shall pay its
proportionate share of the annual debt service incurred by Oak Lawn related to the 2001
Improvements and the 2006 Improvements, including, but not limited to, all financing,
construction and land acquisition costs (if any) and all engineering and legal fees associated
therewith. Each Southwest System Customer’s share for each of the 2001 Improvements and
2006 Improvements is to be determined based upon that Customer’s current annual Lake
Michigan water allocation from the IDNR in relation to the current annual water allocations of
all other Municipal Customers utilizing the 2001 Improvements and/or 2006 Improvements who
have agreed to pay for a share of either or both Improvements, as applicable (hereinafter referred
to as its “Old Bonds Proportionate Share”).
C. Billing. Oak Lawn shall invoice each Southwest System Customer for its Old
Bonds Proportionate Share of any such debt service payments no less than thirty (30) days prior
to Oak Lawn’s due date for depositing funds for making any such debt service payments. Each
Southwest System Customer shall remit its payment for its Old Bonds Proportionate Share of
such debt service payment on or before said due date, so that Oak Lawn has sufficient funds on
hand to make the required debt service payment. Each Southwest System Customer’s total
annual payment for its Old Bonds Proportionate Share of debt service may be divided into two
(2) or more partial payments by Oak Lawn so as to follow the payment schedule for Oak Lawn’s
debt service payments.
D. Advance Payment. Any Southwest System Customer may prepay all or any portion
of its indebtedness under this Exhibit K without penalty at any time. Any such full debt service
prepayment would fulfill all of such Customer’s obligations under this Exhibit K.
E. Duration of Obligation to Pay. It is anticipated by Oak Lawn and the Southwest
System Customers that Oak Lawn will be financing the 2001 and 2006 Improvements by issuing
debt instruments with a repayment schedule that does not exceed thirty (30) years for each group
of Improvements. As such, each Southwest System Customer agrees that it shall remain
obligated under this Exhibit K for the payment of its Old Bonds Proportionate Share for the
entire term of the debt instruments issued by Oak Lawn to finance each of the 2001 and 2006
Improvements. Said payment obligation of each Southwest System Customer shall remain in
full force and effect even if that Customer ceases to obtain Chicago Water through the Oak Lawn
Regional Water System prior to the final payment for the debt service for each of the 2001 and
2006 Improvements by Oak Lawn. In the event that a Southwest System Customer ceases to
obtain Chicago Water through the Oak Lawn Regional Water System prior to the final payment
for the debt service for each of the 2001 and 2006 Improvements by Oak Lawn, that Customer’s
Old Bonds Proportionate Share of said annual debt service shall, after that Customer ceases to
obtain Chicago Water through the Oak Lawn Regional Water System, be calculated based on
that Customer’s water allocation during the twelve (12) months immediately proceeding the
cessation of that Customer’s receipt of Chicago Water through the Oak Lawn Regional Water
System.
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III.

REALLOCATION OF OLD BONDS PROPORTIONATE SHARES; OLD BONDS SPECIAL
CONNECTION FEE.

A. Reallocation with Southeast System Customers. In the event that any existing
Southeast System Customer of the Oak Lawn Regional Water System enters into a new water
sale, purchase or service agreement with Oak Lawn relative to utilizing the 2001 Improvements,
the 2006 Improvements, or both, such agreement shall contain the same terms as provided in this
Exhibit K and provisions of the Agreement related to Exhibit K, and each Southwest System
Customer’s Old Bonds Proportionate Share payments thereafter shall be reduced accordingly
(pro rata based upon each Southwest System Customer’s current daily water allocation and the
combined current daily water allocations of all Oak Lawn Municipal Customers participating in
paying the debt service for each of the 2001 Improvements and the 2006 Improvements,
including the existing Southeast System Customer).
B. Reallocation with Future Water Customers. In the event that Oak Lawn enters into
an agreement for water sale, purchase or service with any Future Water Customer other than an
Oak Lawn Reserved Share Customer after the Effective Date of this Agreement, Oak Lawn
agrees that any such agreement with any such Future Water Customer that utilizes either the
2001 Improvements, the 2006 Improvements, or both, shall require the Future Water Customer
to pay its Old Bonds Proportionate Share (based upon the Future Water Customer’s then current
daily water allocation) of the debt service incurred by Oak Lawn for 2001 Improvements, 2006
Improvements, or both, as utilized by the Future Water Customer, and that future payments of
the Old Bonds Proportionate Share owed by each Southwest System Customer shall be reduced
accordingly (pro rata based upon its current daily water allocation and the combined current
daily water allocations of all Oak Lawn Municipal Customers participating in paying the debt
service for each of the 2001 Improvements and the 2006 Improvements, including the Future
Water Customer).
C. Calculation of Old Bonds Special Connection Fee. The Old Bonds Special
Connection Fee shall be calculated as follows: the Buy In Base for Old Bonds multiplied by a
fraction, the numerator of which is the annual allocation of Chicago Water by IDNR to the
proposed Southeast System Customer or other Future Water Customer as of the Connection Fee
Date, and the denominator of which is the sum of the total annual allocations by IDNR to those
Municipal Customers as of the Connection Fee Date who are obligated to pay on each series of
the Old Bonds pursuant to this Exhibit for the 2001 Improvements, the 2006 Improvements, or
both, as are to be utilized by the proposed Customer (collectively, “Old Bonds Participating
Customers”), plus the amount contained in the numerator for the Chicago Water allocation to the
proposed Customer. This formula is further expressed as follows and shall be applied to each
series of the Old Bonds:
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IDNR water allocation to the proposed Southeast
System Customer or Future Water Customer as of
the Connection Fee Date
________________________________________
IDNR annual water allocations to the Old Bonds
Participating Customers as of the Connection Fee
Date plus the amount included in the numerator

X

Buy In Base
for Old Bonds

=

Old Bonds
Special
Connection
Fee

Such Old Bonds Special Connection Fee shall be paid to all Old Bonds Participating Customers
on a proportionate basis based upon the following formula:

Old Bonds
Special
Connection Fee

IV.

Old Bonds Participating Customer’s Chicago
Water annual allocation from IDNR as of the
Connection Fee Date
X _______________________________________
The total Chicago Water annual allocation of all
Old Bonds Participating Customers as of the
Connection Fee Date

=

Old Bonds
Participating
Customer’s
share of the
Special
Connection Fee

INDEMNIFICATION.

For and in consideration of the obligations assumed by Oak Lawn under this Exhibit K
and related provisions of the Agreement pertaining to the Old Bonds, each Southwest System
Customer shall release, defend, indemnify and hold Oak Lawn, its officers, agents and
employees (the “Oak Lawn Indemnified Parties”) harmless from any and all claims, demands,
lawsuits, damages, judgments or costs, including reasonable attorney’s fees (collectively referred
to as “Claims”) of whatsoever nature occurring, arising from or related to any challenge to the
legality of this Exhibit K and related provisions of the Agreement pertaining to the Old Bonds,
by an individual and/or entity not a party to the Agreement. However, in the event Oak Lawn
exercises this indemnification provision, each Southwest System Customer shall retain the right
to appoint counsel of its choosing to defend against any such challenge and shall retain the right
to settle or compromise any such claim with or without the consent of Oak Lawn. In addition,
this indemnification obligation shall be borne by all the Participating Municipalities in their
applicable Old Bonds Proportionate Shares. Without limiting the generality of the foregoing
indemnity, and by way of example only, each Southwest System Customer shall release, defend,
indemnify and hold the Oak Lawn Indemnified Parties harmless from any Claims by Municipal
Customers or Future Water Customers with respect to their ability to utilize the 2001 or 2006
Improvements as a consequence of this Exhibit K or any payments associated therewith which
may be required under this Exhibit K and the Agreement. In addition, each Southwest System
Customer shall remain legally responsible for the payment of its Old Bonds Proportionate Share
of the bond and interest payment irrespective of any Claims or the outcome of any legal
proceedings regarding such Claims.
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Exhibit L
Determinations of Availahle Capacity

I.

PART
SHORT-TERM
METHODOLOGY

J

/ YEAR.TO-YEAR

AVAILABLE CAPACITY DETERfuTINATION AND CALCULATION

A.

This Part I shailbe used to determine lhe meanlng of "Available Capacity" in Section 1of the
Agreement for the purpose of Section 5.C of the Agreement. Pursuant to Section 6.C of the
Agreement, Municipal Customers may request, and should have access to, Available Capacity
for periods of up to one year, on a year-to-year basis, throughout the term of the Agneement"

B.

Available Capacity can be determined on a year-!o-year basis using the fotlowing information
about the Oak Lawn Regional Water System (System): 1) System design capacity data, 2) prior
year maximum daily System demand data, 3) System projected use data, and 4Idata showing
prior year use of Available Capacity.

C.

Each requesting Municipal Customer may receive a proportionate amount of Available
Capacity based on the ratio of its 2030 Allocation to all Municipaf Customer 2030 Allocatioos.
The calculation methodology for these deterrninations are set forth in paragraph 1.D through
l.H below.

D.

At the beginning of each new calendar year, deterrnine the prior year's recorded maximum
daily System demand in million gallons per day (MGDl.

E.

Adjust the result of "D" above to account for actual use of Available Capacity by one or more
Municipal Customers in the prior year by subtracting the use of such Available Capacity frorn
the recorded maxirnum daily System demand. The subtraction is necessary to reflect the fact
that such Available Capacity is not guaranteed, but is accommodated, on a year-to-year, as
available, basis.

t.

Adjust the result e't "E" above to account for projected given year increases {or decreases) in
System-wide Chicago Water use by multiplying the prior yeai's recorded maximum daily
System demand by an appropriate increase (or decrease) factor (e.g", 1.02 for aZYo projected
increase in Chicago Water use! or 0.98 for a2Yo projected decrease in Chicago Water use).

G.

Subtract the result of "F" above frorn the System design capacity to determine the Available
Capecit.; in the System, Thc Total Ragional System Design Capariiy is 111 rrrillion galions per
day {MGD) as shown in Exhibit D. Approximately 18 MGD of this design capacity is available
to the Oak Lawn Retail Water System and Chicago Ridge via the System's northern pressure
zone and approximatety 93 MGD of this design capacity is available to the remaining
Municipal Customers served by the Systern's southern pressure zone.
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Deteffi i n qti o ns of Avoilable
H.

Co

Determine the Available Capacity that a Given Municipal Customer in a Given Year Can
Access by multiplying the result of "G" above by the ratio of a given Municipal Custome/s
203O Allocation to the total of all Municipal Customer 2030 Atlocations for the pressure zone
involved, as follows:

,l
.l
I

uiN lllJN(CrP;\r cUS]SM€R'S 2010
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)
Exomple calculation for illustation anly-Hypotheticol situotion in 2079 to determine whether there is
Avoiloble Copocity for use by Orlond Park:
1.
2_

3_

4.
5.
5.

!, .

System Design Copocity (Southern Pressure Zone) = 93 m7d
2O78 recorded moximum doily systefi demond far sauthern pressure zone Municipol Customers =
EOtr !6^.1
t7a
J.vuJ
t19v

Available Copacity Used by Orlond Pork ond Oak Forest in 201-8 (bosed on Avoiloble Copacity
allocoted in prior yeor) - 2.0L5 mqd
Excess flaw that exceeded 2.0 peoking foctor (i.e., o Municipol Customer without ony prior
allocation of avoiloble capacity) = 0.9 mgd (Tinley Pork)
Projected RegionalWoter System-wide woter use increose = 1.494
arbnd Fork's 2030 IDNR flow allocation = 10.j35 mgd
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7.

Total af Municipal Customers 203A Nlacotians on southern pressure zone = 41.54j mgd

-

Avoilable Capacity in 2019 for oll southern pressure zone Municipol Customers =(93 mgd){[(73.68smqd)-(2"01s mqd)-(0.s mqd)]x (1.014)]) = 21.2 msd
Availoble Capacity that con be ollocoted to Orlond Park in 2019 = (21.2 mEd) x (10.335 mgd/41.543
mgd) = 5.28 MGD

-

PART

II.

LONG-TERM AVAILABLE CAPACITY DETERMINATION FOR FUTURE WATER CUSTOMERS

A.

This Part ll shall be used tq determine the meaning of "Available Capacity" in Section 1of the
Agreement for the purposes of Section 21.A(1) of the Agreement, Pursuant to Section ZL.A of
the Agreement, prior to entering into an agreement for the purchase, sale, hypothecation or
conveyance of Chicago Water to a Future Water Customer, Oak Lawn shall first provide notice
to Municipal Customers that there is Available Capacity for the Chicago Water covered by
such an agreement.

B.

The Availahle Capacity of the System to support the long-term water demands of a proposed
Future Water Customer shall be deterrnined by a qualified independent consulting engineer
as described in the definition of Availabf e Capacity in Section 1. of the Agreement. Such
determination shall consider the following factors, as a minimum:

1.

TheTotal RegionalSystem Design Capacity, as shown in Exhibit D, and as further defined
within this Exhibit, and the available supply of Chicago Warer.

2.

The desired Chicago Water demands of the proposed Future Water Customer.

3.

The contractual water supply obligations that Oak Lawn has with then current Municipat

Custorners, including, without limitation, those agreements listed in the definition of
Available Capacity in Section 1 of the Agreemenr-

J

-{

4.

The then current delivery capacity of the System and pressure zone, taking into account
any degradation in Total Regional System Design Capacity, any limitation in the ability of
the City of Chicago to deliver Chicago Water to Oak Lawn, and any changes in the
Chicago-Oak Lawn Agreement.

5.

Any regulatory impacts on the System.

6.

Any capital and operating deficiencies in the Systerr and any correctiye measures and
associated costs for any required improvements, including the costs associated with
serving the proposed Future Water Customer.
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!f the independent consulting engineer determines, based upoh review of all of the factors ift

thk Part il, that the proposed water

demands of the Future Water Customer can be met, then
a written attestation to that effect in the
for,rn of e report of findings, signed and sealed by a Licensed Professional Engineer in the State
af l{linois. The costs of such a report shall be caasidered a System Operations Cost.

ihe independent ronsulting engineer shall prouide

I.

I
I

*{,

r*r

wu"i\GE(rr

I Oar LqwNI

This exhibit is dated 11/8/2013 " Fin:l

@

2013 The PFM Group

Novemb er 12r 2013

i*

For lllustration Purposes Only

l;Sdi

,

ilIr.hs

Exhibit M: Sample Special Connection Fee Calculation
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WaterAgreement signed Fall 2013 by Southwest System Customers and signed by North System
Customers prior to the Effective Date
Debt service structured to maximize use of IEPA loans for 2013 Regional Water System lmprovement
capital costs
Olympia Fields and Country Club Hills join Regional Water System on January 1, 2016
Matteson joins Regional Water System on January 1, 2020
Additional New Customer joins Regional Water System on January 1,2022
New Customer Proportionate Share of '10.00%, using 4.50 MGD
Weighted Average interest rates of all bonds issued at 2.50o/o
Analysis compares 2023 debt costs, special connection fees paid by new customers and fees received by
existing customers

2

2022-$44,637,213

!*&n'!dEmrew!&
@ 2013 Tte PFM

-

Group

For lllustration purposes

Olympia Fields - $0 (2016)
Country Club Hills - $0 (2016)
Matteson - $1,941,662 (2020)
New Customer- $4,463,721 (2022)

Only

Future Customer Special Connection Fee is based on the Buy ln Base and the proportionate share ofthe
new customer

-

Buy in Base is dependent on future value of capital costs and charges, which are expected to begin in
2016. The following is the future value of debt service in the assumed connection year
2016 - $0
2020 -$22,894,557
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o 2013 rhe

PFM

0
0
0

0
0

Palos Hills

Palos Park

Oak Forest

Orland Park

Country Club Hills

0
0
0
0

Tinley Park (ALL)

Tinley Park (ONLY)

Mokena

New Lenox

For lllustration purposes

0

Oak Lawn

Group

0

Olympia Fields

N/A

0

Chicago Ridge

Matteson

N/A

New Customer

Only

249,206

145,650

435,826

830,681

213,219

46,440

0

73,460

481,333

141,259

40,425

102,547

12,297

N/A

445,862

106,761

378,563

168,879

,006,522

521,107

304,543

911,373

1,737,022

1

295,402

84,540

214,437

25,732

$o

4

7.754o/o

26.421%

Oak Forest

Orland Park

45.598o/o
23.923o/o
7.9950/o

13.679%

Tinley Park (ALL)

Tinley Park (ONLY)

Mokena

New Lenox

12.8350

7.501o/o

22.446%

42,7820/o

10.981%

2.392%

N/A

3.783%

24.7900/o

7.2750/o

2.0820/o

5.281o/o

0.633%

N/A

11.6740/o

6.823%

20.417%

38.914o/o

9.989%

2.392%

8.481o/o

3.7830/o

22.549%

6.618%

1.894%

4.804%

0.576%

N/A

10.507%

6.141%

18.375%

35.023%

8.990%

2.153o/o

7.633%

3.405o/o

20.294%

5.956%

1.705%

4.324%

0.518%

10.000%

O 2013 The PFM Group

For lllustration Purposes Only

" Proporlional Share for New Customer is assumed at 10.00% for analytic€lpurposes and does not reflect an engineering analysis for a specific customer.

11.7040/0

0.00%

Oak Lawn

Olympia Fields

N/A

2.219o/o

Palos Park

Matteson

5.629%

Palos Hills

N/A

0.675%

Chicago Ridge

Country Club Hills

N/A

New Customer*

@

2013

rhe

PFM

Group

1,480,821

New Lenox

2,589,743

Tinley Park (ONLY)
865,47 4

4,936,039

Tinley Park (ALL)

Mokena

1,223,226

Oak Lawn

N/A

2,860,157

Orland Park

Olympia Fields

839,385

Oak Forest

N/A

240,211

Palos Park

Matteson

609,350

Palos Hills

N/A

$73,070

Chicago Ridge

Country Club Hills

N/A

New Customer

For lllustration Purposes

1,389,379

812,030

2,429,824

4,631 ,223

1,144,989

258,912

N/A

409,556

2,683,539

Only

1

,236,762

738,562

2,210,215

4,212,540'

1,037,529

258,912

918,072

409,556

1 ,1

37,360

664,743

1,989,162

3,791,624

929,442

233,045

826,276

368,565

2,196,876

644,770

716,394
2,440,966

184,526

205,022

225,378
787,552

468,038

520,042

571,722

$1,082,519
56,1 1 8

N/A
$62,405

$68,558

N/A

6

Group
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Exhibit E
Proportionate Shares

System lmprovement Costs
Allocated to Municipal
Customers

Share of Actual 20{ 2 Regional
System lmprovement Costs Allocated
to Municipal Customers Without
Southeast System Municipal
Customer Participation

Share of Actual Southeast
System lmprovement Costs
Allocated to Municipal
Customers

3hicago Ridge

O.5760/o

0.675o/o

0.000o/o

ralos Hills

4.804Yo

5.6290/o

0.000%

ralos Park

'1.8940/o

2.219o/o

0.000%

fak Forest

6.618%

7.754o/o

0.000%

)rland Park

22.5490/o

26.421o/o

0.000%

finby Park (ALL)

38.9',140/"

45.598%

0.000%

lountry Club Hills

3.783o/o

0.000%

25.8100/

Matteson

8.4810/"

0.000%

57.870o/o

Olympia Fields

2.392o/o

0.000%

16.320o/o

Cak Lawn

9.989o/o

11.7Mo/o

0.000o/o

Tinley Park (ONLY)

20.417o/o

23.923%

0.000%

Mokena

6.823Y,

7 995%

0 000%

New Lenox

11 674%

13.679o/"

0 000%

f,rland Hills

0.000o/o

0.000%

0.000%

100.000%

100.000o/o

100.000o/o

Share of Actual 2012 Regional

Municipal Customer

fotals
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Summary of Scenarios

iLWATSR SFTEU

Year(January 1st)

REVENUE OEBT SERVICE

I

sFrm

0
0
0000000000
0
0
0
0

rmprov)

I
I

|

'c(

0
0
0

0

0

1,168,502 2574,975
1 1ffi502
2514975

108,958

261,500

261,500

261,500

261 5m

6A2,A13 10,499,939 10,499,939 10,499,939 10,499,939
7791A31 10761439 1076143904 10,761,4396 10,761,439m
7

RESERVES

TOTAL Capibl Cosb and Chargd

sral

hnEfton

Futute vatue Factot

Fe Cabuldq
(bond cte)

7,791,8J1

2so%

l-it

00
o0

Actual - 8q ln Bas€
Future Valua - Buy h Base
Future Custorer
Country Club Hills

Srial Conndon Fs

0
o

Olympia Frelds

0

0
0

NewCu{omer

250%
0
0

Z50Yo
1,168,5m
1,168,502

0
0
o
0
0

44,209
s,ore

Pfricioatim Customq's Share of SEial Connetion F6

Oak Fo16t
OlymEia Fields
Oiand Park

Pal6 Hilb

15,216

5,998
123,257
&668

Tinley Park (ALL)
Tin ey Park (Cnly)

0
0

Oak Forest

OakLff
Olympia FieEs
Oilad Park
Palos Hills
Tinley Park (A[)
Tlnley Park (Only)

000%

0
o 675%
0

000./
0 0m%
I

11
0

TMYo

0000/6
x 421%
5

0
0

000%

675%

0 000%
0

000%

7540h

m9%

2219"h
45 598%
23923%
7 995%

Totsl

116.M
2E8,r06

1367904
1m 0m%

3,864,783

146,219
327,7a
92436
3ffi,479
952,901

0000001,482,971
1,825
6,035
10,900
36,052
o
00
20,s0
69,325
31,638
104,&1
6.891
22,791
71,421
236,D

Chicago Ridge
Country Club Hills

Chic4o Rkjge
Country Club Hilb

27 94A

250%
3743,478

11
0

704%

0m%
% 421%
5629%
221904
45 5980/6
23923%
7

*50/"

13679%
100 m0%

0
0
0
0

000%
633%

3783%

00tri

0
7 275%
10 981%

2392%

2479trk
5281%

20820h
427B2ok
24$%
7

fll%

128350h
100 000%

21,612

36,977
288,1m
m%

0
0 63304
3 7A3%

0 00f/o
7 275%
10

981%

2 3c2yo

247900/.
5 28104

20A"h
427A2'/.
2446oh
7 501%

128350k
100 000%

*.327

19,839
407,670
213888
71,€0
122,302
952,901
m006
63306
37A3%
0 000%
0
0

7 27504
10 981%

2392/"

247900A
5 241%

20A20k
427A2o/o
2.446%
7 5010/"

12A35%
100 m006

For lllustEtion Purposes Only

25O%
2fio/r
535,309 22,N,74A
12,027,233 2894,557
11

2 50%

25O%
33

0S,187

33,764524

43,819,626
44,637,213

2 50%

54,581,65
55,512 678

455,0y
E6,1&
1,277,435 1 688,788 1,890,&0
1.020,016 1,941,662 2,A63,532 3,785,632 4,n7,27
5415n
807565 1.m7613 1195077
2E7e62
\202,723 2289,456 3,376,453 4,463,721 5 551,268
2,%5,{35 5644,883 8,324,9il 11 m5753 12,873,612
1A,7A1
112,193

35,750
213,566
0
4T0,675
215,741
325.&2
619,S0
15,012
70,926
1,399,353
735 124
2S,129
ls 617
117,525
61.740
1,268,672 2,414 993
65,62
1,267051
423,40
2,45
3AO,6M
124,503
5,644,E83
255435
0 0m%
0 633%

37A30
0 000%
7 2750h

10

S1%

239y.

24790A
5 281%

20a7,5
4Z1aVh
246%
7

5010/"

12A35%
100 0m%

0m%
0576oA
3 7A3%
8 €1%
6 618%
I 989%
2392'/.
0

2299"/,

4BO4V.

47,992
63,&6
ffi,737
314W
416,3S
438,308
93,3&
982,630
7m,033
724,34
550,935
766,778
831,548 1,099,319 1157,351
199,113
3,231
277 143
1,477,195 2,481,681 2,612,fi4
528,716
5$,604
399,932
157,669 208,441 219,444
3,239,603 4,242,803 {,508 674
1,699,739 2,247,OA1 2,55,$5
fi7,982
750,881
790,530
971,881 1,284,841 1,352,579
8,3249U 11,005,753 11,5S,251
000%
0576"/0
783oh
B 4a10A
6 618%
9 989%
2392Yo
0

3

25490h
4BOA%

1a94%
1A940/,
3a914o/o 38 914%
20417% m417%
6

823%

11674%
100 000%

6

823%

11674%
1m 000%

0m%
518%
4O5'/o
633%
956%
I 990%
2153%

10

10 000%

0

0 518%
3 405%
7 633%
5 956%
8 990%
21531o

3
7
5

202%ok
43240/.

17050k
35 023%
18:375%
6

1410k

10507%
100 000%

m2940h
4324%
17050/o
35 o23%

18375%
6 141%
105070/.
100 000%
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OFOAKIAWN, ILLINOIS

2016 Buy ln
City of Country Club Hills and Village of Olympia Fields

WATER SYSEM

Year(January 1st)

RryENUE DEBT SERVICE
SFrem hprov)

0
0
0000000000
0
0
0
0

I
I
I

I

rc(

I

0
0
0

0
11ffi502
1 16E 5m

0

108,958

m1,500

261,5m

2,574,975 7,682,e73 10,@
2574975 7 791 A31
10 761 439

10.761.439

0{

261

500

10.761.439

6

261,500

10.761.439

m

RESERVES
IEPA R6eee

€9

TOTAL CapiEl CosE and ChargE

Sfhl

Cmneclioo Fe kHq

Fiture Value F.dor (bond Gte)

l-t

2 50%

Futurc Val@- guy ln A6.
Futu.e Custorer SEial Conndion FB

zsuh

2 50%

00
00

Actual - Buy ln Ba*

0

1 16a,502

0

11ffi,502

Country Club Hills

T-----------ol

0

4,209

Olympa Fiebs
New Customer

r-----------6-1

o

27 944

0
0
0
0
0
0
0
0

Chicago Rilge
Country Club Hdls
Oak For6t
Oak Lam
Olympa Fields
Orland Park
Palos Hilb

Chic4o Rdge
Country Club Hills

7
11

Olympia Fields
Orland Park
Palos Halls

7v%
7U%

m0%
25421%
5 A9%
0

2219%

Tinley Park (ALL)
Tif,ley Pa* (only)

45598%
239230/o
7

Totsl

o
0
0
0
0
0
0

995%

13679ok
m%

lm

17,$3
26,n7

54,032
81,557
17,763
1U 112

11,887
3,811

1502

870

7 995%

13679%
om%

1@

7 501%

12a35o/o
000%

100

3925

63
740
1S,76
rs
317

0m66
0633%

oom%
0633%

0
7 2750h
10 981%

42782%
2 4$%

459

95.323
742,6$

5,413

0000%

2oa29o

12tu

0

9x1
72,15

16,15

3 783%
0

5 629%

5 708
59 162

0

47U

101
53,$9
17,%2
30.531
238,655

30

0m0%
0633%

2219%
45598%
23 923v"

ffi

28 099

3 78306

%421Yo

0&

287

0
1,511

0000%
0633%

23920h
2479W
5281%

455

I,O29
o

0 000%

00ff6

46

0
457

0000%
0675o/o
7 7y%
11 704%
0 0m%

92

2,730
5,250
7,924
1,726

0
0
0
0
0
0
000%
0675oi
0 0m%
0000%

1$219

0

0

Tinley Pail (ALL)
Tinley Park (Only)

25A%
25O%
25OoA
250ok
25O%
3.743,A7a 11,535,309 22,ffi,74A 8,058,187 43,E19,626
3.8&.783 12.027.233 2.A%,557 33,7il,526 44,637,213

00&

981%
239%

10

24790ph
52A1"

204204
427B2yo
2 4A60h
7 501%

12A35/o
offi

100

102

3 783%
0
7 275%
10 981%

000%

239
247n%

55,112

3 783%
0 mo%
7 275"k
10 981%

23924

2475"/o

5 281%

5 281.h

20v%

20a*

427A7A
2244eh
7 501%

12A35%
0000/6

100

For lllustration Purposes Only

427AVA
2246!,
7 S1%
12a35Yo
100 0mi6

ffi,1&
y7,582

1,m7,613

0
1ZO2O
78,883
176,U6
137,982
208,262
49,868
470,145
100,163

0
15 890
104,285
233,767
142,414
27s,325
65,926
621,539
132,417
52,n4
1,072,632
562,793
1m,059
321,790
2,756100

00m%
0576%
3783%
a81%

0000%
O576'k
3783%
A4A10/.

10000%
0518%
3405%
76330k

6

6

3S,469
74,67
x 4v
39.4E6
68 837
811,361
425,701
317,39
16,051
142,252
243,40A
181,452
1,413,7S 2,084,9S

618%
989%
2392%
9

2.549%
4 gU%
1a%%

3891406
20 417yo
6A23%
11674%
1m m%

55,512,678

1,271,435 1,688,78E
807,$5

0
6,954
53,€8
o
102,89
15s,249

25V/o
54,581,m5

618%
I 9E9%
2392.k

2549%
4 W4%
1

8940k

38914"k
20 417%
6A23"
11674ok
100 0m%

5 9560/"
99006
2153%

8

1,69080
1,195,077

355,389
15,993

105,039

235,4U
183,756
277,355
66,416
6%,097
133,388
52,589
1,080 488
566,900
189,448
324,141
2,776,605

10m%
0518oi
3405%
76330/.
5
8

95%
S0%

2153"/o

2O294'k
4 324oh

m294%

35023%
18 375%
614104
1O5O7%
100 0009o

35923%

I 705%

4 324"/"
1 7450/,
18 375%

6 141%
10507%
100

0m%
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WUAGEAFOAKIAWN,

2020 Buy ln
Village of l\ilatteson

WATER 5YSTEM

Year(January 1st)

REVENUE DE6T SERVICE
Senior Lien Oebt SeNice (System lmprov)
2nd LEn Debl Servie
IEPA Debt SeMce
Tobl Rev€nue Debt Seryic.

0

0

108,958

261

500

261

500

261,500

0000000000
o
o
0
0

0
0

!.1@l9L
1168502

2.s74,975 7,682,873 10,{s9,939 10,499,939 10,499 93S
2574975 7791831 10761439 1076143904 1076',1,4396

o

0

0

1,ls,s2

2,fl4,975

2 swo

2 500k

261 500
10,499,939

1076143906

RESERVES
IEPA R6eNe

TOTAL Capibl

cos6 and ChargE

Sr&Jhndonkhldiq
Futurc Val@ Factor (bond Eto)
Actual - Buy ln

t-t

00
00

Ba*

Futurc Val@ - Buy ln BasE

0
0

Country Club Hills

25004

1,1S,502
'1,168,5m
s,0s

OlymFia Fiel&

N4 Customer
Chicago Rrdge
Country Club Hills

3,86{,783

12,027

p7]ffi

0

0
2,O16

12,441

5,234

2,63
Tinley Pa* (ALL)
Tinley Perk (Only)

0
0
Nry Cuslomer
Chicago Ridge
CNntry Club HilE

0 000%
0615%
0 0m%
0 0m%

Oak Forest
Oak UM
Olympia Fields
Odad Park
PaG Hills

7

Tgoa

11
0

7U%

Thley Pa* (ALL)
Tinley Pail (Ooly)

11,535,309

3,749
0
7,210
10,882
2,370

24,ffi

moo6

00006
0675%

0

3 7A3%
0 00006
7 2750/

000.6

7
11

0

7go

7040/0

00006

%421%
5 A9%

45

{5

7 995%

136790h
om%

1m

0000/,
0633%

0

0 000%
0

b421%
5 6290h

2219%
598%
23923%

0
0

2219%

598%
239n%
7 9550/"

13679%
0moi

1m

10

981%

2 392%

24790o/o
5 2810h

2@204

4278204
24$%
7 501%

12A350k
0myo

1m

42,397
22,244
7 434

12,719
99,099

0
23

U6

35,S3
7 839
a1,253
6,A24
14026
73,571

24 *7
42,m8
327,76A

m00,
53306

0 000%

0

0633%
3 7A3v.

0

00M

o
3 743%
0

m.6

7

275%

7

275%

10

981%

2 392"4

2479M
5 2A1%
2 04204

427A"h
246%
7 5OlYo

12A35%
00%

100

2fioa

2 50da

3,743,47A

aa

Oak Fo.6t
Oak LaM
OlymFa Fiel&
Odand Pa*
Pal6 Hills

7,791,831 10,761,€9 10,761,€9 10,761,€9

10

981%

L397/o

247n%

5241%
2042%
427AV/r
24e/,
7 501%

12835%
000oi

100

For lllustration Purposes Only

,73

1.020,016

zfi%
22,2%,748
22,894 ,557

l------is1.ffi I

250%

2 50%

2

33,058,187 43,819 626
33,764,52a 44,637,213

591

0 000%
0 533%
3 783%
0 000%
7 275%
10 981%

239?A

247w%
52A1%

208?/.

427AVA
n446h
7

5O1o/.

12835%
000%

100

0m%
576%
783"4
a4a1"
6 518%
I 989%
2392Yo
0

a
3

Dyg%

55,512,678

2,863 532

0
16,508
108,338
242,453
189 504
2A6,026

000%
576Vo
783.6
8461y.
6 618%
9 989%
2390/.
0

O

3

2549%

4 WoA
8U%
1 as%
I 894%
38 914%
S 914%
20A170A 2A4170/,
4

6823%

11674%
m0%

lm

500/d

v,581,065

0
21,823
143,224
321,055
0
250,527
74,mA
370,131
112,011
46,40
68,489
s,543
24,T6
481,333 95,596
853,620
252,859
181,862
102,547 137,554
53,671
54 233
71,697
21,236
40 425
830 681
1,114,321 1,473,149
45 3A
772925
2A953
43585
584657
145 650
76,514
195 $8
258279
334 25
441 945
130,916
249,26
1.020,016 1,91,ffi2 2,863 532
3,785 632
0

660

s

0
12,N7
73 60
0
141,259
213,219

10,761,€9

6a23/o

116740A
000%

1m

000%
8%
405%
7633%
5 956%
I 990%
2153%
3

380,931

91,219
859,907
183,201

72,228

1,483,$7
778603
260 195
445 189
3,813,50{

3 445%

7633%
5 956%
8 9900i

2153%
2O2YiA

20294%

32404
1 7050
35023%
1A375%
4

6141%

21,ffi

144,265
323,423
252,378

10 000%
0 51 E%

10
0 51

4 324%
1 70504

35 p3%
18 375%

105070/"
000%

100

488,1m

6141%

10fi7%
100

m%
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WATER

2022Bvy

STEM

REVENUE OEBT SERVICE
Lren O€U SeryEe (SFlem lmprov)
l2nd Lien Ded swre

0
0
0000000000

lsenior

Itepn o"or

s.-*

0

0

0

0

o

0

10E,9$

261,5m

261,500

261,500

000

000

RESERVES
IEPA R6eNe

00000000m000000
0
0

0

0

Caribl Cosb and Chargq

SEhl Cdn6n

51,500

0001,1s,5022,574,975

lTobl Revenue Debt Soruiq

TOTAL

ln

New Customer

000
10,761,€9

tu Caklldiq

Fulurc Value Factq (bnd Gtq

250%

2 500k

250%

0

0

1,16E,5m

Fulure Vdue- Buy ln Be

0

0

1

0
0

0
0

116,850
|5850

3m,478
386{78

0
0

7ao
4,421

2,448
14,672

8,501

2A

1ffi5@

250%

2 5004

Act@l-Buyhu*

3 743,474
3

8g

783

2,296,744

12027n3

2894557

2fi%

250%

2fi%

11,535,309

33,058,187 43,819,626
33.7U.52A 44.637.213

250%
54,581

65

55.512.578

C@ntry Club Hills
OlymFra Fiel&

00000
0
0
0000
0
0
0
0
0
0
0
0
0
0
0

Nry Cuslomer
Chicago Rrdge
Country Club Hills
Oak LM
OlymFia Fiel6
Onand Park

Pal6 Hilh
Tinley Park (ALL)
Tinley Park lOnly)

Chrcago Rr€e
C@ntry Club Hills
Oak

Ftr6t

Olympia Fidds
Odad Park
Palos Hills

rinby Park (ALL)
Tinley Paft (Only)

0 000%
o 675%
0 m0%
o 000%
7
11

7v%
7U%

0 000%

X A21%
5

629o/o

2 219%
45

598%
23923%
7 99504

ToEl

13679%
0m%

1m

0 000%
a 675%
0 000%

0 000%
7 7v%
11

70A%

o om%

26
5

421%

A9%

2 21904
45

598%
23923%
7 995%

136790A
000%

1m

0
0
0
0
0
0
0
0
0
0
0
0
0
3
0
7
10

000%
633%
7930h
00006

275%

981%

2 39204
24
5 241%
2 08204

790oh

427A2"h
2 4S%
7 501%

12535%
000%

100

12832

2,795
2a%1
6,171
2,433
49,991

26228

1765
14,997
116,850
0 mo6
0
3 74304
0 000%
7 275%
10 981%

633%

2392%

2479UA
5 24104

20a2h

427A2%
2.4460A
7

fll%

12A35%
0M

100

42

17

40

9.24
95,m7
20,411

8,M6
165,v3
m 749
28 Sl
49,m3
36,478
om%
0 633%
3 743.h

o

0mo4

7 275%
10 S1%

2

39%

247W%
5 281%

20gz%

427a?9"
22 U6g.
7 5010A

128350k
000%

100

For lllustration Purposes Only

1,202,2
12A2723
1 617

45,S3
a7
132

ffi
074

28,7S

2S.152
53,521
25,90
514,549
269 G
9020

154,366
1,202723
000%
083%
O

3 783%
0 m0%
7 275%
10 S1%

239:

2479ioh
5 241%

zoaTk

427A%
2U6%
7 501%
12A35To
1m 000%

2289.4ss
2289456
0
14,500

86,618
0
1S,562
251,411
54 758

567,550
1m,915
47,6S
979,475
513,891
171 739
2@
2,289,45

f----la637til
3376453 4463121
3,376,6

0
0
19 465
25732
168,879
127,743
378,553
286,353
295,402
223,448
445,A62
337,260
80 756
106,761
761,354 1,0m,522
162,205
214,437
&,90
63,946
1,313,920 1,737,022
689,382
911.373
3M 543
230,363
3,376,453 4,463,721

0 0m%
0576%
37A3y.
B 4A10k

0 000%
0576%
37A3%
8 481%

6
9

6
9

618%
989%

2392%
22ggy.
4 8&%
1 4940k
3a

914%
20 411%
6A23%
11 6740A
100 m0%

618%
989%

239Yo
22549%
W%
1 894%

4

914%
n 4170h
6p3%
11 674A
1m 000%
38

0mo/6
051E%
3 405%
7 633%

10

5
8

9S%
990%

2153%
20294%
324%
1 705%

4

35O23o/.
1E 375'k
6 141%
10507%
100 000%

s,ss1
5,551

58
58

639,476

2An8
189,0M
423,723

330,il5
499,m5
119,508
1,1m,580
240,015

9,627
1,94,198
1,m0,m2
90,887

4,S,141

10 000%

0518%
3 405%
7 633%
5 95%
8 S0%

2153%

n2g%

4 324%
1 705%
35 m3oi
18 375%

6141%
10 S7%
100 000%
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EXHIBIT N
SUPERSEDED INTERGOVERNMENTAL AGREEMENTS
AGREEMENT

DATE

PRIMARY WATER CONTRACTS
Water Supply Contract Between Village of Oak Lawn and
Village of Tinley Park

April 4, 1973

Amendment to Water Supply Contract Between Village of
Oak Lawn and Village of Tinley Park

April 22, 1986

Second Amendment to Water Supply Contract Between Village
of Oak Lawn and Village of Tinley Park

February 20, 2001

Term Extension Amendment to Water Supply Contract Between
Village of Oak Lawn and Village of Tinley Park

September 27, 2011

Water Supply Contract Between Village of Oak Lawn and City
of Oak Forest

April 4, 1973

Amendment to Water Supply Contract Between Village of
Oak Lawn and City of Oak Forest

April 22, 1986

Term Extension Amendment to Water Supply Contract Between
Village of Oak Lawn and City of Oak Forest

September 27, 2011

Water Supply Service Agreement Between Village of Oak Lawn
and Village of Orland Park

October 11, 1982

Term Extension Amendment to Water Supply Contract Between
Village of Oak Lawn and Village of Orland Park

September 27, 2011

INTERGOVERNMENTAL CONTRACTS—PHASE I IMPROVEMENTS
Intergovernmental Contract Between Village of Tinley Park and
Village of Oak Lawn

September 21, 1999

First Amendment to Intergovernmental Contract Between Village
of Tinley Park and Village of Oak Lawn

February 20, 2001

Intergovernmental Contract Between City of Oak Forest and
Village of Oak Lawn

May 22, 2001

Intergovernmental Contract Between Village of Orland Park and
Village of Oak Lawn

September 20, 1999

N-1

AGREEMENT

DATE

First Amendment to Intergovernmental Contract Between Village
of Orland Park and Village of Oak Lawn

April 23, 2001

Intergovernmental Contract Between Village of New Lenox and
Village of Oak Lawn

September 21, 1999

First Amendment to Intergovernmental Contract Between Village
of New Lenox and Village of Oak Lawn

April 20, 2001

Intergovernmental Contract Between Village of Mokena and
Village of Oak Lawn

September 22, 1999

First Amendment to Intergovernmental Contract Between Village
of Mokena and Village of Oak Lawn

March 26, 2001

INTERGOVERNMENTAL AGREEMENTS FOR MOKENA/NEW LENOX
Intergovernmental Agreement Between Villages of New Lenox,
Mokena and Oak Lawn In Regard to Lake Michigan Water

September 29, 1999

Term Extension Amendment to Intergovernmental Agreement
Between Villages of New Lenox, Mokena and Oak Lawn In
Regard to Lake Michigan Water

September 27, 2011

INTERGOVERNMENTAL
AGREEMENTS
TRANSMISSION SYSTEM IMPROVEMENTS

FOR

SOUTHWEST

WATER

Intergovernmental Agreement Between Village of Tinley Park
and Village of Oak Lawn, as amended by the First Amendment
to Intergovernmental Agreement (Southwest Water Transmission
System Improvements)

January 24, 2006

Intergovernmental Agreement Between Village of Mokena and
Village of Oak Lawn, as amended by the First Amendment to
Intergovernmental Agreement (Southwest Water Transmission
System Improvements)

March 28, 2006

Intergovernmental Agreement Between Village of New Lenox
and Village of Oak Lawn, as amended by the First Amendment
to Intergovernmental Agreement (Southwest Water Transmission
System Improvements)

March 28, 2006

Intergovernmental Agreement Between Village of Orland Park
and Village of Oak Lawn, as amended by the First Amendment
to Intergovernmental Agreement (Southwest Water Transmission
System Improvements)

March 28, 2006
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EXHIBIT O
FINANCING PLAN AND PARAMETERS
OAK LAWN REGIONAL WATER SYSTEM
“NEW SERIES BONDS” FOR THE
“2013 REGIONAL SYSTEM IMPROVEMENTS”
I.

INTRODUCTION.

This Financing Plan and Parameters (the or this “FPP”) is set forth as Exhibit O to that
certain “Regional Water System Water Sale, Purchase and Service Agreement Between the
Village of Oak Lawn, Illinois and Certain of Its Municipal Customers” (the “Agreement”). The
defined terms of the Agreement are incorporated by reference, unless otherwise defined
expressly in this Exhibit O or unless the context or use of a term clearly indicates another
meaning is intended. This FPP is pursuant to Section 4.B of the Agreement and relates to the
New Series Bonds and Bonds issued at any time in the future to refund New Series Bonds.
II.

SOURCE OF FUNDS AND LIEN PRIORITIES; PREFERENCES FOR IEPA LOANS.

The Bonds shall be payable from the “Net Revenues” (Regional System Revenues less
Operation and Maintenance Costs). The Bonds may be in various lien positions, commonly
referred to as first lien, second lien, third lien, and so on. It is anticipated that a portion of the
Bonds will be issued to the IEPA pursuant to its 20-year loan program for water projects (such
portion will be referred to interchangeably with Bonds as the “IEPA Loans”).
IEPA Loans shall be Bonds in a third lien position on Net Revenues. Oak Lawn shall
procure the maximum amount of IEPA Loans made available to it to finance the Project. In
stating this preference, the Parties to the Agreement acknowledge that they are familiar with the
IEPA water project loan program regulations, which in general provide funding for certain
Project costs and defer loan repayment for a period of time, adding the deferred interest to
principal at the time the loan begins to amortize, and such amortization occurring in level stated
amounts of principal and interest semi-annually for 20 years. It is possible that during the course
of acquiring and constructing the 2013 Regional System Improvements (herein also the
“Project”) the IEPA may offer a 30-year loan program. Oak Lawn will seek to issue Bonds for
30-year IEPA Loans only after Executive Consent [is] Obtained as provided in the Agreement.
One series of IEPA Loans has already been procured by Oak Lawn, utilizing its own
credit on an interim basis. This is an IEPA Loan approved for $15,000,000 (estimated to be
drawn in the amount of approximately $12,700,000), more or less, to provide for improvements
at the Harker Pumping Station. This FPP permits allocation of that IEPA Loan to a Bond (i.e.
payable from the Net Revenues). This FPP permits Oak Lawn to have allocated to it, to the
fullest extent possible, the debt service payments on this IEPA Loan as its share of Capital Costs
and Charges. This provision entitles Oak Lawn to the (low) interest rate obtained on such IEPA
Loan.
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For Bonds which must be issued which are not IEPA Loans, this FPP permits the
issuance of Senior Lien Bonds with a goal of achieving a rating in the second highest rating
category by one or more appropriate rating agencies (such as Moody’s or S&P) which ratings are
now commonly known as “AA” or “Aa.” The Parties acknowledge that such ratings typically
require financial covenants, such as Net Revenues coverage of debt service on such Bonds.
III.

MAXIMUM PRINCIPAL AMOUNTS.

A. The maximum principal amount of Bonds issued to pay the costs of acquiring and
constructing the Project, including the costs of all lands and rights in land and water, and other
necessary or advisable capital expenditures related thereto, and all costs of engineering related to
the Project, shall not exceed such principal amount as will produce not in excess of $275,000,000
of proceeds.
B.

To said principal amount may be added amounts as follows:

1. Costs of issuance of the New Series Bonds (which includes the costs of all
Parties to the Agreement of negotiating the Agreement) including legal, financial
advisory, and engineering costs of such negotiations, bank fees and underwriting fees and
similar costs, costs of credit enhancement such as bond insurance, line of credit or letter
of credit fees, and the like, and typical closing costs for Bonds and original issue
discount.
2. Bond reserve amounts not to exceed ten percent (10%) of the face (“par”)
amount of the New Series Bonds.
3. For any series of refunding Bonds, such additional principal amounts as
may be necessary to accomplish such refunding (i.e. pay the designated debt service
[principal and interest and redemption costs, if any] of such prior series of Bonds)
including costs of issuance of such refunding Bonds, in each instance limited to two
percent (2%) of par plus any bank fees or credit enhancement fees related to such
refunding Bonds.
4.

Capitalized interest on any Bonds for a maximum term of five years.

C. The maximum principal amount of Bonds of all series, including any series of
refunding Bonds, which may be outstanding at any one time shall not exceed $297,000,000.
IV.

MINIMUM PURCHASE PRICE AND COMPENSATION TO BANKS AND UNDERWRITERS.

Bonds shall be sold at not less than 98% of par, exclusive of any original issue discount.
Compensation paid to any bank or financial institution acquiring Bonds in a negotiated purchase
shall not exceed 1% of par. Compensation to any underwriters of Bonds shall not exceed 2% of
par.
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V.

RATES OF INTEREST ON BONDS.

No Bond shall bear a rate of interest or have a yield greater than permitted to a non-home
rule governmental unit in Illinois as currently provided in the “Bond Authorization Act” of the
State, as supplemented or amended. Oak Lawn will retain an independent financial advisor for
all Bonds except those which are IEPA Loans. Oak Lawn will obtain from such financial
advisor an opinion on each series of Bonds except IEPA Loans that the interest rates payable and
the other financial terms of such Bonds are fair and reasonable in view of the structure of such
Bond issue and then current conditions in the relevant market for such Bonds.
Bonds may utilize interest rate swaps upon the terms set forth in the Bond Authorization
Act.
VI.

MAXIMUM ANNUAL DEBT SERVICE.

Planned maximum annual debt service shall not exceed $22,500,000. However, Bonds
may become due resulting in greater debt service than that amount with the intention of
refunding such Bonds (such obligations may have what is referred to as “bullet” maturities).
VII.

TERM TO MATURITY; ANNUAL DEBT SERVICE; CERTAIN BOND CONSIDERATIONS.
As noted above, the Parties acknowledge the terms upon which the IEPA Loans will be

repaid.
For other Bonds, planned principal authorization, to the extent commercially reasonable,
will be deferred so as to begin to amortize at the final maturity of an IEPA Loan and end prior to
expiration of the current term of the Agreement.
VIII.

REVOLVING LINE OF CREDIT BONDS

At any time prior to the completion of the Project, Bonds may be issued in the form of a
revolving line of credit (“L/C Bonds”) having a variable rate of interest within the maximum rate
of interest set forth above. The maximum amount of such LC Bonds is $35,000,000. If the
L/C Bonds are outstanding upon completion of the Project, Oak Lawn will begin a financing
effort to refund such L/C Bonds with long-term Bonds. Or, at such time, the term or maturity of
the L/C Bonds may be extended to a further date if in the judgment of Oak Lawn such extension
is advantageous but only after Executive Consent [is] Obtained as provided in the Agreement.
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EXHIBIT P
STATEMENT OF MUTUAL COOPERATION PROCESS
For purposes of this Exhibit, all definitions as given in the Agreement of which this Exhibit
is a part are incorporated by reference.
A. It is the intention of the Parties to this Agreement to create a long-term arrangement
that is able to change and evolve over coming years to meet the changing demographics and needs
of Oak Lawn and the Southwest System Customers.
B. Both Oak Lawn and the Southwest System Customers embrace the concept of
establishing a framework for a long-term intergovernmental cooperative relationship for the
reliable and cost-effective delivery of Chicago Water from Chicago to the Southwest System
Customers through the Oak Lawn Regional Water System. To meet this objective, Oak Lawn and
the Southwest System Customers agree to work together to investigate possible means of
furthering the improvement and operation of the Oak Lawn Regional Water System to provide the
Southwest System Customers with a long-term, reliable supply of Chicago Water. Oak Lawn and
the Southwest System Customers agree that they will, from time to time, investigate alternative
capital improvements and financing methods, as well as alternative operations and maintenance
procedures, for the Oak Lawn Regional Water System, with the overall objective of enhancing the
public health, safety and welfare of those to whom the Southwest System Customers provide
Chicago Water.
C. Both Oak Lawn and the Southwest System Customers recognize that an essential
element of this cooperative relationship is to ensure a reliable water delivery system for the
provision of Chicago Water at a reasonable cost, and they jointly will seek out and develop
mutually beneficial opportunities. As part of this effort, this Agreement establishes a regular
method of budget development and review for the Oak Lawn Regional Water System, on
Oak Lawn’s annual budget cycle, and a process to evaluate budgeted items and anticipated costs.
D. Oak Lawn recognizes that the Southwest System Customers are a substantial
contributor to the total Operation and Maintenance Costs of, and to the Capital Costs and Charges
for, the Oak Lawn Regional Water System in the provision of Chicago Water to the Southwest
System Customers, and that the Southwest System Customers desire meaningful input in various
aspects of the Oak Lawn Regional Water System. Oak Lawn intends to share these enhanced input
opportunities with the Southwest System Customers.
E. This Agreement will establish a variety of mechanisms for enhanced contact and
communication between Oak Lawn and the Southwest System Customers on topics relevant to
this Agreement including, among other things, water supply and reliability, Operation and
Maintenance Costs and Capital Costs and Charges for the Oak Lawn Regional Water System, and
the future effective and beneficial functioning of the Oak Lawn Regional Water System and the
relationship between the Parties.
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F. The mutually cooperative efforts set forth in this Exhibit will occur mainly through
Working Groups as described in Sections I.B and I.D of this Exhibit and management level
communications as described in the following sections. The Southwest System Customers
acknowledge that providing review, feedback, recommendations and input to Oak Lawn, and
Oak Lawn’s acceptance of such, shall not supersede Oak Lawn’s role as the sole entity responsible
for the daily operation of the Oak Lawn Regional Water System. Oak Lawn supports these mutual
cooperation efforts but reserves the right to accept or not accept certain recommendations provided
by the Southwest System Customers.
G. The Southwest System Customers acknowledge that Oak Lawn is the licensed water
system operator solely responsible for the Oak Lawn Regional Water System and as established
and permitted by the IEPA, and therefore it shall be mandatory that Oak Lawn retain full
operational control of the Oak Lawn Regional Water System.
H. Oak Lawn and the Southwest System Customers agree to commence mutual
cooperation efforts outlined in this Exhibit, including Working Groups as described in Sections I.B
and I.D of this Exhibit, upon execution of this Agreement. The Parties agree that this will enable
and support the effective and efficient completion of the 2013 Regional System Improvements,
the plan for which the Southwest Customers have approved.
ACCORDINGLY, OAK LAWN
FOLLOWS.

AND THE

SOUTHWEST SYSTEM CUSTOMERS

AGREE AS

I.
Cooperation and Communication Regarding Reliability and Cost Control; Review and
Accountability.
A. Coordination and Communication. Oak Lawn and the Southwest System Customers
agree that they desire to establish a variety of means to enhance and promote communication and
cooperation between Oak Lawn and the Southwest System Customers. In addition to those matters
otherwise addressed in this Agreement, Oak Lawn and the Southwest System Customers also wish
to establish procedures and processes to allow review of the Oak Lawn Regional Water System,
to enable continuing channels of communication between Oak Lawn and the Southwest System
Customers, and to ensure beneficial decision-making by Oak Lawn in the operation, maintenance
and periodic improvement of the Oak Lawn Regional Water System. Nothing in this Exhibit is
intended to require the Southwest System Customers to create reports that each does not regularly
produce.
In order to enhance transparency and avoid delay in decision making, the following
are the general expectations and responsibilities for communication by and between the
Contractor, Oak Lawn, Customer Communities and their Consulting Engineer currently
Christopher B. Burke Engineering (CBBEL), Oak Lawn’s Consulting Engineer (CDM Smith), and
information from public agencies or utilities involved in the Project:
Oak Lawn will receive questions and comments on the Project, conduct weekly
construction and coordination meetings, update the managers and boards of trustees/city
councils/village councils as needed, and process pay applications.
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Oak Lawn’s Consulting Engineer, currently CDM Smith, will be the central
communications hub with all parties, coordinate communications with the contractor,
attend weekly construction meetings, attend weekly coordination meetings with CBBEL,
attend the Customer Review Committee meetings or conference calls as requested, post
weekly construction coordination meeting minutes to the SharePoint site, and prepare logs
of work change directives, change orders, RFI's, and submittals uploaded to the SharePoint
site monthly.
Customer Communities and the Customer Communities’ Consulting Engineer ,
currently CBBEL, will attend weekly coordination meetings, schedule and attend
Customer Review Committee meetings or conference calls as needed, and update
communities not on the Customer Review Committee as needed.
Change Order Working Group, at times referred to as the Customer Review Committee,
will consist of three members of the customer communities that are selected by a vote of
the customer communities. This group will review and approve change orders as
described in section D(4). They also will update communities not on the Customer
Review Committee of any decisions that are made via e-mail.
Contractor will be required to attend weekly construction meetings, respond to CDM
Smith requests, and prepare minutes for weekly construction meetings.
Public Agencies and Utilities will be engaged to receive questions or comments
pertaining to the project and be provided responses as required in a timely fashion.
B.

Mutual Cooperation Through Working Groups.

1. Formation.
To facilitate an ongoing structure for consistent
communication, Oak Lawn and the Southwest System Customers agree that the Southwest
System Customers will establish three working groups (“Working Groups”), consisting of
personnel from the Southwest System Customers, to address the subject areas described in
Section I.D of this Exhibit. The Southwest System Customers will notify Oak Lawn of the
formation of the Working Groups and the membership of each Working Group, as well as
the designated chairperson for each Working Group and such group’s designated liaison to
Oak Lawn, from time to time. The Southwest System Customers shall be responsible to
provide staff support to the Working Groups, including preparation of meeting agenda and
minutes. The Working Groups are intended to be performing jointly the role of staff of the
Southwest System Customers, and are not intended to be public bodies subject to the
provisions of the Open Meetings Act.
2. Oak Lawn Liaisons. Oak Lawn will designate at least one liaison to act on
its behalf in cooperating with the Working Groups in various ways, including (a) meeting
with the Working Groups as described in this Exhibit, (b) providing information to the
Working Groups as requested by each Working Group in connection with their various
subject matter areas, and (c) obtaining answers to questions and concerns raised by the
Working Groups in connection with the Agreement and provision of Chicago Water to the
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Southwest System Customers. Oak Lawn’s liaison to each Working Group shall be a
person holding a position of comparable rank and responsibilities as those held by a
majority of individuals serving on each Working Group.
C.

Meetings with Working Groups.

1. In General. The Southwest System Customers in conjunction with
Oak Lawn will create a meeting schedule and provide an agenda for each of the Working
Groups’ meetings with their respective Oak Lawn liaisons from time to time. Oak Lawn
and each Working Group agree that the “Operations” Working Group and the
“Finance/Administration” Working Group shall each meet with their respective designated
liaisons from Oak Lawn not less than two (2) times in each calendar year unless the
Working Group and Oak Lawn mutually agree that fewer meetings are required from time
to time. Oak Lawn and each Working Group agree that the “Management” Working Group
and Oak Lawn’s designated liaison will meet at least once in each calendar year, on call of
the Management Working Group with at least fourteen (14) days notice to Oak Lawn.
Oak Lawn and the Working Groups agree that additional meetings will be held by any of
these Working Groups with their respective liaisons on call of the Working Group with at
least fourteen (14) days notice to Oak Lawn. In the event of an emergency, Oak Lawn and
the appropriate Working Group agree to meet as soon as is practicable under the
circumstances.
2. Cooperation with Others. The Southwest System Customers acknowledge
that other Municipal Customers may have substantially similar rights relating to mutual
cooperation or may have an interest in the Working Group meetings or actions and agree
to cooperate and coordinate with Oak Lawn to the end of avoiding duplicative efforts.
D.

Working Groups. The Working Groups will be as follows:

1. Management Working Group: The Management Working Group will have
at least the following functions and duties and other duties as assigned by the Southwest
System Customers:
a.
Review Oak Lawn’s overall compliance with the terms and
conditions of this Agreement;
b. Review the overall compliance of each of the Southwest System
Customers with the terms and conditions of this Agreement and report on the same
to Oak Lawn at least on an annual basis if requested by Oak Lawn;
c.
Review and provide recommendations to Oak Lawn and the
Southwest System Customers regarding any proposed revisions to, or renewals of,
this Agreement;
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d. Review, evaluate and provide feedback on the compliance of
Oak Lawn and Chicago with the terms and conditions of the Chicago-Oak Lawn
Agreement, as such matters affect the Southwest System Customers;
e.
Review and provide recommendations to Oak Lawn on all
purchases involving Major Capital Costs prior to approval by the corporate
authorities of Oak Lawn of the contracts relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review and
provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
g. In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the Oak Lawn
Regional Water System’s capital budget;
h. On an annual basis, provide to Oak Lawn the capital improvement
plan of each Southwest System Customer for its respective Municipal Customer
Water System, and provide feedback and input to Oak Lawn on said plans;
i.
Review updates of the status of performance and improvements
under this Agreement and the Chicago-Oak Lawn Agreement, and coordinate input
and recommendations thereon from, the Operations Working Group and the
Finance/Administration Working Group;
j.
Provide feedback and input to Oak Lawn as well as the corporate
authorities of the Southwest Customers regarding performance under this
Agreement and the Chicago-Oak Lawn Agreement and matters involving the
Oak Lawn Regional Water System; and
k. Make recommendations to and coordinate with Oak Lawn regarding
public information and education on matters involving this Agreement through
various methods and programs, such as public meetings, newsletters, websites, and
social media.
l.
Approve the contractor (i.e. lowest qualified bid) and any proposed
engineering (design and construction) for the remaining bid packages as well as
any additional proposed engineering requirements that are over $5,000.
m.
Receive and review the regional water system water loss report on
an annual basis.
n. Approve the true-up of budgeted versus actual cost of the rate for
the Southwest System Customers on an annual basis.
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2. Operations Working Group: The Operations Working Group will have at
least the following functions and duties and other duties as assigned by the Southwest
System Customers:
a.
Review and provide feedback to Oak Lawn regarding Oak Lawn’s
duty to provide the supply of Chicago Water required under this Agreement;
b. Review operational practices and procedures of Oak Lawn in the
operation of the Oak Lawn Regional Water System;
c.
Review the operational practices and procedures of each of the
Southwest System Customers in the operation of their respective Municipal
Customer Water Systems, as such matters affect the Oak Lawn Regional Water
System, and report on the same to Oak Lawn at least on an annual basis if requested
by Oak Lawn;
d. Provide input to Oak Lawn to develop appropriate methods for, and
to improve, operational coordination in the operation of the Oak Lawn Regional
Water System as it delivers Chicago Water to the Southwest System Customers;
e.
Review and provide recommendations to the Management Working
Group and Oak Lawn on all purchases involving Major Capital Costs prior to
approval by the corporate authorities of Oak Lawn of the contracts relating to those
costs;
f.
In conjunction with Oak Lawn’s annual budget process, review and
provide input to the Finance/Administration Working Group on proposed
Oak Lawn budget components for the Oak Lawn Regional Water System;
g. In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the capital
budget for the Oak Lawn Regional Water System;
h. Encourage continued and ongoing day-to-day communication
between operators of the Oak Lawn Regional Water System and operators of the
Southwest System Customers’ Municipal Customer Water Systems;
i.
Review the Chicago Water use requirements of the Southwest
Customers and the parameters under which such Chicago Water is to be delivered;
j.
Review the quality and source of Chicago Water provided to the
Southwest System Customers under the Agreement;
k. Review, discuss and communicate regarding potential and actual
emergency conditions that may affect the delivery of Chicago Water under this
Agreement;
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l.
Review, discuss and communicate regarding potential and actual
events that may result in planned curtailment or planned shut-downs of, or other
impacts on, the Chicago Water supply under this Agreement;
m.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Oak Lawn Water Division provides support and services to the Oak Lawn Regional
Water System; and
n. Provide input and recommendations on these matters to the
Management Working Group.
3. Finance/Administration Working Group: The Finance/Administration
Working Group will have at least the following functions and duties and other duties as
assigned by the Southwest System Customers:
a.
Conduct, at least on an annual basis, a review of the billing
procedures, schedules, and invoices from Oak Lawn to the Southwest System
Customers, including supporting documentation as requested;
b. Conduct, at least on an annual basis, a review of the components in
the water rate charged by Oak Lawn to the Southwest System Customers, and any
changes to or adjustments in the rate;
c.
Review and communicate in regard to changes or adjustments to the
Chicago Water rates;
d. Conduct, at least on an annual basis, a review of Oak Lawn’s debt
schedules pertaining to the Oak Lawn Regional Water System, as well as any costs
allocated to the Southwest System Customers and the formulas used to calculate
the Southwest System Customers’ required reimbursement of such costs;
e.
Review the financial impact of, and provide recommendations to,
the Management Working Group on proposed financing methods, if financing is
necessary, for all purchases involving Major Capital Costs prior to approval by the
corporate authorities of Oak Lawn of the contracts relating to those costs and other
capital items in Oak Lawn’s Asset Management Program;
f.
In conjunction with Oak Lawn’s annual budget process, review and
provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
g. Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
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commodities and services provided by the Oak Lawn Water Division, where such
Division provides support and services to the Oak Lawn Regional Water System;
h. Review the financial impact of the use of the Oak Lawn Regional
Water System by Municipal Customers other than the Southwest System
Customers who are Parties under this Agreement, and costs assigned to such
Municipal Customers, including any amounts such other customers may be
required to pay as a fair share, equitable contribution based on the terms of this
Agreement; and
i.
Provide input and recommendations on these matters and proposed
System Projects to the Management Working Group.
4. Change Order Working Group: The Change Order Working Group will be
provided with bid package change orders that exceed $20,000 in construction cost per
occurrence to review and approve or reject. The Change Order Working Group, Oak
Lawn’s Consulting Engineer, and Oak Lawn will have at least the following functions and
duties:
a. Oak Lawn’s Consulting Engineer:
i.

Determine if a change order meets the qualifications for
review by the Change Order Working Group and Oak
Lawn.

ii.

Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn will discuss all change
orders at weekly coordination meetings.

iii.

If the change order qualifies for review by the Change
Order Working Group, then Oak Lawn’s Consulting
Engineer will provide that change order to them for review.

iv.

If the change order is approved by the Change Order
Working Group, Oak Lawn’s Consulting Engineer will
issue a Work Change Directive to the Contractor or issue a
change order to the Contractor which may be comprised of
several approved Work Change Directives.

v.

If the change order is not approved then Oak Lawn’s
Consulting Engineer, the Change Order Working Group,
and Oak Lawn will review the recommendations of both
consulting engineers, arrange the necessary meeting to
determine the solution, if possible, and issue the
appropriate direction to the Contractor.

P-8

b. Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn:
i.

Timely review change order requests

ii.

Attend meetings or conference calls to address and review
recommendations of the consulting engineers

iii.

Issue decisions on whether change orders requiring Change
Order Working Group approval are approved or not
approved within three (3) business days from receipt by
Oak Lawn’s Consulting Engineer in writing.

II.
Notice of Oak Lawn Meetings. Oak Lawn shall provide notice to the Southwest System
Customers of any meeting of the Oak Lawn corporate authorities, or any board, committee,
commission, advisory group or other similar body of Oak Lawn when Oak Lawn anticipates that
the agenda for a meeting of any such body will include matters relating to the Oak Lawn Regional
Water System. Such notice to the Southwest System Customers shall be given to the Southwest
System Customers at the same time as notice is given to the members of any such body and shall
include copies of the agenda and any agenda materials provided to such body. The Southwest
System Customers shall be responsible, not less often than annually, to provide an email address
for such notifications, and sending to such addresses shall be adequate notice.
III.
Audited Financial Statements. Oak Lawn shall provide to the Southwest System
Customers, within two hundred ten (210) days after the close of each of its Fiscal Year, an audit
of the Oak Lawn Regional Water System financial records prepared by a certified public
accounting firm retained by Oak Lawn for such Fiscal Year.
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EXHIBIT Q
AGGREGATE COSTS TEMPLATE
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Exhibit Q
Aggregate Costs Template
Municipal
Customer

Chicago Ridge

Cost Component
lhicaoo Water

Country Club
Hills

Matteson

Oak Lawn

Olympia

Palos Hills

Palos Park

$3.3'17
0.101

s3.317
0.020

$3.317
0 037

0.'t62
0 179

o 042

0.131

0.055
0.092
53.526

0 170
0 092

Fields

$3.317
0 020
0.046
0.013
0.092

s3.31 7

0.099
0 081
0 079
0.092

$3 3't 7
0 138
0 055
0 058
0.092

$3 317

:lectricitv Costs
rump Station Maintenance Costs
Transmission Main Maintenance Costs
Svstem Ooerations Cosls

Sub-Total

$3.488

$3.668

s3,660

s3.177

CDeration and Maintenance Reserve
Eouitable Return
lnsurance Reserves
Rate Covenanu Coveraoe Charoes
Renewal. Reoair and Reolacement Reserve

s0 0E0

s0 080

0.050
0 000
0 000
0 064

0.050
0.000
0.000
0.064

$0.080
0.050
0 000
0 000
0.064

$3.682

$3.862

$3.85,1

$0 080
0 050
0.000
0 000
0.064
$3.671

$1.492.00
0.00

$9.790.00
0.00

s21 .945.00

$25,846 00

000

000

000

0.00
0.00

0.00
0.00

000
000
000

000

31./€2.00

0.00
0.00
0.00
$9.790.00

s21,945.00

s25.846.00

s0 00
s0.oo

s0 00
sn Do

$0.00
$0.00

$0.00
$0-00

Oak Forest

Orland Park

Tinley Park

Tinley Park

(ALL)

(oNLY)

$3.317
0.057
0 026
0 033
0.092

$3.317
0.066
0.009
0.013
0.092

$3.317
o.112
0.009
0 009
0 092

$3.s2s

$3.497

s3.539

s0.080

$0.080
0.050
0 000
0 000
0 064
$3.691

$0 080

$0.080
0.050
0 000
0.000
0.064

s0 080

0 050
0 000
0 000
0.064

$3.7s3

$3J33

$3.733

$58,347.00

$100.694.00

$52,832.00

$17,654.00
0.00

$30,208 00

N/A

000
000

000

000

000
000

0.00
0.00
0.00
0.00

fotal

lr)

lond Principal & lnterest
Swap Pavments

Jond lnsurance, LOC fees, etc
losts of lssuance
lond Debt Service Reserves
fefault Costs Allocable to Bonds

000

lotal t"

)efault Costs

fotal

(1,

Municipal
Customer
Cost Component
3hicaqo Water

Ilectricity Costs
rump Station Maintenance Costs
Transmission Main Maintenance Costs
Svstem Ooerations Costs
Sub-Total

)oeration and Maintenance Reserve
lquitable Return
nsurance Reserves
Late CovenanU Coveraqe Charoes
ienewal. ReDair and Reolacement Reserve

lotal ("

lond Princioal & lnterest
Swao Pavments
Bond lnsurance. LOC fees etc
Costs of lssuance
Bond Debt Service Reserves
Default Costs Allocable to Bonds
fotal (',
Default Costs

Toial

0 050
0 000
0 000
0.064
s:l 719
$'17,124.00
0.00

J

0.092
53.851
$0 080
0.050
0.000
0.000
0 064

$4.04s

$0 080
0.050
0.000
0.000
0 064
$3.720

s3.747
s0 080
0 050
0.000
0 000
0.064
$3.941

$6,189.00
0.00

$12 431 00

000

000

000

0.00

000

000

000
000

000

0.00
0.00
16.189.00

0.00

000

000

$4,901.00
0.00

000

000

S't2.r(t1.00

.s4.901.00

s0.00

$0.00
$0.00

$0 00
s{t.00

Mokena

New Lenox

$3.317

$3.317

0.112

0.112

0.0'10

0.009
0.009
0.092

$3 317
0 112
0.009
0 009
0 092
$3.539

0.009
0.009
0 092
$3.539

$0 080
0.050
0.000
0.000
0.064
$3.733

$0 080
0 050
0 000
0 000
0 064
$3.733

0 009
0.092
$3.540

$0.00

s3.539

0 050
0 000
0.000
0.064

Orland Hills
(tAvq (')
$3 317

0.112

000
000

0.00

000
000
000

000

0.00

000
000
000
000

0.00

000

000

0.00

000
000

0.00
0.00
0.00
0.00

$17.124-00

$58.3112-00

5100,694.00

$52,8:r2.00

917,6s4.00

$0.m8.00

$0.00

$0 00
$0.00

$0 00
$0.00

$0.00
$o.00

$0.00
$0-00

s0 00
$0.00

$0.00
s0.00

$0.00
$0.00

000

(')Totals
(2)

0 054
0.011
0 003
0.092

may not sum due to rounding
Capital Costs for Orland Hills (lllinois American Water) are included in those of Tinley Park.
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o/o
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VOI-
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8120
8120
8120

Acct
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1,737,713.N
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5,765.58
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Water/serer
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FIRST AMENDED AND RESTATED
•REGIONAL WATER SYSTEM•
WATER SALE, PURCHASE AND SERVICE AGREEMENT
BETWEEN THE VILLAGE OF OAK LAWN, ILLINOIS AND
CERTAIN OF ITS MUNICIPAL CUSTOMERS
This Water Sale, Purchase and Service Agreement made and entered into as of the
Effective Date defined below, and amended as of November 1, 2020, by and between the
VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, an Illinois municipal corporation and home
rule unit duly organized and existing under the laws of the State of Illinois (“Oak Lawn”), and
each of the following units of local government who shall become signatories to this Agreement
(the “North System Customers”):
Village of Chicago Ridge
City of Palos Hills

Village of Palos Park

all of Oak Lawn and the named municipalities referred to collectively as the “Parties” and each
individually as a “Party.”
WITNESSETH:
PREAMBLES
A. The City of Chicago (“Chicago”) currently owns and operates a water system
(“Chicago Water System”), which supplies Lake Michigan derived raw water treated to then
current potable water standards in accordance with applicable State of Illinois and United States
federal laws (“Chicago Water”) to various customers, including Oak Lawn.
B. A municipal water system (a “Water System”) means a system for the supply of
water, including but not limited to all facilities and equipment, land, easements, rights-of-way
over lands and waters, pumping, storage facilities, mains, pipelines and appurtenances acquired
and used or useful for the purposes of treating, providing and transmitting water to customers of
such municipality, and also includes, where in place, such facilities, equipment, land, water
rights, easements, rights-of-way, and appurtenances so acquired and used or useful for the
purpose of taking and treating water.
C. Oak Lawn owns and operates a Water System, consisting of three major elements
described as follows: (1) that portion of the Water System that is used to service its retail
customers (as now in existence and as improved in the future, the “Oak Lawn Retail Water
System” or its “Municipal Customer Water System”), described in Exhibit “A” attached hereto;
(2) that portion of the Water System (as now in existence and as improved in the future, the
“Oak Lawn Regional Water System” as more particularly defined in the text below) which
serves all of its customers not served by the Oak Lawn Retail Water System (consisting of
municipalities for municipal use and for resale by such municipalities to residents and others);

and (3) the Oak Lawn Southeast System (as defined in the text below), which may or may not
become part of the Oak Lawn Regional System as described in Preamble H below.
D. The Oak Lawn Regional Water System delivers Chicago Water to municipalities
either directly or indirectly through adjacent Water Systems, described as follows: (1) a system
owned and operated by Oak Lawn (the “Oak Lawn Southeast System”) serving the Villages of
Country Club Hills, Matteson, and Olympia Fields (which system may become part of the
Oak Lawn Regional System as described in Preamble H below), and (2) a system not owned or
operated by Oak Lawn (the “Tinley Park Branch System”) serving the Villages of Tinley Park,
Mokena and New Lenox and which may serve the Illinois American Water Company at its
service area in the Village of Orland Hills and vicinity (The Oak Lawn Regional Water System
does not include the Tinley Park Branch System).
E. The current municipal customers (“Municipal Customers”) of the Oak Lawn
Regional Water System are as follows: (1) the Oak Lawn Retail Water System; (2) Village of
Chicago Ridge (“Chicago Ridge”); (3) City of Country Club Hills (“Country Club Hills”) as
served by the Oak Lawn Southeast System; (4) Village of Matteson (“Matteson”) as served by
the Oak Lawn Southeast System; (5) Village of Mokena (“Mokena”) as served through the
Tinley Park Branch System; (6) Village of New Lenox (“New Lenox”) as served through the
Tinley Park Branch System; (7) City of Oak Forest (“Oak Forest”); (8) Village of Olympia
Fields (“Olympia Fields”) as served by the Oak Lawn Southeast System; (9) Village of Orland
Park (“Orland Park”); (10) City of Palos Hills (“Palos Hills”); (11) Village of Palos Park
(“Palos Park”); and (12) Village of Tinley Park (“Tinley Park”) as served through the Tinley
Park Branch System; provided, however, that (a) such term shall not include a municipality no
longer served by the Oak Lawn Regional Water System for a reason other than force majeure;
(b) as to each covenant or representation of a Municipal Customer made in this Agreement, such
term is limited to the Parties hereto; and (c) Chicago Water to be delivered to Mokena and
New Lenox shall be delivered to Tinley Park at the Points of Delivery to the Tinley Park Branch
System.
F. Each Municipal Customer currently owns and operates its own Water System (each
a “Municipal Customer Water System”). For convenience and clarity, Chicago Ridge, Palos
Hills, and Palos Park may be referred to as the “North System Customers”; Country Club Hills,
Matteson, and Olympia Fields may be referred to as the “Southeast System Customers”; and
Mokena, New Lenox, Oak Forest, Orland Park and Tinley Park may be referred to as the
“Southwest System Customers”.
G. The points of delivery (the “Points of Delivery”) from the Oak Lawn Regional
Water System to the Oak Lawn Retail Water System and to each of the North System Customers
are as shown in Exhibit “B” attached hereto.
H. Oak Lawn, through the Oak Lawn Regional Water System and the Oak Lawn
Southeast System, serves Chicago Water to the Southeast System Customers pursuant to existing
contracts (the “Existing Southeast Customer Contracts”), copies of which all Parties have
received; Oak Lawn has offered a Conforming Agreement (as hereinafter defined) to the
Southwest System Customers and to the Southeast System Customers; and Oak Lawn anticipates
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that the Southwest System Customers will execute and deliver a Conforming Agreement (when
so executed by the Southwest System Customers and Oak Lawn, the “Southwest System
Customer Agreement”), which Southwest System Customer Agreement shall be on file in the
office of the Oak Lawn Village Clerk. As of the time of the offer of this Agreement to the North
System Customers, there is no expectation or determination as to whether the Southeast System
Customers will enter into a Conforming Agreement (should they do so, it may be referred to as
the “New Southeast Customer Agreement”); and the Parties hereto acknowledge that insofar as
this Agreement allows, but is not dependent on, execution and delivery of the New Southeast
Customer Agreement, certain provisions herein have been written in the alternative, either of
which is acceptable to the Parties.
I. So long as the Southeast System Customers do not execute the Conforming
Agreement, the Oak Lawn Southeast System will remain an independent water system and not
be a part of the Oak Lawn Regional System. Subject to the terms of this Agreement, the
Southeast System Customers may enter into future written water agreements with Oak Lawn
(becoming “Future Water Customers” as hereinafter defined) and, further, it is possible that
Oak Lawn may enter into future written agreements to supply other municipalities or private
entities with Chicago Water through the Oak Lawn Regional Water System (thereby also
becoming Future Water Customers) or to supply Chicago Water to Emergency Water Customers
(as hereinafter defined).
J. Each Municipal Customer as Party to this Agreement finds that it is advisable for
such Municipal Customer to continue to obtain from the Oak Lawn Regional Water System a
continuing supply of Chicago Water for its Municipal Customer Water System.
K. Oak Lawn finds that it is advisable to supply Chicago Water to the Municipal
Customers who are Parties pursuant to the terms and conditions of this Agreement.
L. Oak Lawn has provided by contract with Chicago for a supply of Chicago Water
pursuant to the “Water Supply Agreement between the City of Chicago, Illinois, and the Village
of Oak Lawn, Illinois,” dated February 8, 2013, Agreement No. OL-2013 (“Chicago-Oak Lawn
Agreement”).
M. Oak Lawn has determined and the Municipal Customers as Parties to this
Agreement have concurred that the capacity of the existing Oak Lawn Regional Water System
(“Current System Capacity”) is not adequate to serve the needs of the Municipal Customer
Water Systems, as such needs may exist as of the Effective Date and through the year 2030; and
Oak Lawn has determined to improve and expand the Oak Lawn Regional Water System with
the goal of providing the Municipal Customers with an adequate supply of Chicago Water (the
“2013 Regional System Improvements”), which 2013 Regional System Improvements shall
include but not be limited to the installation of a “West Side Transmission Main” and associated
piping, valves, pump station improvements, standby engine generator improvements, and
electrical distribution and motor control equipment improvements; and the preliminary
description of which improvements is as depicted in Exhibit “C” attached hereto.
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N. To pay the costs of the 2013 Regional System Improvements, Oak Lawn has
determined that it is necessary for it to borrow money and issue its New Series Bonds (as
hereinafter defined) in evidence thereof.
O. Each Municipal Customer has received from the State of Illinois Department of
Natural Resources (“IDNR”), a current allocation of Lake Michigan water as shown in
Exhibit “D” attached hereto which (as shown) includes allocations for the listed years up to and
including the year 2030 (the allocation for each year as shown in said Exhibit being the “Current
Year Allocation” for such year and the allocation for the year 2030 as shown in said Exhibit
being the “2030 Allocation”).
P. Pursuant to the Illinois Municipal Code, including but not limited to, 65 ILCS
5/11-124-1 et seq., 65 ILCS 5/11-129-1 et seq., and 65 ILCS 5/11-139-1 et seq., the Illinois
Intergovernmental Cooperation Act, 5 ILCS 220/1 et seq., Article VII, Section 10 of the
1970 Constitution of the State of Illinois, and applicable home rule powers of Oak Lawn under
Article VII, Section 6 of the 1970 Constitution of the State of Illinois, Oak Lawn and the
Municipal Customers are authorized to enter into this Agreement.
Q. Except as expressly provided or required by the terms of this Agreement, nothing in
this Agreement is intended to cause or result in relinquishment of ownership or change in use by
Oak Lawn in any part of the Oak Lawn Retail Water System or Oak Lawn Regional Water
System or to cause or result in the relinquishment of ownership or change in use by any
Municipal Customer in any part of its respective Municipal Customer Water System; provided,
however, that Oak Lawn has expressly acknowledged (1) the use of an existing transmission
main, beginning at 146th Street and Central Avenue and ending at the existing Point of Delivery
to Orland Park (the “Orland Spur One Main”) which is owned by Orland Park, (2) the use of a
new transmission main to be constructed beginning at 151st Street and the ComEd Corridor west
of Harlem Avenue and ending at the existing Point of Delivery to Orland Park (the “Orland Spur
Two Main”) which will be owned by Orland Park and (3) the requirement that the Oak Lawn
Regional Water System maintain said mains in accordance with Sections 11.C and D of this
Agreement.
R. To better assure continuity and cooperation among the Parties, they have agreed to
the Statement of Mutual Cooperation Process as set forth in Exhibit “P” attached hereto.
S. Certain costs and amounts (including debt service on certain Old Bonds) due to or
from Oak Lawn and certain other municipalities served by the existing Oak Lawn Regional
Water System have been preserved and provided for under the Southwest System Customer
Agreement, as set forth in Exhibit “K” attached hereto.
T. Oak Lawn and the other Parties hereto have each, respectively, duly authorized their
respective Presidents or Mayors to sign and their Municipal Clerks to attest this Agreement.
NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and
undertakings contained herein, and other valuable consideration the receipt and sufficiency of
which is hereby acknowledged by the undersigned, the Parties hereby agree as follows:
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Section 1.

Recitals and Definitions.

A. Recitals. The above paragraphs and recitals are hereby incorporated by reference, as
if set forth within this Section 1.
B. Definitions. Capitalized Words and terms used in this Agreement shall have the
meanings given them, unless the context or use clearly indicates another or different meaning is
intended. Words and terms defined in the singular may be used in the plural and vice-versa.
Reference to any gender shall be deemed to include the other and also inanimate persons, such as
corporations, where applicable.
“Aggregate Costs” means all costs to be assessed and payable pursuant to this
Agreement, except payments to be made for the Old Bonds, and includes, without limitation,
inter alia, all Operation and Maintenance Costs, Capital Costs and Charges, Other
Non-Operating Charges, and Default Costs.
“Aggregate Costs Template” means that template for presentation of Aggregate Costs as
shown in Exhibit “Q”.
“Agreement” means this Water Sale, Purchase and Service Agreement.
“Asset Management Program” means a written document providing asset management
planning to determine the condition, and identify maintenance, rehabilitation and replacement
needs, of the Oak Lawn Regional Water System, in a manner consistent with the International
Infrastructure Management Manual, International Edition 2011, by the National Asset
Management Support Group, and providing for the implementation of such system operations,
repairs, rehabilitations and replacement as will meet such needs in a timely and practical manner.
“Arrearages” means the amount in arrears when any Municipal Customer does not pay
its share of Aggregate Costs when due, as more fully defined in Section 17.
“Authorized Representative” means such term as is defined in the text below, relating to
Executive Consent Obtained, in Section 26.C.
“Available Capacity” means the capacity of the Oak Lawn Regional Water System to
deliver Chicago Water from time to time in excess of the obligation at such time to deliver
Chicago Water pursuant to (1) this Agreement including the required Daily Peaking Factor,
(2) Existing Southeast Customer Contracts or New Southeast Customer Agreements (as
applicable), (3) North Customer Agreements, (4) agreements with Future Water Customers then
in full force and effect, and (5) agreements with Emergency Water Customers then in effect.
Available Capacity shall be determined using the applicable methodology set forth in
Exhibit “L” by an independent consulting engineer having a national reputation for expertise in
such matters and selected by Oak Lawn.
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“Bid Package” means the bidding and construction documents, drawings, specifications,
and related documents related to a segment or phase of the construction of 2013 Regional
System Improvements, as listed in Exhibit “C”.
“Bond” means and includes any instrument by whatever name given providing for the
payment of money executed by or on behalf of Oak Lawn or which Oak Lawn has assumed or
agreed to pay, including, without limitation of the foregoing, bonds, notes, contracts, leases, loan
agreements, certificates, and any other form of third party indebtedness, the proceeds of which
are used to pay Aggregate Costs or provide reserves for the same; provided, however, that the
definition of Bonds expressly excludes the Old Bonds.
“Bond Counsel” means counsel of recognized standing in the field of law relating to
municipal bonds.
“Budget Template” means that template for presentation of the budget for Systems
Operations Costs as shown in Exhibit “R”.
“Buy In Base” means all Capital Costs and Charges as paid from the Effective Date up
until the Connection Fee Date, as future valued from the due dates of such costs to the
Connection Fee Date at the weighted average true interest cost of all Bonds ever issued on or
after September 1, 2013 for the Oak Lawn Regional Water System compounded annually.
“Buy In Base for Old Bonds” means the debt service principal and interest paid by Oak
Lawn on the Old Bonds through the Connection Fee Date for the improvements proposed to be
utilized by the Southeast System Customer or other Future Water Customer pursuant to
Section 21.D and Exhibit “K” of this Agreement.
“Capital Costs and Charges” means and includes all capital costs payable or accrued in a
given period of the Oak Lawn Regional Water System, and includes, for purposes of this
Agreement, and without limitation, inter alia, all of the following: (1) interest on and principal
of and premium, if any, on all Bonds; (2) payments with respect to interest rate exchange
agreements entered into in connection with any Bonds; (3) bond insurance, letter or line of credit
payments or fees, remarketing fees, or like charges in connection with the issuance of Bonds;
(4) rating agencies, legal, financial, administrative, trustee, bond registrar, paying agent,
depository, filing and similar fees in connection with the issuance of Bonds; (5) reserves to be
provided for debt service on Bonds; and (6) Default Costs Allocable to Bonds.
“Chicago” means the City of Chicago.
“Chicago-Oak Lawn Agreement” means the Water Supply Agreement Between the City
of Chicago, Illinois and the Village of Oak Lawn, Illinois dated February 8, 2013, Agreement
No. OL-2013.
“Chicago Ridge” means the Village of Chicago Ridge, Illinois.
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“Chicago Water” means the Lake Michigan derived raw water treated to the then current
potable water standards in accordance with applicable State of Illinois and United States federal
laws.
“Chicago Water System” means a water system currently owned and operated by the
City of Chicago.
“Common Usage Rate” means a rate to be paid by a Municipal Customer or Future
Water Customer for a portion of the Aggregate Costs to be paid by such Municipal Customer or
Future Water Customer, stated as a dollar cost per 1,000 gallons of Chicago Water delivered, and
determined on the basis of the amount of Chicago Water delivered to such Municipal Customer
or Future Water Customer at its Point(s) of Delivery in the applicable period.
“Component” means a material component of the Oak Lawn Regional Water System
which provides service to a Municipal Customer or Future Water Customer, as applicable, based
upon the report of an independent engineer.
“Component Cost” means the cost of a Component.
“Component Cost Share” means the share in a Component Cost determined by a fraction
the numerator of which shall be a Municipal Customer’s or Future Water Customer’s 2030
Allocation, as applicable, and the denominator of which shall be the sum of the 2030 Allocations
of the Municipal Customer or Future Water Customer, as applicable, which also are served by
the Component; provided, however, that Oak Lawn has been allocated an additional Component
Cost Share (resulting in an increased Proportionate Share) representing its ownership, right, and
title to the Oak Lawn Reserved Share.
“Conforming Agreement” means a water sale, purchase and service agreement in
substantially the form of this Agreement (excepting, expressly, the Statement of Mutual
Cooperation Process, which may, but need not be, a part of any such Agreement) having no
Favorable Provision.
“Connection Fee Date” means the date on which a Future Water Customer (1) connects
to the Oak Lawn Regional Water System or (2) if such Customer is already connected to the
Oak Lawn Regional Water System, the effective date of the new contract.
“Corporate Consent Obtained” means such term as is defined in Section 26.
“Cost Methodology” means the basis for allocation of Proportionate Shares hereunder,
being the determination of Component Cost Shares based upon the report of an independent
consulting engineer.
“Country Club Hills” means the City of Country Club Hills, Illinois.
“Current System Capacity” means the capacity of the existing Oak Lawn Regional Water
System.
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“Current Year Allocation” means the allocation of Chicago Water each Municipal
Customer has received from the IDNR for each given year as conclusively determined for all
purposes of this Agreement by reference to Exhibit “D”.
“Daily Peaking Factor” means the maximum amount of Chicago Water the Oak Lawn
Regional Water System is capable of delivering to a given Municipal Customer but not less than
an amount equal to such Municipal Customer’s Current Year Allocation divided by 365
(expressed in millions of gallons) multiplied by 2.0.
“Default Costs” means costs paid by Municipal Customers due to the default by other
Municipal Customers to pay Aggregate Costs as required by Section 15; provided, however, such
costs shall not include the portion of Aggregate Costs allocable to Equitable Return.
“Default Costs Allocable to Bonds” means the portion of Default Costs allocable to the
payment of the amounts noted in clauses (1) to (5), inclusive, of Capital Costs and Charges.
“Default Costs Allocable to Other Aggregate Costs” means all Default Costs other than
Default Costs Allocable to Bonds.
“Default Proportionate Share” means a percentage that is equal to 100 times a fraction,
the numerator of which shall be the Proportionate Share (as defined herein) of each Municipal
Customer and the denominator of which shall be the sum of the Proportionate Shares of all of the
Municipal Customers then not in default with respect to a payment required for Bonds.
“Effective Date” means the date defined as such in the text of this Agreement in
Section 41.
“Electricity Costs” means all costs of electricity, including demand charges, of the
Oak Lawn Regional Water System allocated to each Municipal Customer in accordance with the
relative shares as set forth in Exhibit “F” attached hereto.
“Emergency Borrowings” means such term as defined in Section 4.D.
“Emergency Event” means an unexpected condition that, if not addressed by Oak Lawn
as the operator of the Oak Lawn Regional Water System, poses an immediate risk to the
operation of or of failure to operate the Oak Lawn Regional Water System that will cause
damage to health, property or the environment.
“Emergency Event Costs” means only those costs necessary to eliminate the immediate
risk of damage to health, property or the environment presented by an Emergency Event, but not
including the balance of the System Repair or Major Capital Cost necessary to complete any
longer term repair or remediation that may be necessary thereafter.
“Emergency Water Customers” means customers purchasing Chicago Water from
Oak Lawn on a short-term basis from time to time, which purchases are subject to the standards
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set forth in Section 7.D of this Agreement and will not adversely affect the Municipal
Customers.
“Equitable Return” means the amount set forth as follows:
(A)

for purposes of this definition, the following further terms are defined:

(1)
“Annual Increase” means an increase in the rate of return over the
rate for the prior Fiscal Year equal to the greater of 2% or the increase in the PPI,
year over year, as most recently published;
(2)
“Initial Rate” means $0.05 (5 cents) per 1,000 gallons of Chicago
Water delivered under this Agreement;
(3)
“Subsequent Rate” means $0.10 (10 cents) per 1,000 gallons of
Chicago Water delivered under this Agreement;
(B)
For the Fiscal Year 2014 and each Fiscal Year thereafter until the end of
the Fiscal Year 2020, Equitable Return shall be the Initial Rate;
(C)
For the Fiscal Year 2021 and each Fiscal Year thereafter until the end of
the Fiscal Year after the Fiscal Year in which the 2013 Regional System Improvements
are Substantially Complete and Operational, Equitable Return shall be the Subsequent
Rate; and
(D)
For each Fiscal Year thereafter Equitable Return means the rate of such
return for the prior Fiscal Year plus the Annual Increase.
“Executive Consent Obtained” means such term as is defined in Section 26.
“Existing Southeast Customer Contracts” means the contracts in place as of July 1, 2013,
pursuant to which Oak Lawn is supplying the Southeast System Customers with Chicago Water
through the Oak Lawn Regional Water System and the Oak Lawn Southeast System.
“Favorable Provision” means any provision that is more advantageous to or protective
of the interests of any other Municipal Customer or Future Water Customer than the provisions
of this Agreement are to the interests of the North System Customers; provided, however, that it
shall not include any provision that is temporary in nature and addresses unique circumstances
applicable only to the other Municipal Customer or Future Water Customer.
“Financing Plan and Parameters” means a plan and related parameters for the financing
of the construction of one or more System Projects. Each Financing Plan and Parameters shall
include (but are not limited to) the following elements: a description of the proposed Bonds,
including the source of funds of the proposed Bonds, the structure (fixed, variable or other), the
maximum principal amount, interest rate parameters, duration of the repayment period, and the
time at which repayments by Oak Lawn will be required (if such repayment schedule
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necessitates that such Capital Costs and Charges be billed and payable on a schedule other than
quarterly as described in Section 15.B), and the maximum amounts for the various reserve funds
or accounts required in connection therewith.
“Fiscal Year” means the fiscal year of Oak Lawn and is the calendar year, January 1
through December 31; provided, however, that Oak Lawn may change its fiscal year or the fiscal
year solely as it relates to the Oak Lawn Regional Water System from time to time upon
reasonable notice to the Municipal Customers and upon taking reasonable transitional measures
with respect to budgeting and establishment of rates.
“Force majeure” means acts of God, strikes, lockouts or other industrial disturbances,
acts of a 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, landslides, lightning,
earthquakes, fires, hurricanes, tornadoes, 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 failure of Chicago Water supply, and inability on
the part of Oak Lawn to deliver Chicago Water, or of any Municipal Customer to receive
Chicago Water, that is not as a result of the Party’s own actions or inactions, and on account of
any other causes not reasonably within the control of the Party claiming such inability.
“Full Water Requirements” means, with respect to a Municipal Customer, the amount of
Chicago Water necessary from time to time to meet the potable water requirements of (1) all then
current customers served by the Municipal Customer Water System (including municipal use
where applicable) whether within or outside of the corporate limits or applicable service area of
the Municipal Customer, and (2) all then current customers served by a Municipal Customer’s
wholesale Water System, if any.
“Future Improvements” means future improvements to a Municipal Customer Water
System involving structures for the receipt of Chicago Water from Oak Lawn.
“Future Series Bonds” means, and is limited to, Bonds the proceeds of which are
necessary or advisable to accomplish any lawful corporate purpose of the Oak Lawn Regional
Water System, including but not limited to the following: (1) to repair, replace, maintain,
rehabilitate or otherwise make more efficient or usable, or to improve the Oak Lawn Regional
Water System in a manner to continue to serve or to better serve the Municipal Customers; (2) to
otherwise improve or extend the Oak Lawn Regional Water System in a manner, which will not
be likely to increase the costs to the Municipal Customers of Chicago Water service over the
term of this Agreement; or (3) will result in long-term benefits to Oak Lawn and to the
Municipal Customers, and includes Bonds in one or more series, issued from time to time, to
refund or further refund such Bonds.
“Future Water Customers” means municipalities or private entities with whom
Oak Lawn may enter into future written agreements to supply Chicago Water through the
Oak Lawn Regional Water System.
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“IDNR” means the State of Illinois Department of Natural Resources or a successor to
the applicable responsibilities of such department.
“IEPA” means the State of Illinois Environmental Protection Agency or a successor to
the applicable responsibilities of such agency.
“Major Capital Costs” means, for any Fiscal Year, those acquisitions, repairs,
replacements, rehabilitations, or improvements which would qualify as System Repairs but for
their cost, either as a discrete Repair Item or due to the aggregate of such costs; provided,
however, such term shall not include any costs of the 2013 Regional System Improvements.
“Matteson” means the Village of Matteson, Illinois.
“Meters, Valves and Controls” means the necessary meter vaults and water meters for
measuring properly the quantity of Chicago Water delivered under this Agreement and the
structures Oak Lawn deems necessary to house such equipment and devices.
“Mokena” means the Village of Mokena, Illinois.
“Moody’s” means Moody’s Investors Service, Inc., its successors and assigns, and, if
such corporation shall no longer perform the functions of a securities rating agency, “Moody’s”
shall be deemed to refer to any other nationally recognized securities rating agency designated by
Oak Lawn.
“Municipal Customer Improvements” means improvements planned for construction by
the Municipal Customers as set forth in Exhibit “I”.
“Municipal Customers” means the current municipal customers of the Oak Lawn
Regional Water System as follows: (1) the Oak Lawn Retail Water System; (2) Chicago Ridge;
(3) Country Club Hills as served by the Oak Lawn Southeast System; (4) Matteson as served by
the Oak Lawn Southeast System; (5) Mokena as served through the Tinley Park Branch System;
(6) New Lenox as served through the Tinley Park Branch System; (7) Oak Forest; (8) Olympia
Fields as served by the Oak Lawn Southeast System; (9) Orland Park; (10) Palos Hills,
(11) Palos Park; and (12) Tinley Park as served in part through the Tinley Park Branch System.
“Municipal Customer Water System” means the retail Water System currently owned
and operated by each Municipal Customer.
“Municipal Manager” means the chief administrative officer of the Municipal Customer
(whose title shall usually be “Village [City] Manager” or “Village [City] Administrator”).
“New Lenox” means the Village of New Lenox, Illinois.
“New Series Bonds” means the one or more series of Bonds that will be issued by
Oak Lawn for the purpose of financing the cost of the 2013 Regional System Improvements, and
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includes Bonds in one or more series, issued from time to time, to refund or further refund such
Bonds.
“New Southeast Customer Agreement” means the Chicago Water Sale, Purchase and
Service Agreement between Oak Lawn and the Southeast System Customers, based upon a
Conforming Agreement, as and if executed and delivered on or before December 31, 2014.
“North Customer Agreement” means this Water Sale, Purchase and Service Agreement
between Oak Lawn and the North System Customers and may be used interchangeably with the
term: Agreement.
“North System Customers” means Chicago Ridge, Palos Hills, and Palos Park.
“Oak Forest” means the City of Oak Forest, Illinois.
“Oak Lawn” means the Village of Oak Lawn, Illinois.
“Oak Lawn Regional Water System” means all real or personal property now in existence
or obtained in the future used or useful in the treating (if and to the extent applicable), pumping,
and maintenance of water delivery or transmission of Chicago Water to the Municipal
Customers, Future Water Customers and Emergency Water Customers, except as follows: real
or personal property obsolete or deemed, in the reasonable discretion of Oak Lawn, to be no
longer used or useful to the Oak Lawn Regional Water System, and also such conduit or other
pipes and appurtenances to be purchased solely at the cost of Oak Lawn for any of its corporate
purposes and laid in easements acquired in connection with the construction and operation of
said system.
“Oak Lawn Reserved Share” means 5 million gallons of water per day reserved to
Oak Lawn above and beyond the rights granted under this Agreement to the Oak Lawn Retail
Water System to Chicago Water for the use of such Oak Lawn Retail Water System.
“Oak Lawn Reserved Share Customer” means a municipality or private entity purchasing
Chicago Water from Oak Lawn and from the Oak Lawn Reserved Share.
“Oak Lawn Retail Water System” means that portion of the Oak Lawn Water System that
is used to service its retail customers, as now in existence and as improved in the future.
“Oak Lawn Southeast System” means the system owned and operated by Oak Lawn
serving the Southeast System Customers.
“Old Bonds” means outstanding bonds issued by Oak Lawn, the proceeds of which were
used to acquire, construct and install the portions of the Oak Lawn Regional Water System as it
now exists, and are as shown (with related debt service requirements) in Exhibit “K” attached
hereto, and includes bonds in one or more series, issued from time to time, to refund or further
refund such bonds; and the debt service requirements payable by the Municipal Customers on the
Old Bonds are as set forth in Exhibit “K”.
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“Old Bonds Special Connection Fee” means such term as is described in Section 21.D
and Exhibit “K”.
“Olympia Fields” means the Village of Olympia Fields, Illinois.
“Operation and Maintenance Costs” means and includes the cost of Chicago Water
pursuant to Section 15.A(1) of this Agreement, Electricity Costs, Pump Station Maintenance
Costs, Transmission Main Maintenance Costs and System Operations Costs. All cost items
assigned to any of these categories of costs of the operation and maintenance of the Oak Lawn
Regional Water System shall be as itemized in the budget and as set forth in the Budget
Template and to be listed generally in the format included in the Budget Template; provided,
however, such categories shall exclude, expressly, depreciation or amortization costs or charges
or costs or charges allocated and billed as Capital Costs and Charges; and, provided, further, that
in the event of any dispute as to the allocation of any Operations and Maintenance Costs, if it
shall be determined that a cost is not properly allocable to any of the Electricity Costs, Pump
Station Maintenance Costs or Transmission Main Maintenance Costs, in any re-computation,
then such cost shall be deemed a System Operations Cost and be recouped in that manner.
“Orland Park” means the Village of Orland Park, Illinois.
“Orland Spur One Main” means the portion of the existing transmission main owned by
Orland Park that begins at 146th Street and Central Avenue and ends at the existing Point of
Delivery to Orland Park.
“Orland Spur Two Main” means a new transmission main to be owned by Orland Park
that begins at 151st Street and the ComEd Corridor west of Harlem Avenue and ends at the
existing Point of Delivery to Orland Park and is located in right-of-way other than 151st Street.
“Other Agreement” means an Oak Lawn contract or agreement for water sale, purchase
or service with another Municipal Customer or Future Water Customer, other than an Oak Lawn
Reserved Share Customer, that is approved by a party to such contract or agreement during one
of the following periods: (i) within ninety (90) days prior to the approval of this Agreement by
any of the North System Customers, (ii) any time after any of the North System Customers have
approved this Agreement, or (iii) at any time during the Term of this Agreement or any extension
of the Term.
“Other Non-Operating Charges” means charges or assessments to provide (1) a reserve
for Operation and Maintenance Costs, (2) Equitable Return, (3) reserves for insurance purposes,
whether to provide for tort or other liabilities or for insurance against damage or destruction or
condemnation of the Oak Lawn Regional Water System, (4) net additional charges required by a
rate covenant or rate covenants as made by Oak Lawn in connection with the issuance of Bonds,
requiring rates for the Oak Lawn Regional Water System to be sufficient to provide for
Operation and Maintenance Costs, payment of Bonds, and a certain additional percentage of
Bond payments for what is known as “coverage,” deemed necessary or appropriate to obtain a
rating in the second highest rating category by one or more appropriate rating agencies so
providing a rating for Bonds (commonly referred to as “AA” or “Aa”), but in no event shall such
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coverage ratio be greater than 1.35, as may be set forth in any proceeding, resolution or
ordinance or document so authorized, such as an indenture, of Oak Lawn providing for the
issuance of Bonds, and which charge or assessment is not included within the definition of
Capital Costs and Charges, and (5) amounts assessed for the Renewal, Repair and Replacement
Reserve Fund.
“Palos Hills” means the City of Palos Hills, Illinois.
“Palos Park” means the Village of Palos Park, Illinois.
“Participating Customers” means the Municipal Customers and Future Water Customers
(as more fully defined in Section 21.B).
“Party” or “Parties” means Oak Lawn and one or more of the Municipal Customers
signatory hereto.
“Permitted Borrowings” means such term as is defined in Section 4.D, relating to the
issuance of Future Series Bonds.
“Points of Delivery” means points of delivery of Chicago Water from the Oak Lawn
Regional Water System to the Oak Lawn Southeast System Municipal Customers and to Tinley
Park on behalf of the Tinley Park Branch System and the points of delivery to each of the other
Municipal Customer Water Systems, all as shown in Exhibit “B” attached hereto.
“PPI” means the annual sum of the twelve (12) monthly increases or decreases in the
Producer Price Index for Total Manufacturing Industries, not seasonally adjusted, as such
monthly indexes appear in the PPI Detailed Report as published by the U.S. Department of
Labor, Bureau of Labor Statistics, as finalized in May of each year for the previous calendar
year, or if such index is no longer available, a reasonable replacement index.
“Projected Consumption” means the projected highest Chicago Water consumption of a
Future Water Customer for any twelve (12) month period during the three years following the
Connection Fee Date.
“Proportionate Share” means the share of the Capital Costs and Charges as charged
under this Agreement and to be payable by each of the Municipal Customers, determined using
the Cost Methodology, as a fair and equitable allocation, and is as set forth conclusively for all of
the Municipal Customers as shown in Exhibit “E” attached hereto (said Exhibit “E” set forth in
the alternative—Alternative 1 shall apply if Oak Lawn and the Southeast System Customers do
not enter into New Southeast Customer Agreement and Alternative 2 shall apply if such
Agreements be so entered into); provided, however, that the Proportionate Shares may be
modified pursuant to Section 4.D(4).
“Pump Station Maintenance Costs” means all costs assigned to the maintenance of
pumps and pump stations including System Repairs relating to same as reflected in the budget as
set forth in the Budget Template, allocated to the Oak Lawn Retail Water System and to each
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Municipal Customer in accordance with the relative shares as set forth in Exhibit “G” attached
hereto.
“Regional System Revenues” means all revenues from whatever source derived of the
Oak Lawn Regional Water System, including all Municipal Customers; provided, however,
Oak Lawn may exclude portions of such revenues from the lien of or the right to payment from
any Bonds.
“Regional System Revenue Bonds” means, collectively, New Series Bonds and Future
Series Bonds, as more fully defined in Section 4.
“Renewal, Repair and Replacement Reserve Fund” means the fund to be established by
the Oak Lawn Regional Water System as provided by this Agreement to be used to provide a
source of funds for Major Capital Costs, System Repairs, and Emergency Event Costs.
“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies Inc., its successors and assigns, and, if such entity shall no longer perform the
functions of a securities rating agency, “S&P” shall be deemed to refer to any other nationally
recognized securities rating agency designated by Oak Lawn.
“Security Deposit” means such term as is defined in Section 20.C.
“Southeast System Customers” means Country Club Hills, Matteson, and Olympia
Fields.
“Southwest System Customers” means Mokena, New Lenox, Oak Forest, Orland Park
and Tinley Park.
“Southwest System Customer Agreement” means the Water Sale, Purchase and Service
Agreement between Oak Lawn and the Southwest System Customers, based upon a Conforming
Agreement, as and if executed and delivered on or before December 31, 2014.
“Special Connection Fee” means a charge to a Future Water Customer (as more fully
defined in Section 21.B).
“Substantially Complete and Operational” means the status of the 2013 Regional System
Improvements as substantially complete and operational, as certified by the independent engineer
in responsible charge of the project, which certification shall include a statement that the system
as so improved is then capable of delivering not less than 95% of the required Chicago Water to
be supplied to the North System Customers pursuant to this Agreement in the year 2030.
“System Operations Costs” means and includes those costs assigned to the operation and
maintenance of the Oak Lawn Regional Water System including System Repairs but not
including the cost of Chicago Water pursuant to Section 15.A(1) of this Agreement, Electricity
Costs, Pump Station Maintenance Costs, and Transmission Main Maintenance Costs. Costs not
itemized on the Budget Template that are not properly charged to any other category of
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Operations and Maintenance Costs may be added to this definition of System Operations Costs,
and allocations of costs shown on the Budget Template may be modified, only by Executive
Consent Obtained; provided, however, that where Oak Lawn proposes to add a cost to this
definition based on generally accepted accounting principles, Oak Lawn may do so without
Executive Consent Obtained if it demonstrates that (1) the cost due to such principles is a
required item and not a discretionary item, (2) Oak Lawn’s proposed implementation is an
efficient and cost effective manner of implementation of the requirement, and (3) the cost does
not add a cost to the North System Customers in an amount of more than $0.0125 (1.25 cents)
per 1,000 gallons of Chicago Water delivered times the gallons so delivered in the Fiscal Year in
which it is added; and provided further that Oak Lawn may not further increase that cost in any
subsequent Fiscal Year without Executive Consent Obtained.
“System Project” means the proposed 2013 Regional System Improvements and each
future Oak Lawn Regional Water System acquisition, repair, replacement, improvement or
extension, whether paid for by Regional System Revenue Bonds or other sources of funds.
“System Repairs” means, for any Fiscal Year, those acquisitions, repairs, replacements,
rehabilitations, or improvements, including for any Emergency Events (each, a “Repair Item”),
necessary or advisable in the reasonable discretion of Oak Lawn for the continued efficient and
effective operation of the Oak Lawn Regional Water System the costs of which do not exceed
$300,000 for Fiscal Year 2014, and for each Fiscal Year thereafter, said sum of $300,000
adjusted for any increase or decrease in the PPI from that in effect for the year 2014.
“Tax-Advantaged Status” means a status governed by federal income tax law excluding
from gross income for federal income tax purposes of the interest on any Bond or Bonds or the
entitlement to a credit payment from the United States Treasury as relates to any Bond or Bonds.
“Tax Laws” means the federal income tax laws, as amended from time to time, including
but not limited to, Section 141 of the Internal Revenue Code of 1986, as amended, and the
Treasury Regulations or any rulings promulgated thereunder or as affected by a decision of any
court of competent jurisdiction.
“Tinley Park” means the Village of Tinley Park, Illinois.
“Tinley Park Branch System” means a system not owned or operated by Oak Lawn
serving Tinley Park, Mokena and New Lenox, and which may serve the Illinois American Water
Company at its service area in the Village of Orland Hills and vicinity, and shall not be part of
the Oak Lawn Regional Water System.
“Transmission Main Maintenance Costs” means all costs assigned to the maintenance of
transmission elements of the Oak Lawn Regional Water System including pipes, and Meters,
Valves and Controls, and including System Repairs relating to the same as reflected in the
budget as set forth in the Budget Template, and allocated to the Oak Lawn Retail Water System
and to each Municipal Customer in accordance with the relative shares as set forth in
Exhibit “H”.
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“Water System” means a municipal water system for the supply of water, including but
not limited to all facilities and equipment, land, easements, rights-of-way over lands and waters,
pumping, storage facilities, mains, pipelines and appurtenances acquired and used or useful for
the purposes of treating, providing and transmitting water to customers of such municipality, and
also includes, where in place, such facilities, equipment, land, water rights, easements,
rights-of-way, and appurtenances so acquired and used or useful for the purpose of taking and
treating water.
“2013 Financing Plan and Parameters” means the Financing Plan and Parameters for
the 2013 Regional System Improvements as set forth in Exhibit “O” hereto.
“2013 Regional System Improvements” means improvements and expansions to the
Oak Lawn Regional Water System determined by Oak Lawn with the goal of providing
Municipal Customers with an adequate supply of Chicago Water; and such improvements and
expansions shall include but not be limited to the installation of a “West Side Transmission
Main” and associated piping, valves, pump station improvements, standby engine generator
improvements, and electrical distribution and motor control equipment improvements; and the
preliminary description of which improvements is as depicted in Exhibit “C” attached hereto;
and include, further, all legal, financial, engineering, advisory, Bond issuance and reserves, and
other reasonably related costs of providing and financing such improvements or expansions.
“2030 Allocation” means the allocation of Chicago Water each Municipal Customer
receives from the IDNR for the year 2030, fixed for purposes of this Agreement at the amounts
shown in Exhibit “D”.
Certain terms may be defined in the text above and below.
Section 2.

Oak Lawn to Serve and Municipal Customers to Take.

A. Basic Duties. Subject to the terms of this Agreement, Oak Lawn will provide and
serve Chicago Water to the Municipal Customers through the Oak Lawn Regional Water
System, and the Municipal Customers shall take Chicago Water and pay for same.
B. Nature of Payment Obligation; Take or Pay Obligation. Payments to be made
under this Agreement shall be an operation and maintenance expense of each Municipal
Customer Water System. Each Municipal Customer covenants that it will expressly provide in
any future ordinance, resolution or other proceeding which obligates its Municipal Customer
Water System for the payment of money that it will expressly declare payments pursuant to this
Agreement to be an operation and maintenance expense. All Capital Costs and Charges due and
payable hereunder shall be due and payable without setoff or counterclaim and irrespective of
whether such supply of Chicago Water is ever furnished, made available or delivered to the
Municipal Customer from the 2013 Regional System Improvements or whether any project for
the supply of Chicago Water contemplated by this Agreement is completed, operable or
operating and notwithstanding any suspension, interruption, interference, reduction or
curtailment of the supply of Chicago Water from any such project.
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Section 3. Conditions Precedent and Subsequent. It is expressly understood and
agreed that any obligation on the part of Oak Lawn to deliver Chicago Water from the Oak Lawn
Regional Water System as improved by the 2013 Regional System Improvements shall be
expressly conditioned upon the following: (1) the Chicago-Oak Lawn Agreement being in full
force and effect during the duration of this Agreement and Oak Lawn’s ability to secure and
maintain an adequate supply of Chicago Water under the Chicago-Oak Lawn Agreement.
Notwithstanding anything contained herein to the contrary, Oak Lawn shall not be obligated to
supply Chicago Water in volume, flow rate or quality in excess of the Chicago Water which
Chicago supplies to Oak Lawn; (2) approval by Chicago when required pursuant to the
Chicago-Oak Lawn Agreement; (3) sale of the New Series Bonds, obtaining other financing, or a
combination of New Series Bonds and other financing, in an amount or amounts sufficient to
assure payment of all costs of the 2013 Regional System Improvements; (4) obtaining all
necessary material, labor and equipment necessary for completion of the 2013 Regional System
Improvements; and (5) receiving the necessary permits and approvals of all federal, state and
local governmental entities and agencies having jurisdiction over the 2013 Regional System
Improvements or any aspect of same.
Section 4.

Bonds; Finance.

A. Regional System Revenue Bonds. Oak Lawn and the North System Customers
understand and agree as to the following: (1) Old Bonds remain outstanding, are the obligations
of certain other Municipal Customers (i.e. not of the North System Customers) and are payable
directly to Oak Lawn, not as Regional System Revenues, but as an independent obligation of the
named Municipal Customers, all as described in Exhibit “K”; (2) Oak Lawn intends to issue
New Series Bonds to pay the costs of the 2013 Regional System Improvements, some of which
costs have already been incurred and paid and will be reimbursed from the proceeds of New
Series Bonds; (3) New Series Bonds will be payable from Regional System Revenues; (4) for the
proper management and operation of the Oak Lawn Regional Water System in the future,
Oak Lawn intends to issue, from time to time, Future Series Bonds, payable from Regional
System Revenues; and (5) all such Bonds except the Old Bonds as enumerated shall constitute
the “Regional System Revenue Bonds”.
B. Plan of Finance and Issuance of New Series Bonds for Purposes of 2013 Regional
System Improvements. Oak Lawn shall use the proceeds of any New Series Bonds for paying the
costs of the 2013 Regional System Improvements and for paying the costs of the refunding of
said bonds from time to time in accordance with this Section 4.B and Section 4.C.
(1)
Oak Lawn has submitted to the Municipal Customers a plan and
parameters for the financing of the construction (collectively, “2013 Financing Plan and
Parameters”) of the 2013 Regional System Improvements with the New Series Bonds.
The 2013 Financing Plan and Parameters are set forth in Exhibit “O” hereto. The
2013 Financing Plan and Parameters so submitted are hereby approved by the North
System Customers.
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(2)
The issuance of any New Series Bonds by Oak Lawn for the purpose of
paying the costs of the 2013 Regional System Improvements shall be conditioned upon
the following:
(a)
If prior to the issuance of any New Series Bonds for the purpose of
2013 Regional System Improvements, Oak Lawn determines that its proposed
financing will be in compliance with the Financing Plan and Parameters,
Oak Lawn shall provide written notice to each Municipal Customer of such
financing not less than forty-five (45) calendar days prior to the issuance of the
New Series Bonds, which notice shall include a discussion demonstrating that the
proposed New Series Bonds will be in compliance with the Financing Plan and
Parameters and be accompanied by a certificate from a registered municipal
advisor that in his or her (their) opinion, the proposed New Series Bonds will be
in compliance with the Financing Plan and Parameters; provided, however, that
no approval or consent of any kind will be required from the Municipal
Customers in connection with the issuance of said New Series Bonds; or
(b)
If prior to the issuance of any New Series Bonds for the purpose of
paying the costs of the 2013 Regional System Improvements, Oak Lawn
determines that its proposed financing will not be in compliance with the
Financing Plan and Parameters, Oak Lawn shall provide to each Municipal
Customer sufficient information to demonstrate why the proposed New Series
Bonds will not comply with the Financing Plan and Parameters and shall explain
the details of the proposed New Series Bonds. In this event, Oak Lawn shall not
issue any portion of the New Series Bonds without Corporate Consent Obtained.
Such consent may be requested for either the specific Bonds then to be issued or
for an amendment to the subject Financing Plan and Parameters, or both.
C. Issuance of New Series Bonds for Refunding Purposes. The issuance of any New
Series Bonds by Oak Lawn for a refunding purpose shall be conditioned upon the following:
(1)
If Oak Lawn determines to issue New Series Bonds for refunding
purposes and the proposed debt service for said refunding bonds will be in compliance
with the Financing Plan and Parameters, Oak Lawn shall provide written notice to each
Municipal Customer not less than forty-five (45) calendar days prior to the issuance of
said refunding Bonds, which notice shall include a discussion demonstrating that the
proposed New Series Bonds will be in compliance with the Financing Plan and
Parameters and be accompanied by a certificate from a registered municipal advisor that
in his or her (their) opinion, the proposed New Series Bonds will be in compliance with
the Financing Plan and Parameters; then such refinancing may be undertaken by
Oak Lawn without the consent of the Municipal Customers; or
(2)
If Oak Lawn determines that the proposed debt service on said refunding
bonds will not be in compliance with the Financing Plan and Parameters, Oak Lawn shall
provide to each Municipal Customer sufficient information to demonstrate why the
proposed New Series Bonds will not comply with the Financing Plan and Parameters and
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shall explain the details of the proposed New Series Bonds. In this event, Oak Lawn
shall not issue any portion of the New Series Bonds for refunding purposes without
Corporate Consent Obtained. Such consent may be requested for either the specific
Bonds then to be issued or for an amendment to the subject Financing Plan and
Parameters, or both.
D. Plan of Finance; Issuance of Future Series Bonds for Non-Refunding Purposes.
The issuance of any Future Series Bonds for non-refunding lawful corporate purposes of the
Oak Lawn Regional Water System by Oak Lawn shall be conditioned upon the following:
(1)
For any issue of Future Series Bonds that meets each of the following
conditions (“Permitted Borrowings”);
(a)
debt service on all Permitted Borrowings shall not exceed
$100,000 for Fiscal Year 2014 and, for each Fiscal Year thereafter, said sum
adjusted for any increase or decrease in the PPI from that in effect for the year
2014; and
(b)
the term of any given Permitted Borrowing shall not be longer than
ten (10) years;
Oak Lawn shall provide written notice to each Municipal Customer of such Permitted
Borrowing not less than thirty (30) days prior to the issuance of same; provided, however,
that no approval or consent will be required from the Municipal Customers.
(2)
Further, for any issue of Future Series Bonds that meets each of the
following parameters (“Emergency Borrowings”), Oak Lawn shall be authorized to issue
such Future Series Bonds:
(a)

If the Bonds are to be issued to pay Emergency Event Costs; and

(b)

Pursuant to Executive Consent Obtained.

For purposes of this Section 4.D(2), notice to a Municipal Customer shall be by telephone
and confirmed in writing immediately by notice pursuant to Section 34 of this
Agreement. Consent or denial of consent must be received in writing by email received
within one week after the receipt of the written notice.
(3)
For any Future Series Bonds that do not constitute Permitted Borrowings
or Emergency Borrowings, Oak Lawn shall not issue such Future Series Bonds without
Corporate Consent Obtained. Such consent shall be requested pursuant to a new
Financing Plan and Parameters relating to the project or improvements then proposed. In
the event a Financing Plan and Parameters is approved, each series of Future Series
Bonds issued pursuant thereto shall be subject to the same procedural provisions as for
New Series Bonds, contained at Section 4.B(2)(a) and (b), as applicable.
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(4)
In the event that the Southeast System Customers and Oak Lawn enter into
the New Southeast Customer Agreement or a Conforming Agreement, the Proportionate
Shares are as set forth in the table for that purpose in Exhibit “E”. That set of
Proportionate Shares is based on the Oak Lawn Regional System being comprised of the
physical assets of the System as it exists on the Effective Date and as improved by the
2013 Regional System Improvements. It is possible that a future System Project could be
proposed that provides substantial improvements that benefit only the Southeast System
Customers (as opposed to routine maintenance and repair of existing facilities) which
proposal would affect Proportionate Shares (increasing same for the Southeast System
Customers so served). It is expressly acknowledged that a proposal for Future Series
Bonds to pay for such a System Project shall include a new proposed table of
Proportionate Shares supported by the Cost Methodology.
E. Issuance of Future Series Bonds for Refunding Purposes. The issuance of any
Future Series Bonds by Oak Lawn for refunding purposes shall be conditioned upon the
following:
(1)
If Oak Lawn determines to issue Future Series Bonds for refunding
purposes and the proposed debt service for the refunding bonds will be in compliance
with a given Financing Plan and Parameters previously approved pursuant to
Subsection D(3) of this Section above, Oak Lawn shall provide written notice to each
Municipal Customer not less than forty-five (45) days prior to the issuance of said
refunding Bonds, which notice shall include a discussion demonstrating that the proposed
Future Series Bonds will be in compliance with the Financing Plan and Parameters and
be accompanied by a certificate from a registered municipal advisor that in his or her
(their) opinion, the proposed Future Series Bonds will be in compliance with the
Financing Plan and Parameters; then such refinancing may be undertaken by Oak Lawn
without the consent of the Municipal Customers, or
(2)
If Oak Lawn determines that the proposed issuance of Future Series Bonds
will not be in compliance with a Financing Plan and Parameters previously approved
pursuant to Section 4.D(3), Oak Lawn shall provide to each Municipal Customer
sufficient information to demonstrate why the proposed Future Series Bonds will not
comply with the Financing Plan and Parameters and shall explain the details of the
proposed Future Series Bonds. In this event, Oak Lawn shall not issue Future Series
Bonds for refunding purposes without Corporate Consent Obtained. Such consent may
be requested for either the specific Bonds then to be issued or for an amendment to the
subject Financing Plan and Parameters, or both.
F. Cash Contributions. A Municipal Customer may provide a cash contribution at the
time Oak Lawn proposes to issue any Bonds which are not Permitted Borrowings, Emergency
Borrowings or Bonds to be issued to the IEPA pursuant to its water facilities loan program (or
successor program) upon the terms and conditions as follows:
(1)
Within thirty (30) days after receipt of notice by Oak Lawn of its intention
to issue such Bonds, a Municipal Customer shall notify Oak Lawn of its intention to
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deliver cash for all or a part of such Municipal Customer’s Proportionate Share of such
Bond issue. Such notice shall be irrevocable and shall bind the Municipal Customer to
pay to Oak Lawn for deposit into the appropriate project or refunding account the amount
of such cash on or before the date of the closing of such Bonds. Oak Lawn shall reduce
the size of the proposed Bond issue by the amount of the cash contribution to be supplied
by the Municipal Customers.
(2)
In consideration of the cash contribution, the Municipal Customer shall be
deemed to have loaned the Oak Lawn Regional Water System such cash and have
acquired a repayment obligation calculated as if the Municipal Customer shall have
acquired a Bond having the position of a third lien Bond within the accounts of the Oak
Lawn Regional Water System, which third lien Bond shall be deemed to amortize at the
same rate, bearing the same rate or rates of interest, for the same term of years as the
Bonds against which the cash contribution shall have been made.
(3)
In each month in which a Capital Costs and Charges payment is due, Oak
Lawn shall assess the amount necessary to repay the loan represented by the deemed
Bond described above, including assessing the Municipal Customer to whom the
repayment is due. Upon the payment due dates of the loan represented by the deemed
Bond described above, the Municipal Customer shall be credited with the amounts so due
to the extent funds are available in the fund or account from which third lien Bonds are
payable, such credit to be applied against the next monthly bill due from such Municipal
Customer for all its share of Aggregate Costs.
G. Other System Project and Related Financing Permitted. Notwithstanding any other
provision of this Agreement, Oak Lawn may proceed with a System Project and the payment of
the costs of such System Project upon the following terms and conditions:
(1)
Oak Lawn shall have sought approval of such System Project and related
financing, if financing is contemplated, in accordance with the other terms and conditions
of this Agreement and shall not have received the necessary consent (either Executive
Consent Obtained or Corporate Consent Obtained, as applicable) to such System Project
or to the related issuance of Future Series Bonds.
(2)
Oak Lawn shall notify the Municipal Customers of its intent to acquire
and construct the System Project notwithstanding that consent has not been obtained.
(3)
Oak Lawn shall construct and operate the System Project in such a manner
as shall not have any adverse impact on or be detrimental to its ability to provide Chicago
Water to all the Municipal Customers as required by this Agreement.
(4)
The cost of such System Project shall be borne by Oak Lawn itself or by
Oak Lawn and such other persons as may agree to pay for all or a portion of same
pursuant to payments which are to be made either by a source of funds other than
revenues of a Municipal Customer Water System (such as cash on hand not derived from
Regional System Revenues or the proceeds of general obligation bonds) or, if payable
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from revenues of a Municipal Customer Water System, such payments are wholly
subordinated to all payments of such Municipal Customer due under the terms of this
Agreement.
Section 5. Limitation of Use of Oak Lawn Regional Water System. Without
Executive Consent Obtained of the Municipal Customers affected by the proposed retail sales,
Oak Lawn shall not engage in retail sales or distribution of Chicago Water to any residents or
customers of (a) the Municipal Customers (except for customers of the Oak Lawn Retail Water
System) or (b) the Municipal Customers’ customers.
Section 6.

Water Supply.

A. Serve and Purchase Full Water Requirements; Exceptions. Subject to the
provisions stated in this Agreement, each Municipal Customer agrees to purchase from
Oak Lawn, and Oak Lawn agrees to sell to such Municipal Customer, an amount of Chicago
Water necessary to serve its Full Water Requirements; provided, however, that Oak Lawn’s
obligation to each Municipal Customer to deliver Chicago Water hereunder shall be limited as
follows: (1) prior to the completion of construction of the 2013 Regional System Improvements,
the amount of Chicago Water to be delivered to any Municipal Customer shall be subject to the
limitations of the existing Oak Lawn Regional Water System; (2) for all Municipal Customers, to
a maximum annual amount determined on the basis of the then Current Year Allocations of such
Municipal Customer and any wholesale customer of such Municipal Customer; and (3) for all
Municipal Customers, to a maximum daily amount not in excess of such Municipal Customer’s
Daily Peaking Factor. The Parties understand and agree that the Oak Lawn Regional Water
System may likewise serve the Oak Lawn Southeast System, as described above. In the event
that due to limitations of the Lake Michigan Water allocations by IDNR or Oak Lawn Regional
Water System incapacities, the Full Water Requirements of a Municipal Customer are not able to
be served, Municipal Customers may seek an alternate source of supply of water to provide the
difference between what the Oak Lawn Regional Water System is capable of providing, taking
into account such IDNR allocations, and Full Water Requirements. The Oak Lawn Regional
Water System incapacities giving rise to the ability of Municipal Customers to seek an alternate
source of supply of water must be evidenced by either (a) express acknowledgement by
Oak Lawn or (b) failure or inability of the Oak Lawn Regional System to deliver the Full Water
Requirements to a Municipal Customer for not less than ten (10) days a month for three
(3) consecutive months, which failure or inability is not due to (i) a break or damage to the
Oak Lawn Regional Water System which is being repaired or (ii) construction or reconstruction
within the Oak Lawn Regional Water System pursuant to the Asset Management Program.
B. Continuous Water Supply. Oak Lawn undertakes to use reasonable care and
diligence to provide a continuous supply of Chicago Water as herein provided for, but reserves
the right at any time to turn off temporarily the Chicago Water in its mains for emergency and
maintenance purposes. Oak Lawn shall give to the Municipal Customers notice not less than
fourteen (14) days in advance of any such turn-off, except that in emergencies it shall give notice
which is reasonable under the particular circumstances of any turn-off for emergency purposes.
If, at any time during the term of the Agreement, the Total Regional System Design Capacity
Available, as set forth in Exhibit “D”, is demonstrated to be less than that set forth in
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Exhibit “D”, based upon the methodology set forth for long-term capacity in Exhibit “L”, then,
Oak Lawn shall immediately undertake a system design capacity study to determine the cause of
the deficiency. Such study shall be performed by an independent consulting engineer and the
result of the study, including its recommendations, shall be provided to the Municipal Customers
for review and comment. If the deficiency is the result of an operational or maintenance issue
requiring no improvement to the Oak Lawn Regional Water System, Oak Lawn shall correct the
cause of the deficiency as soon as practicable and demonstrate that the System design capacity
has been restored. If the deficiency requires further improvements to the Oak Lawn Regional
Water System to correct, Oak Lawn shall coordinate and provide such improvements as soon as
practicable. Such improvements shall be deemed a “System Project” and shall generally entail:
(1) commencing a study of the improvement needed; (2) preparing a design (i.e., plans and
specifications) of the improvement; and (3) obtaining funding pursuant to this Agreement and
thereupon constructing the improvement. In addition to any other rights under this Agreement,
the Municipal Customers shall have the right to review and comment on the proposed System
Project and all related studies and designs prepared by or for Oak Lawn.
C. Delivery of Additional Water. Each Municipal Customer may request from
Oak Lawn the use of Available Capacity during the term of this Agreement. Such a request shall
be for up to a one-year period as specified in the request. Such use shall not be unreasonably
denied by Oak Lawn, provided that: (1) an independent consulting engineer selected by
Oak Lawn has determined that Available Capacity exists using the methodology set forth in
Exhibit “L” and such determination has been approved by the Executive Consent Obtained of
Municipal Customers having not less than seventy-five percent (75%) of the 2030 Allocations;
(2) the requesting Municipal Customer’s use of Available Capacity will not cause the Municipal
Customer to exceed its Current Year Allocation for the year in which the request is made, except
to the extent permitted by law; (3) the requesting Municipal Customer’s use of Available
Capacity will not adversely affect Oak Lawn’s ability to deliver Chicago Water to other
Municipal Customers as required by contracts with those Municipal Customers; and (4) the
requesting Municipal Customer’s use of Available Capacity does not compromise Oak Lawn’s
ability to comply with the terms and conditions of the Chicago-Oak Lawn Agreement. The
Parties understand that the use of Available Capacity, if granted, may occasionally cause a
Municipal Customer to exceed the Daily Peaking Factor. Such excess use will not be construed
as a breach of this Agreement provided the aforementioned Available Capacity use provisions
have been satisfied. Municipal Customers shall compensate Oak Lawn for the use of Available
Capacity in accordance with Section 15.
D. Curtailment. If it becomes necessary for Oak Lawn to limit its delivery of Chicago
Water to Municipal Customers or Future Water Customers for any reason, then each Municipal
Customer, and each Future Water Customer whose water supply agreement provides for a pro
rata share in the event of curtailment, shall be entitled to receive a share of Chicago Water during
such period of curtailment as determined by the ratio of its Current Year Allocation (or such
lesser amount to which such Customer may be entitled pursuant to its water supply agreements)
to the sum of the Current Year Allocations (or such lesser amount to which such Customer may
be entitled pursuant to its water supply agreements) of all such entities entitled to Chicago Water.
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E. Pressure at Delivery. Oak Lawn shall supply Chicago Water to the Municipal
Customers at their respective Points of Delivery at a pressure sufficient to deliver the Chicago
Water and, from and after the date the 2013 Regional System Improvements are Substantially
Complete and Operational, the pressure at the meter at each Point of Delivery shall in no event
be less than 20 pounds per square inch, except when permitted by federal or state law.
Oak Lawn shall not provide Chicago Water at a pressure such that it may cause damage to the
Municipal Customers’ Water Systems.
F. Certain Water Quality Provisions. Oak Lawn shall provide Chicago Water at each
Municipal Customer Point of Delivery of a quality not less than as provided under the
Chicago-Oak Lawn Agreement. If said water quality degrades below that required under the
Chicago-Oak Lawn Agreement and a means of correction is available to Oak Lawn as a result of
the completion of the 2013 Regional System Improvements, Oak Lawn shall use all
commercially reasonable efforts to correct the degradation. If said water quality degrades below
that required by the Chicago-Oak Lawn Agreement and no means of correction is available to
Oak Lawn to correct the degradation without further improvement to the Oak Lawn Regional
Water System, Oak Lawn shall coordinate and provide such improvements as soon as
practicable. Such improvements shall be deemed a “System Project” and shall generally entail:
(1) commencing a study of the improvement needed; (2) preparing a design (i.e., plans and
specifications) of the improvement; and (3) obtaining funding pursuant to this Agreement and
thereupon constructing the improvement. In addition to any other rights under this Agreement,
the North System Customers shall have the right to review and comment on the proposed System
Project and all related studies and designs prepared by or for Oak Lawn.
Section 7.

Certain Permitted Service and Connections.

A. Municipal Customer Service and Connections Generally.
Each Municipal
Customer shall have the exclusive right to serve and distribute Chicago Water to: (1) its current
customers, whether or not within its corporate limits; (2) future customers on land presently
located within its limits; (3) future customers on land lawfully annexed by it; and (4) future
customers not within its corporate limits, subject to the provisions of the Chicago-Oak Lawn
Agreement. Municipal Customers shall have the right to maintain and use existing wells or other
alternate sources of water to meet emergency needs when Oak Lawn is not able to provide Full
Water Requirements to such Municipal Customers. Municipal Customers shall have the right to
maintain and use emergency connections with adjacent communities for mutual assistance
purposes. The emergency well or alternate supply usage or emergency connections shall not be
used without notifying Oak Lawn within forty-eight (48) hours after a required use.
B. Wholesale Service and Connections Recognized. Oak Lawn and all the Municipal
Customers expressly recognize the full right and privilege of (i) Tinley Park through the Tinley
Park Branch System to serve Tinley Park, Mokena, New Lenox and the Illinois American Water
Company within its service area in the Village of Orland Hills and vicinity within the Current
Year Allocations provided, (ii) Orland Park through its Municipal Customer Water System to
serve the Illinois American Water Company within its service area in the area commonly known
as “Alpine Heights” and vicinity within the Current Year Allocations provided, and (iii) Tinley
Park or Mokena through its respective Municipal Customer Water System to serve the Illinois
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American Water Company within its service area in the area commonly known as “Arbury Hills”
and vicinity within the Current Year Allocations provided.
C. Oak Lawn Service and Connections. Subject to the provisions of Sections 7.A and
7.B and Section 6.A, Oak Lawn shall have the sole and exclusive right to service the Municipal
Customers and Future Water Customers, not located within any Municipal Customer’s corporate
limits, through the Oak Lawn Regional Water System; provided, however, that with respect to
such Future Water Customers which are not within the Oak Lawn Southeast System, Oak Lawn
is able to adequately and fully service not only Municipal Customers’ water requirements as
provided in this Agreement, but also all customers being serviced through the Oak Lawn
Regional Water System at such time pursuant to such agreements as are then in place; and
provided further that any such additional customer is to be served with facilities designed and
constructed in accordance with sound engineering principles. In the event that the Southeast
System Customers do not enter into the New Southeast Customer Agreement, the Municipal
Customers which are Parties to this Agreement acknowledge the existence of the Oak Lawn
Southeast System and the obligations of the Oak Lawn Regional Water System to deliver water
for the duration of the Existing Southeast Customer Contracts. Further, upon the final expiration
of such Existing Southeast Customer Contracts, as in effect at this time, said Municipal
Customers acknowledge the full right of Oak Lawn to continue to serve the Oak Lawn Southeast
System, subject to the municipalities which are served by the Oak Lawn Southeast System
becoming, at such time, Future Water Customers as provided herein.
D. Emergency Customers. Oak Lawn may enter into mutual assistance agreements for
emergency service with other suppliers of water; provided, that such service, if it is not limited to
being provided solely from the Oak Lawn Reserved Share, shall be subject to the limitations as
follows: “emergency” for purposes of this limitation shall exclude seasonal peaking
requirements and shall generally be limited to system breaks, temporary loss of supply, or similar
events; and, provided, further, if such emergency service results in any curtailment of service to
the North System Customers, such emergency service shall not continue beyond five (5) days
during the period from May 15 and ending September 15 of any year or ten (10) days during any
other period. Oak Lawn may also provide emergency service without meeting the requirements
or beyond the limits set forth in this paragraph pursuant to Executive Consent Obtained. For
purposes of this paragraph, Executive Consent Obtained shall be provided or denied within
forty-eight (48) hours after notice from Oak Lawn. For purposes of this section, notice to a
Municipal Customer shall be by telephone and confirmed in writing immediately by notice
pursuant to Section 34.
E. Oak Lawn Retail Water System Service and Sanitary Sewer System Service to
Chicago Ridge.
(1)
For the use of the distribution mains from the Reich and Harker Pump
Stations, Chicago Ridge shall pay to the Oak Lawn Retail Water System (and not the Oak
Lawn Regional Water System as otherwise provided herein) an additional amount (the
“Oak Lawn Retail Service Charge”) equal to 0.459% of the annual maintenance budget
for said distribution mains, for each fiscal year. The Oak Lawn Retail Service Charge
shall be due and payable in monthly installments.
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(2)
With respect to those properties within Chicago Ridge which receive
sanitary sewer service from the sanitary sewer system of Oak Lawn (the “Oak Lawn
Retail Sanitary Sewer System”), Chicago Ridge shall pay to the Oak Lawn Retail
Sanitary Sewer System (and not the Oak Lawn Regional Water System as otherwise
provided herein) sewer charges (the “Oak Lawn Sanitary Sewer Service Charge”) at the
same sewer rates for maintenance and rehabilitation costs paid by Oak Lawn residents in
effect at the time of billing. The Oak Lawn Sanitary Sewer Service Charge for residential
units shall be due and payable monthly. The Oak Lawn Sanitary Sewer Service Charge
for multi-family and commercial units shall be due and payable monthly.
(3)
Bills or statements of charges, and notifications related thereto, shall be in
accordance with Section 20.A and 20.B, or as near as practicable may be. The Oak Lawn
Retail Service Charge and the Oak Lawn Sanitary Sewer Service Charge shall be in
default thirty (30) days after the due date.
(4)
The Oak Lawn Retail Service Charge and the Oak Lawn Sanitary Sewer
Service Charge are payable solely and only from the revenues of the Chicago Ridge
water and sewer system, subject and subordinate to all payments to be made to the Oak
Lawn Regional Water System otherwise provided herein, and shall be continuing valid
and binding obligations of Chicago Ridge payable from the revenues derived from the
operation of the Chicago Ridge water and sewer system for the period of years of this
Agreement. The Oak Lawn Retail Service Charge and the Oak Lawn Sanitary Sewer
Service Charge shall not be debt within the meaning of any constitutional or statutory
limitation under the laws of the State of Illinois.
F. Other Service by Amendment. Except as otherwise provided in this Agreement,
upon written amendment to this Agreement, Municipal Customers may service other
municipalities or private entities, not located within their corporate limits, through or with
Chicago Water supplied by the Oak Lawn Regional Water System, upon such terms and
conditions as may be agreed to by Oak Lawn and each (100%) of the Municipal Customers
affected.
Section 8. Certain Mutual Storage, Operation and Conservation Provisions; Asset
Management Program; Certain System Project and Related Financing Permitted.
A. Municipal Customer Storage Requirements. Each Municipal Customer shall
maintain and operate, at its own cost and expense, facilities for the storage of Chicago Water
sufficient in the aggregate to store not less than two (2) times its respective average day’s use of
water (calculated on an average annual daily basis).
B. Operation of Municipal Customer Water Systems. Municipal Customers agree to
operate their respective Municipal Customer Water System from the Point of Delivery on to the
Municipal Customer’s customers in such a manner as to not place the Oak Lawn Regional Water
System in jeopardy of failing to meet: (1) the regulations of any agency or governmental
authority having jurisdiction in the operation of public water supplies; or (2) the commitments to
other Municipal Customers and to Future Water Customers and to Chicago (except when such
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commitments could be in violation or derogation of Oak Lawn’s obligations to Municipal
Customer’s rights under this Agreement). If a Municipal Customer shall fail to operate its
respective Municipal Customer Water System as described in this Section 8.B after ninety (90)
days written notice to do so by Oak Lawn, or in the case of an emergency, such reasonable notice
as may be given under the circumstances, Oak Lawn may, in the reasonable discretion of
Oak Lawn, (a) turn-off or curtail its delivery of Chicago Water to said Municipal Customer or
(b) repair or replace, but is not obligated to, the appropriate parts of said Municipal Customer
Water System, as is necessary for the proper operation of the Oak Lawn Regional Water System,
and the cost of such repairs or replacement, including engineering costs, attorney’s fees, and
permitting fees relating thereto, shall be charged to and paid by said Municipal Customer. No
such non-emergency repair or replacement of a Municipal Customer Water System shall be
performed by Oak Lawn without first obtaining all necessary permits from entities with
jurisdiction over the proposed repair or replacement, which permits, if to be issued by such
Municipal Customer, shall not be unreasonably withheld. Upon request from Oak Lawn, each
Municipal Customer will provide to Oak Lawn access to SCADA system near real-time data,
including daily and weekly tallies, sufficient to allow monitoring of operating conditions within
its Municipal Customer Water System (and, for Municipal Customers that provide Chicago
Water to wholesale customers, further, of the operating conditions of the water systems of each
of such wholesale Chicago Water customers), which access to such data shall be provided not
later than one year after such request but in no event prior to the date which is one year after the
2013 Regional System Improvements are Substantially Complete and Operational.
C. Notice in Certain Events Regarding Water Supply. Municipal Customers also agree
to notify Oak Lawn as promptly as possible of all emergency and other conditions which may
directly or indirectly affect the quantity or the quality of the Chicago Water received hereunder
or the Oak Lawn Regional Water System.
D. Conservation. Each Municipal Customer further agrees to take measures to
conserve and prevent waste of water and not to exceed its respective Daily Peaking Factor,
except as provided in Section 6.C of this Agreement.
E. In General—Operation of Oak Lawn Regional Water System. Oak Lawn will take
all steps necessary so that the Oak Lawn Regional Water System may at all times be operated
advantageously and efficiently, and in compliance with all applicable federal, state and local
laws, codes, ordinances, rules and regulations. To that end, Oak Lawn shall take steps to
incorporate best practices for the operation, administration and management of the Oak Lawn
Regional Water System which include, without limitation, the following:
(1)
Maintenance of the Oak Lawn Regional Water System in good working
order, completing necessary repairs in a manner consistent with good utility practices,
and maintaining proper documentation of same.
(2)
Exercise all valves in the Oak Lawn Regional Water System not less than
once every twenty-four (24) months, and provide a report or other suitable documentation
to the Municipal Customers demonstrating completion and results after implementation
of the 2013 Regional Water System Improvements.
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(3)
Response to emergency situations involving the Oak Lawn Regional
Water System, such as main breaks, pump failures and other emergency situations,
immediately upon identifying the emergency, and maintenance of an adequate inventory
of spare parts and materials, such as pipes and valves, as well as contractors ready and
available to respond on short notice to ensure completion of necessary repairs in a timely
manner.
(4)
Not later than one year after the 2013 Regional System Improvements are
Substantially Complete and Operational, provide access to SCADA system near real-time
data, including daily and weekly tallies, sufficient to allow monitoring of operating
conditions of the Oak Lawn Regional Water System.
(5)
Provide the following reports to the Municipal Customers upon request:
(i) daily flow reports, and (ii) such annual, monthly and other flow and usage reports
normally produced by Oak Lawn; provided, however, that this provision is not intended
to require Oak Lawn to create reports that it does not regularly produce.
(6)
Conduct a leak detection survey of not less than ten (10%) percent of the
Oak Lawn Regional Water System on an annual basis to determine water losses in the
System and identify areas of the Oak Lawn Regional Water System requiring
improvements to resolve leakage, including provision of a written report to the Municipal
Customers describing all findings and recommendations from the surveys.
(7)
Conduct regular monitoring and testing of all cathodic protection systems
used as part of the Oak Lawn Regional Water System, and identify where operating
conditions and/or levels of protection may have changed, with copies of reports of such
testing and analysis to be provided to the Municipal Customers upon request, when
available.
F. Asset Management and Asset Management Program. Oak Lawn will identify and
implement best management practices and standards for the Oak Lawn Regional Water System.
To that end, within two (2) years after the Effective Date, Oak Lawn will provide an Asset
Management Program. The Asset Management Program shall thereafter be updated biennially.
To be effective for the provisions of this Agreement, the Asset Management Program and any
annual updates must be approved by Executive Consent Obtained. Upon such consent, Oak
Lawn shall implement such Asset Management Program.
Section 9.

Measuring Equipment.

A. Measuring Supply to Municipal Customers. Oak Lawn shall assume ownership of,
as part of the Oak Lawn Regional Water System, and each Municipal Customer shall convey by
bill of sale to Oak Lawn for use in the Oak Lawn Regional Water System, the existing Meters,
Valves and Controls for water delivery at the Points of Delivery to the North System Customers,
respectively. Oak Lawn shall, from and after the Effective Date of this Agreement, furnish,
install, operate, maintain, repair and replace at each Municipal Customer’s respective sole cost
and expense at the Point of Delivery the necessary Meters, Valves and Controls, which shall
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remain the property of the Oak Lawn Regional Water System. The Meters, Valves and Controls
shall be of a type meeting the standards of the American Water Works Association for properly
measuring the quantity of Chicago Water delivered under this Agreement. Such Meters, Valves
and Controls shall be located upon land provided by or available to each Municipal Customer
pursuant to Section 11. Both Oak Lawn and each Municipal Customer, respectively, shall have
access to such Meters, Valves and Controls for examination and inspection at all reasonable
times, provided that Oak Lawn’s access to the Meters, Valves and Controls shall be with prior
notice to, and supervision by, personnel of the Municipal Customer. The reading for billing
purposes, calibration and adjustment thereof shall be performed only by the employees or agents
of Oak Lawn and only with Oak Lawn’s authorization.
B. Annual Calibration. Not less than once in each Fiscal Year, Oak Lawn shall (1) for
meters that can be calibrated in place, calibrate its meters in the presence of respective
representatives of the Municipal Customers, and such Parties shall jointly observe any
adjustments which are made to the meters in case any adjustments shall be necessary, and (2) for
meters that must be removed for calibration, coordinate with the Municipal Customer affected as
to the time for such removal and calibration, identify to the Municipal Customer the testing
company Oak Lawn proposes to use for the calibration, and provide to the Municipal Customer a
copy of any calibration reports and documentation showing the calibration results and any
repairs or adjustments that are made. Except as otherwise expressly provided, the measurement
of Chicago Water for the purpose of this Agreement shall be solely by Oak Lawn’s meters
located at the Points of Delivery.
C. Check Meters. Each Municipal Customer may, at its option, require that Oak Lawn
furnish and install a check meter at the expense of the Oak Lawn Regional Water System, which
expense shall be deemed a Transmission Main Maintenance Cost, in the event that Oak Lawn
elects to modify the configuration of the Meters, Valves and Controls at that Municipal
Customer’s Point of Delivery as such Meters, Valves and Controls existed as of the Effective
Date. Any such meter installed for a Municipal Customer will, upon acceptance by the
Customer, be owned and operated by that Municipal Customer, provided each check meter does
not interfere with the accuracy of the Oak Lawn meter. All check meters shall be of a type
meeting the standards of the American Water Works Association for properly measuring the
quantity of Chicago Water and shall be subject to inspection and examination by any employee
or agent of Oak Lawn, but the calibration and adjustment thereof shall be only by the Municipal
Customer, except during any period when a check meter may be used under the provisions of
this Section for measuring the amount of Chicago Water delivered to the Municipal Customer, in
which case such meters shall be calibrated by Oak Lawn in the presence of respective
representatives of such Party and the Parties shall jointly observe any adjustment in case any
adjustment is necessary. Except as may be expressly otherwise provided or agreed, the
measurement of Chicago Water for the purpose of this Agreement shall be solely by Oak Lawn’s
meters located at the Points of Delivery.
D. Variance. If any Party at any time observes a variation between a delivery meter
and a check meter, or any other evidence of meter malfunction, such Party shall promptly notify
the other affected Party and the affected Parties shall then cooperate to procure an immediate
calibration test and adjustment of such meter or may request an independent testing and adjusting
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service, and shall jointly observe any such adjustment. Each Party shall give the other Party not
less than forty-eight (48) hours notice of the time of all tests of meters so that the other Party
may have a representative present. If said representative is not present at the time set in such
notice, calibration and adjustment may, notwithstanding any other provision of this Section,
proceed in the absence of said representative. If such test shall show any meter to be registering
within two percent (2%) (plus or minus) of the correct quantity, it shall be considered accurate
and the cost of all such testing shall be borne by the Party claiming the variation. If any such test
shows any meter to be measuring incorrectly, (plus or minus) to any extent greater than two
percent (2%) of the correct quantity, an adjustment shall be made with respect to the amount paid
or to be paid to Oak Lawn for Chicago Water passing through such meter by mutual agreement
between Oak Lawn and the affected Municipal Customer 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, and the costs
of such testing shall be borne by the Party responsible for the Meter.
E. Notice of Testing and Calibration. Each Party shall give the other affected Party
not less than forty-eight (48) hours notice of the time of all tests of meters so that the other Party
may have a representative present. If said representative is not present at the time set in such
notice, calibration and adjustment may, notwithstanding any other provision of this Section,
proceed in the absence of said representative. Every effort shall be made to perform meter
maintenance and calibration during periods that are not high water demand periods, and during
which water conservation rules are not in effect.
F. Unit of Measurement. The unit of measurement for Chicago Water delivered under
this Agreement shall be one thousand (1000) gallons of water, U.S. Standard Liquid Measure,
and all measuring devices shall be so calibrated unless Oak Lawn and the Municipal Customers
agree otherwise in writing. Should it become necessary or desirable to use cubic feet as the unit
of measurement, the basis of conversion shall be that 7.48052 gallons is equivalent to one cubic
foot.
G. Meter Malfunctions. If, for any reason, any meter is out of service or in disrepair so
that the amount of Chicago Water delivered cannot be ascertained or computed from the reading
thereof, then the Chicago Water delivered during the period such meter is out of service or in
disrepair shall be deemed to be the registration of the check meter if one has been installed and is
measuring accurately, or, in the event that no check meter has been installed or the check meter
is registering inaccurately, shall be estimated:
(i)
By correcting the error if the percentage of the error is ascertainable by
calibration tests or mathematical calculations; or
(ii)
If the error is not ascertainable by calibration tests or mathematical
calculations, by estimating the quantity of delivery by considering deliveries during
preceding periods under similar conditions when the meter or meters were registering
accurately.
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Section 10.

Ownership.

A. Title to Chicago Water. Title to Chicago Water supplied hereunder shall remain
with Oak Lawn to each Point of Delivery and, upon passing into the respective Municipal
Customer Water System at the Point of Delivery, title to the Chicago Water shall pass to that
Municipal Customer.
B. Oak Lawn Ownership. The ownership of the Oak Lawn Regional Water System
including all System Projects is and shall be vested in Oak Lawn (except for the Orland Spur
One Main and the Orland Spur Two Main, which shall be owned by Orland Park) and
responsibility for the maintenance and repair of the Oak Lawn Regional Water System shall be
solely that of Oak Lawn.
Section 11.

Transfer of Property Rights.

A. Conveyance of North System Customer Easements. The North System Customers
agree to grant or provide the following interests in land or property in connection with the
following elements of the Oak Lawn Regional Water System, to the extent that these elements
are on land or property owned by the particular North System Customer:
(1)
The North System Customers shall grant to Oak Lawn such easements,
licenses or rights of access for Oak Lawn to Meters, Valves and Controls and other
related facilities to be operated by Oak Lawn pursuant to Section 9.A as are reasonably
necessary for Oak Lawn’s operation of the Oak Lawn Regional Water System, within
ninety (90) days after Oak Lawn provides notice and a proposed form of grant to the
affected North System Customer; and
(2)
The affected North System Customers shall grant to Oak Lawn the
necessary easements, licenses, permits or rights of access for those portions of the 2013
Regional System Improvements described in the nine bid packages listed in Exhibit “C”,
within ninety (90) days after Oak Lawn provides notice and a proposed form of grant to
the affected North System Customer for a particular bid package for which the easement,
license, permit or right of access is necessary; and
(3)
An easement, license, permit or right of access for an existing element of
the Oak Lawn Regional Water System that Oak Lawn discovers is in place as of July 1,
2013 on land or property owned by a North System Customer, within one hundred eighty
(180) days after Oak Lawn provides a written request pursuant to notice and a proposed
form of grant to the affected North System Customer for that particular element that is
fully described in the notice, and for which there is no easement, license, permit or right
of access in place as of the date of the notice.
Any easement, license, permit or right of access requested by Oak Lawn pursuant to this Section
shall not require the North System Customer to relocate, alter or modify existing improvements
or facilities in any way that would disrupt the continued operations and purposes of that North
System Customer. Oak Lawn agrees that any costs and expenses (such as legal or engineering
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fees) incurred by the North System Customers in connection with the provision of any such
easements, licenses or other rights to Oak Lawn shall be reimbursed by Oak Lawn as a cost of
the Oak Lawn Regional Water System. The North System Customers agree to reasonably assist
(at the expense of the Oak Lawn Regional Water System) with the acquisition of other
easements, licenses or rights of access on land or property located within their respective
boundaries, upon written request from Oak Lawn that identifies a specific parcel of land or
property.
B. Acquisition of Property. Oak Lawn shall, immediately after the Effective Date of
this Agreement, commence all actions necessary to acquire all easements, licenses, and rights of
access not already owned by Oak Lawn necessary for construction and operation of the 2013
Regional System Improvements or for continued effective operation of the Oak Lawn Regional
Water System and to fulfill the requirements of Section 13. All such easements, licenses, and
rights of access shall be obtained by Oak Lawn at Oak Lawn’s expense as a cost of the
Oak Lawn Regional Water System.
C. License to Use the Orland Spur One Main. The North System Customers
acknowledge that, for the term of this Agreement, Orland Park has granted to Oak Lawn a
license to operate, use, maintain, test, inspect, repair, remove, and replace, together with all
reasonable rights of ingress and egress necessary for the exercise of the license, as a part of and
an expense of the Oak Lawn Regional Water System, the Orland Spur One Main. The Orland
Spur One Main is owned by Orland Park and such ownership shall continue to be held by Orland
Park. Orland Park has reserved the right (i) to test and inspect the Orland Spur One Main at any
time without notice to Oak Lawn, and (ii) to repair, or to remove and replace, the Orland Spur
One Main following notice to Oak Lawn and Oak Lawn’s failure to complete the necessary
repair, or removal and replacement, following ninety (90) days notice to Oak Lawn of the need
for the repair, or removal and replacement. Orland Park will submit evidence of all costs and
expenses incurred in connection with any such repair, or removal and replacement, and such
costs and expenses shall be reimbursed by Oak Lawn to Orland Park and such costs and
expenses shall be treated by Oak Lawn as costs and expenses of Oak Lawn Regional Water
System.
D. (1) Construction of the Orland Spur Two Main. As part of the 2013 Regional
Water System Improvements, Oak Lawn will design, construct and install the Orland Spur Two
Main, the cost of which will be borne and paid for by Orland Park as part of Orland Park’s share
of the Capital Costs and Charges. The Orland Spur Two Main shall be designed and constructed
in accordance with Oak Lawn’s specifications, including but not limited to the flow meter
configuration and the corrosion control system. Orland Park shall be named as the owner on any
permit or easement related to the Orland Spur Two Main. (2) Alternate Pipe Size Election. Oak
Lawn shall include alternate bid items in the bid package for the Orland Spur Two Main for
alternate pipe sizes for the Main that are larger than 24-inches in diameter as requested by Orland
Park. Oak Lawn shall notify Orland Park of the prices received for the alternate pipe sizes; in
the event that Orland Park notifies Oak Lawn that Orland Park elects to have the Main be
constructed in one of the alternate pipe sizes, Oak Lawn shall include the alternate pipe size
elected by Orland Park in the contract for that bid package. Oak Lawn shall include the
additional cost of construction of the Main resulting from the election of the alternate pipe size in
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the relevant bid package which shall be financed by the issuance of New Series Bonds. Orland
Park shall be allocated that portion of the bid package attributable to the additional cost of the
alternate pipe size and shall be directly billed for a pro-rata percentage of the debt service due on
the New Series Bonds issued for said bid package. (3) Conveyance of and License to Use the
Orland Spur Two Main. Upon completion and final acceptance, Oak Lawn will convey the
Orland Spur Two Main to Orland Park by a bill of sale from Oak Lawn to Orland Park. After
completion of that conveyance, for the remaining term of this Agreement: (i) Orland Park
hereby grants to Oak Lawn a license to operate, use, maintain, test, inspect, repair, remove, and
replace, together with all reasonable rights of ingress and egress necessary for the exercise of the
license, as a part of and an expense of the Oak Lawn Regional Water System, the Orland Spur
Two Main; (ii) the Orland Spur Two Main will be owned by Orland Park and such ownership
shall continue to be held by Orland Park; and (iii) Orland Park reserves the right (a) to test and
inspect the Orland Spur Two Main at any time without notice to Oak Lawn, and (b) to repair, or
to remove and replace, the Orland Spur Two Main following notice to Oak Lawn and
Oak Lawn’s failure to complete the necessary repair, or removal and replacement, following
ninety (90) days notice to Oak Lawn of the need for the repair, or removal and replacement.
Orland Park will submit evidence of all costs and expenses incurred in connection with any such
repair, or removal and replacement, and such costs and expenses shall be reimbursed by
Oak Lawn to Orland Park and such costs and expenses shall be treated by Oak Lawn as costs and
expenses of Oak Lawn Regional Water System.
E. Palos Hills Connection and Pump Station Building. As part of the 2013 Regional
Water System Improvements, Oak Lawn will design, construct and install the Palos Hills
Connection and construct and install a new Pump Station Building, the cost of which will be
borne and paid for by Palos Hills as part of Palos Hills’ share of the Capital Costs and Charges
up to the amount of $2,666,670. Oak Lawn shall include any costs in excess $2,666,670 for the
construction of the Connection and Pump Station Building in Bid Package 8 which shall be
financed by the issuance of New Series Bonds. Palos Hills shall be allocated that portion of Bid
Package 8 in excess $2,666,670 and shall be directly billed for a pro-rata percentage of the debt
service due on the New Series Bonds issued for Bid Package 8. Upon completion and final
acceptance, Oak Lawn is to convey the Pump Station Building to Palos Hills by a bill of sale
from Oak Lawn to Palos Hills; provided, however, that Oak Lawn shall retain ownership of the
piping and all appurtenances to the downstream flange of the flow meter and that Palos Hills
shall grant Oak Lawn right of access to the Pump Station Building for the purpose of maintaining
said piping and appurtances. After completion of that conveyance, for the remaining term of this
Agreement, the Pump Station Building will be owned by Palos Hills and such ownership shall
continue to be held by Palos Hills and Oak Lawn shall have no right or obligation to operate, use
or maintain the Pump Station Building except for said piping and appurtenances described
herein. Palos Hills shall be named as the owner on any permit or easement related to the Pump
Station Building.
Section 12. Construction by Municipal Customers. The Municipal Customers will
with all practicable speed, prepare and complete plans for the construction of their respective
Municipal Customer Improvements. Each Municipal Customer will ensure that its respective
(1) Municipal Customer Improvements and (2) Future Improvements to its respective Municipal
Customer Water System performed by the Municipal Customer, shall be made in accordance
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with sound engineering principles, constructed in a reasonable and workmanlike manner and
designed in a manner compatible with the Oak Lawn Regional Water System to allow effective
delivery of Chicago Water to such Municipal Customer. Oak Lawn shall have the right, but not
the obligation, to review and comment on all studies, construction drawings, and contract
documents for the construction of said Municipal Customers Improvements and Future
Improvements. Oak Lawn’s approval shall not be unreasonably withheld. Upon completion, the
Municipal Customer Improvements shall be deemed part of the respective Municipal Customer
Water System.
Section 13. Coordination and Completion of the 2013 Regional System Improvements
and Future Projects.
A. 2013 Regional System Improvements. Oak Lawn will construct the 2013 Regional
System Improvements with due diligence. Oak Lawn will undertake to work and cooperate with
the Municipal Customers to establish construction schedules which will efficiently cause
acquisition and construction of the System Projects that comprise the 2013 Regional System
Improvements so as to meet the needs of the Municipal Customers with minimal disruptions of
service, and the Municipal Customers shall likewise work and cooperate with Oak Lawn to such
end and to provide such facilities within each respective Municipal Customer Water System as
will permit the Oak Lawn Regional Water System to efficiently serve such needs. Subject to
force majeure, Oak Lawn will endeavor to complete the 2013 Regional System Improvements by
December 31, 2025. Further, Oak Lawn shall proceed with due diligence to construct the 2013
Regional System Improvements. Oak Lawn shall not change any route approved herein for the
2013 Regional System Improvements to a route which is not through Cook County Forest
Preserve District land without Corporate Consent Obtained. Further, beginning with Bid
Package 4A and for all subsequent Bid Packages, Executive Consent Obtained is required to
award a Bid Package, approve engineering (design and construction) contracts for such Bid
Package and approve any additional engineering requirements exceeding $5,000 per Bid
Package.
B. Contracts. All contracts and agreements for work contemplated by this Agreement
shall be awarded by Oak Lawn pursuant to the procurement requirements of Oak Lawn’s
municipal code and in compliance with any procurement requirements of the IEPA (as and if
applicable), except where another process is proposed by Oak Lawn and approved by two-thirds
of Oak Lawn’s corporate authorities. Oak Lawn shall include in all contracts and agreements for
the design and construction of the 2013 Regional System Improvements and any future System
Projects such terms and conditions that will provide reasonable and sufficient protection for
Oak Lawn and the Municipal Customers to ensure the prompt and timely completion of the 2013
Regional System Improvements and future System Projects, as applicable. Such terms and
conditions shall include, without limitation, submission of work schedules for review and
approval, performance bonds and labor and material payment bonds from sureties with
appropriate ratings and assets for the specific project, and liquidated damages.
C. Palos Park Option to Upgrade the Size of Its System Connection Main. The North
System Customers acknowledge that, as part of the 2013 Regional Water System Improvements,
Oak Lawn will design, construct and install the transmission main that connects the West Side
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Transmission Main to the Palos Park Point of Delivery (the “Palos Park System Connection
Main”), the cost of which will be borne and paid for by Palos Park as part of Palos Park’s share
of the Capital Costs and Charges. Oak Lawn shall include alternate bid items in the bid package
for the Palos Park System Connection Main for alternate pipe sizes for the Palos Park System
Connection Main that are larger than 10-inches in diameter as requested by Palos Park. Oak
Lawn shall notify Palos Park of the prices received for the alternate pipe sizes. In the event that
Palos Park notifies Oak Lawn that Palos Park elects to have the Palos Park System Connection
Main be constructed in one of the alternate pipe sizes, Oak Lawn shall include the alternate pipe
size elected by Palos Park in the contract for that bid package. Within thirty (30) days after
completion and final approval of the Palos Park System Connection Main and the submission of
an invoice by Oak Lawn to Palos Park therefor, Palos Park is to reimburse Oak Lawn for the
additional cost of construction of the Palos Park System Connection Main resulting from the
election of the alternate pipe size, and Palos Park is not to pay any additional amount as a part of
the Capital Costs and Charges due to the election of the alternate pipe size. Alternatively, at the
request of Palos Park, Oak Lawn shall include the additional cost of construction of the Palos
Park System Connection Main resulting from the election of the alternate pipe size in the
relevant bid package which shall be financed by the issuance of New Series Bonds. Palos Park
shall be allocated that portion of the bid package attributable to the additional cost of the
alternate pipe size and shall be directly billed for a pro-rata percentage of the debt service due on
the New Series Bonds issued for said bid package.
D. Realignment of Transmission Main. Oak Lawn and the North System Customers
agree to a realignment of the Transmission Main for Bid Package 7A (Cross-Town Connection
to Booster Station 2) and Bid Package 7B (Orland Park Spur Two Main), such that the
intersection of the improvements financed by Bid Package 7A and Bid Package 7B occurs at a
point south of 151st Street as shown on Exhibit C-1 attached hereto (with such further changes or
modifications as approved by Executive Consent Obtained). Orland Park shall be allocated
$812,800 of any additional costs resulting from this realignment (including 36-inches of the 60inch pipe running south of 151st Street along the Com-Ed corridor, engineering costs,
construction services, permit fees and easements) and shall be directly billed for a pro-rata
percentage of the debt service due on the New Series Bonds issued for said bid package. Any
additional costs as a result of the realignment in excess of $812,800 shall be paid by the
Municipal Customers as a part of the Capital Costs and Charges.
Section 14. Backflow Prevention. Each Municipal Customer shall install and maintain
an Oak Lawn approved backflow prevention device immediately downstream of the Point of
Delivery. Such device (or devices) shall take the form of an air gap or, in the case of Palos Hills,
a reduced pressure zone (RPZ)-type double check valve arrangement. Air gap based backflow
prevention shall provide a minimum of six (6) inches between the highest possible receiving
water level in the Municipal Customer’s Water System and the point of discharge to the air gap.
RPZ-type double check valve backflow prevention shall provide for above grade, free flow,
discharge from the reduced pressure zone section of the valve. All RPZ-type double check
valves shall be tested and certified for proper operation on a yearly basis at the expense of the
Municipal Customer by a third party independent testing firm. Certified test results shall be
forwarded to Oak Lawn for record purposes within 30-days of test completion. Oak Lawn
reserves the right to observe all such testing and certification processes. No water utilization
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equipment, service connections, etc., shall be connected to the Municipal Customer’s Water
System between the Point of Delivery and the Oak Lawn approved backflow prevention device.
Section 15. Price and Terms of Payment; Certain Limits on Rates and Charges; True
Up; Recognition of Lien of Bonds. In the periods as indicated, each of the Municipal Customers
shall pay to Oak Lawn its respective share of Aggregate Costs and other amounts due upon the
terms set forth. In each Fiscal Year, Oak Lawn shall provide a summary of Aggregate Costs to
each of the Municipal Customers in the Aggregate Costs Template included in Exhibit “Q”, or
such other format as may be approved by Executive Consent Obtained.
A. Operation and Maintenance Costs. All elements of Operation and Maintenance
Costs shall be due and payable monthly and shall be in default if not paid within thirty (30) days
after the due date.
(1)
Each Municipal Customer shall pay an amount equal to the amount
payable by the Oak Lawn Regional Water System to Chicago for the month pursuant to
the Chicago-Oak Lawn Agreement or any successor agreement for the measured amount
of Chicago Water delivered by Oak Lawn to that Municipal Customer at its Point or
Points of Delivery. Such amount shall be stated in a dollar cost per 1,000 gallons of
Chicago Water delivered times the gallons so delivered.
(2)
Each Municipal Customer shall pay an amount equal to the amount of
Electricity Costs incurred for the month by the Oak Lawn Regional Water System times
such Municipal Customer’s share of such costs as shown in Exhibit “F”. Such amount
shall be stated in a dollar cost per 1,000 gallons of Chicago Water delivered times the
gallons so delivered, and, except upon Executive Consent Obtained, shall not be adjusted
during the course of a given Fiscal Year from the rate in effect at the start of such Fiscal
Year or, if a rate increase is known to become effective at the start of such Fiscal Year,
then also giving effect to such rate increase as of its effective date.
(3)
Each Municipal Customer shall pay an amount equal to the amount of
Pump Station Maintenance Costs required for the Fiscal Year by the Oak Lawn Regional
Water System times such Municipal Customer’s share of such costs as shown in
Exhibit “G”. Such amount shall be stated in a dollar cost per 1,000 gallons of Chicago
Water delivered times the gallons so delivered, and, except upon Executive Consent
Obtained, such amount shall not be adjusted during the course of a given Fiscal Year.
(4)
Each Municipal Customer shall pay an amount equal to the amount of
Transmission Main Maintenance Costs required for the Fiscal Year by the Oak Lawn
Regional Water System times such Municipal Customer’s share of such costs as shown in
Exhibit “H”. Such amount shall be stated in a dollar cost per 1,000 gallons of Chicago
Water delivered times the gallons so delivered, and, except upon Executive Consent
Obtained, such amount shall not be adjusted during the course of a given Fiscal Year.
(5)
Each Municipal Customer shall pay an amount equal to the System
Operations Costs required for the Fiscal Year by the Oak Lawn Regional Water System
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at the Common Usage Rate, and, except upon Executive Consent Obtained, such rate
shall not be adjusted during the course of a given Fiscal Year from the rate in effect at the
start of such Fiscal Year.
B. Capital Costs and Charges. All elements of Capital Costs and Charges shall be due
and payable quarterly on the last business day of the months selected by Oak Lawn as provided
in Section 20.B, and shall be in default if not paid within thirty (30) days after the due date.
(1)
Each Municipal Customer shall pay an amount equal to the amount of
Capital Costs and Charges required for the Fiscal Year by the Oak Lawn Regional Water
System as budgeted for such Fiscal Year (a) divided by four to represent a quarterly
amount and (b) times such Municipal Customer’s Proportionate Share of such costs.
(2)
Each Municipal Customer shall pay its Default Proportionate Share of
Default Costs Allocable to Bonds within thirty (30) days after receipt of notice from
Oak Lawn that such costs are due.
C. Other Non-Operating Charges. All elements of Other Non-Operating Charges shall
be due and payable monthly and shall be in default thirty (30) days after the due date.
(1)
Each Municipal Customer shall pay an amount equal to the amount of all
Other Non-Operating Charges required for the Fiscal Year by the Oak Lawn Regional
Water System at the Common Usage Rate, and, except for payment of Default Costs
Allocable to Other Aggregate Costs or upon Executive Consent Obtained, shall not be
adjusted during the course of a given Fiscal Year from the rate in effect at the start of
such Fiscal Year.
(2)
Other Non-Operating Charges shall include an accumulation for a reserve
for the Oak Lawn Regional Water System for Operation and Maintenance Costs (the
“O&M Reserve” which reserve is intended to provide for unforeseen increases in such
costs, Default Costs, or, as provided in the proceedings for the issuance of the Bonds, to
pay Bonds in the event there has been a default in the payment of Capital Costs and
Charges or to pay Bonds issued in the form of a revolving line of credit). The amount so
accumulated for the O&M Reserve shall not exceed the sum of (a) the cost of Chicago
Water for the previous Fiscal Year divided by 12 plus (b)(i) all Operation and
Maintenance Costs for the previous Fiscal Year minus said cost of Chicago Water for the
previous Fiscal Year (ii) divided by 4. The required amount of the O&M Reserve shall
be accumulated at the Common Usage Rate of $0.08 (8 cents) per 1,000 gallons of
Chicago Water delivered times the gallons so delivered. Draws upon said reserve shall
be replenished, to the extent required, in the second Fiscal Year after such draws.
Increases in the required amount of said reserve, in each year after Fiscal Year 2018,
shall be shall be fully funded, at a Common Usage Rate to be determined, in the two
(2) Fiscal Years after the amount of such increase is determined. The accumulation of
the O&M Reserve provided for by this provision is payable as an Other Non-Operating
Charge, but the expenditure of amounts in the O&M Reserve will be for specific
Operations and Maintenance Costs categories (e.g., Chicago Water, Electricity Costs, or
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Pump Station Maintenance Costs) and Municipal Customers and Future Water Customers
shall be charged for replenishment on the basis of such cost categories pursuant to the
true-up provisions of Section 15.E.
Other than as set forth in this section, no Other Non-Operating Charges shall be
charged by the Oak Lawn Regional Water System for reserves for Operation and
Maintenance Costs.
(3)
Beginning in Fiscal Year 2014, Other Non-Operating Charges shall
include an amount in each Fiscal Year budgeted to produce an annual contribution (the
“Annual Contribution”) to provide funding up to full funding (“Full Funding”) of the
Renewal, Repair and Replacement Reserve Fund and thereafter for deposit to the
unencumbered reserves of the Oak Lawn Regional Water System. The Annual
Contribution amount shall be not less than $750,000 for Fiscal Year 2014, and said sum
of $750,000 adjusted for any increase or decrease in the PPI in each Fiscal Year
thereafter multiplied in each such year by a fraction the numerator of which is the amount
of Chicago Water delivered through the Oak Lawn Regional Water System to Municipal
Customers that are paying for the Annual Contribution at the Common Usage Rate and
the denominator of which is all Chicago Water delivered through the Oak Lawn Regional
System to Municipal Customers. The Annual Contribution may be increased pursuant to
the approved Asset Management Program. Amounts in the Renewal, Repair and
Replacement Reserve Fund may be expended only for Major Capital Costs or System
Repairs or, as provided in the proceedings for the issuance of the Bonds, for Default
Costs, or to pay Bonds in the event there has been a default in the payment of Capital
Costs and Charges. Amounts in the Renewal, Repair and Replacement Reserve Fund
may be expended for Major Capital Costs only pursuant to the Asset Management
Program. Amounts to be expended for System Repairs and for Major Capital Costs
which in any given Fiscal Year are in excess of $1,500,000 must be pursuant to
Executive Consent Obtained. Full Funding of the Renewal, Repair and Replacement
Reserve Fund shall be $5,000,000 as measured in Fiscal Year 2014 and said sum of
$5,000,000 adjusted for any increase or decrease in PPI for each Fiscal Year thereafter.
Full Funding may be increased pursuant to the Asset Management Program. Annual
Contributions received at such time as the Renewal, Repair and Replacement Reserve
Fund is at Full Funding will be retained in the unencumbered reserves of the Oak Lawn
Regional Water System. Except in the event amounts provided for the Renewal, Repair
and Replacement Reserve Fund are expended for Bond payments, the Annual
Contributions are not subject to the true-up provisions of Section 15.E.
(4)
Other Non-Operating Charges assessed for insurance reserve purposes
shall only be made pursuant to the report and recommendation of an independent
insurance consultant having a nationally recognized reputation for competence in such
matters and specifying both the amount of such reserves as should be reasonably
available and the rate of accumulation of same.
(5)
Each Municipal Customer shall pay its share of Default Costs Allocable to
Other Aggregate Costs, which share shall be as follows: (a) first, in any given Fiscal
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Year, Oak Lawn shall pay all Default Costs up to an amount equal to the Equitable
Return received by Oak Lawn for the previous Fiscal Year and (b) thereafter, all
Municipal Customers (including Oak Lawn) not in default under this Agreement shall
pay a share of remaining Default Costs equal to the proportion of Chicago Water
delivered to such Municipal Customer in the previous Fiscal Year to the Chicago Water
delivered to all Municipal Customers (including Oak Lawn) not in default under this
Agreement during such Fiscal Year.
D. Old Bonds Payments. Each Municipal Customer shall pay to Oak Lawn the
amounts due on the Old Bonds at the times and in the amounts determined as required in
Exhibit “K”.
E. True Up. On an annual basis, after adequate time is allowed for the accounting and
auditing of the accounts of the Oak Lawn Regional Water System, each Municipal Customer
shall receive a statement with supporting data and information of its proper share of the prior
year’s actual Aggregate Costs for the Regional System. Such statement shall include the amount
by which each Municipal Customer may have overpaid or underpaid such actual Aggregate
Costs in comparison to the approved budget for the Oak Lawn Regional Water System. Each
Municipal Customer who underpaid such actual Aggregate Costs as compared to the approved
budget shall make up such underpayment in the following Fiscal Year (that is, the second Fiscal
Year after the Fiscal Year for which the accounting is provided due to the adequate timing that is
necessary to complete such accounting). Each Municipal Customer will pay such actual
Aggregate Costs classified by the particular category (i.e., Operation and Maintenance Costs
such as Chicago Water, Electricity Costs, Pump Station Maintenance, Transmission Line
Maintenance or System Operations Costs and Capital Costs and Charges) under the same
allocation method used in preparing the approved budget. Each Municipal Customer who
overpaid such actual Aggregate Costs shall receive a credit in that same Fiscal Year in which
underpayments would be made, such credit being allocable by the particular category (i.e.,
Operation and Maintenance Costs such as Chicago Water, Electricity Costs, Pump Station
Maintenance, Transmission Line Maintenance or System Operations Costs and Capital Costs and
Charges) under the same allocation method used in preparing the approved budget. Such
makeup of underpayments or receipt of credit as provided in this Section 15.E shall be divided
into twelve (12) equal monthly installments unless otherwise mutually agreed between
Oak Lawn and an affected Municipal Customer, and such underpayments shall be payable as an
Aggregate Cost. Such True Up as described herein is subject to approval by Executive Consent
Obtained. In addition, beginning in Fiscal Year 2021, the cost of water leakage out of the Oak
Lawn Regional Water System (being the variance between the amount of water billed by
Chicago less the amount of water billed by the Oak Lawn Regional Water System to the
Municipal Customers) for the previous year (Fiscal Year 2020) shall be paid by each Municipal
Customer according to each Municipal Customer’s Proportionate Share.
F. Recognition of Lien of Bonds. Each Municipal Customer acknowledges that all of
the moneys paid over and held by Oak Lawn in the funds and accounts of the Oak Lawn
Regional Water System, except those monies properly held for Operation and Maintenance
Costs, may be subject to the prior lien of Bonds, may be pledged by Oak Lawn without
limitation and in such order of priority among Bonds as Oak Lawn shall determine, and may be
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held by a trustee, Bondholder, or otherwise in a pledged account, and may be expended without
any further action on the part of any person to pay Bonds, all as may be stated in the proceedings
adopted by Oak Lawn in the authorization and issuance of Bonds.
Section 16.

Payments to Chicago.

A. Timely Payments. Oak Lawn shall make timely payments to Chicago pursuant to
the Chicago-Oak Lawn Agreement. Oak Lawn shall have the sole discretion as to the form of
payment to Chicago for any amounts that Oak Lawn is charged under the Chicago-Oak Lawn
Agreement. Any discounts, rebates or other incentives received from Chicago by Oak Lawn as a
result thereof shall be the sole property of Oak Lawn and shall not affect the payment obligations
of the Municipal Customers hereunder; provided, however, that any such discount, rebate or
other incentive so received from Chicago on account of early payment to Chicago shall be shared
proportionately with each North System Customer and Oak Lawn which have provided early
payments so as to accommodate the payments to Chicago.
B. Late Payments. In the event that Oak Lawn makes a late payment to Chicago
because of circumstances within Oak Lawn’s control, Oak Lawn shall pay any interest and
penalty costs due to Chicago pursuant to the Chicago-Oak Lawn Agreement and such interest
and penalty costs shall not be costs of the Oak Lawn Regional Water System. If the cause of the
late payment is within Oak Lawn’s control and Oak Lawn fails to pay Chicago for two
(2) consecutive months, the Municipal Customers may pay Chicago directly for Chicago Water.
In the event that Oak Lawn makes a late payment to Chicago because of a late payment by a
Municipal Customer, the interest and penalty costs due to Chicago shall be paid by the Oak
Lawn Regional Water System.
Section 17. Arrearages. Any Municipal Customer which does not pay its share of
Aggregate Costs when due shall be in arrears to such amount (“Arrearages”). All Arrearages
shall be payable immediately without demand and shall bear interest until paid at the rate equal
to the average rate of interest on all Bonds then outstanding plus two percent (2%) or if no Bonds
are outstanding then one and a half percent (1-1/2%) per month (without compounding) or at the
otherwise then highest taxable rate which may be paid by an Illinois non-home rule municipality
on its bonds (of any kind), if such rate be lesser. Payments of Arrearages, when received, shall
be credited pro rata to the Municipal Customers who may have paid Default Costs on account of
such Arrearages as soon as practicable within the billing cycle.
Section 18.
this Agreement.

Further Covenants. The following covenants are made by all Parties to

A. Payments Due Hereunder are Limited to Revenues Pledged. All payments to be
made under this Agreement are payable solely and only from the revenues of the Municipal
Customer Water Systems, and all payments due under this Agreement shall be a continuing valid
and binding obligation of each such municipality payable from the revenues derived from the
operation of each such system for the period of years of this Agreement. This Agreement shall
not be a debt within the meaning of any constitutional or statutory limitation under the laws of
the State of Illinois. No prior appropriation shall be required before entering into this
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Agreement, and no appropriation shall be required to authorize payments to be made under the
terms of this Agreement. Notwithstanding the provisions of this Section 18.A, the Municipal
Customers and Oak Lawn are not prohibited by this Agreement from using other available funds
to make the payments required by this Agreement.
B. Lien Priority of Payments Under Agreement. Each Municipal Customer shall
provide in all future documents or proceedings obligating the revenues of its respective
Municipal Customer Water System, and, for Oak Lawn, of the Oak Lawn Retail Water System,
that all payments made under this Agreement shall be deemed and treated as operation and
maintenance costs, having a first lien and priority with other such costs of such system, on the
revenues of the Municipal Customer Water System or the Oak Lawn Retail Water System, as
applicable.
C. Mutual Cooperation in Issuance of Obligations. Each Municipal Customer shall
cooperate with Oak Lawn in the issuance of Bonds, and Oak Lawn shall cooperate with each
Municipal Customer in the issuance of the Municipal Customer’s bonds or other obligations of
its Municipal Customer Water System. In such connection, each Municipal Customer and
Oak Lawn will comply with all reasonable requests of the other and will, upon request, do as
follows: (1) make available in a timely manner general and financial information about itself;
(2) consent to publication and distribution of its financial information; (3) certify that general and
financial information about it is accurate, does not contain an untrue statement of a material fact
and does not omit to state a material fact necessary in order to make the statements in that
information, in light of the circumstances under which they were made, not misleading; (4) make
available certified copies of official proceedings, minutes, ordinances, resolutions, orders and
documents related to this Agreement or its respective duties hereunder; (5) provide reasonable
certifications to be used in a transcript of closing documents in connection with such Bonds or
other obligations; and (6) provide and pay for reasonably requested opinions of counsel as to the
validity of its actions taken with respect to and the binding effect of this Agreement, title to its
Municipal Customer Water System, as applicable, pending or threatened litigation which could
materially affect its performance hereunder, and other reasonably related opinions. Specifically,
in connection with a bond rating, bond issuance or bond continuing disclosure agreement, each
Municipal Customer shall provide financial information about itself within sixty (60) days of
request by Oak Lawn.
D. Segregate Revenues. Each Municipal Customer shall provide for the segregation of
all revenues of its Municipal Customer Water System in such system fund or account and
provide for the application of the necessary portion of the revenues for the purpose of this
Agreement. An amount of funds of a Municipal Customer Water System which exceeds the
obligations of such Municipal Customer hereunder may be used by that Municipal Customer for
any lawful corporate purposes to the extent permitted by law. All Regional System Revenues
shall be deposited in the funds and accounts of the Oak Lawn Regional Water System and used
for purposes of the Oak Lawn Regional Water System. Any interest or other earnings on
Regional System Revenues shall be considered Regional System Revenues.
E. General Covenant to Operate Properly. From time to time, Oak Lawn and each
Municipal Customer will take steps reasonably necessary so that the Oak Lawn Retail Water
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System and each respective Municipal Customer Water System may at all times be operated
properly and efficiently.
F. Accounting and Audit. Each Municipal Customer will make and keep proper books
and accounts (separate and apart from all other records and accounts of such Municipal
Customer) in which complete entries shall be made of all transactions relating to its Municipal
Customer Water System, and, within two hundred ten (210) days following the close of each
fiscal year of such Municipal Customer, it will cause the books and accounts of its Municipal
Customer Water System to be audited annually by independent certified public accountants,
showing the receipts and disbursements on account of its Municipal Customer Water System,
and each Municipal Customer shall promptly upon receipt provide a copy of such audit to
Oak Lawn. Likewise, Oak Lawn will make and keep proper books and accounts (separate and
apart from all other records and accounts of Oak Lawn) in which complete entries shall be made
of all transactions relating to the Oak Lawn Regional Water System and, within two hundred ten
(210) days following the close of the Fiscal Year, Oak Lawn will cause the books and accounts
of the Oak Lawn Regional Water System to be audited annually by independent certified public
accountants, showing the receipts and disbursements on account of the Oak Lawn Regional
Water System, and Oak Lawn shall promptly upon receipt provide a copy of such audit to the
Municipal Customers.
G. Maintain Ownership of Oak Lawn Regional Water System and Municipal Customer
Water System and Properties. Oak Lawn with respect to the Oak Lawn Regional Water System
and each Municipal Customer with respect to its Municipal Customer Water System will
continue to own and possess such systems and will, within the exercise of reasonable business
judgment and in a manner so as not to cause a default hereunder, dispose of property which is
part of such systems only to the extent that such property is no longer useful or profitable in the
operations of such systems.
H. Tax Status. (1) No Municipal Customer shall use or permit to be used any of the
Chicago Water acquired under this Agreement or operate its Municipal Customer Water System
in any manner or for any purpose or take any other action or omit to take any action which could,
either alone or in conjunction with any other similar actions by that Municipal Customer or any
other Municipal Customers, result in loss of the exclusion from gross income for federal income
tax purposes of the interest on any Bond or Bonds or entitlement of Oak Lawn to a credit
payment from the United States Treasury (such as, for example, was available to units of local
government for “build America bonds”) in lieu of all or part of such exclusion from gross
income (any of such advantages being “Tax-Advantaged Status”), or which could be issued in
the future, as such Tax-Advantaged Status is governed by the federal income tax laws, as
amended from time to time, including but not limited to, Section 141 of the Internal Revenue
Code of 1986, as amended, and the Treasury Regulations or any rulings promulgated thereunder
or as affected by a decision of any court of competent jurisdiction (collectively, the “Tax
Laws”).
(2) At the time of execution of this Agreement, each Municipal Customer represents for
itself that it has no contracts (other than standard retail service agreements or arrangements by
which water service is provided to all retail customers pursuant to rate schedules or ordinances,
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as amended from time to time, in the discretion of the respective corporate authorities) whereby
any person, corporation, partnership or other entity agrees to purchase from such Municipal
Customer any water provided to such Municipal Customer under this Agreement for a period of
more than thirty (30) days, except as shown in Exhibit “J” hereto, and such Municipal Customer
has no current expectation of entering into any such contracts, except as set forth in Exhibit “J”
hereto. At least sixty (60) days prior to entering into any contract whereby any person,
corporation, partnership or other entity agrees to purchase from any Municipal Customer any
water provided to such Municipal Customer under this Agreement for a period of more than
thirty (30) days, such Municipal Customer shall notify Oak Lawn of its intent to enter into such
contract and provide copies of such contract to Oak Lawn. Within sixty (60) days after receipt of
such notice, Oak Lawn shall advise such Municipal Customer as to whether, in the opinion of
Bond Counsel selected by mutual agreement of the affected Municipal Customer and Oak Lawn,
the entering into of such contract would result in a violation of the covenant in clause (1) above.
The cost of this opinion shall be borne by such Municipal Customer. Any determination by
Oak Lawn that any such contract would violate the covenant set forth in clause (1) above shall be
made by Oak Lawn based upon the aforementioned opinion. In the event that allocations are
necessary under the Tax Laws to determine whether entering into any such contract violates the
covenant set forth in clause (1) above, Oak Lawn shall make such allocations, in its sole
discretion, after receipt of an opinion of Bond Counsel as selected by Oak Lawn and paid for by
such Municipal Customer.
I. Statement of Mutual Cooperation Process. The Statement of Mutual Cooperation
Process (the “Statement”) set forth in Exhibit “P” attached is hereby incorporated by reference;
provided, however, that notwithstanding any text therein which may imply the contrary, (1) any
advice or recommendation resultant from the actions taken under the Statement are advisory
only, not in any way mandatory or directory upon Oak Lawn, (2) all information to be supplied
by Oak Lawn under the Statement shall be supplied in good faith in a commercially reasonable
manner but is not guaranteed as to accuracy, (3) default or noncompliance under the Statement
shall not obviate or diminish in any way any of the other obligations, duties or rights of any Party
under this Agreement, and (4) enforcement of obligations or rights under the Statement shall be
limited to actions for mandamus, declaratory relief, or the like, and no money damages may be
awarded in connection with any such action. Nothing in this Section 18.I or Exhibit “P” shall
diminish, limit or modify any other rights of the Municipal Customers under this Agreement or
applicable law. All costs and expenses incurred as a result of the Working Groups (as defined in
Exhibit “P”), except as specifically excluded in the immediately succeeding sentence, shall be
treated as monthly Operation and Maintenance Costs of the Oak Lawn Regional Water System.
The North System Customers shall be solely responsible for any costs and expenses that the
North System Customers incur in conjunction with the Working Groups for independently
retained experts and consultants, including but not limited to, auditors, accountants, architects,
engineers and attorneys, and such costs and expenses shall not be included in the monthly
Operation and Maintenance Costs of the Oak Lawn Regional Water System.
J. No Agency, Partnership or Joint Venture. Notwithstanding anything contained
herein to the contrary, the Parties do not intend to create an agency, partnership, joint venture or
employment relationship between the Parties and under no circumstances shall this Agreement
be construed as one of agency, partnership, joint venture or employment between the Parties.
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The Parties shall each be solely responsible for the conduct or their respective officers,
employees and agents in connection with the performance of their obligations under this
Agreement.
Section 19. Service to Political Subdivisions. Any Municipal Customer entering into or
renewing a wholesale contract or agreement with a person or entity constituting a governmental
or like entity whose use of the services of the Oak Lawn Regional Water System would not
adversely affect the ability of Oak Lawn to issue Bonds having Tax-Advantaged Status (i.e., any
such person or entity not described in the first sentence of Section 18.H(2) above), shall obtain
such covenants in such contract or agreement enabling such Municipal Customer to meet its
covenants under this Section 19 and Section 18.H. Oak Lawn acknowledges that the execution
of this Agreement by Mokena and New Lenox fulfills Tinley Park’s obligation under this Section
with respect to the contracts or agreements Tinley Park has with Mokena and New Lenox.
Section 20.

Billings and Computations; Security Deposit in Certain Events.

A. Delivery; Computation; Verify. All bills or statements of charges will be made in
writing by Oak Lawn and mailed and delivered electronically to an officer of the Municipal
Customers selected by the Municipal Customer or, in the absence of such designation, to the
Municipal Manager or Administrator of the Municipal Customer. All computations required by
this Agreement shall be made by Oak Lawn. At the request of a Municipal Customer and upon
payment by the Municipal Customer of all fees and expenses related thereto, the Municipal
Customers reserve the right to review, verify and/or audit such bills and changes with such
consultants and/or accountants as retained by the Municipal Customers at their own cost and
expense.
B. Notify Each Month. Oak Lawn shall notify each Municipal Customer (except for
Mokena and New Lenox as set forth in Section 20.E) of such Municipal Customer’s amount of
all Aggregate Costs other than Capital Costs and Charges for a month on or before the
5th business day of the following month. The Municipal Customer’s amount of Aggregate Costs
other than Capital Costs and Charges for a month shall be due and payable and must be received
by Oak Lawn within fifteen (15) days after the date of notification. Oak Lawn shall notify each
Municipal Customer of such Municipal Customer’s amount of Capital Costs and Charges for
each quarterly payment on or before the 5th business day of the month of the due date of such
amount. The Municipal Customer’s amount of Capital Costs and Charges for a quarter shall be
due and payable and must be received by Oak Lawn on or before the last business day of the
month.
C. Security Deposit in Certain Events. In the event (1) a Municipal Customer is rated
below “BBB-” by S&P or “Baa3” by Moody’s or (2) a Municipal Customer has defaulted on
payments due under this Agreement, Oak Lawn may require such Municipal Customer to deposit
money (the “Security Deposit”) as security for payments due under this Agreement, upon
written request. The Security Deposit shall be in an amount equal to the monthly average of the
previous Fiscal Year’s Aggregate Costs to that Municipal Customer and shall be paid
immediately or accumulated in installments over time. The Security Deposit may be drawn upon
at any time to make payments due and owing by the Municipal Customer under this Agreement
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or to avoid a default under this Agreement. If drawn upon, Oak Lawn may require the Municipal
Customer to replenish said Security Deposit.
The Security Deposit shall be held in an account separate from all other accounts of Oak
Lawn in trust for the purpose of making payments due under this Agreement. The Security
Deposit may be invested in accordance with the investment policy of Oak Lawn. The investment
income earned on the Security Deposit shall accrue to the benefit of the Municipal Customer in
whose name such Security Deposit is established.
At its option, Oak Lawn may discontinue the requirement of the Security Deposit at any
time and return the funds to the Municipal Customer in whose name the Security Deposit is held.
However, Oak Lawn must return the Security Deposit to the Municipal Customer if (1) the
Municipal Customer’s rating has improved to “BBB-” (or higher) by S&P and “Baa3” (or
higher) by Moody’s and (2) the Municipal Customer has not been in default for a payment due
under this Agreement for a period of three (3) years.
D. Access to Records; Disputes. In addition, Municipal Customers shall have access to
Oak Lawn’s water and financial department records at all reasonable business hours for the sole
purpose of verifying the billing pursuant to this Section. If a Municipal Customer desires to
dispute all or any part of any payments under this Agreement, the Municipal Customer shall
nevertheless pay the full amount of any such payment when due and include with such payment
written notification to Oak Lawn identifying the charges that are disputed, the grounds for the
dispute and the amount in dispute within ninety (90) days after the time that the Municipal
Customer knew or should have known of the facts giving rise to the dispute. Upon receipt of the
notification of dispute, Oak Lawn representatives shall meet with the Municipal Customer’s
representatives to resolve such dispute. No adjustment or relief on account of any disputed
charges shall be made unless such disputed charges are the subject of the notice. Oak Lawn and
the Municipal Customer shall promptly attempt and continue efforts to resolve the dispute. In
the event that it is determined that the Municipal Customer shall have overpaid, the Municipal
Customer shall receive a refund. No actions by the Parties hereto and none of the provisions of
this Agreement shall in any way whatsoever relieve any Municipal Customer’s payment
obligations. Each Municipal Customer will in each Fiscal Year make all budgetary, emergency
or other provisions or appropriations necessary to provide for and authorize the prompt payment
by that Municipal Customer to Oak Lawn, during each Fiscal Year and on each payment date, of
all the charges, payments and adjustments provided for in this Agreement.
E. Tinley Park Role in Billing Mokena and New Lenox. Oak Lawn shall notify
Mokena and New Lenox directly with respect to their respective amounts of Capital Costs and
Charges due according to Subsection B of this Section. Oak Lawn shall notify Tinley Park of all
Aggregate Costs other than Capital Costs and Charges due from Mokena and New Lenox
according to Section 20.B. Tinley Park shall remit the Aggregate Costs other than Capital Costs
and Charges to Oak Lawn on behalf of Mokena and New Lenox, provided, however, that Tinley
Park shall not be liable for such payments due from Mokena or New Lenox in the event that
Mokena or New Lenox fails to pay. Tinley Park shall provide Oak Lawn with the details of each
payment allocable to Mokena and New Lenox, including the amount of Chicago Water delivered
to Mokena and New Lenox by Tinley Park.
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Section 21.
A.

Future Water Customers; Special Connection Fees.

Permit Future Water Customers.

(1)
Prior to entering into any written agreement for the purchase, sale,
hypothecation or conveyance of Chicago Water pursuant to Sections 21.A(3) and
21.A(4), Oak Lawn shall first provide notice to the Municipal Customers: (a) that there
is Available Capacity for the Chicago Water covered by such an agreement and
(b) whether or not Oak Lawn proposes the Chicago Water to be sold, conveyed or
hypothecated will be provided from the Oak Lawn Reserved Share and (c) the Proposed
Component Cost Shares of any proposed Future Water Customer other than an Oak Lawn
Reserved Share Customer as provided in the definition of Component Cost Share. In the
event that Oak Lawn cannot provide Available Capacity as a result of a refusal by the
Municipal Customers to approve repairs included in the approved Asset Management
Plan for two years prior to the notice under this Section, then such lack of Available
Capacity shall not preclude Oak Lawn from entering into a written agreement pursuant to
Section 21.A(3).
(2)
In the event the Southeast System Customers and Oak Lawn do not enter
into a New Southeast Customer Agreement, Oak Lawn may at any time enter into
agreements or contracts with the Southeast System Customers as Future Water
Customers in the form of a Conforming Agreement. Until the Southeast Customers and
Oak Lawn enter into a New Southeast Customer Agreement or a Conforming Agreement,
Oak Lawn shall annually provide notice to each of the Southeast System Customers of
that Customer’s estimated payments for the Special Connection Fee and Old Bonds
Special Connection Fee and shall also provide copies of said notices to the other
Municipal Customers.
(3)
At any time after one year after the Oak Lawn Regional Water System is
Substantially Complete and Operational, Oak Lawn may sell, hypothecate or otherwise
convey the Chicago Water which is part of the Oak Lawn Reserved Share pursuant to
agreements or contracts with Oak Lawn Reserved Share Customers on such terms as
Oak Lawn may in its sole discretion agree; provided, however, that Oak Lawn may not
sell any of the Oak Lawn Reserved Share to any of the Southeast System Customers
before Oak Lawn and that Southeast System Customer have entered into a Conforming
Agreement that is in full force and effect for the sale of Chicago Water to that Southeast
System Customer for its Current Year Allocations. In the event of sales of the Oak Lawn
Reserved Share, Oak Lawn shall pay a share of Electricity Costs, Transmission Main
Maintenance Costs and Pump Station Maintenance Costs for such share in the same
percentage as set forth in the Exhibits for such costs as the Municipal Customer most
nearly located geographically to such Oak Lawn Reserved Share Customer. As to all
other Aggregate Costs attributable to sale of the Chicago Water to an Oak Lawn
Reserved Share Customer, except Capital Costs and Charges, Oak Lawn shall be deemed
to have taken delivery of such Chicago Water.
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(4)
Except as otherwise provided in Sections 21.A(2) and 21.A(3), Oak Lawn
may enter into agreements or contracts with other Future Water Customers only upon
Corporate Consent Obtained of Municipal Customers other than Oak Lawn having not
less than 80% of the 2030 Allocations of all the Municipal Customers other than
Oak Lawn.
B. To Pay Special Connection Fee for Capital Costs and Charges. Unless Oak Lawn
receives Corporate Consent Obtained of Municipal Customers other than Oak Lawn who are at
the time Parties to this Agreement or the Southwest System Customer Agreement and who have
not less than 80% of the 2030 Allocations of all such Municipal Customers, Oak Lawn agrees to
charge Southeast System Customers who propose to become Future Water Customers not less
than the amount of the Special Connection Fee. The Special Connection Fee shall be calculated
as follows: the Buy In Base multiplied by a fraction, the numerator of which is the Projected
Proportionate Share, and the denominator of which is the sum of the Proportionate Shares of the
Municipal Customers who are obligated to pay Proportionate Shares and Future Water
Customers who have participated in the payment of Capital Costs and Charges for the full Fiscal
Year preceding the Connection Fee Date (collectively, “Participating Customers”). This
formula is further expressed as follows:
Projected Proportionate Share
________________________________________
Proportionate Shares of the Participating
Customers for a period preceding the Connection
Fee Date during which all Customers paid Capital
Costs and Charges

X

Buy In Base

=

Special
Connection
Fee

An example of the Special Connection Fee computation is shown in Exhibit “M”, which
example shall be non-binding and for illustrative purposes only.
Such Special Connection Fee shall be paid to all Participating Customers on a proportionate
basis based upon the following formula:

Special
Connection
Fee

X

Participating Customer’s Proportionate Share for
a period preceding the Connection Fee Date
during which all such Customers paid Capital
Costs and Charges
_______________________________________
The total Proportionate Shares of all
Participating Customers for a period preceding
the Connection Fee Date during which all such
Customers paid Capital Costs and Charges

=

Participating
Customer’s share
of the Special
Connection Fee

C. To Pay Proportionate Shares. Oak Lawn shall require each Southeast System
Customer which becomes a Future Water Customer to pay its Proportionate Share (as calculated
below) of Capital Costs and Charges on a take or pay basis as is provided herein, having the
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effect of reducing the Proportionate Shares of Participating Customers at the time, and,
accordingly, the Proportionate Shares of Participating Customers will be adjusted at said time as
stated in Exhibit “E” or as otherwise provided in this Agreement. The Proportionate Share
allocable to a Southeast System Customer which becomes a Future Water Customer shall be not
less than the share determined pursuant to the Cost Methodology.
D. To Pay Old Bonds Special Connection Fee. Unless Oak Lawn receives Corporate
Consent Obtained of all Municipal Customers other than Oak Lawn who have made payments of
principal and interest on the Old Bonds, Oak Lawn agrees to charge any of the Southeast System
Customers who propose to become Future Water Customers, or any Future Water Customers
other than an Oak Lawn Reserved Share Customer, who propose to utilize any portion of the
improvements paid for by any portion of the Old Bonds not less than the amount of the Old
Bonds Special Connection Fee or Oak Lawn may elect to pay said Old Bonds Special
Connection Fee itself.
Section 22. Special Connection Fee Payments to Oak Lawn Retail Water System and
Certain Municipal Customers. Subject to the terms of any proceeding, ordinance or resolution
or related document such as an indenture of Oak Lawn relating to issuance of Bonds as to
payments being made subordinate to other prior claims on Regional System Revenues (such as
being payable from surplus or a surplus account or from generally available revenues after prior
account requirements shall have been met), each of the Oak Lawn Retail Water System and
certain of the Municipal Customers shall be entitled to receive the payments from the Oak Lawn
Regional Water System of the Special Connection Fee in the relative amounts provided for same
in Section 21.
Section 23.

Indemnity/Insurance.

A. Municipal Customer Indemnity. Each Municipal Customer, to the fullest extent
permitted by law, agrees to save, keep and hold Oak Lawn harmless from any and all damages of
every kind, nature and description, including attorney’s fees, which Oak Lawn may suffer as a
result of that Municipal Customer’s operation or use of that Municipal Customer Water System
provided for herein and for any of that Municipal Customer’s breaches of this Agreement.
B. Oak Lawn Indemnity. Oak Lawn, to the fullest extent permitted by law, agrees to
save, keep and hold Municipal Customers harmless from any and all damages of every kind,
nature and description, including attorney’s fees, which Municipal Customer may suffer as a
result of Oak Lawn’s operation or use of the Oak Lawn Regional Water System provided for
herein and for any of Oak Lawn’s breaches of this Agreement.
C. Insurance. Each Municipal Customer with respect to its Water System and
Oak Lawn with respect to the Oak Lawn Regional Water System shall insure or self-insure such
systems against physical damages or losses, tort claims, unemployment insurance claims, and
other losses commonly covered by insurance in such manner as is commonly provided in the
industry for similar water system operations. All such insurance or self-insurance programs shall
be in accordance with recommendations made not less often than every five (5) years by an
independent insurance consultant who, in the case of self-insurance, shall provide recommended
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levels of reserves. Upon request, the Parties agree to supply each other copies of the current
insurance recommendations and the status of insurance procured and reserves maintained in
response thereto. Any insurance provided pursuant to this Agreement shall not limit the
indemnity obligations of the Parties under this Agreement.
D. Notice of Claims. In the event of a potential claim under the indemnity obligations
of this Agreement or under the insurance required by this Agreement, the Party making such a
claim shall promptly notify the Party against which such a claim is directed of the nature of the
claim, the extent of the claim, and such other information as to reasonably inform the other Party
of the claim.
Section 24. Compliance with All Applicable Rules and Regulations. No Municipal
Customer shall contaminate Chicago Water supplied by the Oak Lawn Regional Water System
during delivery of such water through the Municipal Customer Water System. Oak Lawn
reserves the right, based upon reasonable cause and following reasonable notice, given the
circumstances, to make inspections of and perform tests with respect to those facilities within a
Municipal Customer Water System which may affect the quality of Chicago Water supplied to
the Municipal Customer through the Oak Lawn Regional Water System.
Section 25. Consequential Damages. In no event shall Oak Lawn be liable to any
Municipal Customer for any special or consequential damages, including, but not limited to, loss
of income, loss of revenue, loss of profits, loss of use, loss of capital, rental expenses, financing,
reputation, overhead expenses, or interest, whether based on contract, tort, negligence, strict
liability, or otherwise and arising from any cause whatsoever by performance under this
Agreement or breach of this Agreement.
Section 26. Approvals and Consents; Corporate Consent Obtained; Executive
Consent Obtained.
A. In General. Except as otherwise expressly provided or modified in this Agreement,
any action subject to approval or consent or denial by the Municipal Customers shall be either by
Corporate Consent Obtained or Executive Consent Obtained. Except as otherwise expressly
provided or modified in this Agreement, consent means the approval or consent of the Municipal
Customers having 51% or more of the 2030 Allocations of all Municipal Customers who are
Parties to this Agreement, Parties to the Southwest System Customer Agreement, Parties to the
New Southeast Customer Agreement and Future Water Customers that have entered into
Conforming Agreements that are in full force and effect.
B. Corporate Consent Obtained. Corporate Consent Obtained is consent by the
corporate authorities of the Municipal Customers. Such consent or denial of consent may be
provided, and shall be conclusively evidenced by, a copy, certified by a Party’s acting or deputy
or assistant Municipal Clerk and under such municipality’s seal, of such proceedings,
ordinances, resolutions or other records purporting to provide such consent or denial of consent.
Consent or denial of consent must be received within sixty-five (65) days after the receipt of
notice giving rise to the power of consent or denial of consent. If no consent or denial of consent
is received from a given Municipal Customer within the time provided in the foregoing sentence
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(or other express provision relating to time of consent or denial), then such Municipal Customer
shall be conclusively deemed to have provided the required written consent.
C. Executive Consent Obtained. Executive Consent Obtained is consent by the
Municipal Manager or by the designee(s) of such Municipal Manager; provided however, if and
only if the Municipal Manager and the designee(s) of the Municipal Manager are unavailable,
the Mayor or President of the Municipal Customer may provide consent (the person so acting on
any matter for a Municipal Customer being referred to herein as its “Authorized
Representative”). Each Municipal Customer shall provide Oak Lawn up-to-date name and
contact information, including official, mobile, and home telephone numbers and official email
addresses for each Municipal Manager and Mayor or President. Unless otherwise provided, the
notice provisions as set forth in Section 34 herein shall apply.
Unless otherwise provided, consent or denial of consent must be received within thirty
(30) days after the receipt of notice giving rise to the power of consent or denial of consent. If
no consent or denial of consent is received from a given Authorized Representative within the
time provided herein (or other express provision relating to time of consent or denial), then such
Municipal Customer shall be conclusively deemed to have provided the required written consent.
Section 27. Force Majeure. In case by reason of force majeure any Party to this
Agreement shall be rendered unable wholly or in part to carry out any obligation under this
Agreement, then if such Party shall give notice and full particulars of such force majeure in
writing to the other Parties 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,
shall be suspended during the continuance of the inability then claimed, but for no longer period,
and any such Party shall endeavor to remove or overcome such inability with all reasonable
dispatch. The settlement of strikes and lockouts (as described in the definition of force majeure)
shall be entirely within the discretion of the Party having the difficulty and that the above
requirement that any force majeure 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 which renders any of the Parties unable to perform under this
Agreement shall relieve a Party of its obligation to make the payments which constitute take or
pay agreed-upon payments as set forth above in the payment terms in Sections 2 and 15.
Section 28.

Enforcement.

A. Oak Lawn to Enforce. Oak Lawn will at all times take all reasonable measures
permitted by law to collect and enforce payment of all payments, charges and adjustments
provided for in this Agreement.
B. May Pursue Any Remedies. Every obligation assumed by or imposed upon
Municipal Customers by this Agreement shall be enforceable by Oak Lawn by appropriate action
or proceeding, and Oak Lawn may have and pursue any and all remedies provided by law for the
enforcement of such obligation.
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C. Failure by Oak Lawn. Failure on the part of Oak Lawn in any instance or under any
circumstance to observe or fully perform any obligation assumed by or imposed upon it by this
Agreement except its willful failure to supply Chicago Water hereunder without just cause, shall
not relieve any Municipal Customer from making any payment to Oak Lawn or fully performing
any other obligation required of it under this Agreement. Municipal Customers have and may
pursue any and all other remedies provided by law for compelling performance by Oak Lawn of
said obligation assumed by or imposed upon Oak Lawn.
D. Pursuit of Legal Remedies. In the event any payment due hereunder is not paid by
Municipal Customer, Oak Lawn may pursue any and all legal options available to it under this
Agreement and the laws of the State of Illinois.
Section 29.

Default.

A. Oak Lawn May Immediately Terminate. Oak Lawn may, by written notice to a
given Municipal Customer, immediately terminate this Agreement solely with respect to such
Municipal Customer if:
(1)
That Municipal Customer admits in writing an inability to pay its
obligations under this Agreement as they become due;
(2)
That Municipal Customer persistently fails to perform any of its payment
obligations under this Agreement;
(3)
That Municipal Customer abandons operation of its Municipal Customer
Water System; or
(4)

The Chicago-Oak Lawn Agreement is terminated.

B. Oak Lawn May Terminate After Notice and Opportunity to Cure. Subject to and
upon completion of the dispute resolution provisions contained in Section 30, for all other
defaults that do not allow for immediate termination pursuant to Section 29.A, if a Municipal
Customer shall fail, after thirty (30) days written notice of the Municipal Customer’s default of
any term of this Agreement, to cure, or undertake reasonable efforts to cure the default within
ninety (90) days of the written notice if such cure cannot reasonably be completed within thirty
(30) days, Oak Lawn may terminate this Agreement solely with respect to such Municipal
Customer by providing written notice of termination to the Municipal Customer with a copy to
the other North System Customers. Such termination shall be effective upon Oak Lawn’s
sending of the written notice of termination.
C. Certain Effects of Termination. In the event of any termination, the Proportionate
Shares as shown in Exhibit “E” shall be recomputed among the remaining Municipal Customers
using the Cost Methodology; and the Allocation of Electricity Costs as shown in Exhibit “F”,
Allocation of Pump Station Maintenance Costs as shown in Exhibit “G”, and Allocation of
Transmission Main Maintenance Costs as shown in Exhibit “H” shall be recomputed among the
remaining Municipal Customers based on the methods for each such cost in the respective
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exhibits. In the event that Oak Lawn shall terminate with respect to Tinley Park, all rights of
Mokena and New Lenox under the Southwest System Customer Agreement shall remain
unaffected.
D. Municipal Customers May Not Terminate. Except as otherwise provided in
Section 41 of this Agreement, Municipal Customers shall have no right to terminate, cancel or
rescind this Agreement, nor any right to withhold from Oak Lawn payments due or to become
due under this Agreement, nor any right to recover from Oak Lawn amounts previously paid
under this Agreement (unless paid in error or contrary to the provisions of this Agreement or
law), nor any right of reduction or set-off against the amounts due or to become due under this
Agreement to Oak Lawn, nor any lien on any amounts in any fund established by Oak Lawn for
any reason or on account of the existence or occurrence of any event, condition or contingency,
whether foreseen or unforeseen or foreseeable or unforeseeable by the Municipal Customers or
Oak Lawn or any other person; including by way of illustration and not limitation, by reason of
the fact that the Oak Lawn Regional Water System in whole or in part is not completed, operable
or operating; the output of the Oak Lawn Regional Water System in whole or in part is
suspended, interrupted, interfered with, reduced or curtailed; either party to the
Chicago-Oak Lawn Agreement, including Chicago, does not perform in whole or in part
thereunder; any of the Municipal Customers’ allocations of Chicago Water received from the
IDNR is modified or terminated or any Municipal Customer or Future Water Customer does not
perform in whole or in part under any agreement with Oak Lawn; it being the intent hereof that
each Municipal Customer shall be absolutely and unconditionally obligated to make all payments
under this Agreement, such obligations to survive termination of this Agreement. Oak Lawn will
issue its Bonds in specific reliance upon the limitations set forth in this Section with respect to
the rights of the Municipal Customers.
Section 30.

Dispute Resolution.

A. Negotiation. The Parties desire to avoid and settle without litigation any future
disputes that may arise between them relative to this Agreement. Accordingly, the Parties agree
to engage in good faith negotiations to resolve any such dispute. If any Party has a dispute about
a violation, interpretation, or application of a provision of this Agreement, or a dispute regarding
a Party's failure to comply with this Agreement, then that Party may serve on the other Party
written notice, delivered as provided in Section 34, setting forth in detail the dispute, the
provisions of this Agreement to which the dispute is related, and all facts and circumstances
pertinent to the dispute. The Parties then, within seven (7) days, shall schedule a date certain for
representatives of the Parties to meet in a conference to resolve the dispute. Such conference
shall be conducted within thirty (30) days after notice of the dispute has been delivered as
provided herein.
B. Continuation of Services and Payments. During all negotiation proceedings and any
subsequent proceedings provided for in this Section, Oak Lawn and the Municipal Customers
shall continue to fulfill the terms of this Agreement to the fullest extent possible. Oak Lawn
shall continue to provide Chicago Water to the Municipal Customers as provided by this
Agreement. The Municipal Customers shall continue to make all payments to Oak Lawn for
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Chicago Water as provided by this Agreement, including all payments about which the
Municipal Customers have or may have a dispute.
C. Remedies. Provided that the Parties have met their obligations under Section 30.A,
the Parties shall be entitled to pursue such remedies as may be available in law and equity. The
requirements of Subsection A of this Section 30 shall be waived in the event of either significant
risk of irreparable harm or significant jeopardy to public health and safety.
Section 31.

Substitution of More Favorable Provisions.

A. Copy Provided. Oak Lawn must provide, within seven (7) days after a request from
the North System Customers, a copy of any water sale, purchase or service agreement between
Oak Lawn and any other Municipal Customer or Future Water Customer.
B. Customer Determination. If the North System Customers learn of an Other
Agreement that has a Favorable Provision, then the North System Customers may each adopt an
ordinance adding to this Agreement any such Favorable Provision from the Other Agreement
and deleting from this Agreement the provisions, if any, for which any Favorable Provision has
been substituted. Each Favorable Provision adopted by the North System Customers must be
substantially identical to the provision in the Other Agreement, and Oak Lawn must accept the
Favorable Provision as a term of this Agreement, subject to the procedures set forth below. The
North System Customers acknowledge and agree that the Southwest System Customer
Agreement contains no such Favorable Provision.
C. Notice to Oak Lawn. Any North System Customer adopting such an ordinance
pursuant to this Section shall provide written notice to Oak Lawn of such action within thirty
(30) days after such ordinance becomes effective. Such notice shall be delivered as provided in
Section 34 and shall include a copy of the ordinance.
D. Disputes. If Oak Lawn disagrees with the action(s) taken pursuant to an ordinance
adopted by a North System Customer pursuant to this Section, such disagreement shall be
initially subject to the process set forth in Section 30.
E. Mediation. If the Parties are unable to resolve their disagreement under this
Section 31 through the dispute resolution process in Section 30, the Parties agree to attempt to
resolve any such disagreement under this Section 31 by mediation, which shall be conducted
pursuant to any applicable Illinois law and the then current procedures of, and using a mediator
from, ADR Systems or, if ADR Systems is unable to handle the mediation, the Association of
Attorney-Mediators (Illinois Chapter), or any other procedure and mediator upon which the
Parties may agree.
(1) The Parties further agree that their respective good faith participation in
mediation is a condition precedent to pursuing any other available legal or equitable
remedy, including litigation.
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(2) Either Oak Lawn or the North System Customers may commence the
mediation process by providing to the other Parties written notice, setting forth the bases
for the disagreement and the result requested. Within ten (10) days after the receipt of
the foregoing notice, the other Parties shall deliver a written response to the initiating
Party’s notice. The initial mediation session shall be held within thirty (30) days after the
initial notice. The Parties agree to share the costs and expenses of the mediation with
one-half paid by Oak Lawn and one-half paid by the North System Customers (which
shall not include the expenses incurred by each Party for its own legal representation in
connection with the mediation).
(3) The Parties further acknowledge and agree that mediation proceedings are
settlement negotiations and that, to the extent allowed by applicable law, all offers,
promises, conduct and statements, whether oral or written, made in the course of the
mediation by any of the Parties or their agents shall be confidential and inadmissible in
any other legal proceeding involving the Parties; provided, however, that evidence which
is otherwise admissible or discoverable shall not be rendered inadmissible or
non-discoverable as a result of its use in the mediation.
(4) At no time prior to the initial meeting shall any Party initiate any litigation
relating to the disagreement under this Section 31. However, this limitation is
inapplicable to a Party if another Party refuses to comply with the requirements of
paragraphs (1) and (2) above.
(5) All applicable statutes of limitation and defenses based on the passage of
time shall be tolled while the procedures specified in paragraphs (1) and (2) above are
pending and for fifteen (15) days thereafter. The Parties will take such action, if any,
required to effectuate such tolling.
F. Further Remedies. If the Parties are unable to resolve their disagreement pursuant
to mediation as set forth above, then any Party may pursue any remedy at law or in equity as may
be available to it.
Section 32. Records. Except as otherwise prohibited by law, or as otherwise excluded
by other sections of this Agreement, the North System Customers shall have reasonable access to
records pertaining to the Oak Lawn Regional Water System and to those records pertaining to
Oak Lawn’s compliance with its obligations under this Agreement, and for the purposes of
inspection by any authorized representatives of the North System Customers, including the
Working Groups, during regular business hours, upon reasonable notice, to the same extent as
such records are available for inspection by any authorized representatives of Oak Lawn.
Section 33. Successors and Assigns. This Agreement may not be assigned by any
Party without the prior written consent of the other Parties; provided, however, because this
Agreement is made with particular reference to the holders or prospective holders of the Bonds
for the purpose of assuring and protecting the interests of such holders, Oak Lawn may at any
time assign or pledge for the benefit and security of the holders of the Bonds all of its rights
under the provisions of this Agreement to receive payments from Municipal Customers. This
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Agreement shall be binding upon the Parties, and their respective successors, assigns, heirs and
legal representatives, subject, however, to the provisions hereof limiting assignment.
Section 34. Notices. All notices or communications provided for herein shall be in
writing and shall be delivered to Municipal Customer or Oak Lawn either (i) in person or, (ii) by
a reputable overnight courier, (iii) by United States mail “via, certified mail, return receipt
requested”, postage prepaid, addressed:
to Municipal Customers as follows:
Chicago Ridge

Palos Park

Village President
Village of Chicago Ridge
10455 South Ridgeland Avenue
Chicago Ridge, Illinois 60415

Village Manager
Village of Palos Park
8999 West 123rd Street
Palos Park, Illinois 60464

Palos Hills
City Mayor
City of Palos Hills
10335 Roberts Road
Palos Hills, Illinois 60465
to Oak Lawn as follows:
Village Manager
Village of Oak Lawn
9446 South Raymond Drive
Oak Lawn, Illinois 60453
Unless otherwise provided in this Agreement, notices shall be deemed received after the first to
occur of (a) the date of actual receipt; or (b) the date that is one (1) business day after deposit
with an overnight courier as evidenced by a receipt of deposit; or (c) the date that is three
(3) business days after deposit in the U.S. mail, as evidenced by a return receipt. By notice
complying with the requirements of this Section 34, each Party to this Agreement shall have the
right to change the address or the addressee, or both, for all future notices and communications to
them, but no notice of a change of addressee or address shall be effective until actually received.
Section 35. Section and other Headings. Section or other headings contained in this
Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.
Section 36. Construction. This Agreement is the end result of the combined effort of
the Parties and has been jointly negotiated, drafted and reviewed by each Party and its respective
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attorneys. No one Party shall be deemed to have drafted this Agreement and no ambiguity in this
Agreement shall be interpreted or construed against any Party.
Section 37.

Superseder; Amendment; Waiver.

A. Exhibits. All Exhibits attached hereto are incorporated into and made a part of this
Agreement.
B. Entire Agreement. This Agreement and the Exhibits attached hereto constitute the
entire Agreement between Oak Lawn and the North System Customers for the purchase and sale
of Chicago Water, and the intergovernmental agreements between or among some or all of the
Parties to this Agreement including but not limited to those that are listed in Exhibit “N” to this
Agreement are hereby superseded and shall be of no further force and effect. Contracts or
Agreements to which Oak Lawn is not a party are neither superseded nor affected by this
Agreement.
C. Amendments and Waivers. No addition, deletion, revision, alteration, change,
modification or waiver of any term or condition of this Agreement shall be binding on any Party
unless made in writing and signed by the Parties. The failure by a Party to enforce any provision
of this Agreement or to require performance by the other Parties will not be construed to be a
waiver, or in any way affect the right of any Party to enforce such provision thereafter.
D. Limitations on Modifications. No such change or modification may materially
impair or adversely affect the ability or obligation of any Municipal Customer to make payments
to Oak Lawn at the times, in the amounts, and with the priority required in order for Oak Lawn
to timely meet Oak Lawn’s obligations under this Agreement, the Chicago-Oak Lawn
Agreement, other Oak Lawn water purchase or sale contracts and the Bonds, including without
limitation the making of all deposits in various funds and accounts created under the
proceedings, resolution or any ordinance authorizing the Bonds or any related document such as
an indenture; or materially impair or adversely affect the ability of the holders of the Bonds, to
enforce the terms of this Agreement. No such change or modification which will affect the
rights and interest of the holders of the Bonds shall be made without the written approval of an
authorized representative of the holders of at least seventy percent (70%) of the outstanding
Bonds and no such change or modification shall be effective which would cause a violation of
any provisions of the resolution or any ordinance authorizing the Bonds of Oak Lawn.
Section 38. Severability. Should any part, term or provision of this Agreement be
determined by a court of competent jurisdiction to be illegal or in conflict with any law, the
validity of the remaining portions or provisions shall not be affected thereby.
Section 39. Choice of Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Illinois, without giving effect to its principles of conflict
of laws.
Section 40. Execution in Counterparts. This Agreement may be executed in any
number of counterparts, each of which shall be executed by Oak Lawn and the other Parties and
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all of which shall be regarded for all purposes as one original and shall constitute and be but one
and the same.
Section 41.

Effective Date and Term of Agreement.

A. Effective Date. This Agreement shall be in full force and effect and shall become
binding upon the Parties if on or before December 31, 2014, (1) each of Southwest System
Customers submits to Oak Lawn an original signed copy of the Southwest System Customer
Agreement, as an offer, and Oak Lawn countersigns such Southwest System Customer
Agreement as acceptance and delivers a duplicate original to all parties thereto, and (2) each of
Chicago Ridge, Palos Hills, and Palos Park submits to Oak Lawn an original signed copy of this
Agreement, as an offer, and Oak Lawn countersigns such Agreement as acceptance and delivers
a duplicate original to each Party. Provided all such conditions have been met, the Effective
Date of this Agreement shall be the first day of the month next following the completion of the
actions set forth in clauses (1) and (2) above. Oak Lawn agrees to supply certified copies of the
Southwest System Customer Agreement to the Parties hereto promptly after execution.
B. Term. From and after the Effective Date, this Agreement shall remain in full force
and effect for forty (40) years, up to and including a date in the year 2054.
C. Termination and Renewal. This Agreement may be terminated pursuant to one of
the following procedures: (1) by written amendment to this Agreement duly authorized by the
appropriate legislative action of all of the Parties; (2) written notice pursuant to Subsection D of
this Section; or (3) by written notice served by the Party desiring to terminate this Agreement at
the end of the Term stated above, specifically stating that the Party sending the notice intends
that the Agreement will terminate without renewal, such notice to be effective only if served
upon the other Party not more than thirty-six (36) months and not less than thirty (30) months
prior to the expiration of the Term. In the event that either Oak Lawn or one or more of the
North System Customers provides written notice pursuant to the notice provision of clause (2) of
this Section 41.C, each Party to this Agreement agrees to appoint, delegate and authorize its
Chief Administrative Officer to meet and confer with the appointed, delegated and authorized
Chief Administrative Officers of the other Parties promptly thereafter to discuss the reasons for
the termination notice and whether there are circumstances under which the Parties might
mutually agree to renewal and continue their cooperative relationship under this Agreement. If a
Party does not have a Chief Administrative Office in place, then the Mayor or Village President
shall participate in this meeting process. The Parties agree to use their best efforts and to work in
good faith through this meeting process to resolve all issues precipitating the notice of
termination. These efforts shall continue for a period of not less than twelve (12) months
following the notice.
D. Partial Termination Due to Failure of Oak Lawn to Construct 2013 Regional
System Improvements. Notwithstanding the provisions of Section 29, the North System
Customers may terminate this Agreement upon the occurrence of the following: (1) Oak Lawn
has failed to issue any of the New Series Bonds for a period of three years after the Effective
Date of this Agreement; or (2) Oak Lawn has not awarded at least three (3) of eight (8) Bid
Packages within three (3) years after the Effective Date of this Agreement. If the North System
-58-

Customers find that the above prerequisites exist, the North System Customers may give
Oak Lawn notice within three years and three months after the Effective Date of this Agreement
that this Agreement will terminate on a designated date not more than three years after the date
of such notice. This Agreement will terminate as of the date designated in such notice, unless
otherwise mutually agreed by the Parties. Upon termination, those obligations to pay Capital
Costs and Charges incurred prior to termination and any covenants related to the payments of
Bonds and coverage requirements related thereto shall continue until said obligations have been
paid.
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IN W ITN ESS W HERE OF, Oak Lawn and North System Customers have caused their
respective corporate seals to be hereunto affi xed an d attested and these presents to be sign ed by
their respective officers.
NORTH SYSTEM CUSTOMERS:

VILLAGE OF CHICAGO RIDGE

»&•rt
Its: President

ATTESTED:

October 23

2020

VILLAGE OF PALOS PARK

By:

---------------Its: Mayor

ATTESTED:

Municipal Clerk
[SEAL]
DATED:

-60-

_,2020

IN WITNESS WHEREOF, Oak Lawn and North System Customers have caused th eir
respective corporate seals to be hereunto affixed and attested arid these presents to be signed by
their respective officers.
NORTH SYSTEM CUSTOMERS:
VILLAGE OF CHICAGO RIDGE

By:

_

Its: President
ATTESTED:

Municipal Clerk

[SEAL]
DATED:

2020

VILLAGE OF PALOS PARK

ATTESTED:

M#fiat clerk
[SEAL]
DATED:

-60-

, 2020

CITY OF PALOS HILLS

ATTESTED:

.5.#$2«
sue=•

··

•

[SEAL]

DATED:

t0·.2

·

,2020

OAK LAWN:
VILLAGE OF OAKLAWN

By:

_
Its: Village President

ATTESTED:

Municipal Clerk
[SEAL]

DATED:,2020

-61-

CITY OF PALOS HILLS

By:

_
Its: Mayor

ATTESTED:

Municipal Clerk
[SEAL]
DATED:

, 2020

OAK LAWN:
VILLAGE OF OAK LAWN

By:
Its: Village President
ATTESTED:

[SEAL]

DArD:

-6l-
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Exhibit A
Description of Oak Lawn Retail Water System
The Oak Lawn Retail Water System serves to store and distribute potable water (i.e., Chicago
Water), purchased from the City of Chicago and obtained through the Oak Lawn Regional Water
System, to Chicago Water customers within the Village of Oak Lawn. The Oak Lawn Retail
Water System is generally comprised of the following major components:
1.

Thousands of feet of 24-inch (and smaller) transmission and distribution main.

2.

Two, one-million gallon, elevated storage tanks.

3.

One, sectionalized, 8-million gallon, ground storage reservoir located at the Reich
Storage and Pumping Complex (i.e., the Reich Complex).

4.

One, sectionalized, 8-million gallon, ground storage reservoir located at the Harker
Storage and Pumping Complex (i.e., the Harker Complex).

Upon completion of the 2013 Regional System Improvements, the Oak Lawn Retail Water
System and the Village of Chicago Ridge will share 28,500 feet of combined distribution/
transmission main between the Reich and Harker Complexes and the Point of Delivery for the
Village of Chicago Ridge. The capacity of the aforementioned shared distribution/transmission
main that is needed to supply Chicago Water to the Village of Chicago Ridge has been
estimated by independent engineers to represent seventeen percent (17%) of the total capacity
of the shared infrastructure. Chicago Ridge will pay an additional charge to Oak Lawn for use of
this seventeen percent (17%) share of the Oak Lawn Retail Water System.
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Exhibit B
Oak Lawn Regional Water System Points of Delivery to Municipal Customers
(The Southeast System Customers have no knowledge of, and make no representation
or agreements regarding, the Points of Delivery for the other Municipal Customers depicted in
this Exhibit B.)
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C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)

BELOW GRADE VAULT
PROPELLER-TYPE FLOW METER
AND FLOW TRANSMITTER
IN LINE STRAINER (TYP)
GATE VALVE (TYP)
REDUCER
(TYP)

Jjj.V
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Smith
B-2

ATTACHMENT 1A
Point of Delivery
to Chicago Ridge

C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)

1 6 " FROM OAK LAWN
VIA FLOW METER
VAULT AT CORNER OF
107TH ST. AND
CENTRAL AVE. (SEE
ATTACHMENT 1A)
(IN GENERAL)

LEGEND
MOTORIZED DEVICE
(TYP) TYPICAL
OWNED, OPERATED
AND MAINTAINED BY
OAK LAWN AS A
SYSTEM COMPONENT
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ATTACHMENT 1B
Point of Delivery
to Chicago Ridge

N
(IN GENERAL)

LEGEND
MOTORIZED DEVICE
(TYP)

TYPICAL
73RD AVE.

*

TO BE INSTALLED BY OAK LAWN AS
PART OF THE REGIONAL SYSTEM
IMPROVEMENTS AND OWNED, OPERATED
AND MAINTAINED BY OAK LAWN AS A
SYSTEM COMPONENT

NOTES:

1. EXISTING POINT OF DELIVERY WILL BE

16" FROM

FLOW METER/

OAK LAWN

PUMP STATION
BUILDING

ABANDONED AND/OR REMOVED. THIS
EXHIBIT REPRESENTS THE NEW POINT
12"

OF DELIVERY.

PT

12"

PROPELLER-TYPE

(TYP)

FLOW METER AND

6"

IN-LINE
STRAINER

FLOW TRANSMITTER

(TYP)

(TYP)

(TYP)*
OAK LAWN

FT

FT

OWNERSHIP
PALOS HILLS
12" (TYP)

OWNERSHIP

POINT OF
DELIVERY (TYP)
ST.

MOTORIZED RATE
OF FLOW CONTROL
16"

PROPOSED

VALVE (TYP)

PUMP (TYP)

105TH

12
(TYP)"

PRESSURE
INDICATOR
8"

(TYP)

12"

PI

PI

IN-LINE
BOOSTER

16"
CHECK VALVE

73RD CT.

PUMP (TYP)

(TYP)

12"

BUTTERFLY

(TYP)

VALVE (TYP)

REDUCER
(TYP)

PT

16"
(TYP)

NOMINAL PIPE
SIZE IN
INCHES (TYP)
ABOVE GRADE

PRESSURE

16" TO PALOS HILLS

BUILDING

TRANSMITTER

DISTRIBUTION

(TYP)

ATTACHMENT 2
Point of Delivery
to Palos Hills
This exhibit is dated 6/10/2020
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ATTACHMENT 3
Point of Delivery
to Palos Park
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(IN GENERAL)
LEGEND
\M\

MOTORIZED DEVICE

(TYP) TYPICAL
TO BE INSTALLED BY
OAK LAWN AS PART OF
THE 2 0 1 3 REGIONAL
SYSTEM IMPROVEMENTS
TO BE INSTALLED BY
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MAINTAINED BY OAK
LAWN AS A SYSTEM
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Point of Delivery 2
to Orland Park
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ATTACHMENT 6A
Point of Delivery
to Tinley Park North
(including Mokena and New Lenox)
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(IN GENERAL)

BLIND FLANGE

LEGEND:
\M\

MOTORIZED DEVICE

ELBOW DOWN

(TYP) TYPICAL
*

OWNED, OPERATED AND
MAINTAINED BY OAK LAWN
AS A SYSTEM COMPONENT

NOMINAL PIPE
SIZE IN
INCHES (TYP)
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RESERVOIRS VIA AIR GAP
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ATTACHMENT 6B
Point of Delivery
to Tinley Park North
(including Mokena and New Lenox)
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ATTACHMENT 7A
Point of Delivery
to Tinley Park South
(including Mokena and New Lenox)
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ATTACHMENT 7B
Point of Delivery
to Tinley Park South
(including Mokena and New Lenox)
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ATTACHMENT 8
Point of Delivery
to Country Club Hills
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ATTACHMENT 10
Point of Delivery
to Olympia Fields
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24" (TYP)

POINT OF
DELIVERY

VENTURI-TYPE FLOW METER
AND TRANSMITTER (TYP)

BUTTERFLY
VALVE (TYP)

(IN GENERAL)
24" TO OAK LAWN RETAIL
DISTRIBUTION SYSTEM (TYP)

LEGEND
\M\

MOTORIZED DEVICE

(TYP) TYPICAL
TO BE INSTALLED BY OAK
LAWN AS PART OF THE
2013 REGIONAL SYSTEM
IMPROVEMENTS
BELOW GRADE
VAULT

24" FROM REICH STORAGE
AND PUMPING COMPLEX (TYP)

JSly

THE VILLAGE OF

\ OAK LAWN

This exhibit is dated 11/8/2013 - Final

CDNI
Smith
B-16

ATTACHMENT 11
Points of Delivery
to Oak Lawn Retail System
(Reich Complex)
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ATTACHMENTS
Point of Delivery
to Oak Lawn Retail System
(Harker Complex)

Exhibit C
Description of Existing Oak Lawn Regional lrVater System
and 2013 Regional System lnrprovernents

I
I
I
I
I
I
I
Ir
r
I
I

The Oak Lawn Regional Water System serves to convey potable water, purchased from the City
of Chicago (i.e., Chicago Water), to both the Reich Storage and Pumping Comptex and the
Harker Storage and Pumping Complex, and to further convey such Chicago Water to Oak Lawn's

Municipa[ Customers, including:

1.
2.
3.
4.
5.
5.
7"
L
9.

Village of Chicago Ridge

City of Palos Hills
village of Palos Park
Village of Mokena (as served through the Tin[ey Park Branch System)
Village of New Lenox (as served through the Tinley Park Branch System)
City of oak Forest
Village of Orland Park
Village of Tinley Park
City of Country Club Hills (as served through the Oak Lawn Southeast System)
10. Village of Matteson (as served through the Oak Lawn Southeast System)
11. Village of Olympia Fields (as served through the Oak Lav.in Southeast System)
12- Village of Oak Lawn (Retail WaterSystemI

The existing Oak Lawn Regional Water System is depicted in schematic form as part of
Attachment 1to this Exhibit and generally consists of:

1.

A 17,500 gallon-per-minute {installed capacity) high-service pump station that is
currently used to convey Chicago lVater from the Reich Siorage ancl Punrping Coniplex
to Chicago Ridge, Palos Hills, Palos Park, and Oak Lawn.

Z.

A 6,000 gallon-per-minute (installed capacity) high-service pump station that is
currently used to convey Chicago Water frorn the Harker Storage and Purnping
Complex to Chicago Ridge, Palos Hills, Palos Fark, and Oak Lawn. This purnp station
wlll be used upon completion of the herein described improvements to conveY
Chicago Water only to Chicago Ridge and Oak Lawn"

1.

A a8-inch/a2-inch transmission main that is currently used to convey Chicago Water
from the Harker Storage and Pumping Complex to Orland Park. Oak Forest,lrnley Park,
Country Club Hills, Matteson, and Olympia Fields, This transmission main will continue

to be used upon cornpletion of the herein described improvements and will be
designated as the "East Side" Transmission Main.

4"

lr,

tc convey Chicago Water from the
aforementioned 48-inch 142-inch transmission main to Orland Park. This transmissioR

A 36-inch transmission maln that is currently used
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I

main will continue to be used upon completion of the herein described improvements
and wif l be designated as the Orland Spur One Main"

I

A 24-inch transmission main that is currenth/ used to convey Chicago Water from the
aforernentioned 48-inchl4}-inch transmission main to Country Ctub Hills, Matteson,
and Olympia Fields- This transmission main willcontinue to be used upon completion
of the herein described improvements as part of the Oak Lawn Southeast System.

6.

A 5,500 gallon-per-minute (installed capacity) in-line booster station (Booster Station
1) that is currently used to help convey Chicago Water frorn the aforementioned 48inch/42-inch transmission main to Country Club Hills, Matteson, and Olympia Fietds.
This Booster Station wlll be expanded and improved to meet the needs of Country
Club Hills, Matteson, and Olympia Fields as part of the herein described

improvements,

7"

I
I

I
I

5.

An 18,OO0 gallon-per-minute (installed capacitylin-line booster station (Booster
Statlon 2) that is currently used to help convey Chicago Water from the
aforementioned 48-inch/4}-inch transmission main to Tinley Park- This Booster
Station will be expanded and improved to meet the needs of Tinley Park as part of the
herein described improvements.

Anticipated increases in Municipal Customer water demands (through the Year 2O30 planning
horlzon), and the need to eliminate potential single and cornmon rnode system failures, has
resulted in a plan for the 2013 Regional System lrnprovements. The 2013 Regional System
lmprovements serves to benefit all of Oak Lawn's Municipal Customers and includes the
following major improvement components, arranged by Bid Package:

consisting of the followine:
Replacement of the Reich Northern Fressure Zone Pumping Station aged and fault
damaged 480V motor control center.
Replacement of aged pumping unit discharge butterfly valves and addition of electric
motor operators to automaticalty control the discharge valves during pump startup and

shutdown operations to mitigate associated surge conditions in the transmission main at
Reich Northern Pressure Zone Pumping Station.

I

Renovation/replacement of electrical conduit and wiring within the Reich flow meter vau[t
(one vault).
Renovation/replacement of electrical conduit and wiring within the Harker flow meter and
valve vaults (four total vaults).

l,
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Addition of 1-1,000 HP (12,000 gpm) pumping unit to replace Southern Pressure Zone
Pump 10 (500 HPi, lncluding new variable frequency drive and associated control system,
and addition of 36-inch FLOW 2 Venturiwith associated vault improvements.
Replacement of manual operators on pump discharge butterfly valves with electric molor

operators to automatically control the discharge valves during pump startup and shutdown
operations to mitigate associated surge conditions in the transmission main (Harker
Southern Pressure Zone and Northern Pressure Zone pumps)"
Addition of Electrical Room at Purnping Station, replacement of existing Pumping Statiorr
roof, and replacement of aged HVAC equipmentAddition of surge tank connected to the SPZ transmission main as it exits the site to protect
I

the main from high vacuum and pressure conditions.
Addition of surge relief valve for the NPZ discharge header.
Expansion of a grourtdwater dewater[ng system to help protect the structural integrity of
the reservoirs and allow for periodic inspection and maintenance .
Addition of 1-2,500 kW standby engine generator, permanently installed and capabJe of
powering 1-1,000 HP (12,000 gpm) sPZ pumping unit, 1=100 HP (3,000 gpm) NFZ pumping
unit, plus buitding HVAC and lightirrg loads.
Addition of a gaseous chlorine dry-type absorption scrubber to mitigate inadvertent
chlorine gas releases.
Addition of four motor operated flow control valves to control flow from the City of
Chicago to the Harker Complex and to dissipate energy upon delivery.
Addition of reservoir interconnections to accommodate design flow conveyance through

I
i

the reservoirs and allow the reservoirs to be isolated for rnaintenance and repair
Addition of reservoir overflow improvements .
Addition of updated perimeter fencing, and surveillance cameras to improve security.
Addition of screen wail and ornamental fencing to improve aesthetics,

followinE:
Reich Complex

"
.

Addition of 1-250 kW hydroelectric turbine at Pumping Station inlet to capture available
residual en€rgy and convey the energy into the fteich Compler "internal" grid (building
costs apportioned hy area required)"

Addition of a groundwater dev,ratering system to allow for periodic reservoir inspecticn and
maintenance.

t_- 1
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I

Addition of reservoir interconnections and bypass piping to accommodate design flow
conveyance through the reservoirs and allow the reservoirs to be isolated for maintenance.
Addition of a new Reich SPZ Pumping Station, including the addition of 4-L,OOA HP (11,000
gprn each! purnping units, VFDs, soft starters, and associated controi systems (building

I

costs apportioned by area required).

Addition of second discharge header connection to the NPZ to eliminate a singte point of
fallure condition and a surge relief valve to protect the main from high vacuurn and

I

pressure conditions, and replacement of Pumping Station roof.

Addition of surge tank connected to the SPZ transmission main as it exits the site to protect
the main from high vacuum and pressure conditions"
Addition of 1-2,500 kW standby engine generator, permanently instalted and capable of
powering 1-1,000 l'lP (11,000 gpm)SPZ pumping unit 1-2@ HP (4,000 gpm) NFZ pumping

I

unit, plus building HVAC and lightfng loads at the new Reich SPZ Pumping Station.
Addition of a gaseous chlorine dry-type absorption scrubber to mitigate inadvertent
c[-rlori ne gas releases.
i

I
I
I

I
I

,

Addition of updated perimeter fencing, and surveillance cameras to improve security.
Addition of ornamental fencing to improve aesthetics.

Points of Delivery and System-wide SCADA lmprovements
, Replacement of obsolete PLCs at points of delivery, including communication equipment
an d associated program ming.
r Replacernent of existing "top-end" HMI software with a less proprietary SCADA platforrn

"
'

Provision and installation of a database management system historian,
Configuration of a firewall-protected website that permits authorized staff and custorners

to view Regional Water System operating parameters.

followine:

I

Provision of 1-300 kW porfable standby engine generator to provide emergency power to

the Booster Stations in the event of a utflity power outaBe.
Booster Pumping Station No. 1
* Demolition of existing booster station and constructlon of a flew above grade prefabricated
pumping station, including 4-L25 HP (3,000 gpm each) pumping units (2 variable speed, 2
constant speed) and construction of tie-ins to redundant 24-inch transmission main at the
suction and discharge sides of the Station.

J
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Booster Pumping Station No. 2
, Addition of 2-150 HP (6,000 gpm each) pumping units and construction of tie-ins to
redundant 42-inch transmission main at the suction and discharge sides of the Station.

Crossinq, consistlng of the fo[lowinq:

I

Construction of 60-inch transmission maln frorn Reich Storage and Pumping Cornplex to

northern bank of Cal-Sag Channel.
Obtaining associated easements'total cost apportioned hy lineal feet of transrnissiol't

I
I

rnaln.

ComEd Corridor to. consistins of the followine:

I

.

I

'

Obtaining associated easements

'

Construction of 24-inch transmission main connection to Orland Park frorn rtew West Side
transmission ma[n (Orland SpurTwo Main).

Construction of 60-inch transmission main beneath Cal-Sag Channel, to 151st Street via
ComEd Corridor and Cook County's Forest Preserve.

- total cost apportioned by lineaf feet of transmission
main (ComEd easement costs are included, but anticipated coi-ridor use cost has yet to be
neBotiated with the Forest Preserve District of cook Counry and is not included).

I

I
I

.

I
I

.

Construction of ?4-inch Cross-Town transmission main aiong 151st Street from the ComEd
Corridor east to Oak Park Avenue; construction of 36-inch Cross Town transmission main

from 151st Street/Oak Park Avenue to 159th Street/Central Avenue and connection tn
existing 4?-inch East Side transmission main.
Construction of 42-inch redundant transmisslon rnain fr<lrn 159th Street/Central Avenue to
Booster Station No. 2.

I
I
I
I
I
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Bid Packaee No. 8: Transmission Main - 16-inch Connection to Palos Hills and lO-inch
Connection to Palos Park, consistinq of the followins:

.
'

Construction of a new 16-inch transmission main to Palos Hills from the new 50-inch West
Side Transmission Main.
Construction of a new 10-inch transmission main to Palos Park from the new 60-inch West
Side Transmission Main.

The Oak l-awn Regionaf Water System, as it is planned to exist, after design and construction of
the 2013 RegionalSystem fmprovements, is depicted in schematic form ai part of Attachment 2
to this Exhibit.
In general, and dependent on the Effective Date of the Agreement (assumed to be April L,2A14
for purpose of scheduling), irnplementation of the 2013 Regional System lmprovements is
envisioned to progress from design through construction in accordance wlth the following
schedule:
Desien start

Bid Packase

1.

Harker Storage and

pumpinB

Complex

2.

Reich Storage and Pumping

Complex

3.

Booster Stations L and 2

4". Transmission Main: 6Ginch
from Reich Complex along
Southwest Highway to Calumet-

Date

construstion

Construction

Bid Date

Comoletion Date

J"nuary 2013

August

January 2O13

February

April 2014

9,2013

)uly

71,2Q74

June7017

July 15,

2016

2OLG

April 2018

April

2014

September 'i-,7QL6 December 20tB

April

2014

September 1,

April

2014

September 1, 2016 December 2018

Sag Channel

5.

Transmission Main: 50-inch
Crossing of the Calumet-Sag

2016

December 20LB

Channel

6.

Transmission I\4ain: 50-inch
along Commonwealth Edison
Corridor from

Cal

umet-Sa g

Channel to 151rr Street
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pesiqnStartpare

Bid Packase

7-

Transmission Main: Cross-Townt
Connections to Ortand Park and

L

Transrnission Main: Connections

to Palos Hills and Palos Park

I
I
I
I
I
I
I

I
t

I
I

.*,_ffi.

April2OL4

September

L,2A16

April 2018

April2014

September

7,2OLO

April2018

Booster Pumping Station No. 2
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Oak Lawn Regional Water System
Afier 2413 Regional Syslem lmprovements

Exhibit C-1

:
0

Village of Oak Lawn Water Transmission Main
Bid Packages 7A & 7B - Revised Alignments
700

1,400

2,800 Feet

1 inch = 1,500 feet

End of BP6A

Original BP7A - 24"

BP7B - 30"
Wheeler Drive

Revised Beginning
of BP7B

Revised
BP7A - 36"

Original BP7A - 36"

Revised BP7A - 60"

Original BP7B - 30"

151st Street

Continues to Orland
Park Reservoir

Oak Park Avenue

Harlem Avenue

Revised BP7A - 60"

Connection from revised BP7A
alignment to original BP7A alignment

Revised BP7A - 30"
157th Place

Original BP7A - 36"
159th Street

anjali pic.docx

Continues to
Central Avenue and
Booster Station 2

I
I

Exhibit D
Municipal Customers' IDNR Approved Lake Michigan Water Allocations and Contractual Service Requirements
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Exhibit E
Proportionate Shares of Capital flosts and Charges

I
I

Municipal Customer

I

Share of Oak Lawn Regional Wztet
System Costs Allocated to
Share of Oak Lawn Regional Watef
Municipal Custo mers Without
System Costs Allocated to
Southeast sy5tem Customer
Mrrnicipal Customers

Particigation
(Alternetive 1)

(Alternative 2l

Chicago Ridge

4.675%

A.576Yrt

Palos Hills

5.62914

4-BA4Yy

Palos Park

2.2.L9%

7.894%

Mokena

7.995Ya

6.823%

New Lenox

L3"67E%

71.674%

Oak Forest

7.754Ya

6.618Yo

26.42L%

?2.54s%

23.973%

20.4\7%

Country Club Hills

A"OOAV"

1"733%

Matteson

0.000%

8.48L*/o

I

Olympia Fields

0.oo0%

7.39ZYo

I

Oak Lar';n

77.7A{Ya

9.989%

I

Totals

100.oo%

L00.00%

I
I

I
I
I
I
I

Orland Park
(including lllinois American Alpine Heights)
Tinley Park

(including lllinois American

I
I

I

-

Arburv and orland Hills{ul

Notes:
(')orland

Hills is referred to as "lllinois American - fernway" by IDNR for 2030 allocatlon purposes.
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Exhibir E
Proportionate Sha re Calculation Methodo.logy
(Oak Lawn Regional Water System Capital Costs and Charges)

I
I

I.

PROPORTIONATE SHARE RATIONALE

I

A,

All Oak Lawn Regional Water System (System) costs need to be captured and fairly allocated
based on benefit recelved and/or burden placed on the System-

I

B.

Municipal Customers that benefit from a given Component should pay a Component cost
share in proportion to the heneflt tlrey receive from that Component.

I

C.

A Municipal Customer's 2030 Allocation, as a portlon of all Munlcipal Customer 2030
Allocations, can be used ts determinea MunicipalCustomer's Froportionate Share of thecost
of a Component.

I
I

II.

CALCULATION METHODOLOGY

A-

Determine whether a given Component directly benefits a given Municipal Customer. The
estimated cost of the 2013 Regional System lmprovements and the Municipal Customers that
benefit frorn specific Components of the 2013 Regional Systern lmprovements are listed in
Attachment 1to this Exhibit.

I

B-

Divide the benefiting Municipal Customer's 2030 Allocation by the total 2030 Allocation of all
benefiting Municipal Customers.

I

C,

Multipty the result ef "8" above by 7OO% as follows to determine each Municipal Customels
Share of Capital Costs znd Charges:

I
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Exhibit F
Allocation of Electricity Costs
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Exhibit F
Alloeation Rationale and Calculation Methodology
(Electricity CostsI

I
I

I.

ALLOCATIONRATIONALE

I

A.

I

B.

Chicago Water transmission to Municipal Custorners with Points of Detivery that are further
away and/or at higher elevatlons than Points of Delivery of other Municipal Customers
requires more electrical energy"

C.

Municipal Customers requirirtg more electrical energy for Chicago Water transmission due to
distance and/or elevation should pay a [arger share of the cost of electricity to delivery their
Chicago Water than Municipal Customers requiring less electrical energy for Chicago Water
transmission.

D.

A hydraulic distribution model can be used to estimate the water pressure needed to move
water between any two points within a water distributlon/transmission system"

E.

For a given flow rate, electricalenergy consumed is directly proportional to the pressure
needed ts move the water between any two points within a water distribution/transmission

I

I
I
I

All Oak Lawn Regiona[ Water System (System) cosrs need to be capJured and fairly allocated
based on benefit received and/or burden placed on the System.

system.

F.

Ir

The flow rates used to allocate electricity costs should be representative of the flow rates
used for the design of the System. The 2030 Allocation for each Municipal Customer was used

for this purpose.

I

,.

cALcuLAroN MErHoDoLoGy

A.

Determine the nominal discharge pressure needed from all purnping stations to deliver the
2030 Allocation to each Municipal Customer's Point of Delivery.

I
I
I

I

E.

Determine the residual pressure available at each Municipal Customer's Point of Delivery"

C.

Calculate the pressure consumecj to get each Municipal Custorner's 2030 Atlocaiion to ihe
Municipal Customer's Point of Delivery by subtracting the resuit of "8" above from the result
of "A" above-

D.

Add the minimurn pressure required at the Point of Delivery to the result of "C"above. The
lllinols Environmental Protection Agency requires all transmission mains to have at least 20 psi
of residual pressure so as to prevent ground water infiltration and contamination. The Oak
Lawn RetailWater System requires 35 psi of r.esidual pressure to fitl its elevated storage tanks.

{'oo',i^"ia*r
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Exhibir F

Allocotiott Rationqle ond Colculotion Methadotaqy

af "D" above to calculate the amount of electric horsepower (EHP) required to
deliver each Municipal Custome/s 2O30 Allocation to the Municipal Customer's Point of
Delivery as follows:
Use the results
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Divide the calculated EHP utilized for delivery for each Municipal Customer by the total EHP
utilized for delivery by all Municipal Customers and multiply by 100% as follows to determine
each Municipal Custome/s Share of Actual Electricity Costs:
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Exhibit G
Allocation of Pump Station Maintenance Costs

Number of Pump Stations Utilized

Share of Actual Pump Station
Maintenance Cost Allocated to
Municipal Customers

Chicago Ridge

2

8.333%

Paios Hills

2

8.333%

Palos Park

2

8.333%

Oak Forest

2

8.333%

0rland Parklrl

2

8-333%

J

12 500%

Cotrntry Club Hills

I

tz.500%

MatteJon

3

12.SOOYI

Qlympia Fields

3

72.500%

Oak Lawn

2

8.333%

Municipal Customer

Iinley Park('i, Mokenai3l,
New Lenox(])

Normalization Faqtor

I
I

I

and

24

Totals

100_000%

Notes:
{tJorland Park's
Allocation of Pump Station Maintenance Costs includes lllinois American-Alpine Heights
('rTinley
Park's Allocation of Pump Station Maintenance Costs inctudes lltinois American-Arbury and Orland Hills
13)Mokena
and New Lenox 2030 Allocations are delivered to Tinley Park Points of Delivery.
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G

Allocation Rationale and Calculation Methodolory
(Pump Station Maintenance Costs)

I,

ATLOCATIONRATIONALE

I

A.

All Oak Lawn Regiorral Water System [Svstem) costs n€ed to be captured and fairly allocated
based on benefit received andlor burden placed on the System,

I
r
I
r
I

B.

Municipal Customers utilizing more pump stations for the conveyance of Chicago Water
should pay more for the maintenance of pump statlons than those Municipal Customers who
utilize less pump stations for the conveyance of Chicago Water.

C.

The total nurnher of pump stations utilized by a given
total number of pump stations utilized by other Municipal Cu

I

Munici
al

determine the amount of pump station ma.intenance costs
Customer.

II.

to the
I

CALCULATION METHODOLOGY

I

A.

I

B. Add the totaI number of pump stations utitized by each Municipal Customer to Benerate a

Determine the number of pump stations utilized by each MunicipalCustomer. The number
for each Municipal Customer is listed on page 1 of this Exhibit G.

normalization factor"

I

C-

Divide the nurnber of pump stations utilized by a given Municipal Customer by the
normalization factor.

I

D,

Muttiply the result of "C"above by Lffio/,as follows to determine each Municipaf Customer's
Share of Actual Pump Station Maintenance Costs:

I

I

MUNT',PAL

(
I

u:u,rs )
unlc''ar
,oru

rusroMts-...s I\
SHAREoF

)

I

I

x

AfiUAL PUMP

I

STATION
Ilf

Al{TENANCt

NoR.MALtz.ArlonFAcroR=24

I
I
I

COsTS

I
G-7

lr0o7;)

I
Exhibit H
Allocation of Transmission Main Maintenance Costs

I
I

------\_
_tfitnsmt5ston
Main

Diameter

MunlcipalCustorner

--\

--=-

Chicago
Ridgeilt

Palos flilt3

Palos Par*

OaL ForBst

orland

ParkEr

Tinley Park(rr,
Mo*enalr), and
New

Lenotitl

Lineat Feelof Transmission h4ain Utilized by Mufl'rcipal Cuslomer

I

55.600

55.600

55.600

O :UU

5.500

6.500

6.500

5 500

6,500

4E" diameter

3.500

32.6fr0

32,600

32,600

32,6n0

32 600

42. diemele(

12.800

21 390

21.300

2;]aD

21 .300

26.500

27 \DA

27 800

27.804

3!..299

27.800

9.4 00

9.400

I

e.400

3.700

3.700

3 700

36" diarneter

ii.rao

30" diameter

24'diameter

I

5s.600

55 600

54'diameter

50" diamete,

I

{0Q

20'diameter

."

"

J.9:100" ."

-a,400

,

s.200

it0

2 390

32.900

159.200

159.000

159.,l 00

183,000

167.600

-71Y"

6F 36%

6428%

EE 32att

7E-?Bnk

6S 86%

10.01Yo

9"gge;

t 0.0O"la

I 1.50%

10,53%

16" diameter

2

?OO

14'diameler
'12"

diametet
'10'diameter

I

2 100

Total Linear Feet of Main Uillized

Utiliralhn of Total Main in the Syslem
Share ol Actual Transmission iilain
Maintenance Cost Allocatad to Munic ipal

13

Perc.enl

I

2.07"4

C!6tomerE

I

Municlpal CuBtomer

Courtry Club

I

Hil1s

Tranemission
Main Diaftete(

Llnear Feet ol

I
I

Matieson

Olympla FieldE

Oat Lawn

Normalizetion

Factot

Total Llnear Feot
of Transmisgion
ilaln in the
System

ra{'rsmEsion }d1ain Utriized by Municipal Cuslomer
55 500

E0- diameter

55 600

55,600

55.600

55.600

5.4- dian:eter

6 500

6.500

8,s00

6 500

6.500

48" diamBter

32 S00

12 600

32,600

32.600

32"640

42" diamelet

23,S00

23.900

:3.90C

21 .300

26 500

36- diameier

27 840

27.E00

27.800

27.800

3e.200

30'diameter

9.400

s,400

I {00

9.400

0.400

24" diamBter

23.4011

14.s00

34,900

3,700

50 100

2C" diametcr

300

300

r-299

-

15" diameler

14'diameter

9.600

15.900

1 700

r.700

12" diamete,
'10^

2.1 00

diam€ter
80 400

191 .000

242 480

'1s5.900

Percenl Utilizalion of Totat Main;n lhe System

15 ?oxa

19.62'j"

84.ZD?;

65.4Aia

Share of Actu.l TranimEsion tlrin
Malntenance Cost Allocated to Hlunlcipal

11.34%

\Lgl%

12.70y.

t,E6%

Toral Llnear Feel oi Maln Utili?ed

1

239 s00
ool-z

J 70

1OA.Ola/r

ar,=a^naR

"'Waler tr:nsrfii$sion to Ch;crgo Ridge ftom the Oak La\rn Regional f,ater System is proyued in parl via Oak Lawn Reiail U'leter SYstem dislrtbutron
marns Accordtngly.ChicagoRid*se'sshareofagtual transmtsstonmarnfltain{enancecost5slalt rndudetheshareshownhereplusaneddrucnal chatge
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Exhibit H
Allocation Rationale and Calculation Methodolog'y
(Transmission Main Maintenance Costs)

I"

II.

ALLOCATIONR.ATIONALE

A.

All Oak Lawn Begional Water System (System) costs need to be captured and fairly allocated
based on benefit received arrd/or burden placed on the System.

B.

Municipal Customers utilizing rnore transmission main for the conveyance of Chicago Water
should pay more for the rnaintenance of such transmission main than those Municipal
Customers who utilize less transmission main for the conveyance of Chicago Water.

C"

The linear footageof transmission main utilized by a given Municipal Customer, cornpared to
the total linear footage of all transmission main in the Systern, can be used to determine the
arnount of transmission main maintenance costs allocated to each MunicipalCustomer-

CALCULA,TION METHODOLOGY

A"

Determine the total linear footage of transrnission main that is utilized by each Municipal
Customer^

B.

Determine the total linear footage of transmission main in the System by diameter.

C.

Divide the total linear footage of transmission main utilized by each Municipal Customer by
the tota[ linear footage of transmission main in the System.

D.

Multiply the result of "C" above by 1OO% as follows to determine each Municipal Customer's
use of total transnrission rnain in the System:
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Exhibit H

Allamtion Ratianale ond Cotculotiort Methodology

Add the percent utilization of transmission main in the System for each Municipal Customer
together to generate a normalization factor"
Divide the percent utilization of transmission main ln the System for each Municipal Custorner
by the normalization factor and multiply the result by L00% as follows to determine each
Municipal Custome/s Share of ActualTmnsmission Main Maintenance Costs:
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Exhibit I
Required M unicipal Customer lmprovements
The following Water Systern improvements are to be made by the identified Municipal
Customer within one year after the Effertive Date of the Water 5ale, Purchase and Service

Agreement:

I

L"

Orland Pari< - Remove the direct connectiorr between the discharge header of the
pumping units located at the Orland Park Pumping and Storage Complex and the 36inch Chicago Water supply line frorn Oak Lawn just downstream of the Point of Delivery
and immediately upstream of the weir structure air gap.

2,

Palos Hills

I
I

Construct an approved backflow prevention device irnmediately
downstrearn of the Point of Delivery.

-

Additionally, Tinley Park shall, within one year after the Effective Date of the Water Salen
Purchase and Service Agreement, investigate and raise (as necessary) the fill line serving the
five (5) miltion gallon CBI (steetlground storage reservoir at the Tinley Park Storage and
Pumping Complex such that the air gap requirements of Agreement Section 14 are satisfied.

I
I

ij
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EXHIBIT J
CONTRACTS THAT NORTH SYSTEM CUSTOMERS HAVE WITH OTHERS TO SUPPLY WATER
-NONE-

J-1

EXHIBIT K
PAYMENTS DUE TO OAK LAWN FOR “OLD BONDS”
AND OLD BONDS SPECIAL CONNECTION FEE

I.

OLD BONDS FOR 2001 AND 2006 IMPROVEMENTS.

A. 2001 Improvements. In 2001, Oak Lawn designed and constructed a new fifty-four
(54) inch diameter dedicated water transmission main from the City of Chicago’s Durkin Park
Pumping Station at 85th Street and Keeler Avenue to Oak Lawn’s Reich Pumping Station at
91st Street and Southwest Highway (the “2001 Improvements”). To pay for the 2001
Improvements, Oak Lawn issued the General Obligation Corporate Purpose Bonds,
Series 2001A (“2001A Bonds”). The 2001A Bonds have subsequently been refinanced by Oak
Lawn through the issuance of its General Obligation Refunding Bonds, Series 2011A (“2011A
Bonds”). The Southwest System Customers have agreed to pay shares of the debt service for the
costs of the 2001 Improvements.
B. 2006 Improvements. In 2006, Oak Lawn designed and constructed the Harker
Pump Station Piping Improvements and the Booster Pump Station Improvements (collectively,
“2006 Improvements”). To pay for the 2006 Improvements, Oak Lawn issued the General
Obligation Corporate Purpose Bonds, Series 2006 (“2006 Bonds”) and the Southwest System
Customers have agreed to pay shares of the debt service for the costs of the 2006 Improvements.
C. Prior Agreements. Oak Lawn and the Southwest System Customers have
previously entered into certain intergovernmental agreements for the payment of shares of the
debt service on the 2001A Bonds and the 2006 Bonds, which the Parties agree will be replaced in
full by the terms of this Exhibit K and the Agreement to which it is attached, as more particularly
itemized in Exhibit N to the Agreement. In this Exhibit K, the Parties have agreed to conform
the method of determining the relative shares of the Customers for both the 2001 and 2006
Improvements to be based on each Customer’s current year IDNR Lake Michigan water
allocation.
D. Old Bonds. The 2001A Bonds, the 2011A Bonds and the 2006 Bonds are
collectively referred to as the “Old Bonds.”
II.

PAYMENTS BY SOUTHWEST SYSTEM CUSTOMERS.

A. Obligation to Pay. In addition to the other amounts due pursuant to Section 15 of
the Agreement, the Parties recognize and agree that the Southwest System Customers and any
other Old Bonds Participating Customers (as hereinafter defined) shall be solely responsible for
the payment of all principal and interest costs, on a proportionate basis as described in this
Exhibit K, associated with the 2001A Bonds/2011A Bonds issued for the 2001 Improvements
and the 2006 Bonds issued for the 2006 Improvements and, in no event shall Oak Lawn be

K-1

responsible for any payments from its corporate or other funds for bond principal or interest
repayment with respect to the 2001 and 2006 Improvements.
B. Old Bonds Proportionate Share. Each Southwest System Customer shall pay its
proportionate share of the annual debt service incurred by Oak Lawn related to the 2001
Improvements and the 2006 Improvements, including, but not limited to, all financing,
construction and land acquisition costs (if any) and all engineering and legal fees associated
therewith. Each Southwest System Customer’s share for each of the 2001 Improvements and
2006 Improvements is to be determined based upon that Customer’s current annual Lake
Michigan water allocation from the IDNR in relation to the current annual water allocations of
all other Municipal Customers utilizing the 2001 Improvements and/or 2006 Improvements who
have agreed to pay for a share of either or both Improvements, as applicable (hereinafter referred
to as its “Old Bonds Proportionate Share”).
C. Billing. Oak Lawn shall invoice each Southwest System Customer for its Old
Bonds Proportionate Share of any such debt service payments no less than thirty (30) days prior
to Oak Lawn’s due date for depositing funds for making any such debt service payments. Each
Southwest System Customer shall remit its payment for its Old Bonds Proportionate Share of
such debt service payment on or before said due date, so that Oak Lawn has sufficient funds on
hand to make the required debt service payment. Each Southwest System Customer’s total
annual payment for its Old Bonds Proportionate Share of debt service may be divided into two
(2) or more partial payments by Oak Lawn so as to follow the payment schedule for Oak Lawn’s
debt service payments.
D. Advance Payment. Any Southwest System Customer may prepay all or any portion
of its indebtedness under this Exhibit K without penalty at any time. Any such full debt service
prepayment would fulfill all of such Customer’s obligations under this Exhibit K.
E. Duration of Obligation to Pay. It is anticipated by Oak Lawn and the Southwest
System Customers that Oak Lawn will be financing the 2001 and 2006 Improvements by issuing
debt instruments with a repayment schedule that does not exceed thirty (30) years for each group
of Improvements. As such, each Southwest System Customer agrees that it shall remain
obligated under this Exhibit K for the payment of its Old Bonds Proportionate Share for the
entire term of the debt instruments issued by Oak Lawn to finance each of the 2001 and 2006
Improvements. Said payment obligation of each Southwest System Customer shall remain in
full force and effect even if that Customer ceases to obtain Chicago Water through the Oak Lawn
Regional Water System prior to the final payment for the debt service for each of the 2001 and
2006 Improvements by Oak Lawn. In the event that a Southwest System Customer ceases to
obtain Chicago Water through the Oak Lawn Regional Water System prior to the final payment
for the debt service for each of the 2001 and 2006 Improvements by Oak Lawn, that Customer’s
Old Bonds Proportionate Share of said annual debt service shall, after that Customer ceases to
obtain Chicago Water through the Oak Lawn Regional Water System, be calculated based on
that Customer’s water allocation during the twelve (12) months immediately proceeding the
cessation of that Customer’s receipt of Chicago Water through the Oak Lawn Regional Water
System.
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III.

REALLOCATION OF OLD BONDS PROPORTIONATE SHARES; OLD BONDS SPECIAL
CONNECTION FEE.

A. Reallocation with Southeast System Customers. In the event that any existing
Southeast System Customer of the Oak Lawn Regional Water System enters into a new water
sale, purchase or service agreement with Oak Lawn relative to utilizing the 2001 Improvements,
the 2006 Improvements, or both, such agreement shall contain the same terms as provided in this
Exhibit K and provisions of the Agreement related to Exhibit K, and each Southwest System
Customer’s Old Bonds Proportionate Share payments thereafter shall be reduced accordingly
(pro rata based upon each Southwest System Customer’s current daily water allocation and the
combined current daily water allocations of all Oak Lawn Municipal Customers participating in
paying the debt service for each of the 2001 Improvements and the 2006 Improvements,
including the existing Southeast System Customer).
B. Reallocation with Future Water Customers. In the event that Oak Lawn enters into
an agreement for water sale, purchase or service with any Future Water Customer other than an
Oak Lawn Reserved Share Customer after the Effective Date of this Agreement, Oak Lawn
agrees that any such agreement with any such Future Water Customer that utilizes either the
2001 Improvements, the 2006 Improvements, or both, shall require the Future Water Customer
to pay its Old Bonds Proportionate Share (based upon the Future Water Customer’s then current
daily water allocation) of the debt service incurred by Oak Lawn for 2001 Improvements, 2006
Improvements, or both, as utilized by the Future Water Customer, and that future payments of
the Old Bonds Proportionate Share owed by each Southwest System Customer shall be reduced
accordingly (pro rata based upon its current daily water allocation and the combined current
daily water allocations of all Oak Lawn Municipal Customers participating in paying the debt
service for each of the 2001 Improvements and the 2006 Improvements, including the Future
Water Customer).
C. Calculation of Old Bonds Special Connection Fee. The Old Bonds Special
Connection Fee shall be calculated as follows: the Buy In Base for Old Bonds multiplied by a
fraction, the numerator of which is the annual allocation of Chicago Water by IDNR to the
proposed Southeast System Customer or other Future Water Customer as of the Connection Fee
Date, and the denominator of which is the sum of the total annual allocations by IDNR to those
Municipal Customers as of the Connection Fee Date who are obligated to pay on each series of
the Old Bonds pursuant to this Exhibit for the 2001 Improvements, the 2006 Improvements, or
both, as are to be utilized by the proposed Customer (collectively, “Old Bonds Participating
Customers”), plus the amount contained in the numerator for the Chicago Water allocation to the
proposed Customer. This formula is further expressed as follows and shall be applied to each
series of the Old Bonds:
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IDNR water allocation to the proposed Southeast
System Customer or Future Water Customer as of
the Connection Fee Date
________________________________________
IDNR annual water allocations to the Old Bonds
Participating Customers as of the Connection Fee
Date plus the amount included in the numerator

X

Buy In Base
for Old Bonds

=

Old Bonds
Special
Connection
Fee

Such Old Bonds Special Connection Fee shall be paid to all Old Bonds Participating Customers
on a proportionate basis based upon the following formula:

Old Bonds
Special
Connection Fee

IV.

Old Bonds Participating Customer’s Chicago
Water annual allocation from IDNR as of the
Connection Fee Date
X _______________________________________
The total Chicago Water annual allocation of all
Old Bonds Participating Customers as of the
Connection Fee Date

=

Old Bonds
Participating
Customer’s
share of the
Special
Connection Fee

INDEMNIFICATION.

For and in consideration of the obligations assumed by Oak Lawn under this Exhibit K
and related provisions of the Agreement pertaining to the Old Bonds, each Southwest System
Customer shall release, defend, indemnify and hold Oak Lawn, its officers, agents and
employees (the “Oak Lawn Indemnified Parties”) harmless from any and all claims, demands,
lawsuits, damages, judgments or costs, including reasonable attorney’s fees (collectively referred
to as “Claims”) of whatsoever nature occurring, arising from or related to any challenge to the
legality of this Exhibit K and related provisions of the Agreement pertaining to the Old Bonds,
by an individual and/or entity not a party to the Agreement. However, in the event Oak Lawn
exercises this indemnification provision, each Southwest System Customer shall retain the right
to appoint counsel of its choosing to defend against any such challenge and shall retain the right
to settle or compromise any such claim with or without the consent of Oak Lawn. In addition,
this indemnification obligation shall be borne by all the Participating Municipalities in their
applicable Old Bonds Proportionate Shares. Without limiting the generality of the foregoing
indemnity, and by way of example only, each Southwest System Customer shall release, defend,
indemnify and hold the Oak Lawn Indemnified Parties harmless from any Claims by Municipal
Customers or Future Water Customers with respect to their ability to utilize the 2001 or 2006
Improvements as a consequence of this Exhibit K or any payments associated therewith which
may be required under this Exhibit K and the Agreement. In addition, each Southwest System
Customer shall remain legally responsible for the payment of its Old Bonds Proportionate Share
of the bond and interest payment irrespective of any Claims or the outcome of any legal
proceedings regarding such Claims.
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Exhibit L
Determinations of Availahle Capacity

I.

PART
SHORT-TERM
METHODOLOGY

J

/ YEAR.TO-YEAR

AVAILABLE CAPACITY DETERfuTINATION AND CALCULATION

A.

This Part I shailbe used to determine lhe meanlng of "Available Capacity" in Section 1of the
Agreement for the purpose of Section 5.C of the Agreement. Pursuant to Section 6.C of the
Agreement, Municipal Customers may request, and should have access to, Available Capacity
for periods of up to one year, on a year-to-year basis, throughout the term of the Agneement"

B.

Available Capacity can be determined on a year-!o-year basis using the fotlowing information
about the Oak Lawn Regional Water System (System): 1) System design capacity data, 2) prior
year maximum daily System demand data, 3) System projected use data, and 4Idata showing
prior year use of Available Capacity.

C.

Each requesting Municipal Customer may receive a proportionate amount of Available
Capacity based on the ratio of its 2030 Allocation to all Municipaf Customer 2030 Allocatioos.
The calculation methodology for these deterrninations are set forth in paragraph 1.D through
l.H below.

D.

At the beginning of each new calendar year, deterrnine the prior year's recorded maximum
daily System demand in million gallons per day (MGDl.

E.

Adjust the result of "D" above to account for actual use of Available Capacity by one or more
Municipal Customers in the prior year by subtracting the use of such Available Capacity frorn
the recorded maxirnum daily System demand. The subtraction is necessary to reflect the fact
that such Available Capacity is not guaranteed, but is accommodated, on a year-to-year, as
available, basis.

t.

Adjust the result e't "E" above to account for projected given year increases {or decreases) in
System-wide Chicago Water use by multiplying the prior yeai's recorded maximum daily
System demand by an appropriate increase (or decrease) factor (e.g", 1.02 for aZYo projected
increase in Chicago Water use! or 0.98 for a2Yo projected decrease in Chicago Water use).

G.

Subtract the result of "F" above frorn the System design capacity to determine the Available
Capecit.; in the System, Thc Total Ragional System Design Capariiy is 111 rrrillion galions per
day {MGD) as shown in Exhibit D. Approximately 18 MGD of this design capacity is available
to the Oak Lawn Retail Water System and Chicago Ridge via the System's northern pressure
zone and approximatety 93 MGD of this design capacity is available to the remaining
Municipal Customers served by the Systern's southern pressure zone.
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Deteffi i n qti o ns of Avoilable
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Co

Determine the Available Capacity that a Given Municipal Customer in a Given Year Can
Access by multiplying the result of "G" above by the ratio of a given Municipal Custome/s
203O Allocation to the total of all Municipal Customer 2030 Atlocations for the pressure zone
involved, as follows:

,l
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I
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)
Exomple calculation for illustation anly-Hypotheticol situotion in 2079 to determine whether there is
Avoiloble Copocity for use by Orlond Park:
1.
2_

3_

4.
5.
5.

!, .

System Design Copocity (Southern Pressure Zone) = 93 m7d
2O78 recorded moximum doily systefi demond far sauthern pressure zone Municipol Customers =
EOtr !6^.1
t7a
J.vuJ
t19v

Available Copacity Used by Orlond Pork ond Oak Forest in 201-8 (bosed on Avoiloble Copacity
allocoted in prior yeor) - 2.0L5 mqd
Excess flaw that exceeded 2.0 peoking foctor (i.e., o Municipol Customer without ony prior
allocation of avoiloble capacity) = 0.9 mgd (Tinley Pork)
Projected RegionalWoter System-wide woter use increose = 1.494
arbnd Fork's 2030 IDNR flow allocation = 10.j35 mgd
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7.

Total af Municipal Customers 203A Nlacotians on southern pressure zone = 41.54j mgd

-

Avoilable Capacity in 2019 for oll southern pressure zone Municipol Customers =(93 mgd){[(73.68smqd)-(2"01s mqd)-(0.s mqd)]x (1.014)]) = 21.2 msd
Availoble Capacity that con be ollocoted to Orlond Park in 2019 = (21.2 mEd) x (10.335 mgd/41.543
mgd) = 5.28 MGD

-

PART

II.

LONG-TERM AVAILABLE CAPACITY DETERMINATION FOR FUTURE WATER CUSTOMERS

A.

This Part ll shall be used tq determine the meaning of "Available Capacity" in Section 1of the
Agreement for the purposes of Section 21.A(1) of the Agreement, Pursuant to Section ZL.A of
the Agreement, prior to entering into an agreement for the purchase, sale, hypothecation or
conveyance of Chicago Water to a Future Water Customer, Oak Lawn shall first provide notice
to Municipal Customers that there is Available Capacity for the Chicago Water covered by
such an agreement.

B.

The Availahle Capacity of the System to support the long-term water demands of a proposed
Future Water Customer shall be deterrnined by a qualified independent consulting engineer
as described in the definition of Availabf e Capacity in Section 1. of the Agreement. Such
determination shall consider the following factors, as a minimum:

1.

TheTotal RegionalSystem Design Capacity, as shown in Exhibit D, and as further defined
within this Exhibit, and the available supply of Chicago Warer.

2.

The desired Chicago Water demands of the proposed Future Water Customer.

3.

The contractual water supply obligations that Oak Lawn has with then current Municipat

Custorners, including, without limitation, those agreements listed in the definition of
Available Capacity in Section 1 of the Agreemenr-

J

-{

4.

The then current delivery capacity of the System and pressure zone, taking into account
any degradation in Total Regional System Design Capacity, any limitation in the ability of
the City of Chicago to deliver Chicago Water to Oak Lawn, and any changes in the
Chicago-Oak Lawn Agreement.

5.

Any regulatory impacts on the System.

6.

Any capital and operating deficiencies in the Systerr and any correctiye measures and
associated costs for any required improvements, including the costs associated with
serving the proposed Future Water Customer.
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!f the independent consulting engineer determines, based upoh review of all of the factors ift

thk Part il, that the proposed water

demands of the Future Water Customer can be met, then
a written attestation to that effect in the
for,rn of e report of findings, signed and sealed by a Licensed Professional Engineer in the State
af l{linois. The costs of such a report shall be caasidered a System Operations Cost.

ihe independent ronsulting engineer shall prouide
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Exhibit M: Sample Special Connection Fee Calculation
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2013 The PFM Group
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For lllustration Purposes
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Only
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Sli

WaterAgreement signed Fall 2013 by Southwest System Customers and signed by North System
Customers prior to the Effective Date
Debt service structured to maximize use of IEPA loans for 2013 Regional Water System lmprovement
capital costs
Olympia Fields and Country Club Hills join Regional Water System on January 1, 2016
Matteson joins Regional Water System on January 1, 2020
Additional New Customer joins Regional Water System on January 1,2022
New Customer Proportionate Share of '10.00%, using 4.50 MGD
Weighted Average interest rates of all bonds issued at 2.50o/o
Analysis compares 2023 debt costs, special connection fees paid by new customers and fees received by
existing customers

2

2022-$44,637,213

!*&n'!dEmrew!&
@ 2013 Tte PFM

-

Group

For lllustration purposes

Olympia Fields - $0 (2016)
Country Club Hills - $0 (2016)
Matteson - $1,941,662 (2020)
New Customer- $4,463,721 (2022)

Only

Future Customer Special Connection Fee is based on the Buy ln Base and the proportionate share ofthe
new customer

-

Buy in Base is dependent on future value of capital costs and charges, which are expected to begin in
2016. The following is the future value of debt service in the assumed connection year
2016 - $0
2020 -$22,894,557
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o 2013 rhe

PFM

0
0
0

0
0

Palos Hills

Palos Park

Oak Forest

Orland Park

Country Club Hills

0
0
0
0

Tinley Park (ALL)

Tinley Park (ONLY)

Mokena

New Lenox

For lllustration purposes

0

Oak Lawn

Group

0

Olympia Fields

N/A

0

Chicago Ridge

Matteson

N/A

New Customer

Only

249,206

145,650

435,826

830,681

213,219

46,440

0

73,460

481,333

141,259

40,425

102,547

12,297

N/A

445,862

106,761

378,563

168,879

,006,522

521,107

304,543

911,373

1,737,022

1

295,402

84,540

214,437

25,732

$o

4

7.754o/o

26.421%

Oak Forest

Orland Park

45.598o/o
23.923o/o
7.9950/o

13.679%

Tinley Park (ALL)

Tinley Park (ONLY)

Mokena

New Lenox

12.8350

7.501o/o

22.446%

42,7820/o

10.981%

2.392%

N/A

3.783%

24.7900/o

7.2750/o

2.0820/o

5.281o/o

0.633%

N/A

11.6740/o

6.823%

20.417%

38.914o/o

9.989%

2.392%

8.481o/o

3.7830/o

22.549%

6.618%

1.894%

4.804%

0.576%

N/A

10.507%

6.141%

18.375%

35.023%

8.990%

2.153o/o

7.633%

3.405o/o

20.294%

5.956%

1.705%

4.324%

0.518%

10.000%

O 2013 The PFM Group

For lllustration Purposes Only

" Proporlional Share for New Customer is assumed at 10.00% for analytic€lpurposes and does not reflect an engineering analysis for a specific customer.

11.7040/0

0.00%

Oak Lawn

Olympia Fields

N/A

2.219o/o

Palos Park

Matteson

5.629%

Palos Hills

N/A

0.675%

Chicago Ridge

Country Club Hills

N/A

New Customer*

@

2013

rhe

PFM

Group

1,480,821

New Lenox

2,589,743

Tinley Park (ONLY)
865,47 4

4,936,039

Tinley Park (ALL)

Mokena

1,223,226

Oak Lawn

N/A

2,860,157

Orland Park

Olympia Fields

839,385

Oak Forest

N/A

240,211

Palos Park

Matteson

609,350

Palos Hills

N/A

$73,070

Chicago Ridge

Country Club Hills

N/A

New Customer

For lllustration Purposes

1,389,379

812,030

2,429,824

4,631 ,223

1,144,989

258,912

N/A

409,556

2,683,539

Only

1

,236,762

738,562

2,210,215

4,212,540'

1,037,529

258,912

918,072

409,556

1 ,1

37,360

664,743

1,989,162

3,791,624

929,442

233,045

826,276

368,565

2,196,876

644,770

716,394
2,440,966

184,526

205,022

225,378
787,552

468,038

520,042

571,722

$1,082,519
56,1 1 8

N/A
$62,405

$68,558

N/A

6
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Exhibit E
Proportionate Shares

System lmprovement Costs
Allocated to Municipal
Customers

Share of Actual 20{ 2 Regional
System lmprovement Costs Allocated
to Municipal Customers Without
Southeast System Municipal
Customer Participation

Share of Actual Southeast
System lmprovement Costs
Allocated to Municipal
Customers

3hicago Ridge

O.5760/o

0.675o/o

0.000o/o

ralos Hills

4.804Yo

5.6290/o

0.000%

ralos Park

'1.8940/o

2.219o/o

0.000%

fak Forest

6.618%

7.754o/o

0.000%

)rland Park

22.5490/o

26.421o/o

0.000%

finby Park (ALL)

38.9',140/"

45.598%

0.000%

lountry Club Hills

3.783o/o

0.000%

25.8100/

Matteson

8.4810/"

0.000%

57.870o/o

Olympia Fields

2.392o/o

0.000%

16.320o/o

Cak Lawn

9.989o/o

11.7Mo/o

0.000o/o

Tinley Park (ONLY)

20.417o/o

23.923%

0.000%

Mokena

6.823Y,

7 995%

0 000%

New Lenox

11 674%

13.679o/"

0 000%

f,rland Hills

0.000o/o

0.000%

0.000%

100.000%

100.000o/o

100.000o/o

Share of Actual 2012 Regional

Municipal Customer

fotals
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Summary of Scenarios
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Year(January 1st)

REVENUE OEBT SERVICE

I

sFrm

0
0
0000000000
0
0
0
0

rmprov)

I
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0
0
0

0

0
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1 1ffi502
2514975

108,958

261,500

261,500

261,500

261 5m
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7791A31 10761439 1076143904 10,761,4396 10,761,439m
7

RESERVES

TOTAL Capibl Cosb and Chargd

sral

hnEfton

Futute vatue Factot

Fe Cabuldq
(bond cte)

7,791,8J1

2so%

l-it

00
o0

Actual - 8q ln Bas€
Future Valua - Buy h Base
Future Custorer
Country Club Hills

Srial Conndon Fs

0
o

Olympia Frelds

0

0
0

NewCu{omer

250%
0
0

Z50Yo
1,168,5m
1,168,502

0
0
o
0
0

44,209
s,ore

Pfricioatim Customq's Share of SEial Connetion F6

Oak Fo16t
OlymEia Fields
Oiand Park

Pal6 Hilb

15,216

5,998
123,257
&668

Tinley Park (ALL)
Tin ey Park (Cnly)

0
0

Oak Forest

OakLff
Olympia FieEs
Oilad Park
Palos Hills
Tinley Park (A[)
Tlnley Park (Only)

000%

0
o 675%
0

000./
0 0m%
I

11
0

TMYo

0000/6
x 421%
5

0
0

000%

675%

0 000%
0

000%

7540h

m9%

2219"h
45 598%
23923%
7 995%

Totsl

116.M
2E8,r06
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1m 0m%
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146,219
327,7a
92436
3ffi,479
952,901

0000001,482,971
1,825
6,035
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o
00
20,s0
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31,638
104,&1
6.891
22,791
71,421
236,D

Chicago Ridge
Country Club Hills

Chic4o Rkjge
Country Club Hilb

27 94A

250%
3743,478

11
0

704%

0m%
% 421%
5629%
221904
45 5980/6
23923%
7

*50/"

13679%
100 m0%

0
0
0
0

000%
633%

3783%

00tri

0
7 275%
10 981%

2392%

2479trk
5281%

20820h
427B2ok
24$%
7

fll%

128350h
100 000%

21,612

36,977
288,1m
m%

0
0 63304
3 7A3%

0 00f/o
7 275%
10

981%

2 3c2yo

247900/.
5 28104

20A"h
427A2'/.
2446oh
7 501%

128350k
100 000%

*.327

19,839
407,670
213888
71,€0
122,302
952,901
m006
63306
37A3%
0 000%
0
0

7 27504
10 981%

2392/"

247900A
5 241%

20A20k
427A2o/o
2.446%
7 5010/"

12A35%
100 m006
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25O%
2fio/r
535,309 22,N,74A
12,027,233 2894,557
11

2 50%

25O%
33

0S,187

33,764524

43,819,626
44,637,213

2 50%

54,581,65
55,512 678

455,0y
E6,1&
1,277,435 1 688,788 1,890,&0
1.020,016 1,941,662 2,A63,532 3,785,632 4,n7,27
5415n
807565 1.m7613 1195077
2E7e62
\202,723 2289,456 3,376,453 4,463,721 5 551,268
2,%5,{35 5644,883 8,324,9il 11 m5753 12,873,612
1A,7A1
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35,750
213,566
0
4T0,675
215,741
325.&2
619,S0
15,012
70,926
1,399,353
735 124
2S,129
ls 617
117,525
61.740
1,268,672 2,414 993
65,62
1,267051
423,40
2,45
3AO,6M
124,503
5,644,E83
255435
0 0m%
0 633%

37A30
0 000%
7 2750h

10

S1%

239y.

24790A
5 281%

20a7,5
4Z1aVh
246%
7

5010/"

12A35%
100 0m%

0m%
0576oA
3 7A3%
8 €1%
6 618%
I 989%
2392'/.
0

2299"/,

4BO4V.

47,992
63,&6
ffi,737
314W
416,3S
438,308
93,3&
982,630
7m,033
724,34
550,935
766,778
831,548 1,099,319 1157,351
199,113
3,231
277 143
1,477,195 2,481,681 2,612,fi4
528,716
5$,604
399,932
157,669 208,441 219,444
3,239,603 4,242,803 {,508 674
1,699,739 2,247,OA1 2,55,$5
fi7,982
750,881
790,530
971,881 1,284,841 1,352,579
8,3249U 11,005,753 11,5S,251
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0576"/0
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2392Yo
0
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25490h
4BOA%

1a94%
1A940/,
3a914o/o 38 914%
20417% m417%
6
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11674%
100 000%

6

823%

11674%
1m 000%

0m%
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4O5'/o
633%
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I 990%
2153%

10

10 000%

0

0 518%
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7 633%
5 956%
8 990%
21531o

3
7
5
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43240/.

17050k
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100 000%
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City of Country Club Hills and Village of Olympia Fields

WATER SYSEM

Year(January 1st)

RryENUE DEBT SERVICE
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EXHIBIT N
SUPERSEDED INTERGOVERNMENTAL AGREEMENTS
- None -
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EXHIBIT O
FINANCING PLAN AND PARAMETERS
OAK LAWN REGIONAL WATER SYSTEM
“NEW SERIES BONDS” FOR THE
“2013 REGIONAL SYSTEM IMPROVEMENTS”
I.

INTRODUCTION.

This Financing Plan and Parameters (the or this “FPP”) is set forth as Exhibit O to that
certain “Regional Water System Water Sale, Purchase and Service Agreement Between the
Village of Oak Lawn, Illinois and Certain of Its Municipal Customers” (the “Agreement”). The
defined terms of the Agreement are incorporated by reference, unless otherwise defined
expressly in this Exhibit O or unless the context or use of a term clearly indicates another
meaning is intended. This FPP is pursuant to Section 4.B of the Agreement and relates to the
New Series Bonds and Bonds issued at any time in the future to refund New Series Bonds.
II.

SOURCE OF FUNDS AND LIEN PRIORITIES; PREFERENCES FOR IEPA LOANS.

The Bonds shall be payable from the “Net Revenues” (Regional System Revenues less
Operation and Maintenance Costs). The Bonds may be in various lien positions, commonly
referred to as first lien, second lien, third lien, and so on. It is anticipated that a portion of the
Bonds will be issued to the IEPA pursuant to its 20-year loan program for water projects (such
portion will be referred to interchangeably with Bonds as the “IEPA Loans”).
IEPA Loans shall be Bonds in a third lien position on Net Revenues. Oak Lawn shall
procure the maximum amount of IEPA Loans made available to it to finance the Project. In
stating this preference, the Parties to the Agreement acknowledge that they are familiar with the
IEPA water project loan program regulations, which in general provide funding for certain
Project costs and defer loan repayment for a period of time, adding the deferred interest to
principal at the time the loan begins to amortize, and such amortization occurring in level stated
amounts of principal and interest semi-annually for 20 years. It is possible that during the course
of acquiring and constructing the 2013 Regional System Improvements (herein also the
“Project”) the IEPA may offer a 30-year loan program. Oak Lawn will seek to issue Bonds for
30-year IEPA Loans only after Executive Consent [is] Obtained as provided in the Agreement.
One series of IEPA Loans has already been procured by Oak Lawn, utilizing its own
credit on an interim basis. This is an IEPA Loan approved for $15,000,000 (estimated to be
drawn in the amount of approximately $12,700,000), more or less, to provide for improvements
at the Harker Pumping Station. This FPP permits allocation of that IEPA Loan to a Bond (i.e.
payable from the Net Revenues). This FPP permits Oak Lawn to have allocated to it, to the
fullest extent possible, the debt service payments on this IEPA Loan as its share of Capital Costs
and Charges. This provision entitles Oak Lawn to the (low) interest rate obtained on such IEPA
Loan.
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For Bonds which must be issued which are not IEPA Loans, this FPP permits the
issuance of Senior Lien Bonds with a goal of achieving a rating in the second highest rating
category by one or more appropriate rating agencies (such as Moody’s or S&P) which ratings are
now commonly known as “AA” or “Aa.” The Parties acknowledge that such ratings typically
require financial covenants, such as Net Revenues coverage of debt service on such Bonds.
III.

MAXIMUM PRINCIPAL AMOUNTS.

A. The maximum principal amount of Bonds issued to pay the costs of acquiring and
constructing the Project, including the costs of all lands and rights in land and water, and other
necessary or advisable capital expenditures related thereto, and all costs of engineering related to
the Project, shall not exceed such principal amount as will produce not in excess of $275,000,000
of proceeds.
B.

To said principal amount may be added amounts as follows:

1. Costs of issuance of the New Series Bonds (which includes the costs of all
Parties to the Agreement of negotiating the Agreement) including legal, financial
advisory, and engineering costs of such negotiations, bank fees and underwriting fees and
similar costs, costs of credit enhancement such as bond insurance, line of credit or letter
of credit fees, and the like, and typical closing costs for Bonds and original issue
discount.
2. Bond reserve amounts not to exceed ten percent (10%) of the face (“par”)
amount of the New Series Bonds.
3. For any series of refunding Bonds, such additional principal amounts as
may be necessary to accomplish such refunding (i.e. pay the designated debt service
[principal and interest and redemption costs, if any] of such prior series of Bonds)
including costs of issuance of such refunding Bonds, in each instance limited to two
percent (2%) of par plus any bank fees or credit enhancement fees related to such
refunding Bonds.
4.

Capitalized interest on any Bonds for a maximum term of five years.

C. The maximum principal amount of Bonds of all series, including any series of
refunding Bonds, which may be outstanding at any one time shall not exceed $297,000,000.
IV.

MINIMUM PURCHASE PRICE AND COMPENSATION TO BANKS AND UNDERWRITERS.

Bonds shall be sold at not less than 98% of par, exclusive of any original issue discount.
Compensation paid to any bank or financial institution acquiring Bonds in a negotiated purchase
shall not exceed 1% of par. Compensation to any underwriters of Bonds shall not exceed 2% of
par.
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V.

RATES OF INTEREST ON BONDS.

No Bond shall bear a rate of interest or have a yield greater than permitted to a non-home
rule governmental unit in Illinois as currently provided in the “Bond Authorization Act” of the
State, as supplemented or amended. Oak Lawn will retain an independent financial advisor for
all Bonds except those which are IEPA Loans. Oak Lawn will obtain from such financial
advisor an opinion on each series of Bonds except IEPA Loans that the interest rates payable and
the other financial terms of such Bonds are fair and reasonable in view of the structure of such
Bond issue and then current conditions in the relevant market for such Bonds.
Bonds may utilize interest rate swaps upon the terms set forth in the Bond Authorization
Act.
VI.

MAXIMUM ANNUAL DEBT SERVICE.

Planned maximum annual debt service shall not exceed $22,500,000. However, Bonds
may become due resulting in greater debt service than that amount with the intention of
refunding such Bonds (such obligations may have what is referred to as “bullet” maturities).
VII.

TERM TO MATURITY; ANNUAL DEBT SERVICE; CERTAIN BOND CONSIDERATIONS.
As noted above, the Parties acknowledge the terms upon which the IEPA Loans will be

repaid.
For other Bonds, planned principal authorization, to the extent commercially reasonable,
will be deferred so as to begin to amortize at the final maturity of an IEPA Loan and end prior to
expiration of the current term of the Agreement.
VIII.

REVOLVING LINE OF CREDIT BONDS

At any time prior to the completion of the Project, Bonds may be issued in the form of a
revolving line of credit (“L/C Bonds”) having a variable rate of interest within the maximum rate
of interest set forth above. The maximum amount of such LC Bonds is $35,000,000. If the
L/C Bonds are outstanding upon completion of the Project, Oak Lawn will begin a financing
effort to refund such L/C Bonds with long-term Bonds. Or, at such time, the term or maturity of
the L/C Bonds may be extended to a further date if in the judgment of Oak Lawn such extension
is advantageous but only after Executive Consent [is] Obtained as provided in the Agreement.
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EXHIBIT P
STATEMENT OF MUTUAL COOPERATION PROCESS
For purposes of this Exhibit, all definitions as given in the Agreement of which this
Exhibit is a part are incorporated by reference.
A. It is the intention of the Parties to this Agreement to create a long-term arrangement
that is able to change and evolve over coming years to meet the changing demographics and
needs of Oak Lawn and the North System Customers.
B. Both Oak Lawn and the North System Customers embrace the concept of
establishing a framework for a long-term intergovernmental cooperative relationship for the
reliable and cost-effective delivery of Chicago Water from Chicago to the North System
Customers through the Oak Lawn Regional Water System. To meet this objective, Oak Lawn
and the North System Customers agree to work together to investigate possible means of
furthering the improvement and operation of the Oak Lawn Regional Water System to provide
the North System Customers with a long-term, reliable supply of Chicago Water. Oak Lawn and
the North System Customers agree that they will, from time to time, investigate alternative
capital improvements and financing methods, as well as alternative operations and maintenance
procedures, for the Oak Lawn Regional Water System, with the overall objective of enhancing
the public health, safety and welfare of those to whom the North System Customers provide
Chicago Water.
C. Both Oak Lawn and the North System Customers recognize that an essential
element of this cooperative relationship is to ensure a reliable water delivery system for the
provision of Chicago Water at a reasonable cost, and they jointly will seek out and develop
mutually beneficial opportunities. As part of this effort, this Agreement establishes a regular
method of budget development and review for the Oak Lawn Regional Water System, on
Oak Lawn’s annual budget cycle, and a process to evaluate budgeted items and anticipated costs.
D. Oak Lawn recognizes that the North System Customers are a substantial contributor
to the total Operation and Maintenance Costs of, and to the Capital Costs and Charges for, the
Oak Lawn Regional Water System in the provision of Chicago Water to the North System
Customers, and that the North System Customers desire meaningful input in various aspects of
the Oak Lawn Regional Water System. Oak Lawn intends to share these enhanced input
opportunities with the North System Customers.
E. This Agreement will establish a variety of mechanisms for enhanced contact and
communication between Oak Lawn and the North System Customers on topics relevant to this
Agreement including, among other things, water supply and reliability, Operation and
Maintenance Costs and Capital Costs and Charges for the Oak Lawn Regional Water System,
and the future effective and beneficial functioning of the Oak Lawn Regional Water System and
the relationship between the Parties.
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F. The mutually cooperative efforts set forth in this Exhibit will occur mainly through
Working Groups as described in Sections I.B and I.D of this Exhibit and management level
communications as described in the following sections. The North System Customers
acknowledge that providing review, feedback, recommendations and input to Oak Lawn, and
Oak Lawn’s acceptance of such, shall not supersede Oak Lawn’s role as the sole entity
responsible for the daily operation of the Oak Lawn Regional Water System. Oak Lawn
supports these mutual cooperation efforts but reserves the right to accept or not accept certain
recommendations provided by the North System Customers.
G. The North System Customers acknowledge that Oak Lawn is the licensed water
system operator solely responsible for the Oak Lawn Regional Water System and as established
and permitted by the IEPA, and therefore it shall be mandatory that Oak Lawn retain full
operational control of the Oak Lawn Regional Water System.
H. Oak Lawn and the North System Customers agree to commence mutual cooperation
efforts outlined in this Exhibit, including Working Groups as described in Sections I.B and I.D of
this Exhibit, upon execution of this Agreement. The Parties agree that this will enable and
support the effective and efficient completion of the 2013 Regional System Improvements, the
plan for which the Southwest Customers have approved.
ACCORDINGLY, OAK LAWN AND THE NORTH SYSTEM CUSTOMERS AGREE AS FOLLOWS.
I.
Cooperation and Communication Regarding Reliability and Cost Control; Review and
Accountability.
A. Coordination and Communication. Oak Lawn and the North System Customers
agree that they desire to establish a variety of means to enhance and promote communication and
cooperation between Oak Lawn and the North System Customers. In addition to those matters
otherwise addressed in this Agreement, Oak Lawn and the North System Customers also wish to
establish procedures and processes to allow review of the Oak Lawn Regional Water System, to
enable continuing channels of communication between Oak Lawn and the North System
Customers, and to ensure beneficial decision-making by Oak Lawn in the operation, maintenance
and periodic improvement of the Oak Lawn Regional Water System. Nothing in this Exhibit is
intended to require the North System Customers to create reports that each does not regularly
produce.
In order to enhance transparency and avoid delay in decision making, the following
are the general expectations and responsibilities for communication by and between the
Contractor, Oak Lawn, Customer Communities and their Consulting Engineer currently
Christopher B. Burke Engineering (CBBEL), Oak Lawn’s Consulting Engineer (CDM Smith),
and information from public agencies or utilities involved in the Project:
Oak Lawn will receive questions and comments on the Project, conduct weekly
construction and coordination meetings, update the managers and boards of trustees/ city
councils/ village councils as needed, and process pay applications.
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Oak Lawn’s Consulting Engineer, currently CDM Smith, will be the central
communications hub with all parties, coordinate communications with the contractor,
attend weekly construction meetings, attend weekly coordination meetings with CBBEL,
attend the Customer Review Committee meetings or conference calls as requested, post
weekly construction coordination meeting minutes to the SharePoint site, and prepare
logs of work change directives, change orders, RFI's, and submittals uploaded to the
SharePoint site monthly.
Customer Communities and the Customer Communities’ Consulting Engineer ,
currently CBBEL, will attend weekly coordination meetings, schedule and attend
Customer Review Committee meetings or conference calls as needed, and update
communities not on the Customer Review Committee as needed.
Change Order Working Group, at times referred to as the Customer Review Committee,
will consist of three members of the customer communities that are selected by a vote of
the customer communities. This group will review and approve change orders as
described in section D(4). They also will update communities not on the Customer
Review Committee of any decisions that are made via e-mail.
Contractor will be required to attend weekly construction meetings, respond to CDM
Smith requests, and prepare minutes for weekly construction meetings.
Public Agencies and Utilities will be engaged to receive questions or comments
pertaining to the project and be provided responses as required in a timely fashion.
B.

Mutual Cooperation Through Working Groups.

1. Formation.
To facilitate an ongoing structure for consistent
communication, Oak Lawn and the North System Customers agree that the North System
Customers will establish three working groups (“Working Groups”), consisting of
personnel from the North System Customers, to address the subject areas described in
Section I.D of this Exhibit. The North System Customers will notify Oak Lawn of the
formation of the Working Groups and the membership of each Working Group, as well
as the designated chairperson for each Working Group and such group’s designated
liaison to Oak Lawn, from time to time. The North System Customers shall be
responsible to provide staff support to the Working Groups, including preparation of
meeting agenda and minutes. The Working Groups are intended to be performing jointly
the role of staff of the North System Customers, and are not intended to be public bodies
subject to the provisions of the Open Meetings Act.
2. Oak Lawn Liaisons. Oak Lawn will designate at least one liaison to act on
its behalf in cooperating with the Working Groups in various ways, including (a) meeting
with the Working Groups as described in this Exhibit, (b) providing information to the
Working Groups as requested by each Working Group in connection with their various
subject matter areas, and (c) obtaining answers to questions and concerns raised by the
Working Groups in connection with the Agreement and provision of Chicago Water to

P-3

the North System Customers. Oak Lawn’s liaison to each Working Group shall be a
person holding a position of comparable rank and responsibilities as those held by a
majority of individuals serving on each Working Group.
C.

Meetings with Working Groups.

1. In General. The North System Customers in conjunction with Oak Lawn
will create a meeting schedule and provide an agenda for each of the Working Groups’
meetings with their respective Oak Lawn liaisons from time to time. Oak Lawn and each
Working Group agree that the “Operations” Working Group and the
“Finance/Administration” Working Group shall each meet with their respective
designated liaisons from Oak Lawn not less than two (2) times in each calendar year
unless the Working Group and Oak Lawn mutually agree that fewer meetings are
required from time to time. Oak Lawn and each Working Group agree that the
“Management” Working Group and Oak Lawn’s designated liaison will meet at least
once in each calendar year, on call of the Management Working Group with at least
fourteen (14) days notice to Oak Lawn. Oak Lawn and the Working Groups agree that
additional meetings will be held by any of these Working Groups with their respective
liaisons on call of the Working Group with at least fourteen (14) days notice to
Oak Lawn. In the event of an emergency, Oak Lawn and the appropriate Working Group
agree to meet as soon as is practicable under the circumstances.
2. Cooperation with Others. The North System Customers acknowledge that
other Municipal Customers may have substantially similar rights relating to mutual
cooperation or may have an interest in the Working Group meetings or actions and agree
to cooperate and coordinate with Oak Lawn to the end of avoiding duplicative efforts.
D.

Working Groups. The Working Groups will be as follows:

1. Management Working Group: The Management Working Group will
have at least the following functions and duties and other duties as assigned by the North
System Customers:
a.
Review Oak Lawn’s overall compliance with the terms and
conditions of this Agreement;
b.
Review the overall compliance of each of the North System
Customers with the terms and conditions of this Agreement and report on the
same to Oak Lawn at least on an annual basis if requested by Oak Lawn;
c.
Review and provide recommendations to Oak Lawn and the North
System Customers regarding any proposed revisions to, or renewals of, this
Agreement;
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d.
Review, evaluate and provide feedback on the compliance of
Oak Lawn and Chicago with the terms and conditions of the Chicago-Oak Lawn
Agreement, as such matters affect the North System Customers;
e.
Review and provide recommendations to Oak Lawn on all
purchases involving Major Capital Costs prior to approval by the corporate
authorities of Oak Lawn of the contracts relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the
Oak Lawn Regional Water System’s capital budget;
h.
On an annual basis, provide to Oak Lawn the capital improvement
plan of each Southwest System Customer for its respective Municipal Customer
Water System, and provide feedback and input to Oak Lawn on said plans;
i.
Review updates of the status of performance and improvements
under this Agreement and the Chicago-Oak Lawn Agreement, and coordinate
input and recommendations thereon from, the Operations Working Group and the
Finance/Administration Working Group;
j.
Provide feedback and input to Oak Lawn as well as the corporate
authorities of the Southwest Customers regarding performance under this
Agreement and the Chicago-Oak Lawn Agreement and matters involving the
Oak Lawn Regional Water System; and
k.
Make recommendations to and coordinate with Oak Lawn
regarding public information and education on matters involving this Agreement
through various methods and programs, such as public meetings, newsletters,
websites, and social media.
l.
Approve the contractor (i.e. lowest qualified bid) and any proposed
engineering (design and construction) for the remaining bid packages as well as
any additional proposed engineering requirements that are over $5,000.
m.
Receive and review the regional water system water loss report on
an annual basis.
n.
Approve the true-up of budgeted versus actual cost of the rate for
the North System Customers on an annual basis.
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2. Operations Working Group: The Operations Working Group will have at
least the following functions and duties and other duties as assigned by the North System
Customers:
a.
Review and provide feedback to Oak Lawn regarding Oak Lawn’s
duty to provide the supply of Chicago Water required under this Agreement;
b.
Review operational practices and procedures of Oak Lawn in the
operation of the Oak Lawn Regional Water System;
c.
Review the operational practices and procedures of each of the
North System Customers in the operation of their respective Municipal Customer
Water Systems, as such matters affect the Oak Lawn Regional Water System, and
report on the same to Oak Lawn at least on an annual basis if requested by
Oak Lawn;
d.
Provide input to Oak Lawn to develop appropriate methods for,
and to improve, operational coordination in the operation of the Oak Lawn
Regional Water System as it delivers Chicago Water to the North System
Customers;
e.
Review and provide recommendations to the Management
Working Group and Oak Lawn on all purchases involving Major Capital Costs
prior to approval by the corporate authorities of Oak Lawn of the contracts
relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input to the Finance/Administration Working Group on proposed
Oak Lawn budget components for the Oak Lawn Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the capital
budget for the Oak Lawn Regional Water System;
h.
Encourage continued and ongoing day-to-day communication
between operators of the Oak Lawn Regional Water System and operators of the
North System Customers’ Municipal Customer Water Systems;
i.
Review the Chicago Water use requirements of the North System
Customers and the parameters under which such Chicago Water is to be
delivered;
j.
Review the quality and source of Chicago Water provided to the
North System Customers under the Agreement;
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k.
Review, discuss and communicate regarding potential and actual
emergency conditions that may affect the delivery of Chicago Water under this
Agreement;
l.
Review, discuss and communicate regarding potential and actual
events that may result in planned curtailment or planned shut-downs of, or other
impacts on, the Chicago Water supply under this Agreement;
m.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Oak Lawn Water Division provides support and services to the Oak Lawn
Regional Water System; and
n.
Provide input and recommendations on these matters to the
Management Working Group.
3. Finance/Administration Working Group: The Finance/Administration
Working Group will have at least the following functions and duties and other duties as
assigned by the North System Customers:
a.
Conduct, at least on an annual basis, a review of the billing
procedures, schedules, and invoices from Oak Lawn to the North System
Customers, including supporting documentation as requested;
b.
Conduct, at least on an annual basis, a review of the components in
the water rate charged by Oak Lawn to the North System Customers, and any
changes to or adjustments in the rate;
c.
Review and communicate in regard to changes or adjustments to
the Chicago Water rates;
d.
Conduct, at least on an annual basis, a review of Oak Lawn’s debt
schedules pertaining to the Oak Lawn Regional Water System, as well as any
costs allocated to the North System Customers and the formulas used to calculate
the North System Customers’ required reimbursement of such costs;
e.
Review the financial impact of, and provide recommendations to,
the Management Working Group on proposed financing methods, if financing is
necessary, for all purchases involving Major Capital Costs prior to approval by
the corporate authorities of Oak Lawn of the contracts relating to those costs and
other capital items in Oak Lawn’s Asset Management Program;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
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g.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Division provides support and services to the Oak Lawn Regional Water System;
h.
Review the financial impact of the use of the Oak Lawn Regional
Water System by Municipal Customers other than the North System Customers
who are Parties under this Agreement, and costs assigned to such Municipal
Customers, including any amounts such other customers may be required to pay
as a fair share, equitable contribution based on the terms of this Agreement; and
i.
Provide input and recommendations on these matters and proposed
System Projects to the Management Working Group.
4. Change Order Working Group: The Change Order Working Group will
be provided with bid package change orders that exceed $20,000 in construction cost per
occurrence to review and approve or reject. The Change Order Working Group, Oak
Lawn’s Consulting Engineer, and Oak Lawn will have at least the following functions
and duties:
a. Oak Lawn’s Consulting Engineer:
i.

Determine if a change order meets the qualifications for
review by the Change Order Working Group and Oak
Lawn.

ii.

Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn will discuss all change
orders at weekly coordination meetings.

iii.

If the change order qualifies for review by the Change
Order Working Group, then Oak Lawn’s Consulting
Engineer will provide that change order to them for review.

iv.

If the change order is approved by the Change Order
Working Group, Oak Lawn’s Consulting Engineer will
issue a Work Change Directive to the Contractor or issue a
change order to the Contractor which may be comprised of
several approved Work Change Directives.

v.

If the change order is not approved then Oak Lawn’s
Consulting Engineer, the Change Order Working Group,
and Oak Lawn will review the recommendations of both
consulting engineers, arrange the necessary meeting to
determine the solution, if possible, and issue the
appropriate direction to the Contractor.
P-8

b. Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn:
i.

Timely review change order requests

ii.

Attend meetings or conference calls to address and review
recommendations of the consulting engineers

iii.

Issue decisions on whether change orders requiring Change
Order Working Group approval are approved or not
approved within three (3) business days from receipt by
Oak Lawn’s Consulting Engineer in writing.

II.
Notice of Oak Lawn Meetings. Oak Lawn shall provide notice to the North System
Customers of any meeting of the Oak Lawn corporate authorities, or any board, committee,
commission, advisory group or other similar body of Oak Lawn when Oak Lawn anticipates that
the agenda for a meeting of any such body will include matters relating to the Oak Lawn
Regional Water System. Such notice to the North System Customers shall be given to the North
System Customers at the same time as notice is given to the members of any such body and shall
include copies of the agenda and any agenda materials provided to such body. The North
System Customers shall be responsible, not less often than annually, to provide an email address
for such notifications, and sending to such addresses shall be adequate notice.
III.
Audited Financial Statements. Oak Lawn shall provide to the North System Customers,
within two hundred ten (210) days after the close of each of its Fiscal Year, an audit of the
Oak Lawn Regional Water System financial records prepared by a certified public accounting
firm retained by Oak Lawn for such Fiscal Year.
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EXHIBIT Q
AGGREGATE COSTS TEMPLATE
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Exhibit Q
Aggregate Costs Template
Municipal
Customer

Chicago Ridge

Cost Component
lhicaoo Water

Country Club
Hills

Matteson

Oak Lawn

Olympia

Palos Hills

Palos Park

$3.3'17
0.101

s3.317
0.020

$3.317
0 037

0.'t62
0 179

o 042

0.131

0.055
0.092
53.526

0 170
0 092

Fields

$3.317
0 020
0.046
0.013
0.092

s3.31 7

0.099
0 081
0 079
0.092

$3 3't 7
0 138
0 055
0 058
0.092

$3 317

:lectricitv Costs
rump Station Maintenance Costs
Transmission Main Maintenance Costs
Svstem Ooerations Cosls

Sub-Total

$3.488

$3.668

s3,660

s3.177

CDeration and Maintenance Reserve
Eouitable Return
lnsurance Reserves
Rate Covenanu Coveraoe Charoes
Renewal. Reoair and Reolacement Reserve

s0 0E0

s0 080

0.050
0 000
0 000
0 064

0.050
0.000
0.000
0.064

$0.080
0.050
0 000
0 000
0.064

$3.682

$3.862

$3.85,1

$0 080
0 050
0.000
0 000
0.064
$3.671

$1.492.00
0.00

$9.790.00
0.00

s21 .945.00

$25,846 00

000

000

000

0.00
0.00

0.00
0.00

000
000
000

000

31./€2.00

0.00
0.00
0.00
$9.790.00

s21,945.00

s25.846.00

s0 00
s0.oo

s0 00
sn Do

$0.00
$0.00

$0.00
$0-00

Oak Forest

Orland Park

Tinley Park

Tinley Park

(ALL)

(oNLY)

$3.317
0.057
0 026
0 033
0.092

$3.317
0.066
0.009
0.013
0.092

$3.317
o.112
0.009
0 009
0 092

$3.s2s

$3.497

s3.539

s0.080

$0.080
0.050
0 000
0 000
0 064
$3.691

$0 080

$0.080
0.050
0 000
0.000
0.064

s0 080

0 050
0 000
0 000
0.064

$3.7s3

$3J33

$3.733

$58,347.00

$100.694.00

$52,832.00

$17,654.00
0.00

$30,208 00

N/A

000
000

000

000

000
000

0.00
0.00
0.00
0.00

fotal

lr)

lond Principal & lnterest
Swap Pavments

Jond lnsurance, LOC fees, etc
losts of lssuance
lond Debt Service Reserves
fefault Costs Allocable to Bonds

000

lotal t"

)efault Costs

fotal

(1,

Municipal
Customer
Cost Component
3hicaqo Water

Ilectricity Costs
rump Station Maintenance Costs
Transmission Main Maintenance Costs
Svstem Ooerations Costs
Sub-Total

)oeration and Maintenance Reserve
lquitable Return
nsurance Reserves
Late CovenanU Coveraqe Charoes
ienewal. ReDair and Reolacement Reserve

lotal ("

lond Princioal & lnterest
Swao Pavments
Bond lnsurance. LOC fees etc
Costs of lssuance
Bond Debt Service Reserves
Default Costs Allocable to Bonds
fotal (',
Default Costs

Toial

0 050
0 000
0 000
0.064
s:l 719
$'17,124.00
0.00

J

0.092
53.851
$0 080
0.050
0.000
0.000
0 064

$4.04s

$0 080
0.050
0.000
0.000
0 064
$3.720

s3.747
s0 080
0 050
0.000
0 000
0.064
$3.941

$6,189.00
0.00

$12 431 00

000

000

000

0.00

000

000

000
000

000

0.00
0.00
16.189.00

0.00

000

000

$4,901.00
0.00

000

000

S't2.r(t1.00

.s4.901.00

s0.00

$0.00
$0.00

$0 00
s{t.00

Mokena

New Lenox

$3.317

$3.317

0.112

0.112

0.0'10

0.009
0.009
0.092

$3 317
0 112
0.009
0 009
0 092
$3.539

0.009
0.009
0 092
$3.539

$0 080
0.050
0.000
0.000
0.064
$3.733

$0 080
0 050
0 000
0 000
0 064
$3.733

0 009
0.092
$3.540

$0.00

s3.539

0 050
0 000
0.000
0.064

Orland Hills
(tAvq (')
$3 317

0.112

000
000

0.00

000
000
000

000

0.00

000
000
000
000

0.00

000

000

0.00

000
000

0.00
0.00
0.00
0.00

$17.124-00

$58.3112-00

5100,694.00

$52,8:r2.00

917,6s4.00

$0.m8.00

$0.00

$0 00
$0.00

$0 00
$0.00

$0.00
$o.00

$0.00
$0-00

s0 00
$0.00

$0.00
s0.00

$0.00
$0.00

000

(')Totals
(2)

0 054
0.011
0 003
0.092

may not sum due to rounding
Capital Costs for Orland Hills (lllinois American Water) are included in those of Tinley Park.
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EXHIBIT R
BUDGET TEMPLATE
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0%

1l%
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lm%
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m
2,m,m
-0%

s0,0@
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100%

0%

0%

0vo

0%
42%
A7%
0%

<20,0m,00 lm%
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_0%

{5,0m,00
335,19t,00

% of
SFtem
IlaTod Pqlml ToEl
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17,J20,00 54%
ooa

2014 8d9et
8120 W4 -
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% of
Rqiml 201a ToEl
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Mq.

lnspect$

Total

Employees

MeterReader
l4eterR@der
Meter RBder
Meter REder
MeterRsder
Subtotal

Subtotal

8120

75.OOo/o

100.000/0

90.00%

80.00%
80.00%

8120

o/o

80.000/0

VOI-

8120
8120
8120
8120

Acct

00
8140-43900

38,000.00
1,737,713.N

4,477.68
12,455.28
5,795.82
5,765.58
9,505.64

8140-48800
8140-48800
81,rc-48800
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PETERSON
JOHNSON
MURRAY'
November 2, 2020

Village of Oak Lawn
9446 South Raymond Avenue
Oak Lawn, Illinois 60453
Re:

Chapman and Cutler LLP
111 West Monroe
Chicago, Illinois 60603

Validity of the First Amendments
to the Water Sale, Purchase and Service Agreements
and Procedures Relating Thereto of the
Village of Oak Lawn, Cook County, Illinois

Ladies and Gentlemen:
You have requested my opinion as attorney for the Village of Oak Lawn, Cook County,
Illinois (the "Village"), as to the validity of (i) the First Amendment (the "Southwest System
Agreement Amendment") to the Water Sale, Purchase and Service Agreement, by and among the
Village and the Villages of Mokena, New Lenox, Orland Park and Tinley Park, Illinois and the
City of Oak Forest, Illinois (the "Southwest System Agreement as Amended"), said Amendment
to be dated as of its effective date as provided by the terms thereof (the "Effective Date"), (ii) the
First Amendment (the "North System Agreement Amendment") to the Water Sale, Purchase and
Service Agreement, by and among the Village and the Villages of Chicago Ridge and Palos Park,
Illinois and the City of Palos Hills, Illinois (the "North System Agreement as Amended") said
Amendment to be dated as of its effective date as provided by the terms thereof (the "Effective
Date") and (iii) proceedings of the Village relating to the Southwest System Agreement
Amendment and the North System Agreement Amendment (together, the "Amendments"). I have
examined such records, documents or laws as I have deemed relevant, appropriate or necessary for
purposes of the opinion set forth herein and I am of the opinion that:
1.
The Village is a political subdivision and municipal corporation of the State
of Illinois and fully authorized and empowered under the laws of the State of Illinois to
enter into the Amendments and from and after the respective Effective Date to perform its
obligations thereunder.
2.
On September 22, 2020, the President and Board of Trustees of the Village
(the "Corporate Authorities") adopted Ordinance Number 20-16-47, being entitled:
AN ORDINANCE OF THE VILLAGE OF OAK LAWN, COOK COUNTY,
ILLINOIS, CONTINUING THE REGIONAL WATER SYSTEM AND
PROVIDING FOR IMPROVEMENTS AND EXTENSIONS THERETO AND
BORROWINGS TO PAY THE COSTS THEREOF; AMENDING ORDINANCE
No. 13-22-71 AND ORDINANCE No. 14-19-37, AND CERTAIN
PROVISIONS OF THE LONG TERM WATER SALE, PURCHASE AND

PETERSON, JOHNSON & MURRAY CHICAGO, LLC
Attorneys at Law

200 W. Adams St. Suite 2125 Chicago, Illinois 60606 P: 312.782.7150 F: 312.896.9318 www.pjmchicago.com

SERVICE AGREEMENTS BY AND AMONG(]) THE VILLAGE OF OAK
LAWN, COOK COUNTY, ILLINOIS, AND THE VILLAGES OF MOKENA,
NEW LENOX, ORLAND PARK, AND TINLEY PARK, ILLINOIS, AND THE
CITY OF OAK FOREST, ILLINOIS AND(2) THE VILLAGE OF OAK LAWN,
COOK COUNTY, ILLINOIS, AND THE VILLAGES OF CHICAGO RIDGE
AND PALOS PARK, ILLINOIS, AND THE CITY OF PALOS HILLS,
ILLINOIS; AND AUTHORIZING THE EXECUTION AND DELIVERY OF SAID
AMENDMENTS.

authorizing the execution of the Amendments (the "0 rdinance "). The Ordinance is
presently in full force and effect and has not been repealed, rescinded, or amended, and the
Corporate Authorities have not adopted any other ordinance, resolution or other proceeding
affecting in any manner the execution of the Amendments.
3.
The proceedings relating to passage of the Ordinance or otherwise relating
to the Amendments were all held in accordance with the provisions of the Open Meetings
Act of the State of Illinois, as amended, the Illinois Municipal Code, as supplemented or
amended, and with the Village's own procedural rules and requirements.
4.
I have reviewed the General Certificate dated October 29, 2020, executed
by the President, Clerk and Treasurer of the Village, which has been provided in connection
with the execution and delivery of the Amendments, and I have no reason to believe that
the statements made by said officers in Part E, Section 1, therein are not true; and, based
upon my knowledge and after due investigation, there is no action, suit or proceeding at
law or in equity or by or before any court, administrative agency, governmental
instrumentality or other agency pending and as to which the Village has received service
of process, or, to my knowledge, threatened against or affecting the Village's title to its
retail waterworks and sewerage system (the "Municipal System").
5.
Payments by the Village under the Southwest System Agreement as
Amended and the North System Agreement as Amended (together, the "Agreements as
Amended") will constitute proper expenses of operation and maintenance of the Municipal
System of the Village under those ordinances, if any, providing for and authorizing the
issuance of the Village's bonds payable in whole or in part from the revenues of the
Municipal System, or if no such ordinances are currently in force, then under the other
operative documents of the Municipal System.
6.
Based upon my knowledge and after due investigation, no consent, order,
waiver or any other action by any person, board or body, public or private, was required as
of the date of execution of the Amendments by the Village for the Village to be bound by
its terms from and after the respective Effective Dates.
7.
The Village has taken all action necessary to be taken by it to authorize the
execution, delivery and, from and after the respective Effective Dates, performance of the
Agreements as Amended.

PETERSON, JOHNSON & MURRAY CHICAGO, LLC
Attorneys at Law

200 W. Adams St. Suite 2125 Chicago, Illinois 60606 P: 312.782.7150 F: 312.896.9318 www.pjmchicago.com

City Council Meeting
Of the City of Palos Hills
Held Thursday, October 15, 2020
10335 S. Roberts Road
Palos Hills, IL 60465
1) CALL TO ORDER: Mayor Bennett called the City Council Meeting to order at 7:00p.m.
2) PLEDGE TO THE FLAG: Mayor Bennett led everyone in the Pledge to the Flag.
3) ROLL CALL: Upon roll call the following Aldermen responded:
PRESENT: Price, Brachman, Lebarre, Marrotta, O’Connell, Kleefisch, Stratton, Abed, Nowak
ABSENT: Pasek
4) QUORUM: Mayor Bennett declared a quorum was present.
5) READING OF THE PREVIOUS MEETING MINUTES:
Ald. Kleefisch MOVED to approve the City Council Meeting Minutes dated, October 1, 2020 as
presented. SECONDED by Ald. Marrotta. Upon roll call the following Ald. voted:
AYE: Brachman, Lebarre, Marrotta, O’Connell, Kleefisch, Abed, Nowak, Price
NAY: None
ABSTAIN: Stratton
ABSENT: Pasek
MOTION CARRIED
6) CITIZENS PETITION: None this evening.
Mayor Bennett entertained a motion to appoint Jeff Cucio as Chief of Police. SO MOVED by Ald.
Kleefisch. Upon roll call the following Ald. voted:
AYE: Lebarre, Marrotta, O’Connell, Kleefisch, Stratton, Abed, Nowak, Price, Brachman
NAY: None
ABSENT: Pasek
MOTION CARRIED
At this time City Attorney Pappas administered the Oath of Office to the Chief of Police Jeff Cucio.
7) REPORTS & COMMUNICATIONS FROM MAYOR AND OTHER CITY OFFICIALS:
A. CITY CLERK: No report this evening.
B. CITY ATTORNEY: City Attorney Pappas announced that he has filed demolition liens for both
parcels; 9724 Meryton Court and 10505 S. 82 nd Court.
C. MAYOR: Mayor Bennett entertained a motion to allow the City to absorb the cost on the
transition of the Horsemen’s Trail to the City. SO MOVED by Ald. Stratton. SECONDED by Ald.
Kleefisch. Upon roll call the following Ald. voted:
AYE: Marrotta, O’Connell, Kleefisch, Stratton, Abed, Nowak, Price, Brachman, Lebarre
NAY: None
ABSENT: Pasek
MOTION CARRIED
8) PRESENTATION OF PETITIONS, COMMUNICATIONS, RESOLUTIONS, AND ORDINANCES
BY ALDERMEN:
A. BUILDING & LICENSING:
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Ald. Price MOVED to accept the bid from Keith’s Cartage for the demolition of the home at
9724 Meryton Court in the amount of $24,451.00. SECONDED by Ald. Marrotta. Upon roll call the
following Ald. voted:
AYE: O’Connell, Kleefisch, Stratton, Abed, Nowak, Price, Brachman, Lebarre, Marrotta
NAY: None
ABSENT: Pasek
MOTION CARRIED
B. CITY ADMINISTRATION/GOLF:
Ald. Marrotta read the Administration report and noted the following updates:
 The Administration department has been finalizing the annual audit and Treasurer’s
report.
 Beginning January 1, 2021, Paychex will be the new payroll processing company.
 Going forward, Ordinance/Animal Control Officer, Nick Tristano, will be providing a
status report via email on any issues prior to each Council meeting.
Ald. Nowak mentioned that there was not an open forum earlier in the meeting.
Mayor Bennett stated that the meeting is open to the public for any comments or questions.
There were no comments or questions from the public; the public portion of the meeting was
closed.
C. COMMUNITY RESOURCES:
Ald. Nowak provided a reminder that trick-or-treating hours are Saturday, October 31, 2020
from 3:00pm-7:00pm. Stop by City Hall or the Community Center to pick up signs designating whether
you are participating or not. These signs should be placed on your front door or window; if you are
allowing trick-or-treaters please also remember to put your front porch light on.
Mayor Bennett also asked residents to wear a mask, keep safe distances, and follow IDPH
recommendations.
D. ECONOMIC DEVELOPMENT:
Ald. O’Connell announced that Le Crepe Cafeccino at 10406 S. Harlem Avenue has been
granted their business license; they are open 10am-12am seven days a week. Their menu offers
crepes, gelato, ice cream and coffee.
E. FINANCE:
Ald. Lebarre MOVED to authorize the expenditure of a Vendor Warrant dated, October 15,
2020 in the amount of $468,171.02. SECONDED by Ald. Brachman. Upon roll call the following Ald.
voted:
AYE: Kleefisch, Stratton, Abed, Nowak, Price, Brachman, Lebarre, Marrotta, O’Connell
NAY: None
ABSENT: Pasek
MOTION CARRIED
F. LEGISLATION & ORDINANCES:
Ald. Abed MOVED for consideration of An Ordinance Authorizing Disposal By Public
Auction/Sale Of Personal Property Owned By The City Of Palos Hills. SECONDED by Ald. Marrotta.
Upon roll call the following Ald. voted:
AYE: Stratton, Abed, Nowak, Price, Brachman, Lebarre, Marrotta, O’Connell, Kleefisch,
NAY: None
ABSENT: Pasek
MOTION CARRIED
2

City Clerk Mulderink assigned number 2020-13 to that proposed Ordinance.
Ald. Marrotta MOVED to waive the reading of proposed Ordinance 2020-13. SECONDED by
Ald. Lebarre. Upon roll call the following Ald. voted:
AYE: Abed, Price, Brachman, Lebarre, Marrotta, O’Connell, Kleefisch, Stratton
NAY: Nowak
ABSENT: Pasek
MOTION CARRIED
Ald. Abed MOVED for PASSAGE of Ordinance 2020-13, An Ordinance Authorizing Disposal By
Public Auction/Sale of Personal Property Owned By The City Of Palos Hills. SECONDED by Ald.
Marrotta. Upon roll call the following Ald. voted:
AYE: Abed, Nowak, Price, Brachman, Lebarre, Marrotta, O’Connell, Kleefisch, Stratton
NAY: None
ABSENT: Pasek
MOTION CARRIED
G. PARKS:
Ald. Stratton stated that The Community Center is slowly adding more recreational programs.
For more information please visit the Recreation department’s section of the website at
www.paloshillsweb.org, or call 708-430-4500.
H. PLANNING & ZONING:
Ald. Nowak had no report this evening.
I.

PUBLIC SAFETY:
Ald. Kleefisch had no report this evening, but wanted to congratulate Jeff Cucio as the new
Chief of Police and stated that he looks forward to working with him closely in his position as Chairman
of Public Safety.
J. PUBLIC WORKS/SEWER & WATER:
Ald. Brachman MOVED for consideration of An Ordinance Amending Certain Provisions Of The
Long Term Water Sale, Purchase And Service Agreement By And Among The Village Of Oak Lawn,
Cook County, Illinois, And Other Municipalities, And Authorizing The Executive And Delivery Of Said
Amendment. SECONDED by Ald. Kleefisch. Upon roll call the following Ald. voted:
AYE: Nowak, Price, Brachman, Lebarre, Marrotta, O’Connell, Kleefisch, Stratton, Abed
NAY: None
ABSENT: Pasek
MOTION CARRIED
City Clerk Mulderink assigned Ordinance number 2020-14 to that proposed Ordinance.
Ald. Marrotta MOVED to waive the reading of proposed Ordinance 2020-14. SECONDED by
Ald. Lebarre. Upon roll call the following Ald. voted:
AYE: Price, Brachman, Lebarre, Marrotta, O’Connell, Abed
NAY: Kleefisch, Stratton, Nowak
ABSENT: Pasek
MOTION CARRIED
Ald. Brachman MOVED for PASSAGE of Ordinance 2020-14, An Ordinance Amending Certain
Provisions Of The Long Term Water Sale, Purchase And Service Agreement By And Among The
Village Of Oak Lawn, Cook County, Illinois, And Other Municipalities, And Authorizing The Execution
And Delivery Of Said Amendment. SECONDED by Ald. Lebarre. Upon roll call the following Ald.
voted:
AYE: Brachman, Lebarre, Marrotta, O’Connell, Kleefisch, Stratton, Abed, Nowak, Price
NAY: None
ABSENT: Pasek
MOTION CARRIED
3

Upon request of Ald. Brachman, City Clerk Mulderink assigned Resolution number 647 to A
Resolution of Improvement Under the Illinois Highway Code.
After the reading of Resolution 647, Ald. Brachman MOVED for ADOPTION of same.
SECONDED by Ald. Marrotta. Upon roll call the following Ald. voted:
AYE: Lebarre, Marrotta, O’Connell, Kleefisch, Stratton, Abed, Nowak, Price, Brachman
NAY: None
ABSENT: Pasek
MOTION CARRIED
Ald. Brachman MOVED to remove a hazardous tree from 7846 W. 99 th Place and to place a
lien on the property for the cost of tree removal and any administrative fees involved with obtaining
that lien. SECONDED by Ald. Marrotta. Upon roll call the following Ald. voted:
AYE: Marrotta, O’Connell, Kleefisch, Stratton, Abed, Nowak, Price, Brachman, Lebarre
NAY: None
ABSENT: Pasek
MOTION CARRIED
9) REPORTS OF SPECIAL COMMITTEES: Ald. Marrotta stated that the property on 102 nd Street is
now clear.
10) UNFINISHED BUSINESS: Ald. Marrotta mentioned that a resident from 100 th Place approached
him regarding the Flood Acquisition Program and they advised that they were contacted by
somebody telling them to get their house ready for an appraisal.
Mayor Bennett stated that until they get official notice from the City consider those contacting them
regarding that to be soliciting.
11) MISCELLANEOUS BUSINESS: Ald. Brachman asked if there was any information regarding the
trucking terminal on Harlem Avenue. Mayor Bennett stated that it hasn’t been committed yet, but
Chicago Ridge Mayor Chuck Tokar will announce what will be built on that property.
12) ADJORNMENT:
No further business, Mayor Bennett entertained a motion to adjourn. SO MOVED by Ald. Stratton
SECONDED by Ald. Marrotta. By voice vote, all voted AYE.

The Meeting adjourned at 7:30p.m.
Submitted by

Rudy A. Mulderink
City Clerk
City of Palos Hills
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STATE OF ILLINOIS )

) SS
COUNTY OF COOK )
CERTIFICATION OF AGENDA, ORDINANCE AND MINUTES

I, the undersigned, do hereby certify that I am the duly qualified and acting City Clerk of
the City of Palos Hills, Cook County, Illinois (the "City "), and as such officer I am the keeper of
the books, records, files and journal of proceedings of the City and of the City Council (the
"Corporate Authorities'") thereof.

I do further certify that the foregoing constitutes a full, true and complete transcript of the
minutes of the legally convened meeting (the "Meeting") of the Corporate Authorities held on
the 15th day of October, 2020, insofar as same relates to the adoption of an ordinance numbered
and entitled:

ORDINANCE NUMBER Z 0^0 ~ I L\
AN ORDINANCE OF THE CITY OF PALOS HILLS, COOK COUNTY,
ILLINOIS, AMENDING CERTAIN PROVISIONS OF THE LONG TERM
WATER SALE, PURCHASE AND SERVICE AGREEMENT BY AND
AMONG THE VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, AND
OTHER MUNICIPALITIES, AND AUTHORIZING THE EXECUTION AND
DELIVERY OF SAID AMENDMENT.

(the "Ordinance"), a true, correct and complete copy of which Ordinance as adopted at said
meeting is attached to this Certificate.

I do further certify that the deliberations of the Corporate Authorities on the adoption of
the Ordinance were taken openly; that the vote on the adoption of the Ordinance was taken
openly; that the Meeting was held at a specified time and place convenient to the public; that
notice of the Meeting was duly given to all of the news media requesting such notice; that an

agenda (the "Agenda ") for the Meeting was posted at the location where the Meeting was held
and at the principal offices of the Corporate Authorities (both of such locations being 10335
South Roberts Road in the City) at least 48 hours in advance of the Meeting and, also, on a day

which was not a Saturday, Sunday or legal holiday for Illinois municipalities, and remained
continuously posted until the time of the adjournment of the Meeting; that the Agenda contained
a separate specific item relating to the adoption of the Ordinance; that a true, correct and

complete copy of the Agenda as so posted is attached to this Certificate; that the Meeting was
called and held in strict accordance with the provisions of the Illinois Municipal Code, as
amended; and the Open Meetings Act of the State of Illinois, as amended; and that the Corporate
Authorities have complied with all of the applicable provisions of said Code and said Act and
their own procedural rules in the adoption of the Ordinance.

IN WITNESS WHEREOF, I have hereunto affixed m.y official signature and the seal of the
City this 3C day of October, 2020.
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CITY COUNCIL MEETING AGENDA
Thursday, October 15, 2020
1)

CALL to ORDER

2)

PLEDGE to the FLAG

3)

ROLL CALL

4)

QUORUM

5)

READING of the PREVIOUS MEETING MINUTES

6)

CITIZENS PETITIONS

7)

CITIZENS HEARING

8)

REPORTS & COMMUNICATIONS from MAYOR & other CITY OFFICIALS

9)

PRESENTATION of PETITIONS, COMMUNICATIONS, RESOLUTIONS,
ORDERS
& ORDINANCESS by ALDERMEN:
A) Reports from Standing Committees:
a)
Building & License
b)
City Administration/Golf
c)
Community Resources
d)
Economic Development
e)
Finance
f)
Legislation & Ordinance
g)
Parks
h)
Planning & Zoning
i)
Public Safety
j)
Public Works/Sewer & Water

10)

REPORTS of SPECIAL COMMITTEES

11)

UNFINISHED BUSINESS

12)

MISCELLANEOUS BUSINESS

13)

ADJOURNMENT

Price
Marrotta
Nowak
O’Connell
Lebarre
Abed
Stratton
Nowak
Kleefisch
Brachman

****NOTE: DURING THE CITIZENS HEARING WE REQUEST THAT YOU WAIT TO BE RECOGNIZED.
THEN RISE AND STATE YOU NAME AND ADDRESS & MATTER OF BUSINESS. AS PER
ORDINANCE #716, DURING THE CITIZEN’S HEARINGS – ANY CITIZEN MAY SPEAK TO THE CITY
COUNCIL – THE SPEAKER SHALL BE LIMITED TO A TIME OF NO MORE THAN THREE
MINUTES.NO CITIZEN SHALL BE PERMITTED TO SPEAK DURING THIS PORTION OF THE
MEETING MORE THAN ONCE, UNLESS MAJORITY CONSENTED TO BY THE CITY COUNCIL . ***
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Council Meeting Agenda: Thursday, October 15, 2020

MAYOR & CITY OFFICIALS

CITY CLERK: Rudy A. Mulderink
Citizens Petitions:

None

Clerk’s Report: None

CITY ATTORNEY: George Pappas
No planned agenda

MAYOR: Gerald R. Bennett
Appointment of Jeff Cucio to Chief of Police, effective November 1, 2020
Miscellaneous
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Council Meeting Agenda: Thursday, October 15, 2020

REPORTS FROM STANDING COMMITTEES
a)Building & Licenses: Mike Price

Department Up-date

b) City Administration / Golf Course: Joe Marrotta
Admin:
Department up-date

Golf:

No planned agenda

c) Community Resources: Dawn Nowak
Department up-date

d)Economic Development: Donna O’Connell
Department Up-Date

e)Finance: Mke Lebarre
Present Warrant
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Council Meeting Agenda: Thursday, October 15, 2020
REPORTS FROM STANDING COMMITEES
f)Legislation & Ordinance: Phil Abed
Department Up-date
Present Ord. re Annual Vehicle Auction
g)Parks: Pauline Stratton
Department Up-date

h)Planning & Zoning: Dawn Nowak
Requests for Hearings
Reminder of up-coming Hearings
Presentation of minutes from Hearings
Presentation of out-standing Ordinances

i)Public Safety: Marty Kleefisch
Department up-date

j)Public Works/Sewer & Water: Mark Brachman
Department up-date
Move for Passage of an Ord. Amending certain provisions of the long term Water
Sale, Purchase and Service Agreement by and among the Vlg. Of Oak Lawn
IDOT Resolution for 111th St Intersection Improvement Project
Motion to Lien Property at 7846 W. 99th Pl for Removal of Hazardous Tree
4
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CITY OF PALOS HILLS

ORDINANCE NO. ?.c?2<3: - /^
AN ORDINANCE AMENDING CERTAIN PROVISIONS OF THE LQNC
TERM WATER SALE, PU!RCHASE AND SERVICE AGREEMENT :BY
AND AMONG THE VILLAGE OF OAK LAWN, COOK. COUNTY,
ILLINOIS. AND OTHER MUNICIPAUTIES, AND AUTHOMZING
THE EXECUTION AND DELIVE:RY OF SAID AMENDMENT.
^-'

ADOPTED BY THE

CITY COUNCIL OF THE
CITY OP PALOS HILLS

THIS ,./j^,,,DAYOF a.^.^^.

Published in pamphlet fQrm
by authority of the Mayor
and the City Couiicil of'thfi,
City ofPalos Hills this ^rfc day

of ',___ ^-M.^ _~2020..

, 2020.

ORDINANCE NO.._..,.., a-^€i- A
AN ORDIN.AN'CE AMENDING CERTAIN PROVISIONS OF THE: LONG
TERM WATE:R SALE, :FU'RCH.ASE AND: SERVICE AGREEMENT BY

_AND AMONG THE VILLAGE OF OAK LAWN, COOK COUNTY,
ILLINOIS, AND OTHER M'UNICIPALITIES, AND AUTH:ORIZING
THE EXECUTI'ON AN» DELIVERY OF SAID AMENDMENT.

WHEREAS, the CityofPafos Hills, Cook County, Illinois (the "Cify ") on the 8th day
of May, 2014, adopted OrdinanceNo. 2014-11 (the "Ofdwffnc^"), authorizing the exec'ution
aad delivery of !a "Water Sale, Purchase and Service Agreement Between the Village of Oak
Lawfi, Illinois, and Certain of Its Municipal Custoiners," dated August 1, 2014 (the
"Agreement"),, and

WHESIEAS, the City Council of the City (the "Corporate Authorities1') has
determined and does hereby determine tliat. it is necessary and in tbe best mterests of'the City
that certain provisions of&e Agreemerrt; be amended and that sirch Amendment and said
Agreement so amended be autfaorized to b'e execated and delivered as herein provided; and
WHEREAS, the ftirm. of the First AnwBdment. to tbe Water Sale, Purchase and
Service Agreem'ent between the City and the North System Customers (the "North System
First Amendment") has been. presented to the Corporate Authorities and. is attecbed hereto
as Attachment A.

NOW, THEREFORE, BE I.T ORDAINED BY THE CITY COUNCIL QF THE CFTY
OF PALOS HILLS, COOK. COUNTY, ILLINOIS, as follows:
SEdlQNl: IficQrpomtwn o/Preambles. The faimgs and determifiations set forth
in the preambles to this Oflinance are hereby made findings and determinatmns of the
Corporate Aafhorities oftfae City aad are mcorporated into the body of (his Ofdiaance by
reference.

S1ECTIQN_2: Rati/ication. Approval and Incotpomtion of Amendmefit. The
Agreement as approved by the Ordinance Is hereby ratified, confirmed and app-oved, subject.
to the North System First Ameudment as hereby approved, (the "Amended North System
Agreement"). The City is authorized pursuant to this Ordmance to be bound by 'th.e terms and
conditions of the North System First Amendnient. The North System First Amendment and
the Agreement shall be read together as one document,. The City Clerk is hereby aatfaorized
to replace the provisions of the Agreement with. the atnendmertts as appro:'ved herein.
SECTION 3: Execudon. By this Ordinance, the Mayor of the City is hereby
auAorized a&d d:irected to execute and deliwr aiid the City- Clerk is hereby authorized to
attest and seal the Narth S:ystem First AmeBdment and the AmeQded North System
Agreeinent.

SECTION 4: Publicanon. A fal], true and complete copy of this Ordmajice shall, be

published witfam ten days after passage in pamphlet fbfm by authority of toe Corpwate
Aufhorities.

SECTIONS: Sevembihty; Superseder, If any section, paragraph, clause or provision

of this O'rdinanee shall be held iiivaiid, tfae iiivalidity' of such sectioa, paragrapli, clause or
prov:lsion shall act affect asy of the oth.er provisioas of this Ordmmce. All ordinances,
resolutions and orders,, orparts thereof in cofiflict with this Ordinance are hereby supers-eded
to the extent of such conflict and as iurther provided, in the Agreement as Amended.
SECTION 6: Effective Date. This Ordinance shall be in full force and effect
immediately II|)OB its passage, approval. and publication as provided by law.

PASSED AND APPROVED TmS^i__DAY OF ^'e ^ h^ , 2020.
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FIRST AMEM&MENT TO THE
•REGIONAL WATER SYSTSM»

WATER SALE, PURCHASE AND SK%VTCE AGREEMENT

BETWEEN THE VILLA® OF OAK LAWN, ILUNOIS AND
CERTAIN' OP ITS MUNICIPAL CUSTOMERS

This Rrst Ameoetaent to the Water Sale, Purchase md Service Agreenifitit (ibis
"Amcndmsnt") made and entered into as of the Efjective :Date defined below, by and between
tfie VILLAQE OF OAK LAWN. COOK COUWY, ILUMOIS, an Itljmis Kmnicipal oorporation and
horoe role unll duly organized and existing under the laws of the State (rf Illinois (lt0ak Lawn"),
and. each of the followitig units of local gpvemmMit:
VBU-AOE OF CHICAGO !
VILLAGE OF PALOS PARK
Crry OFPAyss Hiu-s

(the "North System Customers"),, and all of Oak Lawn and (he Bamed nmnicipalitifis referred to

collectively as the "Porfies" wd each individually as a "Party."
WIFNESSETH:
P^SAMB-LES

A. The Parties have entered into that eertaiti Water Sale, Pui-cbase and Service
AgreCTWitt dated as ofA'ugust 1,2014 (the "Agreement1'),

B. The estimated costs and completion date of She 2013 Regional System
ImpTOvements have changed substantially siBee the date of (he Agreement; such increased costs

and extended comptetion date b&ing caused by maltjiple factors, incluciiRg (i) chSEitges to the

scope of the '2Q13 Rfigional System Improvements, (u) the costs of licenses, easements and
permits, (lii) additional engineenng aGsd eonstruction managenifint services, and (iv) the costs of

escalMion and inflation.

C. Ttire Parties BOW desire to ameiid ftw Agraemeat Qn the terois and ccMBditlom set
forth hsrein.

D. "Else .Parties haw each,, cespectlwly, duly authorized theur wspectiw Etesidfisots or
Mayors to sign and 'tfaeir Municipal Clerics to .aasst this Amemtaient.
Now, THEREFORE, m consMeratioc erf fhe foregftlngt the mytual covenaBte and

uEidertakiitgs contained tarem, and otiier valu^e considsratloii, th® teceipt. and sufficiency of
which is hereby .ackno^lfid^d by she undefsigned, tihe Parties heaby agree: as follows;

Hrsl; aEroadineni to waw agreemeitt 1. Norti 202& 4838-7703-0859 vSElMIItlICTM-doCT
ATTACHMENT A

2225027

FIRST AMENDMENT TO THE
•REGIONAL WATER SYSTEM*

WATER SALE, PURCHASE AND SERVICE AGREEMENT
BETWEEN THE VILLAGE OF OAK LAWN, ILLINOIS AND
CERTAIN OF ITS MUNICIPAL CUSTOMERS

This First Amendment to the Water Sale, Purchase and Service Agreement (this
"Amendment") made and entered into as of the Effective Date defined below, by and between
the VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, an Illinois municipal corporation and
home rule unit duly organized and existing under the laws of the State of Illinois ("Oak Lawn"),
<t

and each of the following units of local government:
VILLAGE OF CHICAGO RFDGE
VILLAGE OF PALOS PARK
CITY OF PALOS HILLS

(the "North System Customers"), and all of Oak Lawn and the named municipalities referred to
collectively as the "Parties" and each individually as a "Party."
WlTNESSETH:
PREAMBLES

A. The Parties have entered into that certain Water Sale, Purchase and Service
Agreement dated as of August 1,2014 (the "Agreement").

B. The estimated costs and completion date of the 2013 Regional System
Improvements have changed substantially since the date of the Agreement; such increased costs
and extended completion date being caused by multiple factors, including (i) changes to the

scope of the 2013 Regional System Improvements, (ii) the costs of licenses, easements and
permits, (iii) additional engineering and construction management services, and (iv) the costs of
escalation and inflation.

C. The Parties now desire to amend the Agreement on the terms and conditions set
forth herein.

D. The Parties have each, respectively, duly authorized their respective Presidents or
Mayors to sign and their Municipal Clerks to attest this Amendment.
Now, THEREFORE, in consideration of the foregoing, the mutual covenants and

undertakings contained herein, and other valuable consideration the receipt and sufficiency of
which is hereby acknowledged by the undersigned, the Parties hereby agree as follows:

first amendment to water agreement - North 2020 4838-7703-0859 v5[l][l][l][3][6].docx
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Section 1. Recitals and Definitions.

A. Recitals. The above paragraphs and recitals are hereby incorporated by reference, as
if set forth within this Section 1.

B. Definitions. Unless otherwise defined in this Amendment, capitalized terms used
herein shall have the respective meanings assigned to such terms in the Agreement.
Section 2. Amendment to Agreement.

A. The Agreement is hereby modified and amended to reHect the terms hereof; and
wherever reference is made to the Agreement, such reference shall be deemed to refer to the
Agreement as modified and amended by this Amendment.

B. The definition of "Asset Management Program" in Section 1 .B. of the Agreement,
is hereby amended to read as follows:
"Asset Management Program" means a written document
providing asset management planning to determine the condition,
and identify maintenance, rehabilitation and replacement needs, of
the Oak Lawn Regional Water System, in a manner consistent with
the International Infrastructure Management Manual, International
Edition 2011, by the National Asset Management Support Group,

and providing for the implementation of such system operations,
repairs, rehabilitations and replacement as will meet such needs in
a timely and practical manner.

C. The definition of "Equitable Return" in Section 1 .B. of the Agreement, is hereby
amended to read as follows:

"Equitable Return" means the amount set forth as follows:

(A) for purposes of this definition, the following further terms are defined:
(1) "Annual Increase" means an increase in the rate of return over the

rate for the prior Fiscal Year equal to the greater of 2% or the increase in the PPI,
year over year, as most recently published;

(2) "Initial Rate" means $0.05 (5 cents) per 1,000 gallons of Chicago
Water delivered under this Agreement;

(3) "Subsequent Rate" means $0.10 (10 cents) per 1,000 gallons of
Chicago Water delivered under this Agreement;

(B) For the Fiscal Year 2014 and each Fiscal Year thereafter until the end of
the Fiscal Year 2020, Equitable Return shall be the Initial Rate;
-2-

(C) For the Fiscal Year 2021 and each Fiscal Year thereafter until the end of

the Fiscal Year after the Fiscal Year in which the 2013 Regional System Improvements
are Substantially Complete and Operational, Equitable Return shall be the Subsequent
Rate; and

(D) For each Fiscal Year thereafter Equitable Return means the rate of such
return for the prior Fiscal Year plus the Annual Increase.

D. Section 8.F. of the Agreement is hereby amended to read as follows
Asset Management and Asset Management Program. Oak Lawn
will identify and implement best management practices and
standards for the Oak Lawn Regional Water System. To that end,
within two (2) years after the Effective Date, Oak Lawn will
provide an Asset Management Program. The Asset Management
Program shall thereafter be updated biennially. To be effective for
the provisions of this Agreement, the Asset Management Program
and any annual updates must be approved by Executive Consent
Obtained. Upon such consent, Oak Lawn shall implement such
Asset Management Program.

E. Section 11 .D. of the Agreement is hereby amended to read as follows:
(1) Construction of the Orland Spur Two Main. As part of the 2013 Regional
Water System Improvements, Oak Lawn will design, construct and install the Orland
Spur Two Main, the cost of which will be borne and paid for by Orland Park as part of
Orland Park's share of the Capital Costs and Charges. The Orland Spur Two Main shall
be designed and constructed in accordance with Oak Lawn's specifications, including but
not limited to the flow meter configuration and the corrosion control system. Orland Park
shall be named as the owner on any permit or easement related to the Orland Spur Two
Main. (2) Alternate Pipe Size Election. Oak Lawn shall include alternate bid items in the
bid package for the Orland Spur Two Main for alternate pipe sizes for the Main that are
larger than 24-inches in diameter as requested by Orland Park. Oak Lawn shall notify
Orland Park of the prices received for the alternate pipe sizes; in the event that Orland
Park notifies Oak Lawn that Orland Park elects to have the Main be constructed in one of

the alternate pipe sizes, Oak Lawn shall include the alternate pipe size elected by Orland
Park in the contract for that bid package. Oak Lawn shall include the additional cost of
construction of the Main resulting from the election of the alternate pipe size in the
relevant bid package which shall be financed by the issuance of New Series Bonds.
Orland Park shall be allocated that portion of the bid package attributable to the
additional cost of the alternate pipe size and shall be directly billed for a pro-rata

percentage of the debt service due on the New Series Bonds issued for said bid package.
(3) Conveyance of and License to Use the Orland Spur Two Main. Upon completion and
final acceptance, Oak Lawn will convey the Orland Spur Two Main to Orland Park by a
bill of sale from Oak Lawn to Orland Park. After completion of that conveyance, for the

remaining term of this Agreement: (i) Orland Park hereby grants to Oak Lawn a license
-3-

to operate, use, maintain, test, inspect, repair, remove, and replace, together with all
reasonable rights of ingress and egress necessary for the exercise of the license, as a part
of and an expense of the Oak Lawn Regional Water System, the Orland Spur Two Main;
(ii) the Orland Spur Two Main will be owned by Orland Park and such ownership shall
continue to be held by Orland Park; and (ill) Orland Park reserves the right (a) to test and
inspect the Orland Spur Two Main at any time without notice to Oak Lawn, and (b) to
repair, or to remove and replace, the Orland Spur Two Main following notice to
Oak Lawn and Oak Lawn's failure to complete the necessary repair, or removal and
replacement, following ninety (90) days notice to Oak Lawn of the need for the repair, or
removal and replacement. Orland Park will submit evidence of all costs and expenses
incurred in connection with any such repair, or removal and replacement, and such costs
and expenses shall be reimbursed by Oak Lawn to Orland Park and such costs and
expenses shall be treated by Oak Lawn as costs and expenses of Oak Lawn Regional
Water System.

F. Section 11 .E. shall be added to the Agreement as follows:
E. Palos Hills Connection and Pump Station Building.

As part of the 2013 Regional Water System Improvements, Oak
Lawn will design, construct and install the Palos Hills Connection
and construct and install a new Pump Station Building, the cost of
which will be borne and paid for by Palos Hills as part of Palos
Hills' share of the Capital Costs and Charges up to the amount of
$2,666,670. Oak Lawn shall include any costs in excess
$2,666,670 for the construction of the Connection and Pump
Station Building in Bid Package 8 which shall be financed by the
issuance of New Series Bonds. Palos Hills shall be allocated that

portion of Bid Package 8 in excess $2,666,670 and shall be directly
billed for a pro-rata percentage of the debt service due on the New
Series Bonds issued for Bid Package 8. Upon completion and final
acceptance, Oak Lawn is to convey the Pump Station Building to
Palos Hills by a bill of sale from Oak Lawn to Palos Hills;
provided, however, that Oak Lawn shall retain ownership to the
piping and all appurtenances to the downstream flange of the flow
meter and that Palos Hills shall grant Oak Lawn right of access to
the Pump Station Building for the purpose of maintaining said
piping and appurtances. After completion of that conveyance, for
the remaining term of this Agreement, the Pump Station Building
will be owned by Palos Hills and such ownership shall continue to
be held by Palos Hills and Oak Lawn shall have no right or
obligation to operate, use or maintain the Pump Station Building
except for said piping and appurtenances described herein. Palos
Hills shall be named as the owner on any permit or easement
related to the Pump Station Building.

G. Section 13.A. of the Agreement is hereby amended to read as follows:
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2013 Regional System Improvements. Oak Lawn will construct the
2013 Regional System Improvements with due diligence.
Oak Lawn will undertake to work and cooperate with the
Municipal Customers to establish construction schedules which
will efficiently cause acquisition and construction of the System
Projects that comprise the 2013 Regional System Improvements so
as to meet the needs of the Municipal Customers with minimal
disruptions of service, and the Municipal Customers shall likewise
work and cooperate with Oak Lawn to such end and to provide
such facilities within each respective Municipal Customer Water
System as will permit the Oak Lawn Regional Water System to
efficiently serve such needs. Subject to force majeure, Oak Lawn
will endeavor to complete the 2013 Regional System
Improvements by December 31, 2025. Further, Oak Lawn shall
proceed with due diligence to construct the 2013 Regional System
Improvements. Oak Lawn shall not change any route approved
herein for the 2013 Regional System Improvements to a route
which is not through Cook County Forest Preserve District land
without Corporate Consent Obtained. Further, beginning with Bid
Package 4A and for all subsequent Bid Packages, Executive
Consent Obtained is required to award a Bid Package, approve
engineering (design and construction) contracts for such Bid
Package and approve any additional engineering requirements
exceeding $5,000 per Bid Package.

H. Section 13.C. of the Agreement is hereby amended to read as follows:
Palos Park Option to Upgrade the Size of Its System Connection
Main. The Municipal Customers acknowledge that, as part of the
2013 Regional Water System Improvements, Oak Lawn will
design, construct and install the transmission main that connects
the West Side Transmission Main to the Palos Park Point of

Delivery (the "Pahs Park System Connection Main"), the cost of
which will be borne and paid for by Palos Park as part of Palos
Park's share of the Capital Costs and Charges. Oak Lawn shall
include alternate bid items in the bid package for the Palos Park
System Connection Main for alternate pipe sizes for the Palos Park
System Connection Main that are larger than 10-inches in diameter
as requested by Palos Park. Oak Lawn shall notify Palos Park of
the prices received for the alternate pipe sizes. In the event that
Palos Park notifies Oak Lawn that Palos Park elects to have the

Palos Park System Connection Main be constructed in one of the
alternate pipe sizes, Oak Lawn shall include the alternate pipe size
elected by Palos Park in the contract for that bid package. Within
thirty (30) days after completion and final approval of the Palos
Park System Connection Main and the submission of an invoice by
-5-

Oak Lawn to Palos Park therefor, Palos Park is to reimburse Oak
Lawn for the additional cost of construction of the Palos Park

System Connection Main resulting from the election of the
alternate pipe size, and Palos Park is not to pay any additional
amount as a part of the Capital Costs and Charges due to the
election of the alternate pipe size. Alternatively, at the request of
Palos Park, Oak Lawn shall include the additional cost of

construction of the Main resulting from the election of the alternate
pipe size in the relevant bid package which shall be financed by the
issuance of New Series Bonds. Palos Park shall be allocated that

portion of the bid package attributable to the additional cost of the
alternate pipe size and shall be directly billed for a pro-rata
percentage of the debt service due on the New Series Bonds issued
for said bid package.

I. Section 13.D. of the Agreement is hereby added to the Agreement as follows:
Realignment of Transmission Main. Oak Lawn and the Municipal
Customers agree to a realignment of the Transmission Main for
Bid Package 7A (Cross-Town Connection to Booster Station 2)
and Bid Package 7B (Oriand Park Spur Two Main), such that the
intersection of the improvements financed by Bid Package 7A and
Bid Package 7B occurs at a point south of 151st Street as shown on
Exhibit C-l attached hereto (with such further changes or
modifications as approved by Executive Consent Obtained).
Orland Park shall be allocated $812,800 of any additional costs
resulting from this realignment (including 36-inches of the 60-inch
pipe running south of 151st Street along the Com-Ed corridor,
engineering costs, construction services, permit fees and
easements) and shall be directly billed for a pro-rata percentage of
the debt service due on the New Series Bonds issued for said bid

package. Any additional costs as a result of the realignment in
excess of $812,800 shall be paid by the Municipal Customers as a
part of the Capital Costs and Charges.

J. The following is hereby added to the end of Section 15.E. of the Agreement:
Such True Up as described herein is subject to approval by
Executive Consent Obtained. In addition, beginning in Fiscal Year
2021, the cost of water leakage out of the Oak Lawn Regional
Water System (being the variance between the amount of water
billed by Chicago less the amount of water billed by the Oak Lawn
Regional Water System to the Municipal Customers) for the

previous year (Fiscal Year 2020) shall be paid by each Municipal
Customer according to each Municipal Customer's Proportionate
Share.
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K. The first sentence of Section 15.C.(2) of the Agreement is hereby amended to read
as follows:

Other Non-Operating Charges shall include an accumulation for a
reserve for the Oak Lawn Regional Water System for Operation
and Maintenance Costs (the "O&M Reserve" which reserve is
intended to provide for unforeseen increases in such costs, Default
Costs, or, as provided in the proceedings for the issuance of the
Bonds, to pay Bonds in the event there has been a default in the
payment of Capital Costs and Charges or to pay Bonds issued in
the form of a revolving line of credit).

L. The following sentence is hereby added to Section 18.C. of the Agreement:
Specifically, in connection with a bond rating, bond issuance or
bond continuing disclosure agreement, each Municipal Customer
shall provide financial information about itself within 60 days of
request by Oak Lawn.

M. Attachment 2 of Exhibit B to the Agreement, depicting the Point of Delivery to
Palos Hills, is hereby replaced with Exhibit 1 attached hereto.

N. Exhibit C-l of the Agreement, being the Realignment of Bid Package 7A and 7B , is
hereby added to the Agreement as shown on Exhibit 2 attached hereto.
0. Exhibit 0 of the Agreement, being the Financing Plan and Parameters for the 2013
Regional System Improvements, is hereby replaced with Exhibit 3 attached hereto.
P. Exhibit P of the Agreement, being the Statement of Mutual Cooperation Process, is
hereby replaced with Exhibit 4 attached hereto.
Sections. Effectiveness.

A. This Amendment shall become binding upon the Parties upon (1) execution and
delivery by Oak Lawn and the other Parties hereto of counterparts of this Amendment
(2) execution and delivery by Oak Lawn and each of the Southwest System Customers (as
defined in the Agreement) of counterparts of the First Amendment to the Water Sale, Purchase
and Service Agreement by and between Oak Lawn and the Southwest System Customers.
Provided such conditions have been met, the Effective Date of this Amendment shall be the first

day of the month following the completion of the actions set forth in clauses (1) and (2) herein.
B. The Parties hereby consent to the terms, provisions and conditions of this

Amendment and hereby ratify, confirm and approve the Agreement, as modified and amended
herein, and acknowledge that the Agreement, as modified and amended herein, shall remain in
full force and effect.
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C. It is the express intention and agreement of the Parties that the modification and
amendment of the Agreement is not intended or to be construed as an extinguishment,
revocation, satisfaction or discharge of any of the liabilities or obligations under the Agreement.
Section 4. Miscellaneous.

A. Should any part, term or provision of this Amendment be determined by a court of
competent jurisdiction to be illegal or in conHict with any law, the validity of the remaining
portions or provisions shall not be affected thereby.

B. This Amendment shall be governed by and construed in accordance with the laws of
the State of Illinois, without giving effect to its principles of conflict of laws.
C. This Amendment may be executed in any number of counterparts, each of which
shall be executed by Oak Lawn and the other Parties and all of which shall be regarded for all
purposes as one original and shall constitute and be but one and the same.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Oak Lawn and each of the North System Customers have caused
their respective corporate seals to be hereunto affixed and attested and these presents to be
signed by their respective officers.
NORTH SYSTEM CUSTOMERS:
VILLAGE OF CHICAGO RIDGE

By:
Its: President
ATTESTED:

Municipal Clerk
[SEAL]
,2020

DATED:

VILLAGE OF PALOS PARK

By:.
Its: Mayor
ATTESTED:

Municipal Clerk
[SEAL]
DATED:

-9-

,2020

CITY OF PALOS HILLS

L^^

By:.

Its: ^layor
ATTESTED:

^
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?c PALQ<?
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sEAL
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<i /N b\
••

[SEAL]
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••.

/

lV)

^i^-^^^
Muni<?fpal Clerk

,2020

OAK LAWN:

VILLAGE OF OAK LAWN

By:.
Its: Village President
ATTESTED:

Municipal Clerk
[SEAL]
DATED:

-10-

,2020

EXHIBIT 1

TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT

EXHIBIT B - ATTACHMENT 2

OAK LAWN REGIONAL WATER SYSTEM POINT OF DELIVERY TO PALOS HILLS
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EXHIBIT 2

TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
EXHIBIT C-l

REALIGNMENT OF BID PACKAGES 7A AND 7B
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EXHIBIT 3

TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT

EXHIBIT 0
FINANCING PLAN AND PARAMETERS
OAK LAWN REGIONAL WATER SYSTEM

"NEW SERIES BONDS" FOR THE
"2013 REGIONAL SYSTEM IMPROVEMENTS"
I.

INTRODUCTION.

This Financing Plan and Parameters (the or this "FPP") is set forth as Exhibit 0 to that
certain "Regional Water System Water Sale, Purchase and Service Agreement Between the
Village of Oak Lawn, Illinois and Certain of Its Municipal Customers" (the "Agreement"). The
defined terms of the Agreement are incorporated by reference, unless otherwise defined
expressly in this Exhibit 0 or unless the context or use of a term clearly indicates another
meaning is intended. This FPP is pursuant to Section 4.B of the Agreement and relates to the
New Series Bonds and Bonds issued at any time in the future to refund New Senes Bonds.
II. SOURCE OF FUNDS AND LIEN PRIORITIES ; PREFERENCES FOR IEPA LOANS .

The Bonds shall be payable from the "Net Revenues" (Regional System Revenues less
Operation and Maintenance Costs). The Bonds may be in various lien positions, commonly
referred to as first lien, second lien, third lien, and so on. It is anticipated that a portion of the
Bonds will be issued to the IEPA pursuant to its 20-year loan program for water projects (such
portion will be referred to interchangeably with Bonds as the "IEPA Loans").

IEPA Loans shall be Bonds in a third lien position on Net Revenues. Oak Lawn shall
procure the maximum amount of IEPA Loans made available to it to finance the Project. In
stating this preference, the Parties to the Agreement acknowledge that they are familiar with the
IEPA water project loan program regulations, which in general provide funding for certain
Project costs and defer loan repayment for a period of time, adding the deferred interest to
principal at the time the loan begins to amortize, and such amortization occurring in level stated
amounts of principal and interest semi-annually for 20 years. It is possible that during the course
of acquiring and constructing the 2013 Regional System Improvements (herein also the
"Project") the IEPA may offer a 30-year loan program. Oak Lawn will seek to issue Bonds for
30-year IEPA Loans only after Executive Consent [is] Obtained as provided in the Agreement.
One series of IEPA Loans has already been procured by Oak Lawn, utilizing its own

credit on an interim basis. This is an IEPA Loan approved for $15,000,000 (estimated to be
drawn in the amount of approximately $12,700,000), more or less, to provide for improvements
at the Harker Pumping Station. This FPP permits allocation of that IEPA Loan to a Bond

(i.e. payable from the Net Revenues). This FPP permits Oak Lawn to have allocated to it, to the
fullest extent possible, the debt service payments on this IEPA Loan as its share of Capital Costs
and Charges. This provision entitles Oak Lawn to the (low) interest rate obtained on such IEPA
Loan.

For Bonds which must be issued which are not IEPA Loans, this FPP permits the
issuance of Senior Lien Bonds with a goal of achieving a rating in the second highest rating
category by one or more appropriate rating agencies (such as Moody's or S&P) which ratings are
now commonly known as "AA" or "Aa." The Parties acknowledge that such ratings typically
require financial covenants, such as Net Revenues coverage of debt service on such Bonds.
Ill. MAXIMUM PRINCIPAL AMOUNTS .

A. The maximum principal amount of Bonds issued to pay the costs of acquiring and
constructing the Project, including the costs of all lands and rights in land and water, and other
necessary or advisable capital expenditures related thereto, and all costs of engineering related to
the Project, shall not exceed such principal amount as will produce not in excess of $275,000,000
of proceeds.

B. To said principal amount may be added amounts as follows:
1. Costs of issuance of the New Series Bonds (which includes the costs of all

Parties to the Agreement of negotiating the Agreement) including legal, financial
advisory, and engineering costs of such negotiations, bank fees and underwriting fees and
similar costs, costs of credit enhancement such as bond insurance, line of credit or letter

of credit fees, and the like, and typical closing costs for Bonds and original issue
discount.

2. Bond reserve amounts not to exceed ten percent (10%) of the face ("par")
amount of the New Series Bonds.

3. For any series of refunding Bonds, such additional principal amounts as
may be necessary to accomplish such refunding (i.e. pay the designated debt service

[principal and interest and redemption costs, if any] of such prior series of Bonds)
including costs of issuance of such refunding Bonds, in each instance limited to two
percent (2%) of par plus any bank fees or credit enhancement fees related to such
refunding Bonds.

4. Capitalized interest on any Bonds for a maximum term of five years.

C. The maximum principal amount of Bonds of all series, including any series of
refunding Bonds, which may be outstanding at any one time shall not exceed $297,000,000.
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IV. MINIMUM PURCHASE PRICE AND COMPENSATION TO BANKS AND UNDERWRITERS .

Bonds shall be sold at not less than 98% of par, exclusive of any original issue discount.
Compensation paid to any bank or financial institution acquiring Bonds in a negotiated purchase
shall not exceed 1% of par. Compensation to any underwriters of Bonds shall not exceed 2% of
par.

V.

RATES OF INTEREST ON BONDS.

No Bond shall bear a rate of interest or have a yield greater than permitted to a non-home
rule governmental unit in Illinois as currently provided in the "Bond Authorization Act" of the
State, as supplemented or amended. Oak Lawn will retain an independent financial advisor for
all Bonds except those which are IEPA Loans. Oak Lawn will obtain from such financial
advisor an opinion on each series of Bonds except IEPA Loans that the interest rates payable and
the other financial terms of such Bonds are fair and reasonable in view of the structure of such

Bond issue and then current conditions in the relevant market for such Bonds.

Bonds may utilize interest rate swaps upon the terms set forth in the Bond Authorization
Act.

VI. MAXIMUM ANNUAL DEBT SERVICE .

Planned maximum annual debt service shall not exceed $22,500,000. However, Bonds
may become due resulting in greater debt service than that amount with the intention of

refunding such Bonds (such obligations may have what is referred to as "bullet" maturities).
VII. TERM TO MATURITY; CERTAIN BOND CONSIDERATIONS.

As noted above, the Parties acknowledge the terms upon which the IEPA Loans will be
repaid.

For other Bonds, planned principal authorization, to the extent commercially reasonable,
will be deferred so as to begin to amortize at the final maturity of an IEPA Loan and end prior to
expiration of the current term of the Agreement.
VIII. REVOLVING LINE OF CREDIT BONDS.

At any time prior to the completion of the Project, Bonds may be issued in the form of a
revolving line of credit ( "L/C Bonds ") having a variable rate of interest within the maximum rate

of interest set forth above. The maximum amount of such LC Bonds is $35,000,000. If the

L/C Bonds are outstanding upon completion of the Project, Oak Lawn will begin a financing
effort to refund such L/C Bonds with long-term Bonds. Or, at such time, the term or maturity of
the L/C Bonds may be extended to a further date if in the judgment of Oak Lawn such extension
is advantageous but only after Executive Consent [is] Obtained as provided in the Agreement.
-3-

EXHIBIT 4

TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT

EXHIBIT p

STATEMENT OF MUTUAL COOPERATION PROCESS

For purposes of this Exhibit, all definitions as given in the Agreement of which this
Exhibit is a part are incorporated by reference.
A. It is the intention of the Parties to this Agreement to create a long-term arrangement

that is able to change and evolve over coming years to meet the changing demographics and
needs of Oak Lawn and the Southwest System Customers.

B. Both Oak Lawn and the Southwest System Customers embrace the concept of
establishing a framework for a long-term intergovernmental cooperative relationship for the
reliable and cost-effective delivery of Chicago Water from Chicago to the Southwest System
Customers through the Oak Lawn Regional Water System. To meet this objective, Oak Lawn
and the Southwest System Customers agree to work together to investigate possible means of
furthering the improvement and operation of the Oak Lawn Regional Water System to provide
the Southwest System Customers with a long-term, reliable supply of Chicago Water. Oak Lawn
and the Southwest System Customers agree that they will, from time to time, investigate
alternative capital improvements and financing methods, as well as alternative operations and
maintenance procedures, for the Oak Lawn Regional Water System, with the overall objective of
enhancing the public health, safety and welfare of those to whom the Southwest System
Customers provide Chicago Water.

C. Both Oak Lawn and the Southwest System Customers recognize that an essential

element of this cooperative relationship is to ensure a reliable water delivery system for the
provision of Chicago Water at a reasonable cost, and they jointly will seek out and develop
mutually beneficial opportunities. As part of this effort, this Agreement establishes a regular
method of budget development and review for the Oak Lawn Regional Water System, on
Oak Lawn's annual budget cycle, and a process to evaluate budgeted items and anticipated costs.
D. Oak Lawn recognizes that the Southwest System Customers are a substantial
contributor to the total Operation and Maintenance Costs of, and to the Capital Costs and
Charges for, the Oak Lawn Regional Water System in the provision of Chicago Water to the
Southwest System Customers, and that the Southwest System Customers desire meaningful input
in various aspects of the Oak Lawn Regional Water System. Oak Lawn intends to share these
enhanced input opportunities with the Southwest System Customers.

E. This Agreement will establish a variety of mechanisms for enhanced contact and
communication between Oak Lawn and the Southwest System Customers on topics relevant to

this Agreement including, among other things, water supply and reliability, Operation and
Maintenance Costs and Capital Costs and Charges for the Oak Lawn Regional Water System,
and the future effective and beneficial functioning of the Oak Lawn Regional Water System and
the relationship between the Parties.

F. The mutually cooperative efforts set forth in this Exhibit will occur mainly through

Working Groups as described in Sections I.B and I.D of this Exhibit and management level
communications as described in the following sections. The Southwest System Customers
acknowledge that providing review, feedback, recommendations and input to Oak Lawn, and
Oak Lawn's acceptance of such, shall not supersede Oak Lawn's role as the sole entity
responsible for the daily operation of the Oak Lawn Regional Water System. Oak Lawn
supports these mutual cooperation efforts but reserves the right to accept or not accept certain
recommendations provided by the Southwest System Customers.

G. The Southwest System Customers acknowledge that Oak Lawn is the licensed water
system operator solely responsible for the Oak Lawn Regional Water System and as established
and permitted by the IEPA, and therefore it shall be mandatory that Oak Lawn retain full
operational control of the Oak Lawn Regional Water System.
H. Oak Lawn and the Southwest System Customers agree to commence mutual

cooperation efforts outlined in this Exhibit, including Working Groups as described in
Sections I.B and I.D of this Exhibit, upon execution of this Agreement. The Parties agree that
this will enable and support the effective and efficient completion of the 2013 Regional System
Improvements, the plan for which the Southwest Customers have approved.
ACCORDINGLY, OAK LAWN AND THE SOUTHWEST SYSTEM CUSTOMERS AGREE AS
FOLLOWS.

/. Cooperation and Communication Regarding Reliability and Cost Control; Review and
Accountability.

A. Coordination and Communication. Oak Lawn and the Southwest System
Customers agree that they desire to establish a variety of means to enhance and promote
communication and cooperation between Oak Lawn and the Southwest System Customers. In
addition to those matters otherwise addressed in this Agreement, Oak Lawn and the Southwest
System Customers also wish to establish procedures and processes to allow review of the
Oak Lawn Regional Water System, to enable continuing channels of communication between
Oak Lawn and the Southwest System Customers, and to ensure beneficial decision-making by
Oak Lawn in the operation, maintenance and periodic improvement of the Oak Lawn Regional
Water System. Nothing in this Exhibit is intended to require the Southwest System Customers to
create reports that each does not regularly produce.

In order to enhance transparency and avoid delay in decision making, the following

are the general expectations and responsibilities for communication by and between the
Contractor, Oak Lawn, Customer Communities and their Consulting Engineer currently
-2-

Christopher B. Burke Engineering (CBBEL), Oak Lawn's Consulting Engineer (CDM Smith),
and information from public agencies or utilities involved in the Project:

Oak Lawn will receive questions and comments on the project, conduct weekly
construction and coordination meetings, update the managers and boards of trustees as
needed, and process pay applications.

Oak Lawn's Consulting Engineer, currently CDM Smith, will be the central
communications hub with all parties, coordinate communications with the contractor,
attend weekly construction meetings, attend weekly coordination meetings with CBBEL,
attend the customer review committee meetings or conference calls as requested, post
weekly construction coordination meeting minutes to the SharePoint site, and prepare
logs of work change directives, change orders, RFI's, and submittals uploaded to the
SharePoint site monthly.

Customer Communities and the Customer Communities' Consulting Engineer,
currently CBBEL, will attend weekly coordination meetings, schedule and attend
Customer Review Committee meetings or conference calls as needed, and update
communities not on the Customer Review Committee as needed.

Change Order Working Group, at times referred to as the Customer Review Committee,
will consist of three members of the customer communities that are selected by a vote of
the customer communities. This group will review and approve change orders as
described in section D(4). They also will update communities not on the Customer
Review Committee of any decisions that are made via e-mail.

Contractor will be required to attend weekly construction meetings, respond to CDM
Smith requests, and prepare minutes for weekly construction meetings.
Public Agencies and Utilities will be engaged to receive questions or comments
pertaining to the project and be provided responses as required in a timely fashion.
B. Mutual Cooperation Through Working Groups.

1. Formation. To facilitate an ongoing structure for consistent
communication, Oak Lawn and the Southwest System Customers agree that the

Southwest System Customers will establish three working groups ("Working Groups"),
consisting of personnel from the Southwest System Customers, to address the subject
areas described in Section I.D of this Exhibit. The Southwest System Customers will
notify Oak Lawn of the formation of the Working Groups and the membership of each
Working Group, as well as the designated chairperson for each Working Group and such
group's designated liaison to Oak Lawn, from time to time. The Southwest System
Customers shall be responsible to provide staff support to the Working Groups, including
preparation of meeting agenda and minutes. The Working Groups are intended to be
performing jointly the role of staff of the Southwest System Customers, and are not
intended to be public bodies subject to the provisions of the Open Meetings Act.
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2. Oak Lawn Liaisons. Oak Lawn will designate at least one liaison to act on
its behalf in cooperating with the Working Groups in various ways, including (a) meeting
with the Working Groups as described in this Exhibit, (b) providing information to the
Working Groups as requested by each Working Group in connection with their various
subject matter areas, and (c) obtaining answers to questions and concerns raised by the
Working Groups in connection with the Agreement and provision of Chicago Water to
the Southwest System Customers. Oak Lawn's liaison to each Working Group shall be a
person holding a position of comparable rank and responsibilities as those held by a
majority of individuals serving on each Working Group.
C. Meetings with Working Groups.

1. In General. The Southwest System Customers in conjunction with
Oak Lawn will create a meeting schedule and provide an agenda for each of the Working
Groups' meetings with their respective Oak Lawn liaisons from time to time. Oak Lawn
and each Working Group agree that the "Operations" Working Group and the
"Finance/Administration" Working Group shall each meet with their respective
designated liaisons from Oak Lawn not less than two (2) times in each calendar year
unless the Working Group and Oak Lawn mutually agree that fewer meetings are
required from time to time. Oak Lawn and each Working Group agree that the
"Management" Working Group and Oak Lawn's designated liaison will meet at least
once in each calendar year, on call of the Management Working Group with at least
fourteen (14) days notice to Oak Lawn. Oak Lawn and the Working Groups agree that
additional meetings will be held by any of these Working Groups with their respective
liaisons on call of the Working Group with at least fourteen (14) days notice to
Oak Lawn. In the event of an emergency, Oak Lawn and the appropriate Working Group
agree to meet as soon as is practicable under the circumstances.

2. Cooperation with Others. The Southwest System Customers acknowledge
that other Municipal Customers may have substantially similar rights relating to mutual
cooperation or may have an interest in the Working Group meetings or actions and agree
to cooperate and coordinate with Oak Lawn to the end of avoiding duplicative efforts.
D. Working Groups. The Working Groups will be as follows:

1. Management Working Group: The Management Working Group will
have at least the following functions and duties and other duties as assigned by the
Southwest System Customers:

a. Review Oak Lawn's overall compliance with the terms and
conditions of this Agreement;

b. Review the overall compliance of each of the Southwest System
Customers with the terms and conditions of this Agreement and report on the
same to Oak Lawn at least on an annual basis if requested by Oak Lawn;
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c. Review and provide recommendations to Oak Lawn and the
Southwest System Customers regarding any proposed revisions to, or renewals of,
this Agreement;

d. Review, evaluate and provide feedback on the compliance of

Oak Lawn and Chicago with the terms and conditions of the Chicago-Oak Lawn
Agreement, as such matters affect the Southwest System Customers;
e. Review and provide recommendations to Oak Lawn on all
purchases involving Major Capital Costs prior to approval by the corporate
authorities of Oak Lawn of the contracts relating to those costs;

f. In conjunction with Oak Lawn's annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;

g. In conjunction with Oak Lawn's Asset Management Program for

the Oak Lawn Regional Water System, review and provide input on the
Oak Lawn Regional Water System's capital budget;

h. On an annual basis, provide to Oak Lawn the capital improvement

plan of each Southwest System Customer for its respective Municipal Customer
Water System, and provide feedback and input to Oak Lawn on said plans;
i. Review updates of the status of performance and improvements

under this Agreement and the Chicago-Oak Lawn Agreement, and coordinate
input and recommendations thereon from, the Operations Working Group and the
Finance/Administration Working Group;

j. Provide feedback and input to Oak Lawn as well as the corporate
authorities of the Southwest Customers regarding performance under this
Agreement and the Chicago-Oak Lawn Agreement and matters involving the
Oak Lawn Regional Water System; and
k. Make recommendations to and coordinate with Oak Lawn

regarding public information and education on matters involving this Agreement
through various methods and programs, such as public meetings, newsletters,
websites, and social media.

1. Approve the contractor (i.e. lowest qualified bid) and any proposed
engineering (design and construction) for the remaining bid packages as well as
any additional proposed engineering requirements that are over $5,000.
m. Receive and review the regional water system water loss report on
an annual basis.
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n. Approve the true-up of budgeted versus actual cost of the rate for
the Customer Communities on an annual basis.

2. Operations Working Group: The Operations Working Group will have at
least the following functions and duties and other duties as assigned by the Southwest
System Customers:

a. Review and provide feedback to Oak Lawn regarding Oak Lawn's
duty to provide the supply of Chicago Water required under this Agreement;
b. Review operational practices and procedures of Oak Lawn in the
operation of the Oak Lawn Regional Water System;
c. Review the operational practices and procedures of each of the
Southwest System Customers in the operation of their respective Water Systems,
as such matters affect the Oak Lawn Regional Water System, and report on the
same to Oak Lawn at least on an annual basis if requested by Oak Lawn;

d. Provide input to Oak Lawn to develop appropriate methods for,
and to improve, operational coordination in the operation of the Oak Lawn
Regional Water System as it delivers Chicago Water to the Southwest System
Customers;

e. Review and provide recommendations to the Management

Working Group and Oak Lawn on all purchases involving Major Capital Costs
prior to approval by the corporate authorities of Oak Lawn of the contracts
relating to those costs;

f. In conjunction with Oak Lawn's annual budget process, review

and provide input to the Finance/Administration Working Group on proposed
Oak Lawn budget components for the Oak Lawn Regional Water System;
g. In conjunction with Oak Lawn's Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the capital
budget for the Oak Lawn Regional Water System;
h. Encourage continued and ongoing day-to-day communication
between operators of the Oak Lawn Regional Water System and operators of the
Southwest System Customers' Water Systems;
i. Review the Chicago Water use requirements of the Southwest

Customers and the parameters under which such Chicago Water is to be
delivered;

j. Review the quality and source of Chicago Water provided to the
Southwest System Customers under the Agreement;
-6-

k. Review, discuss and communicate regarding potential and actual
emergency conditions that may affect the delivery of Chicago Water under this
Agreement;

1. Review, discuss and communicate regarding potential and actual
events that may result in planned curtailment or planned shut-downs of, or other
impacts on, the Chicago Water supply under this Agreement;

m. Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Division provides support and services to the Oak Lawn Regional Water System;
and

n. Provide input and recommendations on these matters to the
Management Working Group.

3. Finance/Administration Working Group: The Finance/Administration
Working Group will have at least the following functions and duties and other duties as
assigned by the Southwest System Customers:

a. Conduct, at least on an annual basis, a review of the billing
procedures, schedules, and invoices from Oak Lawn to the Southwest System
Customers, including supporting documentation as requested;
b. Conduct, at least on an annual basis, a review of the components in
the water rate charged by Oak Lawn to the Southwest System Customers, and any
changes to or adjustments in the rate;

c. Review and communicate in regard to changes or adjustments to
the Chicago Water rates;

d. Conduct, at least on an annual basis, a review of Oak Lawn's debt

schedules pertaining to the Oak Lawn Regional Water System, as well as any
costs allocated to the Southwest System Customers and the formulas used to
calculate the Southwest System Customers' required reimbursement of such
costs;

e. Review the financial impact of, and provide recommendations to,
the Management Working Group on proposed financing methods, if financing is

necessary, for all purchases involving Major Capital Costs prior to approval by
the corporate authorities of Oak Lawn of the contracts relating to those costs and

other capital items in Oak Lawn's Asset Management Program;
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f. In conjunction with Oak Lawn's annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;

g. Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Division provides support and services to the Oak Lawn Regional Water System;
h. Review the financial impact of the use of the Oak Lawn Regional
Water System by Municipal Customers other than the Southwest System
Customers who are Parties under this Agreement, and costs assigned to such
Municipal Customers, including any amounts such other customers may be
required to pay as a fair share, equitable contribution based on the terms of this
Agreement; and

i. Provide input and recommendations on these matters and proposed
System Projects to the Management Working Group.

4. Change Order Working Group: The Change Order Working Group will
be provided with bid package change orders that exceed $20,000 in construction cost per
occurrence to review and approve or reject. The Change Order Working Group, Oak
Lawn's Consulting Engineer, and Oak Lawn will have at least the following functions
and duties:

a. Oak Lawn's Consulting Engineer:

i. Determine if a change order meets the qualifications for
review by the Change Order Working Group and Oak
Lawn.

ii. Change Order Working Group, Customer Communities'
Consulting Engineer & Oak Lawn will discuss all change
orders at weekly coordination meetings.

iii. If the change order qualifies for review by the Change
Order Working Group, then Oak Lawn's Consulting
Engineer will provide that change order to them for review.
iv. If the change order is approved by the Change Order
Working Group, Oak Lawn's Consulting Engineer will
issue a Work Change Directive to the Contractor or issue a

change order to the Contractor which may be comprised of
several approved Work Change Directives.
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v. If the change order is not approved then Oak Lawn's
Consulting Engineer, the Change Order Working Group,
and Oak Lawn will review the recommendations of both

consulting engineers, arrange the necessary meeting to
determine the solution, if possible, and issue the
appropriate direction to the Contractor.
b. Change Order Working Group, Customer Communities'
Consulting Engineer & Oak Lawn:
i. Timely review change order requests

ii. Attend meetings or conference calls to address and review
recommendations of the consulting engineers
ill. Issue decisions on whether change orders requiring Change
Order Working Group approval are approved or not
approved within three (3) business days from receipt by
Oak Lawn's Consulting Engineer in writing.

//. Notice of Oak Lawn 'Meetings. Oak Lawn shall provide notice to the Southwest System
Customers of any meeting of the Oak Lawn corporate authorities, or any board, committee,
commission, advisory group or other similar body of Oak Lawn when Oak Lawn anticipates that
the agenda for a meeting of any such body will include matters relating to the Oak Lawn
Regional Water System. Such notice to the Southwest System Customers shall be given to the
Southwest System Customers at the same time as notice is given to the members of any such
body and shall include copies of the agenda and any agenda materials provided to such body.
The Southwest System Customers shall be responsible, not less often than annually, to provide
an email address for such notifications, and sending to such addresses shall be adequate notice.
///. Audited Financial Statements. Oak Lawn shall provide to the Southwest System

Customers, within two hundred ten (210) days after the close of each of its Fiscal Year, an audit
of the Oak Lawn Regional Water System financial records prepared by a certified public
accounting firm retained by Oak Lawn for such Fiscal Year.
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CERTIFICATE OF PUBLICATION IN PAMPHLET FORM

I, the undersigned, do hereby certify that I am the duly qualified and acting City Clerk of
the City ofPalos Hills, Cook County, Illinois (the "City"), and as such official I am the keeper of
the official journal of proceedings, books, records, minutes, and files of the City and of the City
Council (the "Corporate Authorities'") of the City.

I do further certify that on the 30 day of October, 2020 there was published in pamphlet
form, by authority of the Corporate Authorities, a true, correct and complete copy of Ordinance
Number 2020-14afthe City entitled:
AN ORDINANCE OF THE CITY OF PALOS HILLS, COOK COUNTY,
ILLINOIS, AMENDING CERTAIN PROVISIONS OF THE LONG TERM
WATER SALE, PURCHASE AND SERVICE AGREEMENT BY AND
AMONG THE VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, AND
OTHER MUNICIPALITIES, AND AUTHORIZING THE EXECUTION AND
DELIVERY OF SAID AMENDMENT.

as adopted the 15th day of October, 2020, and that the ordinance as so published was on that date
readily available for public inspection and distribution, in sufficient number so as to meet the
needs of the general public, at my office as City Clerk located in the City.
IN WITNESS WHEREOF, I have affixed hereto my official signature and the seal of the City
this 30 day of October, 2020.
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STATE OF ILLINOIS )

) SS
COUNTY OF COOK )
GENERAL CERTIFICATE

We, the undersigned, do hereby certify that as of the date hereof we are the officers of the
City of Palos Hills, Cook County, Illinois (the "City"), whose names and offices are,
respectively, as follows:
NAME OF OFFICER

OFFICE HELD

Gerald R. Bemiett

Mayor

Rudy Mulderink

City Clerk

Kenneth Nolan

Treasurer

We acknowledge that this certificate (the "Certificate'") is given as part of the transcript of
proceedings of the Village of Oak Lawn, Cook County, Illinois ("Oak Lawn ") in connection
with the Amendment (hereinafter defined) by and between the City, Oak Lawn and the other
parties named therein, and, further, in connection with water to be supplied by Oak Lawn to the
City from facilities Oak Lawn has in place or will finance with the proceeds of tax-exempt bonds
(the "Oak Lawn Water System Bonds").
As such officials, we do further certify as follows:
PART A. ORGANIZATION, INCUMBENCY, GENERAL INFORMATION.

1. The City was organized and incorporated in 1958 under and pursuant to the

provisions of the general laws of the State of Illinois providing for the organization of cities and
villages. Since its date of incorporation, the City has continuously operated pursuant to and in
accordance with the provisions of the general laws of the State of Illinois, and its governing body
consists of a City Council (the "Corporate Authorities") who are hereinafter specifically named.
The City has not changed its form of government during the last five (5) years, and the City is

presently operated in accordance with and pursuant to the provisions of the Illinois Municipal
Code, and all acts amendatory thereof and supplementary thereto (the "Code "). The City is not a
"home rule unit" pursuant to Section 6 of Article VII of the Illinois Constitution.
2. The City is wholly located in The County of Cook, Illinois.

3. The City has not adopted and is not now operating under the provisions of Article 4
of the Code providing for "The Commission Form of Municipal Government"; has not adopted
and is not now operating under the provisions of Article 5 of the Code providing for "The
Managerial Form of Municipal Government"; and has not adopted and is not now operating
under the provisions of Articles 6, 14 and 18 of The Election Code providing for and being
known as "The City Election Law."

4. The governing body of the City for the period as of a date not later than October 1,

2020, and ending the date hereof, was and is composed of a duly qualified and elected Mayor and
ten (10) Aldermen, and additional officers include a City Clerk, a City Treasurer and a City
Attorney (appointive or elective as the case may be), all of whose names are as shown on
Schedule A to this Certificate, attached hereto and incorporated herein at all places when referred
to by this reference ( "Schedule A"),

5. All of said officers of the City as hereinabove described have been duly elected and

qualified or appointed and qualified for their respective offices, and all of said officers held and
hold (as applicable) lawful incumbency of their respective offices.

6. The regular meetings of the Corporate Authorities are held on the dates and at the

location (the "City Hall") and address as shown on Schedule A, which is properly located within
the City. The Corporate Authorities duly gave public notice of said schedule of regular meetings
stating the regular dates, times, and place of said meetings for the current year by posting a copy
of said public notice at the City Hall, which is and has been the principal office of the Corporate

-2-

Authorities, on or before the beginning of the current calendar or applicable fiscal year of the
City, and by supplying copies of said public notice on or before the last-mentioned date to all of
the local newspapers, radio or television stations, and other news media that filed a request for
such notice, as hereinafter named; and the Corporate Authorities made said schedule available to
the public.

7. All of the newspapers, radio or television stations and other news media that filed a
request in the year 2020 as hereinabove described for notice of the meetings of the Corporate
Authorities pursuant to the Open Meetings Act of the State of Illinois, as amended (the "Open
Meetings Act"), are as shown on Schedule A.

8. The City maintains a website at www.paloshillsweb.org. The website is maintained
by a full-time staff person of the City.

9. Except as indicated in the text below, the City has no procedural ordinance,

resolution, rule, bylaw, custom or standing order, whether incorporated into its Municipal Code
or otherwise, which alters or amends the provisions of the Code insofar as such pertain to any of
the following:

(a) the calling and holding of special meetings of the Corporate Authorities;
(b) the introduction and adoption of ordinances or resolutions; or
(c) incurring of obligations of the City payable from the revenues of the
Waterworks and Sewerage System (as hereinafter defined):
None

PART B. FIRST AMENDMENT TO THE WATER SALE, PURCHASE AND SERVICE AGREEMENT.

1. The "Waterworks and Sewerage System" is hereby defined as the municipal
waterworks and sewerage system of the City.
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2. The City has executed and delivered the First Amendment to the Water Sale,
Purchase and Service Agreement (the "Amendment"), to become effective in accordance with its

terms, with Oak Lawn and the other parties named therein. The Amendment, together with the
Water Sale, Purchase and Service Agreement dated as of August 1, 2014 (the "Agreement as
Amended"), provides for a supply of Lake Michigan water from Oak Lawn to the City for
distribution in the Waterworks and Sewerage System. The Amendment will not be effective
unless certain other municipal customers of Oak Lawn sign the Amendment. The obligations to
make payments pursuant to the Agreement as Amended will constitute a source of security for

and payment by Oak Lawn of water system revenue bonds for its regional water system ("Oak
Lawn Revenue Bonds"). Attached hereto is a true, correct and complete copy of the Amendment.
3. The persons signatory to the Amendment were on the dates of the execution of the
Amendment the duly elected and qualified incumbents of the offices of the City as set forth
therein.

4. The City has duly authorized, executed, and delivered by all necessary action the
Amendment, and, when effective in accordance with its terms, the Amendment shall in full force

and effect and shall constitute a valid, binding and enforceable obligation of the City in
accordance with its terms, and the City shall be entitled to the benefits of the same. The City has
authorized by all necessary action the execution, delivery, receipt, and, when effective in
accordance with its terms, the due performance of the Amendment and any and all such other
agreements and documents as may be required to be executed, delivered, and received by the
City in order to carry out, give effect to, and consummate the transactions contemplated by the
Amendment.

5. The proceedings of the City authorizing and directing execution of the Amendment,
including specifically the ordinance entitled:
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AN ORDINANCE OF THE CITY OF PALOS HILLS, COOK COUNTY,
ILLINOIS, AMENDING CERTAIN PROVISIONS OF THE LONG TERM
WATER SALE, PURCHASE AND SERVICE AGREEMENT BY AND
AMONG THE VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, AND
OTHER MUNICIPALITIES, AND AUTHORIZING THE EXECUTION AND
DELIVERY OF SAID AMENDMENT.

duly adopted by the Corporate Authorities on October 15, 2020 (the "Ordinance"), and the

proceedings approving the Amendment are in full force and effect, have not been revoked,
rescinded or amended and were adopted in compliance with the Code, the Open Meetings Act,
the ordinances and resolutions of the City and the rules, regulations and proceedings of the
Corporate Authorities. On October 3t>, 2020, the Ordinance was published in pamphlet form,
and a true, correct and complete copy of the Ordinance as so published was on said date readily
available for public inspection and distribution, in sufficient number to meet the needs of the
general public, at the office of the City Clerk.
PART C. No CONFLICTS OF INTEREST.

No officer of the City is in any manner financially interested, either directly in his or her
own name or indirectly in the name of any other person, association, trust or corporation, in any

contract, employment, lease, purchase or sale made or to be made in connection with the
transactions contemplated by the Agreement as Amended.
PART D. No LITIGATION, NO BREACH OF OBLIGATION, AND NO DEFAULT.

1. There are no actions at law, in equity, or before any administrative body pending, as

to which the City has been served with process, or, to our knowledge, threatened, (a) seeking to
restrain or enjoin the execution or delivery of the Agreement as Amended, the performance of

any of the covenants contained in the Agreement as Amended, or in any manner affecting the
Agreement as Amended or the transaction contemplated therein; or (b) questioning, contesting,

or in any matter relating to or affecting the right or authority of the City to carry out the terms and
provisions of the Agreement as Amended, the authority or proceedings pursuant to which the
-5-

Agreement as Amended has been authorized, the validity of the Agreement as Amended, the

right of the City to levy taxes for corporate purposes or to fix or collect fees, rates, charges and
revenues for the Waterworks and Sewerage System services, or the ownership or any aspect of
the operation by the City of the Waterworks and Sewerage System; and neither the corporate
organization or existence of the City nor the titles of the officers, as hereinabove described, of the
City to their respective offices are being contested.

2. The execution and delivery of the Amendment, and the compliance by the City with
the provisions thereof, will not conflict with or constitute on the part of the City a breach of or a
default under any existing law, court or administrative regulation, decree, or order, or any

agreement or other instrument to which the City is subject or by which it or its properties is or
may be bound.

3. The City is not in default with respect to any order of any court, governmental
authority or arbitration board or tribunal or under any agreement, indenture, mortgage, lease,
contract or other instrument to which it is a party or by which it is bound.
PART E. OTHER REPRESENTATIONS.

1. To the best of our knowledge and after consultation with our legal counsel, the City

has good title to all material real estate and facilities of the Waterworks and Sewerage System for
the City needed to operate and maintain the Waterworks and Sewerage System.

2. The most recently passed rate ordinance of the City for water supply and service is
in full force and effect; and such rates have not been reduced since those in effect as of the time
of the last audit of the City.

3. All of the representations contained herein are true and correct and are given in

anticipation of the preparation, execution and sale of future Oak Lawn Revenue Bonds in due
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course. Furthermore, we acknowledge that with the ultimate delivery of future Oak Lawn
Revenue Bonds, we will provide a brief and summary down date of this Certificate.
4. We are, on the date hereof, the duly elected and qualified incumbents of the offices
of the City as set forth herein; and the signatures appearing at the right of our respective names at
the end of this certificate are our genuine signatures.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, we have hereunto affixed oiir official signatures and the seal of the
City ofPalos Hills, Cook County, Illinois this 30 day of October, 2020, as appearing below.
NAME
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Gerald R. Bennett

Mayor
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SCHEDULE A
TO

PRELIMINARY AND GENERAL CERTIFICATE
GENERAL INFORMATION AND INCUMBENCY
RESPONSIVE TO PART A, PARAGRAPH 4:

[Insert information. Any vacancies should be noted and explained.]
OFFICE

INCUMBENT

Mayor

Gerald R. Bennett

Alderman

Martin Kleefisch

Alderman

Michael Price

Alderman

Pauline Stratton

Alderman

Mark Brachman

Alderman

AJ Pasek

Alderman

Mike Lebarre

Alderman

Joseph Marrotta

Alderman

Phil Abed

Alderman

Dawn M. Nowak

Alderman

Donna O'Connell

City Clerk

Rudy Mulderink

City Treasurer

Kenneth Nolan

City Attorney

George Pappas

A-l

RESPONSIVE TO PART A, PARAGRAPH 6:

Regular Meetings in 2020 were held as follows:
On the first and third Thursday of each month.
At 7:00 p.m.

Address: City Hall, 10335 South Roberts Road,
Palos Hills, Illinois 60465
RESPONSIVE TO PART A, PARAGRAPH 7:
Names of media requesting in 2020: None.
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North System Customers

FIRST AMENDED AND RESTATED
•REGIONAL WATER SYSTEM•
WATER SALE, PURCHASE AND SERVICE AGREEMENT
BETWEEN THE VILLAGE OF OAK LAWN, ILLINOIS AND
CERTAIN OF ITS MUNICIPAL CUSTOMERS

amended north customer water agreement[2].doc
2183945
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•REGIONAL WATER SYSTEM•
WATER SALE, PURCHASE AND SERVICE AGREEMENT
BETWEEN THE VILLAGE OF OAK LAWN, ILLINOIS AND
CERTAIN OF ITS MUNICIPAL CUSTOMERS

BETWEEN

THE VILLAGE OF OAK LAWN, ILLINOIS

AND

VILLAGE OF CHICAGO RIDGE
CITY OF PALOS HILLS

VILLAGE OF PALOS PARK

Originally Dated: August 1, 2014
Amended: November 1, 2020
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FIRST AMENDED AND RESTATED
•REGIONAL WATER SYSTEM•
WATER SALE, PURCHASE AND SERVICE AGREEMENT
BETWEEN THE VILLAGE OF OAK LAWN, ILLINOIS AND
CERTAIN OF ITS MUNICIPAL CUSTOMERS
This Water Sale, Purchase and Service Agreement made and entered into as of the
Effective Date defined below, and amended as of November 1, 2020, by and between the
VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, an Illinois municipal corporation and home
rule unit duly organized and existing under the laws of the State of Illinois (“Oak Lawn”), and
each of the following units of local government who shall become signatories to this Agreement
(the “North System Customers”):
Village of Chicago Ridge
City of Palos Hills

Village of Palos Park

all of Oak Lawn and the named municipalities referred to collectively as the “Parties” and each
individually as a “Party.”
WITNESSETH:
PREAMBLES
A. The City of Chicago (“Chicago”) currently owns and operates a water system
(“Chicago Water System”), which supplies Lake Michigan derived raw water treated to then
current potable water standards in accordance with applicable State of Illinois and United States
federal laws (“Chicago Water”) to various customers, including Oak Lawn.
B. A municipal water system (a “Water System”) means a system for the supply of
water, including but not limited to all facilities and equipment, land, easements, rights-of-way
over lands and waters, pumping, storage facilities, mains, pipelines and appurtenances acquired
and used or useful for the purposes of treating, providing and transmitting water to customers of
such municipality, and also includes, where in place, such facilities, equipment, land, water
rights, easements, rights-of-way, and appurtenances so acquired and used or useful for the
purpose of taking and treating water.
C. Oak Lawn owns and operates a Water System, consisting of three major elements
described as follows: (1) that portion of the Water System that is used to service its retail
customers (as now in existence and as improved in the future, the “Oak Lawn Retail Water
System” or its “Municipal Customer Water System”), described in Exhibit “A” attached hereto;
(2) that portion of the Water System (as now in existence and as improved in the future, the
“Oak Lawn Regional Water System” as more particularly defined in the text below) which
serves all of its customers not served by the Oak Lawn Retail Water System (consisting of
municipalities for municipal use and for resale by such municipalities to residents and others);

and (3) the Oak Lawn Southeast System (as defined in the text below), which may or may not
become part of the Oak Lawn Regional System as described in Preamble H below.
D. The Oak Lawn Regional Water System delivers Chicago Water to municipalities
either directly or indirectly through adjacent Water Systems, described as follows: (1) a system
owned and operated by Oak Lawn (the “Oak Lawn Southeast System”) serving the Villages of
Country Club Hills, Matteson, and Olympia Fields (which system may become part of the
Oak Lawn Regional System as described in Preamble H below), and (2) a system not owned or
operated by Oak Lawn (the “Tinley Park Branch System”) serving the Villages of Tinley Park,
Mokena and New Lenox and which may serve the Illinois American Water Company at its
service area in the Village of Orland Hills and vicinity (The Oak Lawn Regional Water System
does not include the Tinley Park Branch System).
E. The current municipal customers (“Municipal Customers”) of the Oak Lawn
Regional Water System are as follows: (1) the Oak Lawn Retail Water System; (2) Village of
Chicago Ridge (“Chicago Ridge”); (3) City of Country Club Hills (“Country Club Hills”) as
served by the Oak Lawn Southeast System; (4) Village of Matteson (“Matteson”) as served by
the Oak Lawn Southeast System; (5) Village of Mokena (“Mokena”) as served through the
Tinley Park Branch System; (6) Village of New Lenox (“New Lenox”) as served through the
Tinley Park Branch System; (7) City of Oak Forest (“Oak Forest”); (8) Village of Olympia
Fields (“Olympia Fields”) as served by the Oak Lawn Southeast System; (9) Village of Orland
Park (“Orland Park”); (10) City of Palos Hills (“Palos Hills”); (11) Village of Palos Park
(“Palos Park”); and (12) Village of Tinley Park (“Tinley Park”) as served through the Tinley
Park Branch System; provided, however, that (a) such term shall not include a municipality no
longer served by the Oak Lawn Regional Water System for a reason other than force majeure;
(b) as to each covenant or representation of a Municipal Customer made in this Agreement, such
term is limited to the Parties hereto; and (c) Chicago Water to be delivered to Mokena and
New Lenox shall be delivered to Tinley Park at the Points of Delivery to the Tinley Park Branch
System.
F. Each Municipal Customer currently owns and operates its own Water System (each
a “Municipal Customer Water System”). For convenience and clarity, Chicago Ridge, Palos
Hills, and Palos Park may be referred to as the “North System Customers”; Country Club Hills,
Matteson, and Olympia Fields may be referred to as the “Southeast System Customers”; and
Mokena, New Lenox, Oak Forest, Orland Park and Tinley Park may be referred to as the
“Southwest System Customers”.
G. The points of delivery (the “Points of Delivery”) from the Oak Lawn Regional
Water System to the Oak Lawn Retail Water System and to each of the North System Customers
are as shown in Exhibit “B” attached hereto.
H. Oak Lawn, through the Oak Lawn Regional Water System and the Oak Lawn
Southeast System, serves Chicago Water to the Southeast System Customers pursuant to existing
contracts (the “Existing Southeast Customer Contracts”), copies of which all Parties have
received; Oak Lawn has offered a Conforming Agreement (as hereinafter defined) to the
Southwest System Customers and to the Southeast System Customers; and Oak Lawn anticipates
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that the Southwest System Customers will execute and deliver a Conforming Agreement (when
so executed by the Southwest System Customers and Oak Lawn, the “Southwest System
Customer Agreement”), which Southwest System Customer Agreement shall be on file in the
office of the Oak Lawn Village Clerk. As of the time of the offer of this Agreement to the North
System Customers, there is no expectation or determination as to whether the Southeast System
Customers will enter into a Conforming Agreement (should they do so, it may be referred to as
the “New Southeast Customer Agreement”); and the Parties hereto acknowledge that insofar as
this Agreement allows, but is not dependent on, execution and delivery of the New Southeast
Customer Agreement, certain provisions herein have been written in the alternative, either of
which is acceptable to the Parties.
I. So long as the Southeast System Customers do not execute the Conforming
Agreement, the Oak Lawn Southeast System will remain an independent water system and not
be a part of the Oak Lawn Regional System. Subject to the terms of this Agreement, the
Southeast System Customers may enter into future written water agreements with Oak Lawn
(becoming “Future Water Customers” as hereinafter defined) and, further, it is possible that
Oak Lawn may enter into future written agreements to supply other municipalities or private
entities with Chicago Water through the Oak Lawn Regional Water System (thereby also
becoming Future Water Customers) or to supply Chicago Water to Emergency Water Customers
(as hereinafter defined).
J. Each Municipal Customer as Party to this Agreement finds that it is advisable for
such Municipal Customer to continue to obtain from the Oak Lawn Regional Water System a
continuing supply of Chicago Water for its Municipal Customer Water System.
K. Oak Lawn finds that it is advisable to supply Chicago Water to the Municipal
Customers who are Parties pursuant to the terms and conditions of this Agreement.
L. Oak Lawn has provided by contract with Chicago for a supply of Chicago Water
pursuant to the “Water Supply Agreement between the City of Chicago, Illinois, and the Village
of Oak Lawn, Illinois,” dated February 8, 2013, Agreement No. OL-2013 (“Chicago-Oak Lawn
Agreement”).
M. Oak Lawn has determined and the Municipal Customers as Parties to this
Agreement have concurred that the capacity of the existing Oak Lawn Regional Water System
(“Current System Capacity”) is not adequate to serve the needs of the Municipal Customer
Water Systems, as such needs may exist as of the Effective Date and through the year 2030; and
Oak Lawn has determined to improve and expand the Oak Lawn Regional Water System with
the goal of providing the Municipal Customers with an adequate supply of Chicago Water (the
“2013 Regional System Improvements”), which 2013 Regional System Improvements shall
include but not be limited to the installation of a “West Side Transmission Main” and associated
piping, valves, pump station improvements, standby engine generator improvements, and
electrical distribution and motor control equipment improvements; and the preliminary
description of which improvements is as depicted in Exhibit “C” attached hereto.
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N. To pay the costs of the 2013 Regional System Improvements, Oak Lawn has
determined that it is necessary for it to borrow money and issue its New Series Bonds (as
hereinafter defined) in evidence thereof.
O. Each Municipal Customer has received from the State of Illinois Department of
Natural Resources (“IDNR”), a current allocation of Lake Michigan water as shown in
Exhibit “D” attached hereto which (as shown) includes allocations for the listed years up to and
including the year 2030 (the allocation for each year as shown in said Exhibit being the “Current
Year Allocation” for such year and the allocation for the year 2030 as shown in said Exhibit
being the “2030 Allocation”).
P. Pursuant to the Illinois Municipal Code, including but not limited to, 65 ILCS
5/11-124-1 et seq., 65 ILCS 5/11-129-1 et seq., and 65 ILCS 5/11-139-1 et seq., the Illinois
Intergovernmental Cooperation Act, 5 ILCS 220/1 et seq., Article VII, Section 10 of the
1970 Constitution of the State of Illinois, and applicable home rule powers of Oak Lawn under
Article VII, Section 6 of the 1970 Constitution of the State of Illinois, Oak Lawn and the
Municipal Customers are authorized to enter into this Agreement.
Q. Except as expressly provided or required by the terms of this Agreement, nothing in
this Agreement is intended to cause or result in relinquishment of ownership or change in use by
Oak Lawn in any part of the Oak Lawn Retail Water System or Oak Lawn Regional Water
System or to cause or result in the relinquishment of ownership or change in use by any
Municipal Customer in any part of its respective Municipal Customer Water System; provided,
however, that Oak Lawn has expressly acknowledged (1) the use of an existing transmission
main, beginning at 146th Street and Central Avenue and ending at the existing Point of Delivery
to Orland Park (the “Orland Spur One Main”) which is owned by Orland Park, (2) the use of a
new transmission main to be constructed beginning at 151st Street and the ComEd Corridor west
of Harlem Avenue and ending at the existing Point of Delivery to Orland Park (the “Orland Spur
Two Main”) which will be owned by Orland Park and (3) the requirement that the Oak Lawn
Regional Water System maintain said mains in accordance with Sections 11.C and D of this
Agreement.
R. To better assure continuity and cooperation among the Parties, they have agreed to
the Statement of Mutual Cooperation Process as set forth in Exhibit “P” attached hereto.
S. Certain costs and amounts (including debt service on certain Old Bonds) due to or
from Oak Lawn and certain other municipalities served by the existing Oak Lawn Regional
Water System have been preserved and provided for under the Southwest System Customer
Agreement, as set forth in Exhibit “K” attached hereto.
T. Oak Lawn and the other Parties hereto have each, respectively, duly authorized their
respective Presidents or Mayors to sign and their Municipal Clerks to attest this Agreement.
NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and
undertakings contained herein, and other valuable consideration the receipt and sufficiency of
which is hereby acknowledged by the undersigned, the Parties hereby agree as follows:
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Section 1.

Recitals and Definitions.

A. Recitals. The above paragraphs and recitals are hereby incorporated by reference, as
if set forth within this Section 1.
B. Definitions. Capitalized Words and terms used in this Agreement shall have the
meanings given them, unless the context or use clearly indicates another or different meaning is
intended. Words and terms defined in the singular may be used in the plural and vice-versa.
Reference to any gender shall be deemed to include the other and also inanimate persons, such as
corporations, where applicable.
“Aggregate Costs” means all costs to be assessed and payable pursuant to this
Agreement, except payments to be made for the Old Bonds, and includes, without limitation,
inter alia, all Operation and Maintenance Costs, Capital Costs and Charges, Other
Non-Operating Charges, and Default Costs.
“Aggregate Costs Template” means that template for presentation of Aggregate Costs as
shown in Exhibit “Q”.
“Agreement” means this Water Sale, Purchase and Service Agreement.
“Asset Management Program” means a written document providing asset management
planning to determine the condition, and identify maintenance, rehabilitation and replacement
needs, of the Oak Lawn Regional Water System, in a manner consistent with the International
Infrastructure Management Manual, International Edition 2011, by the National Asset
Management Support Group, and providing for the implementation of such system operations,
repairs, rehabilitations and replacement as will meet such needs in a timely and practical manner.
“Arrearages” means the amount in arrears when any Municipal Customer does not pay
its share of Aggregate Costs when due, as more fully defined in Section 17.
“Authorized Representative” means such term as is defined in the text below, relating to
Executive Consent Obtained, in Section 26.C.
“Available Capacity” means the capacity of the Oak Lawn Regional Water System to
deliver Chicago Water from time to time in excess of the obligation at such time to deliver
Chicago Water pursuant to (1) this Agreement including the required Daily Peaking Factor,
(2) Existing Southeast Customer Contracts or New Southeast Customer Agreements (as
applicable), (3) North Customer Agreements, (4) agreements with Future Water Customers then
in full force and effect, and (5) agreements with Emergency Water Customers then in effect.
Available Capacity shall be determined using the applicable methodology set forth in
Exhibit “L” by an independent consulting engineer having a national reputation for expertise in
such matters and selected by Oak Lawn.
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“Bid Package” means the bidding and construction documents, drawings, specifications,
and related documents related to a segment or phase of the construction of 2013 Regional
System Improvements, as listed in Exhibit “C”.
“Bond” means and includes any instrument by whatever name given providing for the
payment of money executed by or on behalf of Oak Lawn or which Oak Lawn has assumed or
agreed to pay, including, without limitation of the foregoing, bonds, notes, contracts, leases, loan
agreements, certificates, and any other form of third party indebtedness, the proceeds of which
are used to pay Aggregate Costs or provide reserves for the same; provided, however, that the
definition of Bonds expressly excludes the Old Bonds.
“Bond Counsel” means counsel of recognized standing in the field of law relating to
municipal bonds.
“Budget Template” means that template for presentation of the budget for Systems
Operations Costs as shown in Exhibit “R”.
“Buy In Base” means all Capital Costs and Charges as paid from the Effective Date up
until the Connection Fee Date, as future valued from the due dates of such costs to the
Connection Fee Date at the weighted average true interest cost of all Bonds ever issued on or
after September 1, 2013 for the Oak Lawn Regional Water System compounded annually.
“Buy In Base for Old Bonds” means the debt service principal and interest paid by Oak
Lawn on the Old Bonds through the Connection Fee Date for the improvements proposed to be
utilized by the Southeast System Customer or other Future Water Customer pursuant to
Section 21.D and Exhibit “K” of this Agreement.
“Capital Costs and Charges” means and includes all capital costs payable or accrued in a
given period of the Oak Lawn Regional Water System, and includes, for purposes of this
Agreement, and without limitation, inter alia, all of the following: (1) interest on and principal
of and premium, if any, on all Bonds; (2) payments with respect to interest rate exchange
agreements entered into in connection with any Bonds; (3) bond insurance, letter or line of credit
payments or fees, remarketing fees, or like charges in connection with the issuance of Bonds;
(4) rating agencies, legal, financial, administrative, trustee, bond registrar, paying agent,
depository, filing and similar fees in connection with the issuance of Bonds; (5) reserves to be
provided for debt service on Bonds; and (6) Default Costs Allocable to Bonds.
“Chicago” means the City of Chicago.
“Chicago-Oak Lawn Agreement” means the Water Supply Agreement Between the City
of Chicago, Illinois and the Village of Oak Lawn, Illinois dated February 8, 2013, Agreement
No. OL-2013.
“Chicago Ridge” means the Village of Chicago Ridge, Illinois.
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“Chicago Water” means the Lake Michigan derived raw water treated to the then current
potable water standards in accordance with applicable State of Illinois and United States federal
laws.
“Chicago Water System” means a water system currently owned and operated by the
City of Chicago.
“Common Usage Rate” means a rate to be paid by a Municipal Customer or Future
Water Customer for a portion of the Aggregate Costs to be paid by such Municipal Customer or
Future Water Customer, stated as a dollar cost per 1,000 gallons of Chicago Water delivered, and
determined on the basis of the amount of Chicago Water delivered to such Municipal Customer
or Future Water Customer at its Point(s) of Delivery in the applicable period.
“Component” means a material component of the Oak Lawn Regional Water System
which provides service to a Municipal Customer or Future Water Customer, as applicable, based
upon the report of an independent engineer.
“Component Cost” means the cost of a Component.
“Component Cost Share” means the share in a Component Cost determined by a fraction
the numerator of which shall be a Municipal Customer’s or Future Water Customer’s 2030
Allocation, as applicable, and the denominator of which shall be the sum of the 2030 Allocations
of the Municipal Customer or Future Water Customer, as applicable, which also are served by
the Component; provided, however, that Oak Lawn has been allocated an additional Component
Cost Share (resulting in an increased Proportionate Share) representing its ownership, right, and
title to the Oak Lawn Reserved Share.
“Conforming Agreement” means a water sale, purchase and service agreement in
substantially the form of this Agreement (excepting, expressly, the Statement of Mutual
Cooperation Process, which may, but need not be, a part of any such Agreement) having no
Favorable Provision.
“Connection Fee Date” means the date on which a Future Water Customer (1) connects
to the Oak Lawn Regional Water System or (2) if such Customer is already connected to the
Oak Lawn Regional Water System, the effective date of the new contract.
“Corporate Consent Obtained” means such term as is defined in Section 26.
“Cost Methodology” means the basis for allocation of Proportionate Shares hereunder,
being the determination of Component Cost Shares based upon the report of an independent
consulting engineer.
“Country Club Hills” means the City of Country Club Hills, Illinois.
“Current System Capacity” means the capacity of the existing Oak Lawn Regional Water
System.
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“Current Year Allocation” means the allocation of Chicago Water each Municipal
Customer has received from the IDNR for each given year as conclusively determined for all
purposes of this Agreement by reference to Exhibit “D”.
“Daily Peaking Factor” means the maximum amount of Chicago Water the Oak Lawn
Regional Water System is capable of delivering to a given Municipal Customer but not less than
an amount equal to such Municipal Customer’s Current Year Allocation divided by 365
(expressed in millions of gallons) multiplied by 2.0.
“Default Costs” means costs paid by Municipal Customers due to the default by other
Municipal Customers to pay Aggregate Costs as required by Section 15; provided, however, such
costs shall not include the portion of Aggregate Costs allocable to Equitable Return.
“Default Costs Allocable to Bonds” means the portion of Default Costs allocable to the
payment of the amounts noted in clauses (1) to (5), inclusive, of Capital Costs and Charges.
“Default Costs Allocable to Other Aggregate Costs” means all Default Costs other than
Default Costs Allocable to Bonds.
“Default Proportionate Share” means a percentage that is equal to 100 times a fraction,
the numerator of which shall be the Proportionate Share (as defined herein) of each Municipal
Customer and the denominator of which shall be the sum of the Proportionate Shares of all of the
Municipal Customers then not in default with respect to a payment required for Bonds.
“Effective Date” means the date defined as such in the text of this Agreement in
Section 41.
“Electricity Costs” means all costs of electricity, including demand charges, of the
Oak Lawn Regional Water System allocated to each Municipal Customer in accordance with the
relative shares as set forth in Exhibit “F” attached hereto.
“Emergency Borrowings” means such term as defined in Section 4.D.
“Emergency Event” means an unexpected condition that, if not addressed by Oak Lawn
as the operator of the Oak Lawn Regional Water System, poses an immediate risk to the
operation of or of failure to operate the Oak Lawn Regional Water System that will cause
damage to health, property or the environment.
“Emergency Event Costs” means only those costs necessary to eliminate the immediate
risk of damage to health, property or the environment presented by an Emergency Event, but not
including the balance of the System Repair or Major Capital Cost necessary to complete any
longer term repair or remediation that may be necessary thereafter.
“Emergency Water Customers” means customers purchasing Chicago Water from
Oak Lawn on a short-term basis from time to time, which purchases are subject to the standards

-8-

set forth in Section 7.D of this Agreement and will not adversely affect the Municipal
Customers.
“Equitable Return” means the amount set forth as follows:
(A)

for purposes of this definition, the following further terms are defined:

(1)
“Annual Increase” means an increase in the rate of return over the
rate for the prior Fiscal Year equal to the greater of 2% or the increase in the PPI,
year over year, as most recently published;
(2)
“Initial Rate” means $0.05 (5 cents) per 1,000 gallons of Chicago
Water delivered under this Agreement;
(3)
“Subsequent Rate” means $0.10 (10 cents) per 1,000 gallons of
Chicago Water delivered under this Agreement;
(B)
For the Fiscal Year 2014 and each Fiscal Year thereafter until the end of
the Fiscal Year 2020, Equitable Return shall be the Initial Rate;
(C)
For the Fiscal Year 2021 and each Fiscal Year thereafter until the end of
the Fiscal Year after the Fiscal Year in which the 2013 Regional System Improvements
are Substantially Complete and Operational, Equitable Return shall be the Subsequent
Rate; and
(D)
For each Fiscal Year thereafter Equitable Return means the rate of such
return for the prior Fiscal Year plus the Annual Increase.
“Executive Consent Obtained” means such term as is defined in Section 26.
“Existing Southeast Customer Contracts” means the contracts in place as of July 1, 2013,
pursuant to which Oak Lawn is supplying the Southeast System Customers with Chicago Water
through the Oak Lawn Regional Water System and the Oak Lawn Southeast System.
“Favorable Provision” means any provision that is more advantageous to or protective
of the interests of any other Municipal Customer or Future Water Customer than the provisions
of this Agreement are to the interests of the North System Customers; provided, however, that it
shall not include any provision that is temporary in nature and addresses unique circumstances
applicable only to the other Municipal Customer or Future Water Customer.
“Financing Plan and Parameters” means a plan and related parameters for the financing
of the construction of one or more System Projects. Each Financing Plan and Parameters shall
include (but are not limited to) the following elements: a description of the proposed Bonds,
including the source of funds of the proposed Bonds, the structure (fixed, variable or other), the
maximum principal amount, interest rate parameters, duration of the repayment period, and the
time at which repayments by Oak Lawn will be required (if such repayment schedule
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necessitates that such Capital Costs and Charges be billed and payable on a schedule other than
quarterly as described in Section 15.B), and the maximum amounts for the various reserve funds
or accounts required in connection therewith.
“Fiscal Year” means the fiscal year of Oak Lawn and is the calendar year, January 1
through December 31; provided, however, that Oak Lawn may change its fiscal year or the fiscal
year solely as it relates to the Oak Lawn Regional Water System from time to time upon
reasonable notice to the Municipal Customers and upon taking reasonable transitional measures
with respect to budgeting and establishment of rates.
“Force majeure” means acts of God, strikes, lockouts or other industrial disturbances,
acts of a 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, landslides, lightning,
earthquakes, fires, hurricanes, tornadoes, 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 failure of Chicago Water supply, and inability on
the part of Oak Lawn to deliver Chicago Water, or of any Municipal Customer to receive
Chicago Water, that is not as a result of the Party’s own actions or inactions, and on account of
any other causes not reasonably within the control of the Party claiming such inability.
“Full Water Requirements” means, with respect to a Municipal Customer, the amount of
Chicago Water necessary from time to time to meet the potable water requirements of (1) all then
current customers served by the Municipal Customer Water System (including municipal use
where applicable) whether within or outside of the corporate limits or applicable service area of
the Municipal Customer, and (2) all then current customers served by a Municipal Customer’s
wholesale Water System, if any.
“Future Improvements” means future improvements to a Municipal Customer Water
System involving structures for the receipt of Chicago Water from Oak Lawn.
“Future Series Bonds” means, and is limited to, Bonds the proceeds of which are
necessary or advisable to accomplish any lawful corporate purpose of the Oak Lawn Regional
Water System, including but not limited to the following: (1) to repair, replace, maintain,
rehabilitate or otherwise make more efficient or usable, or to improve the Oak Lawn Regional
Water System in a manner to continue to serve or to better serve the Municipal Customers; (2) to
otherwise improve or extend the Oak Lawn Regional Water System in a manner, which will not
be likely to increase the costs to the Municipal Customers of Chicago Water service over the
term of this Agreement; or (3) will result in long-term benefits to Oak Lawn and to the
Municipal Customers, and includes Bonds in one or more series, issued from time to time, to
refund or further refund such Bonds.
“Future Water Customers” means municipalities or private entities with whom
Oak Lawn may enter into future written agreements to supply Chicago Water through the
Oak Lawn Regional Water System.
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“IDNR” means the State of Illinois Department of Natural Resources or a successor to
the applicable responsibilities of such department.
“IEPA” means the State of Illinois Environmental Protection Agency or a successor to
the applicable responsibilities of such agency.
“Major Capital Costs” means, for any Fiscal Year, those acquisitions, repairs,
replacements, rehabilitations, or improvements which would qualify as System Repairs but for
their cost, either as a discrete Repair Item or due to the aggregate of such costs; provided,
however, such term shall not include any costs of the 2013 Regional System Improvements.
“Matteson” means the Village of Matteson, Illinois.
“Meters, Valves and Controls” means the necessary meter vaults and water meters for
measuring properly the quantity of Chicago Water delivered under this Agreement and the
structures Oak Lawn deems necessary to house such equipment and devices.
“Mokena” means the Village of Mokena, Illinois.
“Moody’s” means Moody’s Investors Service, Inc., its successors and assigns, and, if
such corporation shall no longer perform the functions of a securities rating agency, “Moody’s”
shall be deemed to refer to any other nationally recognized securities rating agency designated by
Oak Lawn.
“Municipal Customer Improvements” means improvements planned for construction by
the Municipal Customers as set forth in Exhibit “I”.
“Municipal Customers” means the current municipal customers of the Oak Lawn
Regional Water System as follows: (1) the Oak Lawn Retail Water System; (2) Chicago Ridge;
(3) Country Club Hills as served by the Oak Lawn Southeast System; (4) Matteson as served by
the Oak Lawn Southeast System; (5) Mokena as served through the Tinley Park Branch System;
(6) New Lenox as served through the Tinley Park Branch System; (7) Oak Forest; (8) Olympia
Fields as served by the Oak Lawn Southeast System; (9) Orland Park; (10) Palos Hills,
(11) Palos Park; and (12) Tinley Park as served in part through the Tinley Park Branch System.
“Municipal Customer Water System” means the retail Water System currently owned
and operated by each Municipal Customer.
“Municipal Manager” means the chief administrative officer of the Municipal Customer
(whose title shall usually be “Village [City] Manager” or “Village [City] Administrator”).
“New Lenox” means the Village of New Lenox, Illinois.
“New Series Bonds” means the one or more series of Bonds that will be issued by
Oak Lawn for the purpose of financing the cost of the 2013 Regional System Improvements, and
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includes Bonds in one or more series, issued from time to time, to refund or further refund such
Bonds.
“New Southeast Customer Agreement” means the Chicago Water Sale, Purchase and
Service Agreement between Oak Lawn and the Southeast System Customers, based upon a
Conforming Agreement, as and if executed and delivered on or before December 31, 2014.
“North Customer Agreement” means this Water Sale, Purchase and Service Agreement
between Oak Lawn and the North System Customers and may be used interchangeably with the
term: Agreement.
“North System Customers” means Chicago Ridge, Palos Hills, and Palos Park.
“Oak Forest” means the City of Oak Forest, Illinois.
“Oak Lawn” means the Village of Oak Lawn, Illinois.
“Oak Lawn Regional Water System” means all real or personal property now in existence
or obtained in the future used or useful in the treating (if and to the extent applicable), pumping,
and maintenance of water delivery or transmission of Chicago Water to the Municipal
Customers, Future Water Customers and Emergency Water Customers, except as follows: real
or personal property obsolete or deemed, in the reasonable discretion of Oak Lawn, to be no
longer used or useful to the Oak Lawn Regional Water System, and also such conduit or other
pipes and appurtenances to be purchased solely at the cost of Oak Lawn for any of its corporate
purposes and laid in easements acquired in connection with the construction and operation of
said system.
“Oak Lawn Reserved Share” means 5 million gallons of water per day reserved to
Oak Lawn above and beyond the rights granted under this Agreement to the Oak Lawn Retail
Water System to Chicago Water for the use of such Oak Lawn Retail Water System.
“Oak Lawn Reserved Share Customer” means a municipality or private entity purchasing
Chicago Water from Oak Lawn and from the Oak Lawn Reserved Share.
“Oak Lawn Retail Water System” means that portion of the Oak Lawn Water System that
is used to service its retail customers, as now in existence and as improved in the future.
“Oak Lawn Southeast System” means the system owned and operated by Oak Lawn
serving the Southeast System Customers.
“Old Bonds” means outstanding bonds issued by Oak Lawn, the proceeds of which were
used to acquire, construct and install the portions of the Oak Lawn Regional Water System as it
now exists, and are as shown (with related debt service requirements) in Exhibit “K” attached
hereto, and includes bonds in one or more series, issued from time to time, to refund or further
refund such bonds; and the debt service requirements payable by the Municipal Customers on the
Old Bonds are as set forth in Exhibit “K”.
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“Old Bonds Special Connection Fee” means such term as is described in Section 21.D
and Exhibit “K”.
“Olympia Fields” means the Village of Olympia Fields, Illinois.
“Operation and Maintenance Costs” means and includes the cost of Chicago Water
pursuant to Section 15.A(1) of this Agreement, Electricity Costs, Pump Station Maintenance
Costs, Transmission Main Maintenance Costs and System Operations Costs. All cost items
assigned to any of these categories of costs of the operation and maintenance of the Oak Lawn
Regional Water System shall be as itemized in the budget and as set forth in the Budget
Template and to be listed generally in the format included in the Budget Template; provided,
however, such categories shall exclude, expressly, depreciation or amortization costs or charges
or costs or charges allocated and billed as Capital Costs and Charges; and, provided, further, that
in the event of any dispute as to the allocation of any Operations and Maintenance Costs, if it
shall be determined that a cost is not properly allocable to any of the Electricity Costs, Pump
Station Maintenance Costs or Transmission Main Maintenance Costs, in any re-computation,
then such cost shall be deemed a System Operations Cost and be recouped in that manner.
“Orland Park” means the Village of Orland Park, Illinois.
“Orland Spur One Main” means the portion of the existing transmission main owned by
Orland Park that begins at 146th Street and Central Avenue and ends at the existing Point of
Delivery to Orland Park.
“Orland Spur Two Main” means a new transmission main to be owned by Orland Park
that begins at 151st Street and the ComEd Corridor west of Harlem Avenue and ends at the
existing Point of Delivery to Orland Park and is located in right-of-way other than 151st Street.
“Other Agreement” means an Oak Lawn contract or agreement for water sale, purchase
or service with another Municipal Customer or Future Water Customer, other than an Oak Lawn
Reserved Share Customer, that is approved by a party to such contract or agreement during one
of the following periods: (i) within ninety (90) days prior to the approval of this Agreement by
any of the North System Customers, (ii) any time after any of the North System Customers have
approved this Agreement, or (iii) at any time during the Term of this Agreement or any extension
of the Term.
“Other Non-Operating Charges” means charges or assessments to provide (1) a reserve
for Operation and Maintenance Costs, (2) Equitable Return, (3) reserves for insurance purposes,
whether to provide for tort or other liabilities or for insurance against damage or destruction or
condemnation of the Oak Lawn Regional Water System, (4) net additional charges required by a
rate covenant or rate covenants as made by Oak Lawn in connection with the issuance of Bonds,
requiring rates for the Oak Lawn Regional Water System to be sufficient to provide for
Operation and Maintenance Costs, payment of Bonds, and a certain additional percentage of
Bond payments for what is known as “coverage,” deemed necessary or appropriate to obtain a
rating in the second highest rating category by one or more appropriate rating agencies so
providing a rating for Bonds (commonly referred to as “AA” or “Aa”), but in no event shall such
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coverage ratio be greater than 1.35, as may be set forth in any proceeding, resolution or
ordinance or document so authorized, such as an indenture, of Oak Lawn providing for the
issuance of Bonds, and which charge or assessment is not included within the definition of
Capital Costs and Charges, and (5) amounts assessed for the Renewal, Repair and Replacement
Reserve Fund.
“Palos Hills” means the City of Palos Hills, Illinois.
“Palos Park” means the Village of Palos Park, Illinois.
“Participating Customers” means the Municipal Customers and Future Water Customers
(as more fully defined in Section 21.B).
“Party” or “Parties” means Oak Lawn and one or more of the Municipal Customers
signatory hereto.
“Permitted Borrowings” means such term as is defined in Section 4.D, relating to the
issuance of Future Series Bonds.
“Points of Delivery” means points of delivery of Chicago Water from the Oak Lawn
Regional Water System to the Oak Lawn Southeast System Municipal Customers and to Tinley
Park on behalf of the Tinley Park Branch System and the points of delivery to each of the other
Municipal Customer Water Systems, all as shown in Exhibit “B” attached hereto.
“PPI” means the annual sum of the twelve (12) monthly increases or decreases in the
Producer Price Index for Total Manufacturing Industries, not seasonally adjusted, as such
monthly indexes appear in the PPI Detailed Report as published by the U.S. Department of
Labor, Bureau of Labor Statistics, as finalized in May of each year for the previous calendar
year, or if such index is no longer available, a reasonable replacement index.
“Projected Consumption” means the projected highest Chicago Water consumption of a
Future Water Customer for any twelve (12) month period during the three years following the
Connection Fee Date.
“Proportionate Share” means the share of the Capital Costs and Charges as charged
under this Agreement and to be payable by each of the Municipal Customers, determined using
the Cost Methodology, as a fair and equitable allocation, and is as set forth conclusively for all of
the Municipal Customers as shown in Exhibit “E” attached hereto (said Exhibit “E” set forth in
the alternative—Alternative 1 shall apply if Oak Lawn and the Southeast System Customers do
not enter into New Southeast Customer Agreement and Alternative 2 shall apply if such
Agreements be so entered into); provided, however, that the Proportionate Shares may be
modified pursuant to Section 4.D(4).
“Pump Station Maintenance Costs” means all costs assigned to the maintenance of
pumps and pump stations including System Repairs relating to same as reflected in the budget as
set forth in the Budget Template, allocated to the Oak Lawn Retail Water System and to each
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Municipal Customer in accordance with the relative shares as set forth in Exhibit “G” attached
hereto.
“Regional System Revenues” means all revenues from whatever source derived of the
Oak Lawn Regional Water System, including all Municipal Customers; provided, however,
Oak Lawn may exclude portions of such revenues from the lien of or the right to payment from
any Bonds.
“Regional System Revenue Bonds” means, collectively, New Series Bonds and Future
Series Bonds, as more fully defined in Section 4.
“Renewal, Repair and Replacement Reserve Fund” means the fund to be established by
the Oak Lawn Regional Water System as provided by this Agreement to be used to provide a
source of funds for Major Capital Costs, System Repairs, and Emergency Event Costs.
“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies Inc., its successors and assigns, and, if such entity shall no longer perform the
functions of a securities rating agency, “S&P” shall be deemed to refer to any other nationally
recognized securities rating agency designated by Oak Lawn.
“Security Deposit” means such term as is defined in Section 20.C.
“Southeast System Customers” means Country Club Hills, Matteson, and Olympia
Fields.
“Southwest System Customers” means Mokena, New Lenox, Oak Forest, Orland Park
and Tinley Park.
“Southwest System Customer Agreement” means the Water Sale, Purchase and Service
Agreement between Oak Lawn and the Southwest System Customers, based upon a Conforming
Agreement, as and if executed and delivered on or before December 31, 2014.
“Special Connection Fee” means a charge to a Future Water Customer (as more fully
defined in Section 21.B).
“Substantially Complete and Operational” means the status of the 2013 Regional System
Improvements as substantially complete and operational, as certified by the independent engineer
in responsible charge of the project, which certification shall include a statement that the system
as so improved is then capable of delivering not less than 95% of the required Chicago Water to
be supplied to the North System Customers pursuant to this Agreement in the year 2030.
“System Operations Costs” means and includes those costs assigned to the operation and
maintenance of the Oak Lawn Regional Water System including System Repairs but not
including the cost of Chicago Water pursuant to Section 15.A(1) of this Agreement, Electricity
Costs, Pump Station Maintenance Costs, and Transmission Main Maintenance Costs. Costs not
itemized on the Budget Template that are not properly charged to any other category of
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Operations and Maintenance Costs may be added to this definition of System Operations Costs,
and allocations of costs shown on the Budget Template may be modified, only by Executive
Consent Obtained; provided, however, that where Oak Lawn proposes to add a cost to this
definition based on generally accepted accounting principles, Oak Lawn may do so without
Executive Consent Obtained if it demonstrates that (1) the cost due to such principles is a
required item and not a discretionary item, (2) Oak Lawn’s proposed implementation is an
efficient and cost effective manner of implementation of the requirement, and (3) the cost does
not add a cost to the North System Customers in an amount of more than $0.0125 (1.25 cents)
per 1,000 gallons of Chicago Water delivered times the gallons so delivered in the Fiscal Year in
which it is added; and provided further that Oak Lawn may not further increase that cost in any
subsequent Fiscal Year without Executive Consent Obtained.
“System Project” means the proposed 2013 Regional System Improvements and each
future Oak Lawn Regional Water System acquisition, repair, replacement, improvement or
extension, whether paid for by Regional System Revenue Bonds or other sources of funds.
“System Repairs” means, for any Fiscal Year, those acquisitions, repairs, replacements,
rehabilitations, or improvements, including for any Emergency Events (each, a “Repair Item”),
necessary or advisable in the reasonable discretion of Oak Lawn for the continued efficient and
effective operation of the Oak Lawn Regional Water System the costs of which do not exceed
$300,000 for Fiscal Year 2014, and for each Fiscal Year thereafter, said sum of $300,000
adjusted for any increase or decrease in the PPI from that in effect for the year 2014.
“Tax-Advantaged Status” means a status governed by federal income tax law excluding
from gross income for federal income tax purposes of the interest on any Bond or Bonds or the
entitlement to a credit payment from the United States Treasury as relates to any Bond or Bonds.
“Tax Laws” means the federal income tax laws, as amended from time to time, including
but not limited to, Section 141 of the Internal Revenue Code of 1986, as amended, and the
Treasury Regulations or any rulings promulgated thereunder or as affected by a decision of any
court of competent jurisdiction.
“Tinley Park” means the Village of Tinley Park, Illinois.
“Tinley Park Branch System” means a system not owned or operated by Oak Lawn
serving Tinley Park, Mokena and New Lenox, and which may serve the Illinois American Water
Company at its service area in the Village of Orland Hills and vicinity, and shall not be part of
the Oak Lawn Regional Water System.
“Transmission Main Maintenance Costs” means all costs assigned to the maintenance of
transmission elements of the Oak Lawn Regional Water System including pipes, and Meters,
Valves and Controls, and including System Repairs relating to the same as reflected in the
budget as set forth in the Budget Template, and allocated to the Oak Lawn Retail Water System
and to each Municipal Customer in accordance with the relative shares as set forth in
Exhibit “H”.
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“Water System” means a municipal water system for the supply of water, including but
not limited to all facilities and equipment, land, easements, rights-of-way over lands and waters,
pumping, storage facilities, mains, pipelines and appurtenances acquired and used or useful for
the purposes of treating, providing and transmitting water to customers of such municipality, and
also includes, where in place, such facilities, equipment, land, water rights, easements,
rights-of-way, and appurtenances so acquired and used or useful for the purpose of taking and
treating water.
“2013 Financing Plan and Parameters” means the Financing Plan and Parameters for
the 2013 Regional System Improvements as set forth in Exhibit “O” hereto.
“2013 Regional System Improvements” means improvements and expansions to the
Oak Lawn Regional Water System determined by Oak Lawn with the goal of providing
Municipal Customers with an adequate supply of Chicago Water; and such improvements and
expansions shall include but not be limited to the installation of a “West Side Transmission
Main” and associated piping, valves, pump station improvements, standby engine generator
improvements, and electrical distribution and motor control equipment improvements; and the
preliminary description of which improvements is as depicted in Exhibit “C” attached hereto;
and include, further, all legal, financial, engineering, advisory, Bond issuance and reserves, and
other reasonably related costs of providing and financing such improvements or expansions.
“2030 Allocation” means the allocation of Chicago Water each Municipal Customer
receives from the IDNR for the year 2030, fixed for purposes of this Agreement at the amounts
shown in Exhibit “D”.
Certain terms may be defined in the text above and below.
Section 2.

Oak Lawn to Serve and Municipal Customers to Take.

A. Basic Duties. Subject to the terms of this Agreement, Oak Lawn will provide and
serve Chicago Water to the Municipal Customers through the Oak Lawn Regional Water
System, and the Municipal Customers shall take Chicago Water and pay for same.
B. Nature of Payment Obligation; Take or Pay Obligation. Payments to be made
under this Agreement shall be an operation and maintenance expense of each Municipal
Customer Water System. Each Municipal Customer covenants that it will expressly provide in
any future ordinance, resolution or other proceeding which obligates its Municipal Customer
Water System for the payment of money that it will expressly declare payments pursuant to this
Agreement to be an operation and maintenance expense. All Capital Costs and Charges due and
payable hereunder shall be due and payable without setoff or counterclaim and irrespective of
whether such supply of Chicago Water is ever furnished, made available or delivered to the
Municipal Customer from the 2013 Regional System Improvements or whether any project for
the supply of Chicago Water contemplated by this Agreement is completed, operable or
operating and notwithstanding any suspension, interruption, interference, reduction or
curtailment of the supply of Chicago Water from any such project.
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Section 3. Conditions Precedent and Subsequent. It is expressly understood and
agreed that any obligation on the part of Oak Lawn to deliver Chicago Water from the Oak Lawn
Regional Water System as improved by the 2013 Regional System Improvements shall be
expressly conditioned upon the following: (1) the Chicago-Oak Lawn Agreement being in full
force and effect during the duration of this Agreement and Oak Lawn’s ability to secure and
maintain an adequate supply of Chicago Water under the Chicago-Oak Lawn Agreement.
Notwithstanding anything contained herein to the contrary, Oak Lawn shall not be obligated to
supply Chicago Water in volume, flow rate or quality in excess of the Chicago Water which
Chicago supplies to Oak Lawn; (2) approval by Chicago when required pursuant to the
Chicago-Oak Lawn Agreement; (3) sale of the New Series Bonds, obtaining other financing, or a
combination of New Series Bonds and other financing, in an amount or amounts sufficient to
assure payment of all costs of the 2013 Regional System Improvements; (4) obtaining all
necessary material, labor and equipment necessary for completion of the 2013 Regional System
Improvements; and (5) receiving the necessary permits and approvals of all federal, state and
local governmental entities and agencies having jurisdiction over the 2013 Regional System
Improvements or any aspect of same.
Section 4.

Bonds; Finance.

A. Regional System Revenue Bonds. Oak Lawn and the North System Customers
understand and agree as to the following: (1) Old Bonds remain outstanding, are the obligations
of certain other Municipal Customers (i.e. not of the North System Customers) and are payable
directly to Oak Lawn, not as Regional System Revenues, but as an independent obligation of the
named Municipal Customers, all as described in Exhibit “K”; (2) Oak Lawn intends to issue
New Series Bonds to pay the costs of the 2013 Regional System Improvements, some of which
costs have already been incurred and paid and will be reimbursed from the proceeds of New
Series Bonds; (3) New Series Bonds will be payable from Regional System Revenues; (4) for the
proper management and operation of the Oak Lawn Regional Water System in the future,
Oak Lawn intends to issue, from time to time, Future Series Bonds, payable from Regional
System Revenues; and (5) all such Bonds except the Old Bonds as enumerated shall constitute
the “Regional System Revenue Bonds”.
B. Plan of Finance and Issuance of New Series Bonds for Purposes of 2013 Regional
System Improvements. Oak Lawn shall use the proceeds of any New Series Bonds for paying the
costs of the 2013 Regional System Improvements and for paying the costs of the refunding of
said bonds from time to time in accordance with this Section 4.B and Section 4.C.
(1)
Oak Lawn has submitted to the Municipal Customers a plan and
parameters for the financing of the construction (collectively, “2013 Financing Plan and
Parameters”) of the 2013 Regional System Improvements with the New Series Bonds.
The 2013 Financing Plan and Parameters are set forth in Exhibit “O” hereto. The
2013 Financing Plan and Parameters so submitted are hereby approved by the North
System Customers.
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(2)
The issuance of any New Series Bonds by Oak Lawn for the purpose of
paying the costs of the 2013 Regional System Improvements shall be conditioned upon
the following:
(a)
If prior to the issuance of any New Series Bonds for the purpose of
2013 Regional System Improvements, Oak Lawn determines that its proposed
financing will be in compliance with the Financing Plan and Parameters,
Oak Lawn shall provide written notice to each Municipal Customer of such
financing not less than forty-five (45) calendar days prior to the issuance of the
New Series Bonds, which notice shall include a discussion demonstrating that the
proposed New Series Bonds will be in compliance with the Financing Plan and
Parameters and be accompanied by a certificate from a registered municipal
advisor that in his or her (their) opinion, the proposed New Series Bonds will be
in compliance with the Financing Plan and Parameters; provided, however, that
no approval or consent of any kind will be required from the Municipal
Customers in connection with the issuance of said New Series Bonds; or
(b)
If prior to the issuance of any New Series Bonds for the purpose of
paying the costs of the 2013 Regional System Improvements, Oak Lawn
determines that its proposed financing will not be in compliance with the
Financing Plan and Parameters, Oak Lawn shall provide to each Municipal
Customer sufficient information to demonstrate why the proposed New Series
Bonds will not comply with the Financing Plan and Parameters and shall explain
the details of the proposed New Series Bonds. In this event, Oak Lawn shall not
issue any portion of the New Series Bonds without Corporate Consent Obtained.
Such consent may be requested for either the specific Bonds then to be issued or
for an amendment to the subject Financing Plan and Parameters, or both.
C. Issuance of New Series Bonds for Refunding Purposes. The issuance of any New
Series Bonds by Oak Lawn for a refunding purpose shall be conditioned upon the following:
(1)
If Oak Lawn determines to issue New Series Bonds for refunding
purposes and the proposed debt service for said refunding bonds will be in compliance
with the Financing Plan and Parameters, Oak Lawn shall provide written notice to each
Municipal Customer not less than forty-five (45) calendar days prior to the issuance of
said refunding Bonds, which notice shall include a discussion demonstrating that the
proposed New Series Bonds will be in compliance with the Financing Plan and
Parameters and be accompanied by a certificate from a registered municipal advisor that
in his or her (their) opinion, the proposed New Series Bonds will be in compliance with
the Financing Plan and Parameters; then such refinancing may be undertaken by
Oak Lawn without the consent of the Municipal Customers; or
(2)
If Oak Lawn determines that the proposed debt service on said refunding
bonds will not be in compliance with the Financing Plan and Parameters, Oak Lawn shall
provide to each Municipal Customer sufficient information to demonstrate why the
proposed New Series Bonds will not comply with the Financing Plan and Parameters and
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shall explain the details of the proposed New Series Bonds. In this event, Oak Lawn
shall not issue any portion of the New Series Bonds for refunding purposes without
Corporate Consent Obtained. Such consent may be requested for either the specific
Bonds then to be issued or for an amendment to the subject Financing Plan and
Parameters, or both.
D. Plan of Finance; Issuance of Future Series Bonds for Non-Refunding Purposes.
The issuance of any Future Series Bonds for non-refunding lawful corporate purposes of the
Oak Lawn Regional Water System by Oak Lawn shall be conditioned upon the following:
(1)
For any issue of Future Series Bonds that meets each of the following
conditions (“Permitted Borrowings”);
(a)
debt service on all Permitted Borrowings shall not exceed
$100,000 for Fiscal Year 2014 and, for each Fiscal Year thereafter, said sum
adjusted for any increase or decrease in the PPI from that in effect for the year
2014; and
(b)
the term of any given Permitted Borrowing shall not be longer than
ten (10) years;
Oak Lawn shall provide written notice to each Municipal Customer of such Permitted
Borrowing not less than thirty (30) days prior to the issuance of same; provided, however,
that no approval or consent will be required from the Municipal Customers.
(2)
Further, for any issue of Future Series Bonds that meets each of the
following parameters (“Emergency Borrowings”), Oak Lawn shall be authorized to issue
such Future Series Bonds:
(a)

If the Bonds are to be issued to pay Emergency Event Costs; and

(b)

Pursuant to Executive Consent Obtained.

For purposes of this Section 4.D(2), notice to a Municipal Customer shall be by telephone
and confirmed in writing immediately by notice pursuant to Section 34 of this
Agreement. Consent or denial of consent must be received in writing by email received
within one week after the receipt of the written notice.
(3)
For any Future Series Bonds that do not constitute Permitted Borrowings
or Emergency Borrowings, Oak Lawn shall not issue such Future Series Bonds without
Corporate Consent Obtained. Such consent shall be requested pursuant to a new
Financing Plan and Parameters relating to the project or improvements then proposed. In
the event a Financing Plan and Parameters is approved, each series of Future Series
Bonds issued pursuant thereto shall be subject to the same procedural provisions as for
New Series Bonds, contained at Section 4.B(2)(a) and (b), as applicable.
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(4)
In the event that the Southeast System Customers and Oak Lawn enter into
the New Southeast Customer Agreement or a Conforming Agreement, the Proportionate
Shares are as set forth in the table for that purpose in Exhibit “E”. That set of
Proportionate Shares is based on the Oak Lawn Regional System being comprised of the
physical assets of the System as it exists on the Effective Date and as improved by the
2013 Regional System Improvements. It is possible that a future System Project could be
proposed that provides substantial improvements that benefit only the Southeast System
Customers (as opposed to routine maintenance and repair of existing facilities) which
proposal would affect Proportionate Shares (increasing same for the Southeast System
Customers so served). It is expressly acknowledged that a proposal for Future Series
Bonds to pay for such a System Project shall include a new proposed table of
Proportionate Shares supported by the Cost Methodology.
E. Issuance of Future Series Bonds for Refunding Purposes. The issuance of any
Future Series Bonds by Oak Lawn for refunding purposes shall be conditioned upon the
following:
(1)
If Oak Lawn determines to issue Future Series Bonds for refunding
purposes and the proposed debt service for the refunding bonds will be in compliance
with a given Financing Plan and Parameters previously approved pursuant to
Subsection D(3) of this Section above, Oak Lawn shall provide written notice to each
Municipal Customer not less than forty-five (45) days prior to the issuance of said
refunding Bonds, which notice shall include a discussion demonstrating that the proposed
Future Series Bonds will be in compliance with the Financing Plan and Parameters and
be accompanied by a certificate from a registered municipal advisor that in his or her
(their) opinion, the proposed Future Series Bonds will be in compliance with the
Financing Plan and Parameters; then such refinancing may be undertaken by Oak Lawn
without the consent of the Municipal Customers, or
(2)
If Oak Lawn determines that the proposed issuance of Future Series Bonds
will not be in compliance with a Financing Plan and Parameters previously approved
pursuant to Section 4.D(3), Oak Lawn shall provide to each Municipal Customer
sufficient information to demonstrate why the proposed Future Series Bonds will not
comply with the Financing Plan and Parameters and shall explain the details of the
proposed Future Series Bonds. In this event, Oak Lawn shall not issue Future Series
Bonds for refunding purposes without Corporate Consent Obtained. Such consent may
be requested for either the specific Bonds then to be issued or for an amendment to the
subject Financing Plan and Parameters, or both.
F. Cash Contributions. A Municipal Customer may provide a cash contribution at the
time Oak Lawn proposes to issue any Bonds which are not Permitted Borrowings, Emergency
Borrowings or Bonds to be issued to the IEPA pursuant to its water facilities loan program (or
successor program) upon the terms and conditions as follows:
(1)
Within thirty (30) days after receipt of notice by Oak Lawn of its intention
to issue such Bonds, a Municipal Customer shall notify Oak Lawn of its intention to
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deliver cash for all or a part of such Municipal Customer’s Proportionate Share of such
Bond issue. Such notice shall be irrevocable and shall bind the Municipal Customer to
pay to Oak Lawn for deposit into the appropriate project or refunding account the amount
of such cash on or before the date of the closing of such Bonds. Oak Lawn shall reduce
the size of the proposed Bond issue by the amount of the cash contribution to be supplied
by the Municipal Customers.
(2)
In consideration of the cash contribution, the Municipal Customer shall be
deemed to have loaned the Oak Lawn Regional Water System such cash and have
acquired a repayment obligation calculated as if the Municipal Customer shall have
acquired a Bond having the position of a third lien Bond within the accounts of the Oak
Lawn Regional Water System, which third lien Bond shall be deemed to amortize at the
same rate, bearing the same rate or rates of interest, for the same term of years as the
Bonds against which the cash contribution shall have been made.
(3)
In each month in which a Capital Costs and Charges payment is due, Oak
Lawn shall assess the amount necessary to repay the loan represented by the deemed
Bond described above, including assessing the Municipal Customer to whom the
repayment is due. Upon the payment due dates of the loan represented by the deemed
Bond described above, the Municipal Customer shall be credited with the amounts so due
to the extent funds are available in the fund or account from which third lien Bonds are
payable, such credit to be applied against the next monthly bill due from such Municipal
Customer for all its share of Aggregate Costs.
G. Other System Project and Related Financing Permitted. Notwithstanding any other
provision of this Agreement, Oak Lawn may proceed with a System Project and the payment of
the costs of such System Project upon the following terms and conditions:
(1)
Oak Lawn shall have sought approval of such System Project and related
financing, if financing is contemplated, in accordance with the other terms and conditions
of this Agreement and shall not have received the necessary consent (either Executive
Consent Obtained or Corporate Consent Obtained, as applicable) to such System Project
or to the related issuance of Future Series Bonds.
(2)
Oak Lawn shall notify the Municipal Customers of its intent to acquire
and construct the System Project notwithstanding that consent has not been obtained.
(3)
Oak Lawn shall construct and operate the System Project in such a manner
as shall not have any adverse impact on or be detrimental to its ability to provide Chicago
Water to all the Municipal Customers as required by this Agreement.
(4)
The cost of such System Project shall be borne by Oak Lawn itself or by
Oak Lawn and such other persons as may agree to pay for all or a portion of same
pursuant to payments which are to be made either by a source of funds other than
revenues of a Municipal Customer Water System (such as cash on hand not derived from
Regional System Revenues or the proceeds of general obligation bonds) or, if payable
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from revenues of a Municipal Customer Water System, such payments are wholly
subordinated to all payments of such Municipal Customer due under the terms of this
Agreement.
Section 5. Limitation of Use of Oak Lawn Regional Water System. Without
Executive Consent Obtained of the Municipal Customers affected by the proposed retail sales,
Oak Lawn shall not engage in retail sales or distribution of Chicago Water to any residents or
customers of (a) the Municipal Customers (except for customers of the Oak Lawn Retail Water
System) or (b) the Municipal Customers’ customers.
Section 6.

Water Supply.

A. Serve and Purchase Full Water Requirements; Exceptions. Subject to the
provisions stated in this Agreement, each Municipal Customer agrees to purchase from
Oak Lawn, and Oak Lawn agrees to sell to such Municipal Customer, an amount of Chicago
Water necessary to serve its Full Water Requirements; provided, however, that Oak Lawn’s
obligation to each Municipal Customer to deliver Chicago Water hereunder shall be limited as
follows: (1) prior to the completion of construction of the 2013 Regional System Improvements,
the amount of Chicago Water to be delivered to any Municipal Customer shall be subject to the
limitations of the existing Oak Lawn Regional Water System; (2) for all Municipal Customers, to
a maximum annual amount determined on the basis of the then Current Year Allocations of such
Municipal Customer and any wholesale customer of such Municipal Customer; and (3) for all
Municipal Customers, to a maximum daily amount not in excess of such Municipal Customer’s
Daily Peaking Factor. The Parties understand and agree that the Oak Lawn Regional Water
System may likewise serve the Oak Lawn Southeast System, as described above. In the event
that due to limitations of the Lake Michigan Water allocations by IDNR or Oak Lawn Regional
Water System incapacities, the Full Water Requirements of a Municipal Customer are not able to
be served, Municipal Customers may seek an alternate source of supply of water to provide the
difference between what the Oak Lawn Regional Water System is capable of providing, taking
into account such IDNR allocations, and Full Water Requirements. The Oak Lawn Regional
Water System incapacities giving rise to the ability of Municipal Customers to seek an alternate
source of supply of water must be evidenced by either (a) express acknowledgement by
Oak Lawn or (b) failure or inability of the Oak Lawn Regional System to deliver the Full Water
Requirements to a Municipal Customer for not less than ten (10) days a month for three
(3) consecutive months, which failure or inability is not due to (i) a break or damage to the
Oak Lawn Regional Water System which is being repaired or (ii) construction or reconstruction
within the Oak Lawn Regional Water System pursuant to the Asset Management Program.
B. Continuous Water Supply. Oak Lawn undertakes to use reasonable care and
diligence to provide a continuous supply of Chicago Water as herein provided for, but reserves
the right at any time to turn off temporarily the Chicago Water in its mains for emergency and
maintenance purposes. Oak Lawn shall give to the Municipal Customers notice not less than
fourteen (14) days in advance of any such turn-off, except that in emergencies it shall give notice
which is reasonable under the particular circumstances of any turn-off for emergency purposes.
If, at any time during the term of the Agreement, the Total Regional System Design Capacity
Available, as set forth in Exhibit “D”, is demonstrated to be less than that set forth in
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Exhibit “D”, based upon the methodology set forth for long-term capacity in Exhibit “L”, then,
Oak Lawn shall immediately undertake a system design capacity study to determine the cause of
the deficiency. Such study shall be performed by an independent consulting engineer and the
result of the study, including its recommendations, shall be provided to the Municipal Customers
for review and comment. If the deficiency is the result of an operational or maintenance issue
requiring no improvement to the Oak Lawn Regional Water System, Oak Lawn shall correct the
cause of the deficiency as soon as practicable and demonstrate that the System design capacity
has been restored. If the deficiency requires further improvements to the Oak Lawn Regional
Water System to correct, Oak Lawn shall coordinate and provide such improvements as soon as
practicable. Such improvements shall be deemed a “System Project” and shall generally entail:
(1) commencing a study of the improvement needed; (2) preparing a design (i.e., plans and
specifications) of the improvement; and (3) obtaining funding pursuant to this Agreement and
thereupon constructing the improvement. In addition to any other rights under this Agreement,
the Municipal Customers shall have the right to review and comment on the proposed System
Project and all related studies and designs prepared by or for Oak Lawn.
C. Delivery of Additional Water. Each Municipal Customer may request from
Oak Lawn the use of Available Capacity during the term of this Agreement. Such a request shall
be for up to a one-year period as specified in the request. Such use shall not be unreasonably
denied by Oak Lawn, provided that: (1) an independent consulting engineer selected by
Oak Lawn has determined that Available Capacity exists using the methodology set forth in
Exhibit “L” and such determination has been approved by the Executive Consent Obtained of
Municipal Customers having not less than seventy-five percent (75%) of the 2030 Allocations;
(2) the requesting Municipal Customer’s use of Available Capacity will not cause the Municipal
Customer to exceed its Current Year Allocation for the year in which the request is made, except
to the extent permitted by law; (3) the requesting Municipal Customer’s use of Available
Capacity will not adversely affect Oak Lawn’s ability to deliver Chicago Water to other
Municipal Customers as required by contracts with those Municipal Customers; and (4) the
requesting Municipal Customer’s use of Available Capacity does not compromise Oak Lawn’s
ability to comply with the terms and conditions of the Chicago-Oak Lawn Agreement. The
Parties understand that the use of Available Capacity, if granted, may occasionally cause a
Municipal Customer to exceed the Daily Peaking Factor. Such excess use will not be construed
as a breach of this Agreement provided the aforementioned Available Capacity use provisions
have been satisfied. Municipal Customers shall compensate Oak Lawn for the use of Available
Capacity in accordance with Section 15.
D. Curtailment. If it becomes necessary for Oak Lawn to limit its delivery of Chicago
Water to Municipal Customers or Future Water Customers for any reason, then each Municipal
Customer, and each Future Water Customer whose water supply agreement provides for a pro
rata share in the event of curtailment, shall be entitled to receive a share of Chicago Water during
such period of curtailment as determined by the ratio of its Current Year Allocation (or such
lesser amount to which such Customer may be entitled pursuant to its water supply agreements)
to the sum of the Current Year Allocations (or such lesser amount to which such Customer may
be entitled pursuant to its water supply agreements) of all such entities entitled to Chicago Water.
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E. Pressure at Delivery. Oak Lawn shall supply Chicago Water to the Municipal
Customers at their respective Points of Delivery at a pressure sufficient to deliver the Chicago
Water and, from and after the date the 2013 Regional System Improvements are Substantially
Complete and Operational, the pressure at the meter at each Point of Delivery shall in no event
be less than 20 pounds per square inch, except when permitted by federal or state law.
Oak Lawn shall not provide Chicago Water at a pressure such that it may cause damage to the
Municipal Customers’ Water Systems.
F. Certain Water Quality Provisions. Oak Lawn shall provide Chicago Water at each
Municipal Customer Point of Delivery of a quality not less than as provided under the
Chicago-Oak Lawn Agreement. If said water quality degrades below that required under the
Chicago-Oak Lawn Agreement and a means of correction is available to Oak Lawn as a result of
the completion of the 2013 Regional System Improvements, Oak Lawn shall use all
commercially reasonable efforts to correct the degradation. If said water quality degrades below
that required by the Chicago-Oak Lawn Agreement and no means of correction is available to
Oak Lawn to correct the degradation without further improvement to the Oak Lawn Regional
Water System, Oak Lawn shall coordinate and provide such improvements as soon as
practicable. Such improvements shall be deemed a “System Project” and shall generally entail:
(1) commencing a study of the improvement needed; (2) preparing a design (i.e., plans and
specifications) of the improvement; and (3) obtaining funding pursuant to this Agreement and
thereupon constructing the improvement. In addition to any other rights under this Agreement,
the North System Customers shall have the right to review and comment on the proposed System
Project and all related studies and designs prepared by or for Oak Lawn.
Section 7.

Certain Permitted Service and Connections.

A. Municipal Customer Service and Connections Generally.
Each Municipal
Customer shall have the exclusive right to serve and distribute Chicago Water to: (1) its current
customers, whether or not within its corporate limits; (2) future customers on land presently
located within its limits; (3) future customers on land lawfully annexed by it; and (4) future
customers not within its corporate limits, subject to the provisions of the Chicago-Oak Lawn
Agreement. Municipal Customers shall have the right to maintain and use existing wells or other
alternate sources of water to meet emergency needs when Oak Lawn is not able to provide Full
Water Requirements to such Municipal Customers. Municipal Customers shall have the right to
maintain and use emergency connections with adjacent communities for mutual assistance
purposes. The emergency well or alternate supply usage or emergency connections shall not be
used without notifying Oak Lawn within forty-eight (48) hours after a required use.
B. Wholesale Service and Connections Recognized. Oak Lawn and all the Municipal
Customers expressly recognize the full right and privilege of (i) Tinley Park through the Tinley
Park Branch System to serve Tinley Park, Mokena, New Lenox and the Illinois American Water
Company within its service area in the Village of Orland Hills and vicinity within the Current
Year Allocations provided, (ii) Orland Park through its Municipal Customer Water System to
serve the Illinois American Water Company within its service area in the area commonly known
as “Alpine Heights” and vicinity within the Current Year Allocations provided, and (iii) Tinley
Park or Mokena through its respective Municipal Customer Water System to serve the Illinois
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American Water Company within its service area in the area commonly known as “Arbury Hills”
and vicinity within the Current Year Allocations provided.
C. Oak Lawn Service and Connections. Subject to the provisions of Sections 7.A and
7.B and Section 6.A, Oak Lawn shall have the sole and exclusive right to service the Municipal
Customers and Future Water Customers, not located within any Municipal Customer’s corporate
limits, through the Oak Lawn Regional Water System; provided, however, that with respect to
such Future Water Customers which are not within the Oak Lawn Southeast System, Oak Lawn
is able to adequately and fully service not only Municipal Customers’ water requirements as
provided in this Agreement, but also all customers being serviced through the Oak Lawn
Regional Water System at such time pursuant to such agreements as are then in place; and
provided further that any such additional customer is to be served with facilities designed and
constructed in accordance with sound engineering principles. In the event that the Southeast
System Customers do not enter into the New Southeast Customer Agreement, the Municipal
Customers which are Parties to this Agreement acknowledge the existence of the Oak Lawn
Southeast System and the obligations of the Oak Lawn Regional Water System to deliver water
for the duration of the Existing Southeast Customer Contracts. Further, upon the final expiration
of such Existing Southeast Customer Contracts, as in effect at this time, said Municipal
Customers acknowledge the full right of Oak Lawn to continue to serve the Oak Lawn Southeast
System, subject to the municipalities which are served by the Oak Lawn Southeast System
becoming, at such time, Future Water Customers as provided herein.
D. Emergency Customers. Oak Lawn may enter into mutual assistance agreements for
emergency service with other suppliers of water; provided, that such service, if it is not limited to
being provided solely from the Oak Lawn Reserved Share, shall be subject to the limitations as
follows: “emergency” for purposes of this limitation shall exclude seasonal peaking
requirements and shall generally be limited to system breaks, temporary loss of supply, or similar
events; and, provided, further, if such emergency service results in any curtailment of service to
the North System Customers, such emergency service shall not continue beyond five (5) days
during the period from May 15 and ending September 15 of any year or ten (10) days during any
other period. Oak Lawn may also provide emergency service without meeting the requirements
or beyond the limits set forth in this paragraph pursuant to Executive Consent Obtained. For
purposes of this paragraph, Executive Consent Obtained shall be provided or denied within
forty-eight (48) hours after notice from Oak Lawn. For purposes of this section, notice to a
Municipal Customer shall be by telephone and confirmed in writing immediately by notice
pursuant to Section 34.
E. Oak Lawn Retail Water System Service and Sanitary Sewer System Service to
Chicago Ridge.
(1)
For the use of the distribution mains from the Reich and Harker Pump
Stations, Chicago Ridge shall pay to the Oak Lawn Retail Water System (and not the Oak
Lawn Regional Water System as otherwise provided herein) an additional amount (the
“Oak Lawn Retail Service Charge”) equal to 0.459% of the annual maintenance budget
for said distribution mains, for each fiscal year. The Oak Lawn Retail Service Charge
shall be due and payable in monthly installments.
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(2)
With respect to those properties within Chicago Ridge which receive
sanitary sewer service from the sanitary sewer system of Oak Lawn (the “Oak Lawn
Retail Sanitary Sewer System”), Chicago Ridge shall pay to the Oak Lawn Retail
Sanitary Sewer System (and not the Oak Lawn Regional Water System as otherwise
provided herein) sewer charges (the “Oak Lawn Sanitary Sewer Service Charge”) at the
same sewer rates for maintenance and rehabilitation costs paid by Oak Lawn residents in
effect at the time of billing. The Oak Lawn Sanitary Sewer Service Charge for residential
units shall be due and payable monthly. The Oak Lawn Sanitary Sewer Service Charge
for multi-family and commercial units shall be due and payable monthly.
(3)
Bills or statements of charges, and notifications related thereto, shall be in
accordance with Section 20.A and 20.B, or as near as practicable may be. The Oak Lawn
Retail Service Charge and the Oak Lawn Sanitary Sewer Service Charge shall be in
default thirty (30) days after the due date.
(4)
The Oak Lawn Retail Service Charge and the Oak Lawn Sanitary Sewer
Service Charge are payable solely and only from the revenues of the Chicago Ridge
water and sewer system, subject and subordinate to all payments to be made to the Oak
Lawn Regional Water System otherwise provided herein, and shall be continuing valid
and binding obligations of Chicago Ridge payable from the revenues derived from the
operation of the Chicago Ridge water and sewer system for the period of years of this
Agreement. The Oak Lawn Retail Service Charge and the Oak Lawn Sanitary Sewer
Service Charge shall not be debt within the meaning of any constitutional or statutory
limitation under the laws of the State of Illinois.
F. Other Service by Amendment. Except as otherwise provided in this Agreement,
upon written amendment to this Agreement, Municipal Customers may service other
municipalities or private entities, not located within their corporate limits, through or with
Chicago Water supplied by the Oak Lawn Regional Water System, upon such terms and
conditions as may be agreed to by Oak Lawn and each (100%) of the Municipal Customers
affected.
Section 8. Certain Mutual Storage, Operation and Conservation Provisions; Asset
Management Program; Certain System Project and Related Financing Permitted.
A. Municipal Customer Storage Requirements. Each Municipal Customer shall
maintain and operate, at its own cost and expense, facilities for the storage of Chicago Water
sufficient in the aggregate to store not less than two (2) times its respective average day’s use of
water (calculated on an average annual daily basis).
B. Operation of Municipal Customer Water Systems. Municipal Customers agree to
operate their respective Municipal Customer Water System from the Point of Delivery on to the
Municipal Customer’s customers in such a manner as to not place the Oak Lawn Regional Water
System in jeopardy of failing to meet: (1) the regulations of any agency or governmental
authority having jurisdiction in the operation of public water supplies; or (2) the commitments to
other Municipal Customers and to Future Water Customers and to Chicago (except when such
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commitments could be in violation or derogation of Oak Lawn’s obligations to Municipal
Customer’s rights under this Agreement). If a Municipal Customer shall fail to operate its
respective Municipal Customer Water System as described in this Section 8.B after ninety (90)
days written notice to do so by Oak Lawn, or in the case of an emergency, such reasonable notice
as may be given under the circumstances, Oak Lawn may, in the reasonable discretion of
Oak Lawn, (a) turn-off or curtail its delivery of Chicago Water to said Municipal Customer or
(b) repair or replace, but is not obligated to, the appropriate parts of said Municipal Customer
Water System, as is necessary for the proper operation of the Oak Lawn Regional Water System,
and the cost of such repairs or replacement, including engineering costs, attorney’s fees, and
permitting fees relating thereto, shall be charged to and paid by said Municipal Customer. No
such non-emergency repair or replacement of a Municipal Customer Water System shall be
performed by Oak Lawn without first obtaining all necessary permits from entities with
jurisdiction over the proposed repair or replacement, which permits, if to be issued by such
Municipal Customer, shall not be unreasonably withheld. Upon request from Oak Lawn, each
Municipal Customer will provide to Oak Lawn access to SCADA system near real-time data,
including daily and weekly tallies, sufficient to allow monitoring of operating conditions within
its Municipal Customer Water System (and, for Municipal Customers that provide Chicago
Water to wholesale customers, further, of the operating conditions of the water systems of each
of such wholesale Chicago Water customers), which access to such data shall be provided not
later than one year after such request but in no event prior to the date which is one year after the
2013 Regional System Improvements are Substantially Complete and Operational.
C. Notice in Certain Events Regarding Water Supply. Municipal Customers also agree
to notify Oak Lawn as promptly as possible of all emergency and other conditions which may
directly or indirectly affect the quantity or the quality of the Chicago Water received hereunder
or the Oak Lawn Regional Water System.
D. Conservation. Each Municipal Customer further agrees to take measures to
conserve and prevent waste of water and not to exceed its respective Daily Peaking Factor,
except as provided in Section 6.C of this Agreement.
E. In General—Operation of Oak Lawn Regional Water System. Oak Lawn will take
all steps necessary so that the Oak Lawn Regional Water System may at all times be operated
advantageously and efficiently, and in compliance with all applicable federal, state and local
laws, codes, ordinances, rules and regulations. To that end, Oak Lawn shall take steps to
incorporate best practices for the operation, administration and management of the Oak Lawn
Regional Water System which include, without limitation, the following:
(1)
Maintenance of the Oak Lawn Regional Water System in good working
order, completing necessary repairs in a manner consistent with good utility practices,
and maintaining proper documentation of same.
(2)
Exercise all valves in the Oak Lawn Regional Water System not less than
once every twenty-four (24) months, and provide a report or other suitable documentation
to the Municipal Customers demonstrating completion and results after implementation
of the 2013 Regional Water System Improvements.
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(3)
Response to emergency situations involving the Oak Lawn Regional
Water System, such as main breaks, pump failures and other emergency situations,
immediately upon identifying the emergency, and maintenance of an adequate inventory
of spare parts and materials, such as pipes and valves, as well as contractors ready and
available to respond on short notice to ensure completion of necessary repairs in a timely
manner.
(4)
Not later than one year after the 2013 Regional System Improvements are
Substantially Complete and Operational, provide access to SCADA system near real-time
data, including daily and weekly tallies, sufficient to allow monitoring of operating
conditions of the Oak Lawn Regional Water System.
(5)
Provide the following reports to the Municipal Customers upon request:
(i) daily flow reports, and (ii) such annual, monthly and other flow and usage reports
normally produced by Oak Lawn; provided, however, that this provision is not intended
to require Oak Lawn to create reports that it does not regularly produce.
(6)
Conduct a leak detection survey of not less than ten (10%) percent of the
Oak Lawn Regional Water System on an annual basis to determine water losses in the
System and identify areas of the Oak Lawn Regional Water System requiring
improvements to resolve leakage, including provision of a written report to the Municipal
Customers describing all findings and recommendations from the surveys.
(7)
Conduct regular monitoring and testing of all cathodic protection systems
used as part of the Oak Lawn Regional Water System, and identify where operating
conditions and/or levels of protection may have changed, with copies of reports of such
testing and analysis to be provided to the Municipal Customers upon request, when
available.
F. Asset Management and Asset Management Program. Oak Lawn will identify and
implement best management practices and standards for the Oak Lawn Regional Water System.
To that end, within two (2) years after the Effective Date, Oak Lawn will provide an Asset
Management Program. The Asset Management Program shall thereafter be updated biennially.
To be effective for the provisions of this Agreement, the Asset Management Program and any
annual updates must be approved by Executive Consent Obtained. Upon such consent, Oak
Lawn shall implement such Asset Management Program.
Section 9.

Measuring Equipment.

A. Measuring Supply to Municipal Customers. Oak Lawn shall assume ownership of,
as part of the Oak Lawn Regional Water System, and each Municipal Customer shall convey by
bill of sale to Oak Lawn for use in the Oak Lawn Regional Water System, the existing Meters,
Valves and Controls for water delivery at the Points of Delivery to the North System Customers,
respectively. Oak Lawn shall, from and after the Effective Date of this Agreement, furnish,
install, operate, maintain, repair and replace at each Municipal Customer’s respective sole cost
and expense at the Point of Delivery the necessary Meters, Valves and Controls, which shall
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remain the property of the Oak Lawn Regional Water System. The Meters, Valves and Controls
shall be of a type meeting the standards of the American Water Works Association for properly
measuring the quantity of Chicago Water delivered under this Agreement. Such Meters, Valves
and Controls shall be located upon land provided by or available to each Municipal Customer
pursuant to Section 11. Both Oak Lawn and each Municipal Customer, respectively, shall have
access to such Meters, Valves and Controls for examination and inspection at all reasonable
times, provided that Oak Lawn’s access to the Meters, Valves and Controls shall be with prior
notice to, and supervision by, personnel of the Municipal Customer. The reading for billing
purposes, calibration and adjustment thereof shall be performed only by the employees or agents
of Oak Lawn and only with Oak Lawn’s authorization.
B. Annual Calibration. Not less than once in each Fiscal Year, Oak Lawn shall (1) for
meters that can be calibrated in place, calibrate its meters in the presence of respective
representatives of the Municipal Customers, and such Parties shall jointly observe any
adjustments which are made to the meters in case any adjustments shall be necessary, and (2) for
meters that must be removed for calibration, coordinate with the Municipal Customer affected as
to the time for such removal and calibration, identify to the Municipal Customer the testing
company Oak Lawn proposes to use for the calibration, and provide to the Municipal Customer a
copy of any calibration reports and documentation showing the calibration results and any
repairs or adjustments that are made. Except as otherwise expressly provided, the measurement
of Chicago Water for the purpose of this Agreement shall be solely by Oak Lawn’s meters
located at the Points of Delivery.
C. Check Meters. Each Municipal Customer may, at its option, require that Oak Lawn
furnish and install a check meter at the expense of the Oak Lawn Regional Water System, which
expense shall be deemed a Transmission Main Maintenance Cost, in the event that Oak Lawn
elects to modify the configuration of the Meters, Valves and Controls at that Municipal
Customer’s Point of Delivery as such Meters, Valves and Controls existed as of the Effective
Date. Any such meter installed for a Municipal Customer will, upon acceptance by the
Customer, be owned and operated by that Municipal Customer, provided each check meter does
not interfere with the accuracy of the Oak Lawn meter. All check meters shall be of a type
meeting the standards of the American Water Works Association for properly measuring the
quantity of Chicago Water and shall be subject to inspection and examination by any employee
or agent of Oak Lawn, but the calibration and adjustment thereof shall be only by the Municipal
Customer, except during any period when a check meter may be used under the provisions of
this Section for measuring the amount of Chicago Water delivered to the Municipal Customer, in
which case such meters shall be calibrated by Oak Lawn in the presence of respective
representatives of such Party and the Parties shall jointly observe any adjustment in case any
adjustment is necessary. Except as may be expressly otherwise provided or agreed, the
measurement of Chicago Water for the purpose of this Agreement shall be solely by Oak Lawn’s
meters located at the Points of Delivery.
D. Variance. If any Party at any time observes a variation between a delivery meter
and a check meter, or any other evidence of meter malfunction, such Party shall promptly notify
the other affected Party and the affected Parties shall then cooperate to procure an immediate
calibration test and adjustment of such meter or may request an independent testing and adjusting
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service, and shall jointly observe any such adjustment. Each Party shall give the other Party not
less than forty-eight (48) hours notice of the time of all tests of meters so that the other Party
may have a representative present. If said representative is not present at the time set in such
notice, calibration and adjustment may, notwithstanding any other provision of this Section,
proceed in the absence of said representative. If such test shall show any meter to be registering
within two percent (2%) (plus or minus) of the correct quantity, it shall be considered accurate
and the cost of all such testing shall be borne by the Party claiming the variation. If any such test
shows any meter to be measuring incorrectly, (plus or minus) to any extent greater than two
percent (2%) of the correct quantity, an adjustment shall be made with respect to the amount paid
or to be paid to Oak Lawn for Chicago Water passing through such meter by mutual agreement
between Oak Lawn and the affected Municipal Customer 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, and the costs
of such testing shall be borne by the Party responsible for the Meter.
E. Notice of Testing and Calibration. Each Party shall give the other affected Party
not less than forty-eight (48) hours notice of the time of all tests of meters so that the other Party
may have a representative present. If said representative is not present at the time set in such
notice, calibration and adjustment may, notwithstanding any other provision of this Section,
proceed in the absence of said representative. Every effort shall be made to perform meter
maintenance and calibration during periods that are not high water demand periods, and during
which water conservation rules are not in effect.
F. Unit of Measurement. The unit of measurement for Chicago Water delivered under
this Agreement shall be one thousand (1000) gallons of water, U.S. Standard Liquid Measure,
and all measuring devices shall be so calibrated unless Oak Lawn and the Municipal Customers
agree otherwise in writing. Should it become necessary or desirable to use cubic feet as the unit
of measurement, the basis of conversion shall be that 7.48052 gallons is equivalent to one cubic
foot.
G. Meter Malfunctions. If, for any reason, any meter is out of service or in disrepair so
that the amount of Chicago Water delivered cannot be ascertained or computed from the reading
thereof, then the Chicago Water delivered during the period such meter is out of service or in
disrepair shall be deemed to be the registration of the check meter if one has been installed and is
measuring accurately, or, in the event that no check meter has been installed or the check meter
is registering inaccurately, shall be estimated:
(i)
By correcting the error if the percentage of the error is ascertainable by
calibration tests or mathematical calculations; or
(ii)
If the error is not ascertainable by calibration tests or mathematical
calculations, by estimating the quantity of delivery by considering deliveries during
preceding periods under similar conditions when the meter or meters were registering
accurately.
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Section 10.

Ownership.

A. Title to Chicago Water. Title to Chicago Water supplied hereunder shall remain
with Oak Lawn to each Point of Delivery and, upon passing into the respective Municipal
Customer Water System at the Point of Delivery, title to the Chicago Water shall pass to that
Municipal Customer.
B. Oak Lawn Ownership. The ownership of the Oak Lawn Regional Water System
including all System Projects is and shall be vested in Oak Lawn (except for the Orland Spur
One Main and the Orland Spur Two Main, which shall be owned by Orland Park) and
responsibility for the maintenance and repair of the Oak Lawn Regional Water System shall be
solely that of Oak Lawn.
Section 11.

Transfer of Property Rights.

A. Conveyance of North System Customer Easements. The North System Customers
agree to grant or provide the following interests in land or property in connection with the
following elements of the Oak Lawn Regional Water System, to the extent that these elements
are on land or property owned by the particular North System Customer:
(1)
The North System Customers shall grant to Oak Lawn such easements,
licenses or rights of access for Oak Lawn to Meters, Valves and Controls and other
related facilities to be operated by Oak Lawn pursuant to Section 9.A as are reasonably
necessary for Oak Lawn’s operation of the Oak Lawn Regional Water System, within
ninety (90) days after Oak Lawn provides notice and a proposed form of grant to the
affected North System Customer; and
(2)
The affected North System Customers shall grant to Oak Lawn the
necessary easements, licenses, permits or rights of access for those portions of the 2013
Regional System Improvements described in the nine bid packages listed in Exhibit “C”,
within ninety (90) days after Oak Lawn provides notice and a proposed form of grant to
the affected North System Customer for a particular bid package for which the easement,
license, permit or right of access is necessary; and
(3)
An easement, license, permit or right of access for an existing element of
the Oak Lawn Regional Water System that Oak Lawn discovers is in place as of July 1,
2013 on land or property owned by a North System Customer, within one hundred eighty
(180) days after Oak Lawn provides a written request pursuant to notice and a proposed
form of grant to the affected North System Customer for that particular element that is
fully described in the notice, and for which there is no easement, license, permit or right
of access in place as of the date of the notice.
Any easement, license, permit or right of access requested by Oak Lawn pursuant to this Section
shall not require the North System Customer to relocate, alter or modify existing improvements
or facilities in any way that would disrupt the continued operations and purposes of that North
System Customer. Oak Lawn agrees that any costs and expenses (such as legal or engineering
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fees) incurred by the North System Customers in connection with the provision of any such
easements, licenses or other rights to Oak Lawn shall be reimbursed by Oak Lawn as a cost of
the Oak Lawn Regional Water System. The North System Customers agree to reasonably assist
(at the expense of the Oak Lawn Regional Water System) with the acquisition of other
easements, licenses or rights of access on land or property located within their respective
boundaries, upon written request from Oak Lawn that identifies a specific parcel of land or
property.
B. Acquisition of Property. Oak Lawn shall, immediately after the Effective Date of
this Agreement, commence all actions necessary to acquire all easements, licenses, and rights of
access not already owned by Oak Lawn necessary for construction and operation of the 2013
Regional System Improvements or for continued effective operation of the Oak Lawn Regional
Water System and to fulfill the requirements of Section 13. All such easements, licenses, and
rights of access shall be obtained by Oak Lawn at Oak Lawn’s expense as a cost of the
Oak Lawn Regional Water System.
C. License to Use the Orland Spur One Main. The North System Customers
acknowledge that, for the term of this Agreement, Orland Park has granted to Oak Lawn a
license to operate, use, maintain, test, inspect, repair, remove, and replace, together with all
reasonable rights of ingress and egress necessary for the exercise of the license, as a part of and
an expense of the Oak Lawn Regional Water System, the Orland Spur One Main. The Orland
Spur One Main is owned by Orland Park and such ownership shall continue to be held by Orland
Park. Orland Park has reserved the right (i) to test and inspect the Orland Spur One Main at any
time without notice to Oak Lawn, and (ii) to repair, or to remove and replace, the Orland Spur
One Main following notice to Oak Lawn and Oak Lawn’s failure to complete the necessary
repair, or removal and replacement, following ninety (90) days notice to Oak Lawn of the need
for the repair, or removal and replacement. Orland Park will submit evidence of all costs and
expenses incurred in connection with any such repair, or removal and replacement, and such
costs and expenses shall be reimbursed by Oak Lawn to Orland Park and such costs and
expenses shall be treated by Oak Lawn as costs and expenses of Oak Lawn Regional Water
System.
D. (1) Construction of the Orland Spur Two Main. As part of the 2013 Regional
Water System Improvements, Oak Lawn will design, construct and install the Orland Spur Two
Main, the cost of which will be borne and paid for by Orland Park as part of Orland Park’s share
of the Capital Costs and Charges. The Orland Spur Two Main shall be designed and constructed
in accordance with Oak Lawn’s specifications, including but not limited to the flow meter
configuration and the corrosion control system. Orland Park shall be named as the owner on any
permit or easement related to the Orland Spur Two Main. (2) Alternate Pipe Size Election. Oak
Lawn shall include alternate bid items in the bid package for the Orland Spur Two Main for
alternate pipe sizes for the Main that are larger than 24-inches in diameter as requested by Orland
Park. Oak Lawn shall notify Orland Park of the prices received for the alternate pipe sizes; in
the event that Orland Park notifies Oak Lawn that Orland Park elects to have the Main be
constructed in one of the alternate pipe sizes, Oak Lawn shall include the alternate pipe size
elected by Orland Park in the contract for that bid package. Oak Lawn shall include the
additional cost of construction of the Main resulting from the election of the alternate pipe size in
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the relevant bid package which shall be financed by the issuance of New Series Bonds. Orland
Park shall be allocated that portion of the bid package attributable to the additional cost of the
alternate pipe size and shall be directly billed for a pro-rata percentage of the debt service due on
the New Series Bonds issued for said bid package. (3) Conveyance of and License to Use the
Orland Spur Two Main. Upon completion and final acceptance, Oak Lawn will convey the
Orland Spur Two Main to Orland Park by a bill of sale from Oak Lawn to Orland Park. After
completion of that conveyance, for the remaining term of this Agreement: (i) Orland Park
hereby grants to Oak Lawn a license to operate, use, maintain, test, inspect, repair, remove, and
replace, together with all reasonable rights of ingress and egress necessary for the exercise of the
license, as a part of and an expense of the Oak Lawn Regional Water System, the Orland Spur
Two Main; (ii) the Orland Spur Two Main will be owned by Orland Park and such ownership
shall continue to be held by Orland Park; and (iii) Orland Park reserves the right (a) to test and
inspect the Orland Spur Two Main at any time without notice to Oak Lawn, and (b) to repair, or
to remove and replace, the Orland Spur Two Main following notice to Oak Lawn and
Oak Lawn’s failure to complete the necessary repair, or removal and replacement, following
ninety (90) days notice to Oak Lawn of the need for the repair, or removal and replacement.
Orland Park will submit evidence of all costs and expenses incurred in connection with any such
repair, or removal and replacement, and such costs and expenses shall be reimbursed by
Oak Lawn to Orland Park and such costs and expenses shall be treated by Oak Lawn as costs and
expenses of Oak Lawn Regional Water System.
E. Palos Hills Connection and Pump Station Building. As part of the 2013 Regional
Water System Improvements, Oak Lawn will design, construct and install the Palos Hills
Connection and construct and install a new Pump Station Building, the cost of which will be
borne and paid for by Palos Hills as part of Palos Hills’ share of the Capital Costs and Charges
up to the amount of $2,666,670. Oak Lawn shall include any costs in excess $2,666,670 for the
construction of the Connection and Pump Station Building in Bid Package 8 which shall be
financed by the issuance of New Series Bonds. Palos Hills shall be allocated that portion of Bid
Package 8 in excess $2,666,670 and shall be directly billed for a pro-rata percentage of the debt
service due on the New Series Bonds issued for Bid Package 8. Upon completion and final
acceptance, Oak Lawn is to convey the Pump Station Building to Palos Hills by a bill of sale
from Oak Lawn to Palos Hills; provided, however, that Oak Lawn shall retain ownership of the
piping and all appurtenances to the downstream flange of the flow meter and that Palos Hills
shall grant Oak Lawn right of access to the Pump Station Building for the purpose of maintaining
said piping and appurtances. After completion of that conveyance, for the remaining term of this
Agreement, the Pump Station Building will be owned by Palos Hills and such ownership shall
continue to be held by Palos Hills and Oak Lawn shall have no right or obligation to operate, use
or maintain the Pump Station Building except for said piping and appurtenances described
herein. Palos Hills shall be named as the owner on any permit or easement related to the Pump
Station Building.
Section 12. Construction by Municipal Customers. The Municipal Customers will
with all practicable speed, prepare and complete plans for the construction of their respective
Municipal Customer Improvements. Each Municipal Customer will ensure that its respective
(1) Municipal Customer Improvements and (2) Future Improvements to its respective Municipal
Customer Water System performed by the Municipal Customer, shall be made in accordance
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with sound engineering principles, constructed in a reasonable and workmanlike manner and
designed in a manner compatible with the Oak Lawn Regional Water System to allow effective
delivery of Chicago Water to such Municipal Customer. Oak Lawn shall have the right, but not
the obligation, to review and comment on all studies, construction drawings, and contract
documents for the construction of said Municipal Customers Improvements and Future
Improvements. Oak Lawn’s approval shall not be unreasonably withheld. Upon completion, the
Municipal Customer Improvements shall be deemed part of the respective Municipal Customer
Water System.
Section 13. Coordination and Completion of the 2013 Regional System Improvements
and Future Projects.
A. 2013 Regional System Improvements. Oak Lawn will construct the 2013 Regional
System Improvements with due diligence. Oak Lawn will undertake to work and cooperate with
the Municipal Customers to establish construction schedules which will efficiently cause
acquisition and construction of the System Projects that comprise the 2013 Regional System
Improvements so as to meet the needs of the Municipal Customers with minimal disruptions of
service, and the Municipal Customers shall likewise work and cooperate with Oak Lawn to such
end and to provide such facilities within each respective Municipal Customer Water System as
will permit the Oak Lawn Regional Water System to efficiently serve such needs. Subject to
force majeure, Oak Lawn will endeavor to complete the 2013 Regional System Improvements by
December 31, 2025. Further, Oak Lawn shall proceed with due diligence to construct the 2013
Regional System Improvements. Oak Lawn shall not change any route approved herein for the
2013 Regional System Improvements to a route which is not through Cook County Forest
Preserve District land without Corporate Consent Obtained. Further, beginning with Bid
Package 4A and for all subsequent Bid Packages, Executive Consent Obtained is required to
award a Bid Package, approve engineering (design and construction) contracts for such Bid
Package and approve any additional engineering requirements exceeding $5,000 per Bid
Package.
B. Contracts. All contracts and agreements for work contemplated by this Agreement
shall be awarded by Oak Lawn pursuant to the procurement requirements of Oak Lawn’s
municipal code and in compliance with any procurement requirements of the IEPA (as and if
applicable), except where another process is proposed by Oak Lawn and approved by two-thirds
of Oak Lawn’s corporate authorities. Oak Lawn shall include in all contracts and agreements for
the design and construction of the 2013 Regional System Improvements and any future System
Projects such terms and conditions that will provide reasonable and sufficient protection for
Oak Lawn and the Municipal Customers to ensure the prompt and timely completion of the 2013
Regional System Improvements and future System Projects, as applicable. Such terms and
conditions shall include, without limitation, submission of work schedules for review and
approval, performance bonds and labor and material payment bonds from sureties with
appropriate ratings and assets for the specific project, and liquidated damages.
C. Palos Park Option to Upgrade the Size of Its System Connection Main. The North
System Customers acknowledge that, as part of the 2013 Regional Water System Improvements,
Oak Lawn will design, construct and install the transmission main that connects the West Side
-35-

Transmission Main to the Palos Park Point of Delivery (the “Palos Park System Connection
Main”), the cost of which will be borne and paid for by Palos Park as part of Palos Park’s share
of the Capital Costs and Charges. Oak Lawn shall include alternate bid items in the bid package
for the Palos Park System Connection Main for alternate pipe sizes for the Palos Park System
Connection Main that are larger than 10-inches in diameter as requested by Palos Park. Oak
Lawn shall notify Palos Park of the prices received for the alternate pipe sizes. In the event that
Palos Park notifies Oak Lawn that Palos Park elects to have the Palos Park System Connection
Main be constructed in one of the alternate pipe sizes, Oak Lawn shall include the alternate pipe
size elected by Palos Park in the contract for that bid package. Within thirty (30) days after
completion and final approval of the Palos Park System Connection Main and the submission of
an invoice by Oak Lawn to Palos Park therefor, Palos Park is to reimburse Oak Lawn for the
additional cost of construction of the Palos Park System Connection Main resulting from the
election of the alternate pipe size, and Palos Park is not to pay any additional amount as a part of
the Capital Costs and Charges due to the election of the alternate pipe size. Alternatively, at the
request of Palos Park, Oak Lawn shall include the additional cost of construction of the Palos
Park System Connection Main resulting from the election of the alternate pipe size in the
relevant bid package which shall be financed by the issuance of New Series Bonds. Palos Park
shall be allocated that portion of the bid package attributable to the additional cost of the
alternate pipe size and shall be directly billed for a pro-rata percentage of the debt service due on
the New Series Bonds issued for said bid package.
D. Realignment of Transmission Main. Oak Lawn and the North System Customers
agree to a realignment of the Transmission Main for Bid Package 7A (Cross-Town Connection
to Booster Station 2) and Bid Package 7B (Orland Park Spur Two Main), such that the
intersection of the improvements financed by Bid Package 7A and Bid Package 7B occurs at a
point south of 151st Street as shown on Exhibit C-1 attached hereto (with such further changes or
modifications as approved by Executive Consent Obtained). Orland Park shall be allocated
$812,800 of any additional costs resulting from this realignment (including 36-inches of the 60inch pipe running south of 151st Street along the Com-Ed corridor, engineering costs,
construction services, permit fees and easements) and shall be directly billed for a pro-rata
percentage of the debt service due on the New Series Bonds issued for said bid package. Any
additional costs as a result of the realignment in excess of $812,800 shall be paid by the
Municipal Customers as a part of the Capital Costs and Charges.
Section 14. Backflow Prevention. Each Municipal Customer shall install and maintain
an Oak Lawn approved backflow prevention device immediately downstream of the Point of
Delivery. Such device (or devices) shall take the form of an air gap or, in the case of Palos Hills,
a reduced pressure zone (RPZ)-type double check valve arrangement. Air gap based backflow
prevention shall provide a minimum of six (6) inches between the highest possible receiving
water level in the Municipal Customer’s Water System and the point of discharge to the air gap.
RPZ-type double check valve backflow prevention shall provide for above grade, free flow,
discharge from the reduced pressure zone section of the valve. All RPZ-type double check
valves shall be tested and certified for proper operation on a yearly basis at the expense of the
Municipal Customer by a third party independent testing firm. Certified test results shall be
forwarded to Oak Lawn for record purposes within 30-days of test completion. Oak Lawn
reserves the right to observe all such testing and certification processes. No water utilization
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equipment, service connections, etc., shall be connected to the Municipal Customer’s Water
System between the Point of Delivery and the Oak Lawn approved backflow prevention device.
Section 15. Price and Terms of Payment; Certain Limits on Rates and Charges; True
Up; Recognition of Lien of Bonds. In the periods as indicated, each of the Municipal Customers
shall pay to Oak Lawn its respective share of Aggregate Costs and other amounts due upon the
terms set forth. In each Fiscal Year, Oak Lawn shall provide a summary of Aggregate Costs to
each of the Municipal Customers in the Aggregate Costs Template included in Exhibit “Q”, or
such other format as may be approved by Executive Consent Obtained.
A. Operation and Maintenance Costs. All elements of Operation and Maintenance
Costs shall be due and payable monthly and shall be in default if not paid within thirty (30) days
after the due date.
(1)
Each Municipal Customer shall pay an amount equal to the amount
payable by the Oak Lawn Regional Water System to Chicago for the month pursuant to
the Chicago-Oak Lawn Agreement or any successor agreement for the measured amount
of Chicago Water delivered by Oak Lawn to that Municipal Customer at its Point or
Points of Delivery. Such amount shall be stated in a dollar cost per 1,000 gallons of
Chicago Water delivered times the gallons so delivered.
(2)
Each Municipal Customer shall pay an amount equal to the amount of
Electricity Costs incurred for the month by the Oak Lawn Regional Water System times
such Municipal Customer’s share of such costs as shown in Exhibit “F”. Such amount
shall be stated in a dollar cost per 1,000 gallons of Chicago Water delivered times the
gallons so delivered, and, except upon Executive Consent Obtained, shall not be adjusted
during the course of a given Fiscal Year from the rate in effect at the start of such Fiscal
Year or, if a rate increase is known to become effective at the start of such Fiscal Year,
then also giving effect to such rate increase as of its effective date.
(3)
Each Municipal Customer shall pay an amount equal to the amount of
Pump Station Maintenance Costs required for the Fiscal Year by the Oak Lawn Regional
Water System times such Municipal Customer’s share of such costs as shown in
Exhibit “G”. Such amount shall be stated in a dollar cost per 1,000 gallons of Chicago
Water delivered times the gallons so delivered, and, except upon Executive Consent
Obtained, such amount shall not be adjusted during the course of a given Fiscal Year.
(4)
Each Municipal Customer shall pay an amount equal to the amount of
Transmission Main Maintenance Costs required for the Fiscal Year by the Oak Lawn
Regional Water System times such Municipal Customer’s share of such costs as shown in
Exhibit “H”. Such amount shall be stated in a dollar cost per 1,000 gallons of Chicago
Water delivered times the gallons so delivered, and, except upon Executive Consent
Obtained, such amount shall not be adjusted during the course of a given Fiscal Year.
(5)
Each Municipal Customer shall pay an amount equal to the System
Operations Costs required for the Fiscal Year by the Oak Lawn Regional Water System
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at the Common Usage Rate, and, except upon Executive Consent Obtained, such rate
shall not be adjusted during the course of a given Fiscal Year from the rate in effect at the
start of such Fiscal Year.
B. Capital Costs and Charges. All elements of Capital Costs and Charges shall be due
and payable quarterly on the last business day of the months selected by Oak Lawn as provided
in Section 20.B, and shall be in default if not paid within thirty (30) days after the due date.
(1)
Each Municipal Customer shall pay an amount equal to the amount of
Capital Costs and Charges required for the Fiscal Year by the Oak Lawn Regional Water
System as budgeted for such Fiscal Year (a) divided by four to represent a quarterly
amount and (b) times such Municipal Customer’s Proportionate Share of such costs.
(2)
Each Municipal Customer shall pay its Default Proportionate Share of
Default Costs Allocable to Bonds within thirty (30) days after receipt of notice from
Oak Lawn that such costs are due.
C. Other Non-Operating Charges. All elements of Other Non-Operating Charges shall
be due and payable monthly and shall be in default thirty (30) days after the due date.
(1)
Each Municipal Customer shall pay an amount equal to the amount of all
Other Non-Operating Charges required for the Fiscal Year by the Oak Lawn Regional
Water System at the Common Usage Rate, and, except for payment of Default Costs
Allocable to Other Aggregate Costs or upon Executive Consent Obtained, shall not be
adjusted during the course of a given Fiscal Year from the rate in effect at the start of
such Fiscal Year.
(2)
Other Non-Operating Charges shall include an accumulation for a reserve
for the Oak Lawn Regional Water System for Operation and Maintenance Costs (the
“O&M Reserve” which reserve is intended to provide for unforeseen increases in such
costs, Default Costs, or, as provided in the proceedings for the issuance of the Bonds, to
pay Bonds in the event there has been a default in the payment of Capital Costs and
Charges or to pay Bonds issued in the form of a revolving line of credit). The amount so
accumulated for the O&M Reserve shall not exceed the sum of (a) the cost of Chicago
Water for the previous Fiscal Year divided by 12 plus (b)(i) all Operation and
Maintenance Costs for the previous Fiscal Year minus said cost of Chicago Water for the
previous Fiscal Year (ii) divided by 4. The required amount of the O&M Reserve shall
be accumulated at the Common Usage Rate of $0.08 (8 cents) per 1,000 gallons of
Chicago Water delivered times the gallons so delivered. Draws upon said reserve shall
be replenished, to the extent required, in the second Fiscal Year after such draws.
Increases in the required amount of said reserve, in each year after Fiscal Year 2018,
shall be shall be fully funded, at a Common Usage Rate to be determined, in the two
(2) Fiscal Years after the amount of such increase is determined. The accumulation of
the O&M Reserve provided for by this provision is payable as an Other Non-Operating
Charge, but the expenditure of amounts in the O&M Reserve will be for specific
Operations and Maintenance Costs categories (e.g., Chicago Water, Electricity Costs, or
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Pump Station Maintenance Costs) and Municipal Customers and Future Water Customers
shall be charged for replenishment on the basis of such cost categories pursuant to the
true-up provisions of Section 15.E.
Other than as set forth in this section, no Other Non-Operating Charges shall be
charged by the Oak Lawn Regional Water System for reserves for Operation and
Maintenance Costs.
(3)
Beginning in Fiscal Year 2014, Other Non-Operating Charges shall
include an amount in each Fiscal Year budgeted to produce an annual contribution (the
“Annual Contribution”) to provide funding up to full funding (“Full Funding”) of the
Renewal, Repair and Replacement Reserve Fund and thereafter for deposit to the
unencumbered reserves of the Oak Lawn Regional Water System. The Annual
Contribution amount shall be not less than $750,000 for Fiscal Year 2014, and said sum
of $750,000 adjusted for any increase or decrease in the PPI in each Fiscal Year
thereafter multiplied in each such year by a fraction the numerator of which is the amount
of Chicago Water delivered through the Oak Lawn Regional Water System to Municipal
Customers that are paying for the Annual Contribution at the Common Usage Rate and
the denominator of which is all Chicago Water delivered through the Oak Lawn Regional
System to Municipal Customers. The Annual Contribution may be increased pursuant to
the approved Asset Management Program. Amounts in the Renewal, Repair and
Replacement Reserve Fund may be expended only for Major Capital Costs or System
Repairs or, as provided in the proceedings for the issuance of the Bonds, for Default
Costs, or to pay Bonds in the event there has been a default in the payment of Capital
Costs and Charges. Amounts in the Renewal, Repair and Replacement Reserve Fund
may be expended for Major Capital Costs only pursuant to the Asset Management
Program. Amounts to be expended for System Repairs and for Major Capital Costs
which in any given Fiscal Year are in excess of $1,500,000 must be pursuant to
Executive Consent Obtained. Full Funding of the Renewal, Repair and Replacement
Reserve Fund shall be $5,000,000 as measured in Fiscal Year 2014 and said sum of
$5,000,000 adjusted for any increase or decrease in PPI for each Fiscal Year thereafter.
Full Funding may be increased pursuant to the Asset Management Program. Annual
Contributions received at such time as the Renewal, Repair and Replacement Reserve
Fund is at Full Funding will be retained in the unencumbered reserves of the Oak Lawn
Regional Water System. Except in the event amounts provided for the Renewal, Repair
and Replacement Reserve Fund are expended for Bond payments, the Annual
Contributions are not subject to the true-up provisions of Section 15.E.
(4)
Other Non-Operating Charges assessed for insurance reserve purposes
shall only be made pursuant to the report and recommendation of an independent
insurance consultant having a nationally recognized reputation for competence in such
matters and specifying both the amount of such reserves as should be reasonably
available and the rate of accumulation of same.
(5)
Each Municipal Customer shall pay its share of Default Costs Allocable to
Other Aggregate Costs, which share shall be as follows: (a) first, in any given Fiscal
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Year, Oak Lawn shall pay all Default Costs up to an amount equal to the Equitable
Return received by Oak Lawn for the previous Fiscal Year and (b) thereafter, all
Municipal Customers (including Oak Lawn) not in default under this Agreement shall
pay a share of remaining Default Costs equal to the proportion of Chicago Water
delivered to such Municipal Customer in the previous Fiscal Year to the Chicago Water
delivered to all Municipal Customers (including Oak Lawn) not in default under this
Agreement during such Fiscal Year.
D. Old Bonds Payments. Each Municipal Customer shall pay to Oak Lawn the
amounts due on the Old Bonds at the times and in the amounts determined as required in
Exhibit “K”.
E. True Up. On an annual basis, after adequate time is allowed for the accounting and
auditing of the accounts of the Oak Lawn Regional Water System, each Municipal Customer
shall receive a statement with supporting data and information of its proper share of the prior
year’s actual Aggregate Costs for the Regional System. Such statement shall include the amount
by which each Municipal Customer may have overpaid or underpaid such actual Aggregate
Costs in comparison to the approved budget for the Oak Lawn Regional Water System. Each
Municipal Customer who underpaid such actual Aggregate Costs as compared to the approved
budget shall make up such underpayment in the following Fiscal Year (that is, the second Fiscal
Year after the Fiscal Year for which the accounting is provided due to the adequate timing that is
necessary to complete such accounting). Each Municipal Customer will pay such actual
Aggregate Costs classified by the particular category (i.e., Operation and Maintenance Costs
such as Chicago Water, Electricity Costs, Pump Station Maintenance, Transmission Line
Maintenance or System Operations Costs and Capital Costs and Charges) under the same
allocation method used in preparing the approved budget. Each Municipal Customer who
overpaid such actual Aggregate Costs shall receive a credit in that same Fiscal Year in which
underpayments would be made, such credit being allocable by the particular category (i.e.,
Operation and Maintenance Costs such as Chicago Water, Electricity Costs, Pump Station
Maintenance, Transmission Line Maintenance or System Operations Costs and Capital Costs and
Charges) under the same allocation method used in preparing the approved budget. Such
makeup of underpayments or receipt of credit as provided in this Section 15.E shall be divided
into twelve (12) equal monthly installments unless otherwise mutually agreed between
Oak Lawn and an affected Municipal Customer, and such underpayments shall be payable as an
Aggregate Cost. Such True Up as described herein is subject to approval by Executive Consent
Obtained. In addition, beginning in Fiscal Year 2021, the cost of water leakage out of the Oak
Lawn Regional Water System (being the variance between the amount of water billed by
Chicago less the amount of water billed by the Oak Lawn Regional Water System to the
Municipal Customers) for the previous year (Fiscal Year 2020) shall be paid by each Municipal
Customer according to each Municipal Customer’s Proportionate Share.
F. Recognition of Lien of Bonds. Each Municipal Customer acknowledges that all of
the moneys paid over and held by Oak Lawn in the funds and accounts of the Oak Lawn
Regional Water System, except those monies properly held for Operation and Maintenance
Costs, may be subject to the prior lien of Bonds, may be pledged by Oak Lawn without
limitation and in such order of priority among Bonds as Oak Lawn shall determine, and may be
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held by a trustee, Bondholder, or otherwise in a pledged account, and may be expended without
any further action on the part of any person to pay Bonds, all as may be stated in the proceedings
adopted by Oak Lawn in the authorization and issuance of Bonds.
Section 16.

Payments to Chicago.

A. Timely Payments. Oak Lawn shall make timely payments to Chicago pursuant to
the Chicago-Oak Lawn Agreement. Oak Lawn shall have the sole discretion as to the form of
payment to Chicago for any amounts that Oak Lawn is charged under the Chicago-Oak Lawn
Agreement. Any discounts, rebates or other incentives received from Chicago by Oak Lawn as a
result thereof shall be the sole property of Oak Lawn and shall not affect the payment obligations
of the Municipal Customers hereunder; provided, however, that any such discount, rebate or
other incentive so received from Chicago on account of early payment to Chicago shall be shared
proportionately with each North System Customer and Oak Lawn which have provided early
payments so as to accommodate the payments to Chicago.
B. Late Payments. In the event that Oak Lawn makes a late payment to Chicago
because of circumstances within Oak Lawn’s control, Oak Lawn shall pay any interest and
penalty costs due to Chicago pursuant to the Chicago-Oak Lawn Agreement and such interest
and penalty costs shall not be costs of the Oak Lawn Regional Water System. If the cause of the
late payment is within Oak Lawn’s control and Oak Lawn fails to pay Chicago for two
(2) consecutive months, the Municipal Customers may pay Chicago directly for Chicago Water.
In the event that Oak Lawn makes a late payment to Chicago because of a late payment by a
Municipal Customer, the interest and penalty costs due to Chicago shall be paid by the Oak
Lawn Regional Water System.
Section 17. Arrearages. Any Municipal Customer which does not pay its share of
Aggregate Costs when due shall be in arrears to such amount (“Arrearages”). All Arrearages
shall be payable immediately without demand and shall bear interest until paid at the rate equal
to the average rate of interest on all Bonds then outstanding plus two percent (2%) or if no Bonds
are outstanding then one and a half percent (1-1/2%) per month (without compounding) or at the
otherwise then highest taxable rate which may be paid by an Illinois non-home rule municipality
on its bonds (of any kind), if such rate be lesser. Payments of Arrearages, when received, shall
be credited pro rata to the Municipal Customers who may have paid Default Costs on account of
such Arrearages as soon as practicable within the billing cycle.
Section 18.
this Agreement.

Further Covenants. The following covenants are made by all Parties to

A. Payments Due Hereunder are Limited to Revenues Pledged. All payments to be
made under this Agreement are payable solely and only from the revenues of the Municipal
Customer Water Systems, and all payments due under this Agreement shall be a continuing valid
and binding obligation of each such municipality payable from the revenues derived from the
operation of each such system for the period of years of this Agreement. This Agreement shall
not be a debt within the meaning of any constitutional or statutory limitation under the laws of
the State of Illinois. No prior appropriation shall be required before entering into this
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Agreement, and no appropriation shall be required to authorize payments to be made under the
terms of this Agreement. Notwithstanding the provisions of this Section 18.A, the Municipal
Customers and Oak Lawn are not prohibited by this Agreement from using other available funds
to make the payments required by this Agreement.
B. Lien Priority of Payments Under Agreement. Each Municipal Customer shall
provide in all future documents or proceedings obligating the revenues of its respective
Municipal Customer Water System, and, for Oak Lawn, of the Oak Lawn Retail Water System,
that all payments made under this Agreement shall be deemed and treated as operation and
maintenance costs, having a first lien and priority with other such costs of such system, on the
revenues of the Municipal Customer Water System or the Oak Lawn Retail Water System, as
applicable.
C. Mutual Cooperation in Issuance of Obligations. Each Municipal Customer shall
cooperate with Oak Lawn in the issuance of Bonds, and Oak Lawn shall cooperate with each
Municipal Customer in the issuance of the Municipal Customer’s bonds or other obligations of
its Municipal Customer Water System. In such connection, each Municipal Customer and
Oak Lawn will comply with all reasonable requests of the other and will, upon request, do as
follows: (1) make available in a timely manner general and financial information about itself;
(2) consent to publication and distribution of its financial information; (3) certify that general and
financial information about it is accurate, does not contain an untrue statement of a material fact
and does not omit to state a material fact necessary in order to make the statements in that
information, in light of the circumstances under which they were made, not misleading; (4) make
available certified copies of official proceedings, minutes, ordinances, resolutions, orders and
documents related to this Agreement or its respective duties hereunder; (5) provide reasonable
certifications to be used in a transcript of closing documents in connection with such Bonds or
other obligations; and (6) provide and pay for reasonably requested opinions of counsel as to the
validity of its actions taken with respect to and the binding effect of this Agreement, title to its
Municipal Customer Water System, as applicable, pending or threatened litigation which could
materially affect its performance hereunder, and other reasonably related opinions. Specifically,
in connection with a bond rating, bond issuance or bond continuing disclosure agreement, each
Municipal Customer shall provide financial information about itself within sixty (60) days of
request by Oak Lawn.
D. Segregate Revenues. Each Municipal Customer shall provide for the segregation of
all revenues of its Municipal Customer Water System in such system fund or account and
provide for the application of the necessary portion of the revenues for the purpose of this
Agreement. An amount of funds of a Municipal Customer Water System which exceeds the
obligations of such Municipal Customer hereunder may be used by that Municipal Customer for
any lawful corporate purposes to the extent permitted by law. All Regional System Revenues
shall be deposited in the funds and accounts of the Oak Lawn Regional Water System and used
for purposes of the Oak Lawn Regional Water System. Any interest or other earnings on
Regional System Revenues shall be considered Regional System Revenues.
E. General Covenant to Operate Properly. From time to time, Oak Lawn and each
Municipal Customer will take steps reasonably necessary so that the Oak Lawn Retail Water
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System and each respective Municipal Customer Water System may at all times be operated
properly and efficiently.
F. Accounting and Audit. Each Municipal Customer will make and keep proper books
and accounts (separate and apart from all other records and accounts of such Municipal
Customer) in which complete entries shall be made of all transactions relating to its Municipal
Customer Water System, and, within two hundred ten (210) days following the close of each
fiscal year of such Municipal Customer, it will cause the books and accounts of its Municipal
Customer Water System to be audited annually by independent certified public accountants,
showing the receipts and disbursements on account of its Municipal Customer Water System,
and each Municipal Customer shall promptly upon receipt provide a copy of such audit to
Oak Lawn. Likewise, Oak Lawn will make and keep proper books and accounts (separate and
apart from all other records and accounts of Oak Lawn) in which complete entries shall be made
of all transactions relating to the Oak Lawn Regional Water System and, within two hundred ten
(210) days following the close of the Fiscal Year, Oak Lawn will cause the books and accounts
of the Oak Lawn Regional Water System to be audited annually by independent certified public
accountants, showing the receipts and disbursements on account of the Oak Lawn Regional
Water System, and Oak Lawn shall promptly upon receipt provide a copy of such audit to the
Municipal Customers.
G. Maintain Ownership of Oak Lawn Regional Water System and Municipal Customer
Water System and Properties. Oak Lawn with respect to the Oak Lawn Regional Water System
and each Municipal Customer with respect to its Municipal Customer Water System will
continue to own and possess such systems and will, within the exercise of reasonable business
judgment and in a manner so as not to cause a default hereunder, dispose of property which is
part of such systems only to the extent that such property is no longer useful or profitable in the
operations of such systems.
H. Tax Status. (1) No Municipal Customer shall use or permit to be used any of the
Chicago Water acquired under this Agreement or operate its Municipal Customer Water System
in any manner or for any purpose or take any other action or omit to take any action which could,
either alone or in conjunction with any other similar actions by that Municipal Customer or any
other Municipal Customers, result in loss of the exclusion from gross income for federal income
tax purposes of the interest on any Bond or Bonds or entitlement of Oak Lawn to a credit
payment from the United States Treasury (such as, for example, was available to units of local
government for “build America bonds”) in lieu of all or part of such exclusion from gross
income (any of such advantages being “Tax-Advantaged Status”), or which could be issued in
the future, as such Tax-Advantaged Status is governed by the federal income tax laws, as
amended from time to time, including but not limited to, Section 141 of the Internal Revenue
Code of 1986, as amended, and the Treasury Regulations or any rulings promulgated thereunder
or as affected by a decision of any court of competent jurisdiction (collectively, the “Tax
Laws”).
(2) At the time of execution of this Agreement, each Municipal Customer represents for
itself that it has no contracts (other than standard retail service agreements or arrangements by
which water service is provided to all retail customers pursuant to rate schedules or ordinances,
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as amended from time to time, in the discretion of the respective corporate authorities) whereby
any person, corporation, partnership or other entity agrees to purchase from such Municipal
Customer any water provided to such Municipal Customer under this Agreement for a period of
more than thirty (30) days, except as shown in Exhibit “J” hereto, and such Municipal Customer
has no current expectation of entering into any such contracts, except as set forth in Exhibit “J”
hereto. At least sixty (60) days prior to entering into any contract whereby any person,
corporation, partnership or other entity agrees to purchase from any Municipal Customer any
water provided to such Municipal Customer under this Agreement for a period of more than
thirty (30) days, such Municipal Customer shall notify Oak Lawn of its intent to enter into such
contract and provide copies of such contract to Oak Lawn. Within sixty (60) days after receipt of
such notice, Oak Lawn shall advise such Municipal Customer as to whether, in the opinion of
Bond Counsel selected by mutual agreement of the affected Municipal Customer and Oak Lawn,
the entering into of such contract would result in a violation of the covenant in clause (1) above.
The cost of this opinion shall be borne by such Municipal Customer. Any determination by
Oak Lawn that any such contract would violate the covenant set forth in clause (1) above shall be
made by Oak Lawn based upon the aforementioned opinion. In the event that allocations are
necessary under the Tax Laws to determine whether entering into any such contract violates the
covenant set forth in clause (1) above, Oak Lawn shall make such allocations, in its sole
discretion, after receipt of an opinion of Bond Counsel as selected by Oak Lawn and paid for by
such Municipal Customer.
I. Statement of Mutual Cooperation Process. The Statement of Mutual Cooperation
Process (the “Statement”) set forth in Exhibit “P” attached is hereby incorporated by reference;
provided, however, that notwithstanding any text therein which may imply the contrary, (1) any
advice or recommendation resultant from the actions taken under the Statement are advisory
only, not in any way mandatory or directory upon Oak Lawn, (2) all information to be supplied
by Oak Lawn under the Statement shall be supplied in good faith in a commercially reasonable
manner but is not guaranteed as to accuracy, (3) default or noncompliance under the Statement
shall not obviate or diminish in any way any of the other obligations, duties or rights of any Party
under this Agreement, and (4) enforcement of obligations or rights under the Statement shall be
limited to actions for mandamus, declaratory relief, or the like, and no money damages may be
awarded in connection with any such action. Nothing in this Section 18.I or Exhibit “P” shall
diminish, limit or modify any other rights of the Municipal Customers under this Agreement or
applicable law. All costs and expenses incurred as a result of the Working Groups (as defined in
Exhibit “P”), except as specifically excluded in the immediately succeeding sentence, shall be
treated as monthly Operation and Maintenance Costs of the Oak Lawn Regional Water System.
The North System Customers shall be solely responsible for any costs and expenses that the
North System Customers incur in conjunction with the Working Groups for independently
retained experts and consultants, including but not limited to, auditors, accountants, architects,
engineers and attorneys, and such costs and expenses shall not be included in the monthly
Operation and Maintenance Costs of the Oak Lawn Regional Water System.
J. No Agency, Partnership or Joint Venture. Notwithstanding anything contained
herein to the contrary, the Parties do not intend to create an agency, partnership, joint venture or
employment relationship between the Parties and under no circumstances shall this Agreement
be construed as one of agency, partnership, joint venture or employment between the Parties.
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The Parties shall each be solely responsible for the conduct or their respective officers,
employees and agents in connection with the performance of their obligations under this
Agreement.
Section 19. Service to Political Subdivisions. Any Municipal Customer entering into or
renewing a wholesale contract or agreement with a person or entity constituting a governmental
or like entity whose use of the services of the Oak Lawn Regional Water System would not
adversely affect the ability of Oak Lawn to issue Bonds having Tax-Advantaged Status (i.e., any
such person or entity not described in the first sentence of Section 18.H(2) above), shall obtain
such covenants in such contract or agreement enabling such Municipal Customer to meet its
covenants under this Section 19 and Section 18.H. Oak Lawn acknowledges that the execution
of this Agreement by Mokena and New Lenox fulfills Tinley Park’s obligation under this Section
with respect to the contracts or agreements Tinley Park has with Mokena and New Lenox.
Section 20.

Billings and Computations; Security Deposit in Certain Events.

A. Delivery; Computation; Verify. All bills or statements of charges will be made in
writing by Oak Lawn and mailed and delivered electronically to an officer of the Municipal
Customers selected by the Municipal Customer or, in the absence of such designation, to the
Municipal Manager or Administrator of the Municipal Customer. All computations required by
this Agreement shall be made by Oak Lawn. At the request of a Municipal Customer and upon
payment by the Municipal Customer of all fees and expenses related thereto, the Municipal
Customers reserve the right to review, verify and/or audit such bills and changes with such
consultants and/or accountants as retained by the Municipal Customers at their own cost and
expense.
B. Notify Each Month. Oak Lawn shall notify each Municipal Customer (except for
Mokena and New Lenox as set forth in Section 20.E) of such Municipal Customer’s amount of
all Aggregate Costs other than Capital Costs and Charges for a month on or before the
5th business day of the following month. The Municipal Customer’s amount of Aggregate Costs
other than Capital Costs and Charges for a month shall be due and payable and must be received
by Oak Lawn within fifteen (15) days after the date of notification. Oak Lawn shall notify each
Municipal Customer of such Municipal Customer’s amount of Capital Costs and Charges for
each quarterly payment on or before the 5th business day of the month of the due date of such
amount. The Municipal Customer’s amount of Capital Costs and Charges for a quarter shall be
due and payable and must be received by Oak Lawn on or before the last business day of the
month.
C. Security Deposit in Certain Events. In the event (1) a Municipal Customer is rated
below “BBB-” by S&P or “Baa3” by Moody’s or (2) a Municipal Customer has defaulted on
payments due under this Agreement, Oak Lawn may require such Municipal Customer to deposit
money (the “Security Deposit”) as security for payments due under this Agreement, upon
written request. The Security Deposit shall be in an amount equal to the monthly average of the
previous Fiscal Year’s Aggregate Costs to that Municipal Customer and shall be paid
immediately or accumulated in installments over time. The Security Deposit may be drawn upon
at any time to make payments due and owing by the Municipal Customer under this Agreement
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or to avoid a default under this Agreement. If drawn upon, Oak Lawn may require the Municipal
Customer to replenish said Security Deposit.
The Security Deposit shall be held in an account separate from all other accounts of Oak
Lawn in trust for the purpose of making payments due under this Agreement. The Security
Deposit may be invested in accordance with the investment policy of Oak Lawn. The investment
income earned on the Security Deposit shall accrue to the benefit of the Municipal Customer in
whose name such Security Deposit is established.
At its option, Oak Lawn may discontinue the requirement of the Security Deposit at any
time and return the funds to the Municipal Customer in whose name the Security Deposit is held.
However, Oak Lawn must return the Security Deposit to the Municipal Customer if (1) the
Municipal Customer’s rating has improved to “BBB-” (or higher) by S&P and “Baa3” (or
higher) by Moody’s and (2) the Municipal Customer has not been in default for a payment due
under this Agreement for a period of three (3) years.
D. Access to Records; Disputes. In addition, Municipal Customers shall have access to
Oak Lawn’s water and financial department records at all reasonable business hours for the sole
purpose of verifying the billing pursuant to this Section. If a Municipal Customer desires to
dispute all or any part of any payments under this Agreement, the Municipal Customer shall
nevertheless pay the full amount of any such payment when due and include with such payment
written notification to Oak Lawn identifying the charges that are disputed, the grounds for the
dispute and the amount in dispute within ninety (90) days after the time that the Municipal
Customer knew or should have known of the facts giving rise to the dispute. Upon receipt of the
notification of dispute, Oak Lawn representatives shall meet with the Municipal Customer’s
representatives to resolve such dispute. No adjustment or relief on account of any disputed
charges shall be made unless such disputed charges are the subject of the notice. Oak Lawn and
the Municipal Customer shall promptly attempt and continue efforts to resolve the dispute. In
the event that it is determined that the Municipal Customer shall have overpaid, the Municipal
Customer shall receive a refund. No actions by the Parties hereto and none of the provisions of
this Agreement shall in any way whatsoever relieve any Municipal Customer’s payment
obligations. Each Municipal Customer will in each Fiscal Year make all budgetary, emergency
or other provisions or appropriations necessary to provide for and authorize the prompt payment
by that Municipal Customer to Oak Lawn, during each Fiscal Year and on each payment date, of
all the charges, payments and adjustments provided for in this Agreement.
E. Tinley Park Role in Billing Mokena and New Lenox. Oak Lawn shall notify
Mokena and New Lenox directly with respect to their respective amounts of Capital Costs and
Charges due according to Subsection B of this Section. Oak Lawn shall notify Tinley Park of all
Aggregate Costs other than Capital Costs and Charges due from Mokena and New Lenox
according to Section 20.B. Tinley Park shall remit the Aggregate Costs other than Capital Costs
and Charges to Oak Lawn on behalf of Mokena and New Lenox, provided, however, that Tinley
Park shall not be liable for such payments due from Mokena or New Lenox in the event that
Mokena or New Lenox fails to pay. Tinley Park shall provide Oak Lawn with the details of each
payment allocable to Mokena and New Lenox, including the amount of Chicago Water delivered
to Mokena and New Lenox by Tinley Park.
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Section 21.
A.

Future Water Customers; Special Connection Fees.

Permit Future Water Customers.

(1)
Prior to entering into any written agreement for the purchase, sale,
hypothecation or conveyance of Chicago Water pursuant to Sections 21.A(3) and
21.A(4), Oak Lawn shall first provide notice to the Municipal Customers: (a) that there
is Available Capacity for the Chicago Water covered by such an agreement and
(b) whether or not Oak Lawn proposes the Chicago Water to be sold, conveyed or
hypothecated will be provided from the Oak Lawn Reserved Share and (c) the Proposed
Component Cost Shares of any proposed Future Water Customer other than an Oak Lawn
Reserved Share Customer as provided in the definition of Component Cost Share. In the
event that Oak Lawn cannot provide Available Capacity as a result of a refusal by the
Municipal Customers to approve repairs included in the approved Asset Management
Plan for two years prior to the notice under this Section, then such lack of Available
Capacity shall not preclude Oak Lawn from entering into a written agreement pursuant to
Section 21.A(3).
(2)
In the event the Southeast System Customers and Oak Lawn do not enter
into a New Southeast Customer Agreement, Oak Lawn may at any time enter into
agreements or contracts with the Southeast System Customers as Future Water
Customers in the form of a Conforming Agreement. Until the Southeast Customers and
Oak Lawn enter into a New Southeast Customer Agreement or a Conforming Agreement,
Oak Lawn shall annually provide notice to each of the Southeast System Customers of
that Customer’s estimated payments for the Special Connection Fee and Old Bonds
Special Connection Fee and shall also provide copies of said notices to the other
Municipal Customers.
(3)
At any time after one year after the Oak Lawn Regional Water System is
Substantially Complete and Operational, Oak Lawn may sell, hypothecate or otherwise
convey the Chicago Water which is part of the Oak Lawn Reserved Share pursuant to
agreements or contracts with Oak Lawn Reserved Share Customers on such terms as
Oak Lawn may in its sole discretion agree; provided, however, that Oak Lawn may not
sell any of the Oak Lawn Reserved Share to any of the Southeast System Customers
before Oak Lawn and that Southeast System Customer have entered into a Conforming
Agreement that is in full force and effect for the sale of Chicago Water to that Southeast
System Customer for its Current Year Allocations. In the event of sales of the Oak Lawn
Reserved Share, Oak Lawn shall pay a share of Electricity Costs, Transmission Main
Maintenance Costs and Pump Station Maintenance Costs for such share in the same
percentage as set forth in the Exhibits for such costs as the Municipal Customer most
nearly located geographically to such Oak Lawn Reserved Share Customer. As to all
other Aggregate Costs attributable to sale of the Chicago Water to an Oak Lawn
Reserved Share Customer, except Capital Costs and Charges, Oak Lawn shall be deemed
to have taken delivery of such Chicago Water.
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(4)
Except as otherwise provided in Sections 21.A(2) and 21.A(3), Oak Lawn
may enter into agreements or contracts with other Future Water Customers only upon
Corporate Consent Obtained of Municipal Customers other than Oak Lawn having not
less than 80% of the 2030 Allocations of all the Municipal Customers other than
Oak Lawn.
B. To Pay Special Connection Fee for Capital Costs and Charges. Unless Oak Lawn
receives Corporate Consent Obtained of Municipal Customers other than Oak Lawn who are at
the time Parties to this Agreement or the Southwest System Customer Agreement and who have
not less than 80% of the 2030 Allocations of all such Municipal Customers, Oak Lawn agrees to
charge Southeast System Customers who propose to become Future Water Customers not less
than the amount of the Special Connection Fee. The Special Connection Fee shall be calculated
as follows: the Buy In Base multiplied by a fraction, the numerator of which is the Projected
Proportionate Share, and the denominator of which is the sum of the Proportionate Shares of the
Municipal Customers who are obligated to pay Proportionate Shares and Future Water
Customers who have participated in the payment of Capital Costs and Charges for the full Fiscal
Year preceding the Connection Fee Date (collectively, “Participating Customers”). This
formula is further expressed as follows:
Projected Proportionate Share
________________________________________
Proportionate Shares of the Participating
Customers for a period preceding the Connection
Fee Date during which all Customers paid Capital
Costs and Charges

X

Buy In Base

=

Special
Connection
Fee

An example of the Special Connection Fee computation is shown in Exhibit “M”, which
example shall be non-binding and for illustrative purposes only.
Such Special Connection Fee shall be paid to all Participating Customers on a proportionate
basis based upon the following formula:

Special
Connection
Fee

X

Participating Customer’s Proportionate Share for
a period preceding the Connection Fee Date
during which all such Customers paid Capital
Costs and Charges
_______________________________________
The total Proportionate Shares of all
Participating Customers for a period preceding
the Connection Fee Date during which all such
Customers paid Capital Costs and Charges

=

Participating
Customer’s share
of the Special
Connection Fee

C. To Pay Proportionate Shares. Oak Lawn shall require each Southeast System
Customer which becomes a Future Water Customer to pay its Proportionate Share (as calculated
below) of Capital Costs and Charges on a take or pay basis as is provided herein, having the
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effect of reducing the Proportionate Shares of Participating Customers at the time, and,
accordingly, the Proportionate Shares of Participating Customers will be adjusted at said time as
stated in Exhibit “E” or as otherwise provided in this Agreement. The Proportionate Share
allocable to a Southeast System Customer which becomes a Future Water Customer shall be not
less than the share determined pursuant to the Cost Methodology.
D. To Pay Old Bonds Special Connection Fee. Unless Oak Lawn receives Corporate
Consent Obtained of all Municipal Customers other than Oak Lawn who have made payments of
principal and interest on the Old Bonds, Oak Lawn agrees to charge any of the Southeast System
Customers who propose to become Future Water Customers, or any Future Water Customers
other than an Oak Lawn Reserved Share Customer, who propose to utilize any portion of the
improvements paid for by any portion of the Old Bonds not less than the amount of the Old
Bonds Special Connection Fee or Oak Lawn may elect to pay said Old Bonds Special
Connection Fee itself.
Section 22. Special Connection Fee Payments to Oak Lawn Retail Water System and
Certain Municipal Customers. Subject to the terms of any proceeding, ordinance or resolution
or related document such as an indenture of Oak Lawn relating to issuance of Bonds as to
payments being made subordinate to other prior claims on Regional System Revenues (such as
being payable from surplus or a surplus account or from generally available revenues after prior
account requirements shall have been met), each of the Oak Lawn Retail Water System and
certain of the Municipal Customers shall be entitled to receive the payments from the Oak Lawn
Regional Water System of the Special Connection Fee in the relative amounts provided for same
in Section 21.
Section 23.

Indemnity/Insurance.

A. Municipal Customer Indemnity. Each Municipal Customer, to the fullest extent
permitted by law, agrees to save, keep and hold Oak Lawn harmless from any and all damages of
every kind, nature and description, including attorney’s fees, which Oak Lawn may suffer as a
result of that Municipal Customer’s operation or use of that Municipal Customer Water System
provided for herein and for any of that Municipal Customer’s breaches of this Agreement.
B. Oak Lawn Indemnity. Oak Lawn, to the fullest extent permitted by law, agrees to
save, keep and hold Municipal Customers harmless from any and all damages of every kind,
nature and description, including attorney’s fees, which Municipal Customer may suffer as a
result of Oak Lawn’s operation or use of the Oak Lawn Regional Water System provided for
herein and for any of Oak Lawn’s breaches of this Agreement.
C. Insurance. Each Municipal Customer with respect to its Water System and
Oak Lawn with respect to the Oak Lawn Regional Water System shall insure or self-insure such
systems against physical damages or losses, tort claims, unemployment insurance claims, and
other losses commonly covered by insurance in such manner as is commonly provided in the
industry for similar water system operations. All such insurance or self-insurance programs shall
be in accordance with recommendations made not less often than every five (5) years by an
independent insurance consultant who, in the case of self-insurance, shall provide recommended
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levels of reserves. Upon request, the Parties agree to supply each other copies of the current
insurance recommendations and the status of insurance procured and reserves maintained in
response thereto. Any insurance provided pursuant to this Agreement shall not limit the
indemnity obligations of the Parties under this Agreement.
D. Notice of Claims. In the event of a potential claim under the indemnity obligations
of this Agreement or under the insurance required by this Agreement, the Party making such a
claim shall promptly notify the Party against which such a claim is directed of the nature of the
claim, the extent of the claim, and such other information as to reasonably inform the other Party
of the claim.
Section 24. Compliance with All Applicable Rules and Regulations. No Municipal
Customer shall contaminate Chicago Water supplied by the Oak Lawn Regional Water System
during delivery of such water through the Municipal Customer Water System. Oak Lawn
reserves the right, based upon reasonable cause and following reasonable notice, given the
circumstances, to make inspections of and perform tests with respect to those facilities within a
Municipal Customer Water System which may affect the quality of Chicago Water supplied to
the Municipal Customer through the Oak Lawn Regional Water System.
Section 25. Consequential Damages. In no event shall Oak Lawn be liable to any
Municipal Customer for any special or consequential damages, including, but not limited to, loss
of income, loss of revenue, loss of profits, loss of use, loss of capital, rental expenses, financing,
reputation, overhead expenses, or interest, whether based on contract, tort, negligence, strict
liability, or otherwise and arising from any cause whatsoever by performance under this
Agreement or breach of this Agreement.
Section 26. Approvals and Consents; Corporate Consent Obtained; Executive
Consent Obtained.
A. In General. Except as otherwise expressly provided or modified in this Agreement,
any action subject to approval or consent or denial by the Municipal Customers shall be either by
Corporate Consent Obtained or Executive Consent Obtained. Except as otherwise expressly
provided or modified in this Agreement, consent means the approval or consent of the Municipal
Customers having 51% or more of the 2030 Allocations of all Municipal Customers who are
Parties to this Agreement, Parties to the Southwest System Customer Agreement, Parties to the
New Southeast Customer Agreement and Future Water Customers that have entered into
Conforming Agreements that are in full force and effect.
B. Corporate Consent Obtained. Corporate Consent Obtained is consent by the
corporate authorities of the Municipal Customers. Such consent or denial of consent may be
provided, and shall be conclusively evidenced by, a copy, certified by a Party’s acting or deputy
or assistant Municipal Clerk and under such municipality’s seal, of such proceedings,
ordinances, resolutions or other records purporting to provide such consent or denial of consent.
Consent or denial of consent must be received within sixty-five (65) days after the receipt of
notice giving rise to the power of consent or denial of consent. If no consent or denial of consent
is received from a given Municipal Customer within the time provided in the foregoing sentence

-50-

(or other express provision relating to time of consent or denial), then such Municipal Customer
shall be conclusively deemed to have provided the required written consent.
C. Executive Consent Obtained. Executive Consent Obtained is consent by the
Municipal Manager or by the designee(s) of such Municipal Manager; provided however, if and
only if the Municipal Manager and the designee(s) of the Municipal Manager are unavailable,
the Mayor or President of the Municipal Customer may provide consent (the person so acting on
any matter for a Municipal Customer being referred to herein as its “Authorized
Representative”). Each Municipal Customer shall provide Oak Lawn up-to-date name and
contact information, including official, mobile, and home telephone numbers and official email
addresses for each Municipal Manager and Mayor or President. Unless otherwise provided, the
notice provisions as set forth in Section 34 herein shall apply.
Unless otherwise provided, consent or denial of consent must be received within thirty
(30) days after the receipt of notice giving rise to the power of consent or denial of consent. If
no consent or denial of consent is received from a given Authorized Representative within the
time provided herein (or other express provision relating to time of consent or denial), then such
Municipal Customer shall be conclusively deemed to have provided the required written consent.
Section 27. Force Majeure. In case by reason of force majeure any Party to this
Agreement shall be rendered unable wholly or in part to carry out any obligation under this
Agreement, then if such Party shall give notice and full particulars of such force majeure in
writing to the other Parties 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,
shall be suspended during the continuance of the inability then claimed, but for no longer period,
and any such Party shall endeavor to remove or overcome such inability with all reasonable
dispatch. The settlement of strikes and lockouts (as described in the definition of force majeure)
shall be entirely within the discretion of the Party having the difficulty and that the above
requirement that any force majeure 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 which renders any of the Parties unable to perform under this
Agreement shall relieve a Party of its obligation to make the payments which constitute take or
pay agreed-upon payments as set forth above in the payment terms in Sections 2 and 15.
Section 28.

Enforcement.

A. Oak Lawn to Enforce. Oak Lawn will at all times take all reasonable measures
permitted by law to collect and enforce payment of all payments, charges and adjustments
provided for in this Agreement.
B. May Pursue Any Remedies. Every obligation assumed by or imposed upon
Municipal Customers by this Agreement shall be enforceable by Oak Lawn by appropriate action
or proceeding, and Oak Lawn may have and pursue any and all remedies provided by law for the
enforcement of such obligation.

-51-

C. Failure by Oak Lawn. Failure on the part of Oak Lawn in any instance or under any
circumstance to observe or fully perform any obligation assumed by or imposed upon it by this
Agreement except its willful failure to supply Chicago Water hereunder without just cause, shall
not relieve any Municipal Customer from making any payment to Oak Lawn or fully performing
any other obligation required of it under this Agreement. Municipal Customers have and may
pursue any and all other remedies provided by law for compelling performance by Oak Lawn of
said obligation assumed by or imposed upon Oak Lawn.
D. Pursuit of Legal Remedies. In the event any payment due hereunder is not paid by
Municipal Customer, Oak Lawn may pursue any and all legal options available to it under this
Agreement and the laws of the State of Illinois.
Section 29.

Default.

A. Oak Lawn May Immediately Terminate. Oak Lawn may, by written notice to a
given Municipal Customer, immediately terminate this Agreement solely with respect to such
Municipal Customer if:
(1)
That Municipal Customer admits in writing an inability to pay its
obligations under this Agreement as they become due;
(2)
That Municipal Customer persistently fails to perform any of its payment
obligations under this Agreement;
(3)
That Municipal Customer abandons operation of its Municipal Customer
Water System; or
(4)

The Chicago-Oak Lawn Agreement is terminated.

B. Oak Lawn May Terminate After Notice and Opportunity to Cure. Subject to and
upon completion of the dispute resolution provisions contained in Section 30, for all other
defaults that do not allow for immediate termination pursuant to Section 29.A, if a Municipal
Customer shall fail, after thirty (30) days written notice of the Municipal Customer’s default of
any term of this Agreement, to cure, or undertake reasonable efforts to cure the default within
ninety (90) days of the written notice if such cure cannot reasonably be completed within thirty
(30) days, Oak Lawn may terminate this Agreement solely with respect to such Municipal
Customer by providing written notice of termination to the Municipal Customer with a copy to
the other North System Customers. Such termination shall be effective upon Oak Lawn’s
sending of the written notice of termination.
C. Certain Effects of Termination. In the event of any termination, the Proportionate
Shares as shown in Exhibit “E” shall be recomputed among the remaining Municipal Customers
using the Cost Methodology; and the Allocation of Electricity Costs as shown in Exhibit “F”,
Allocation of Pump Station Maintenance Costs as shown in Exhibit “G”, and Allocation of
Transmission Main Maintenance Costs as shown in Exhibit “H” shall be recomputed among the
remaining Municipal Customers based on the methods for each such cost in the respective
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exhibits. In the event that Oak Lawn shall terminate with respect to Tinley Park, all rights of
Mokena and New Lenox under the Southwest System Customer Agreement shall remain
unaffected.
D. Municipal Customers May Not Terminate. Except as otherwise provided in
Section 41 of this Agreement, Municipal Customers shall have no right to terminate, cancel or
rescind this Agreement, nor any right to withhold from Oak Lawn payments due or to become
due under this Agreement, nor any right to recover from Oak Lawn amounts previously paid
under this Agreement (unless paid in error or contrary to the provisions of this Agreement or
law), nor any right of reduction or set-off against the amounts due or to become due under this
Agreement to Oak Lawn, nor any lien on any amounts in any fund established by Oak Lawn for
any reason or on account of the existence or occurrence of any event, condition or contingency,
whether foreseen or unforeseen or foreseeable or unforeseeable by the Municipal Customers or
Oak Lawn or any other person; including by way of illustration and not limitation, by reason of
the fact that the Oak Lawn Regional Water System in whole or in part is not completed, operable
or operating; the output of the Oak Lawn Regional Water System in whole or in part is
suspended, interrupted, interfered with, reduced or curtailed; either party to the
Chicago-Oak Lawn Agreement, including Chicago, does not perform in whole or in part
thereunder; any of the Municipal Customers’ allocations of Chicago Water received from the
IDNR is modified or terminated or any Municipal Customer or Future Water Customer does not
perform in whole or in part under any agreement with Oak Lawn; it being the intent hereof that
each Municipal Customer shall be absolutely and unconditionally obligated to make all payments
under this Agreement, such obligations to survive termination of this Agreement. Oak Lawn will
issue its Bonds in specific reliance upon the limitations set forth in this Section with respect to
the rights of the Municipal Customers.
Section 30.

Dispute Resolution.

A. Negotiation. The Parties desire to avoid and settle without litigation any future
disputes that may arise between them relative to this Agreement. Accordingly, the Parties agree
to engage in good faith negotiations to resolve any such dispute. If any Party has a dispute about
a violation, interpretation, or application of a provision of this Agreement, or a dispute regarding
a Party's failure to comply with this Agreement, then that Party may serve on the other Party
written notice, delivered as provided in Section 34, setting forth in detail the dispute, the
provisions of this Agreement to which the dispute is related, and all facts and circumstances
pertinent to the dispute. The Parties then, within seven (7) days, shall schedule a date certain for
representatives of the Parties to meet in a conference to resolve the dispute. Such conference
shall be conducted within thirty (30) days after notice of the dispute has been delivered as
provided herein.
B. Continuation of Services and Payments. During all negotiation proceedings and any
subsequent proceedings provided for in this Section, Oak Lawn and the Municipal Customers
shall continue to fulfill the terms of this Agreement to the fullest extent possible. Oak Lawn
shall continue to provide Chicago Water to the Municipal Customers as provided by this
Agreement. The Municipal Customers shall continue to make all payments to Oak Lawn for

-53-

Chicago Water as provided by this Agreement, including all payments about which the
Municipal Customers have or may have a dispute.
C. Remedies. Provided that the Parties have met their obligations under Section 30.A,
the Parties shall be entitled to pursue such remedies as may be available in law and equity. The
requirements of Subsection A of this Section 30 shall be waived in the event of either significant
risk of irreparable harm or significant jeopardy to public health and safety.
Section 31.

Substitution of More Favorable Provisions.

A. Copy Provided. Oak Lawn must provide, within seven (7) days after a request from
the North System Customers, a copy of any water sale, purchase or service agreement between
Oak Lawn and any other Municipal Customer or Future Water Customer.
B. Customer Determination. If the North System Customers learn of an Other
Agreement that has a Favorable Provision, then the North System Customers may each adopt an
ordinance adding to this Agreement any such Favorable Provision from the Other Agreement
and deleting from this Agreement the provisions, if any, for which any Favorable Provision has
been substituted. Each Favorable Provision adopted by the North System Customers must be
substantially identical to the provision in the Other Agreement, and Oak Lawn must accept the
Favorable Provision as a term of this Agreement, subject to the procedures set forth below. The
North System Customers acknowledge and agree that the Southwest System Customer
Agreement contains no such Favorable Provision.
C. Notice to Oak Lawn. Any North System Customer adopting such an ordinance
pursuant to this Section shall provide written notice to Oak Lawn of such action within thirty
(30) days after such ordinance becomes effective. Such notice shall be delivered as provided in
Section 34 and shall include a copy of the ordinance.
D. Disputes. If Oak Lawn disagrees with the action(s) taken pursuant to an ordinance
adopted by a North System Customer pursuant to this Section, such disagreement shall be
initially subject to the process set forth in Section 30.
E. Mediation. If the Parties are unable to resolve their disagreement under this
Section 31 through the dispute resolution process in Section 30, the Parties agree to attempt to
resolve any such disagreement under this Section 31 by mediation, which shall be conducted
pursuant to any applicable Illinois law and the then current procedures of, and using a mediator
from, ADR Systems or, if ADR Systems is unable to handle the mediation, the Association of
Attorney-Mediators (Illinois Chapter), or any other procedure and mediator upon which the
Parties may agree.
(1) The Parties further agree that their respective good faith participation in
mediation is a condition precedent to pursuing any other available legal or equitable
remedy, including litigation.
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(2) Either Oak Lawn or the North System Customers may commence the
mediation process by providing to the other Parties written notice, setting forth the bases
for the disagreement and the result requested. Within ten (10) days after the receipt of
the foregoing notice, the other Parties shall deliver a written response to the initiating
Party’s notice. The initial mediation session shall be held within thirty (30) days after the
initial notice. The Parties agree to share the costs and expenses of the mediation with
one-half paid by Oak Lawn and one-half paid by the North System Customers (which
shall not include the expenses incurred by each Party for its own legal representation in
connection with the mediation).
(3) The Parties further acknowledge and agree that mediation proceedings are
settlement negotiations and that, to the extent allowed by applicable law, all offers,
promises, conduct and statements, whether oral or written, made in the course of the
mediation by any of the Parties or their agents shall be confidential and inadmissible in
any other legal proceeding involving the Parties; provided, however, that evidence which
is otherwise admissible or discoverable shall not be rendered inadmissible or
non-discoverable as a result of its use in the mediation.
(4) At no time prior to the initial meeting shall any Party initiate any litigation
relating to the disagreement under this Section 31. However, this limitation is
inapplicable to a Party if another Party refuses to comply with the requirements of
paragraphs (1) and (2) above.
(5) All applicable statutes of limitation and defenses based on the passage of
time shall be tolled while the procedures specified in paragraphs (1) and (2) above are
pending and for fifteen (15) days thereafter. The Parties will take such action, if any,
required to effectuate such tolling.
F. Further Remedies. If the Parties are unable to resolve their disagreement pursuant
to mediation as set forth above, then any Party may pursue any remedy at law or in equity as may
be available to it.
Section 32. Records. Except as otherwise prohibited by law, or as otherwise excluded
by other sections of this Agreement, the North System Customers shall have reasonable access to
records pertaining to the Oak Lawn Regional Water System and to those records pertaining to
Oak Lawn’s compliance with its obligations under this Agreement, and for the purposes of
inspection by any authorized representatives of the North System Customers, including the
Working Groups, during regular business hours, upon reasonable notice, to the same extent as
such records are available for inspection by any authorized representatives of Oak Lawn.
Section 33. Successors and Assigns. This Agreement may not be assigned by any
Party without the prior written consent of the other Parties; provided, however, because this
Agreement is made with particular reference to the holders or prospective holders of the Bonds
for the purpose of assuring and protecting the interests of such holders, Oak Lawn may at any
time assign or pledge for the benefit and security of the holders of the Bonds all of its rights
under the provisions of this Agreement to receive payments from Municipal Customers. This
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Agreement shall be binding upon the Parties, and their respective successors, assigns, heirs and
legal representatives, subject, however, to the provisions hereof limiting assignment.
Section 34. Notices. All notices or communications provided for herein shall be in
writing and shall be delivered to Municipal Customer or Oak Lawn either (i) in person or, (ii) by
a reputable overnight courier, (iii) by United States mail “via, certified mail, return receipt
requested”, postage prepaid, addressed:
to Municipal Customers as follows:
Chicago Ridge

Palos Park

Village President
Village of Chicago Ridge
10455 South Ridgeland Avenue
Chicago Ridge, Illinois 60415

Village Manager
Village of Palos Park
8999 West 123rd Street
Palos Park, Illinois 60464

Palos Hills
City Mayor
City of Palos Hills
10335 Roberts Road
Palos Hills, Illinois 60465
to Oak Lawn as follows:
Village Manager
Village of Oak Lawn
9446 South Raymond Drive
Oak Lawn, Illinois 60453
Unless otherwise provided in this Agreement, notices shall be deemed received after the first to
occur of (a) the date of actual receipt; or (b) the date that is one (1) business day after deposit
with an overnight courier as evidenced by a receipt of deposit; or (c) the date that is three
(3) business days after deposit in the U.S. mail, as evidenced by a return receipt. By notice
complying with the requirements of this Section 34, each Party to this Agreement shall have the
right to change the address or the addressee, or both, for all future notices and communications to
them, but no notice of a change of addressee or address shall be effective until actually received.
Section 35. Section and other Headings. Section or other headings contained in this
Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.
Section 36. Construction. This Agreement is the end result of the combined effort of
the Parties and has been jointly negotiated, drafted and reviewed by each Party and its respective
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attorneys. No one Party shall be deemed to have drafted this Agreement and no ambiguity in this
Agreement shall be interpreted or construed against any Party.
Section 37.

Superseder; Amendment; Waiver.

A. Exhibits. All Exhibits attached hereto are incorporated into and made a part of this
Agreement.
B. Entire Agreement. This Agreement and the Exhibits attached hereto constitute the
entire Agreement between Oak Lawn and the North System Customers for the purchase and sale
of Chicago Water, and the intergovernmental agreements between or among some or all of the
Parties to this Agreement including but not limited to those that are listed in Exhibit “N” to this
Agreement are hereby superseded and shall be of no further force and effect. Contracts or
Agreements to which Oak Lawn is not a party are neither superseded nor affected by this
Agreement.
C. Amendments and Waivers. No addition, deletion, revision, alteration, change,
modification or waiver of any term or condition of this Agreement shall be binding on any Party
unless made in writing and signed by the Parties. The failure by a Party to enforce any provision
of this Agreement or to require performance by the other Parties will not be construed to be a
waiver, or in any way affect the right of any Party to enforce such provision thereafter.
D. Limitations on Modifications. No such change or modification may materially
impair or adversely affect the ability or obligation of any Municipal Customer to make payments
to Oak Lawn at the times, in the amounts, and with the priority required in order for Oak Lawn
to timely meet Oak Lawn’s obligations under this Agreement, the Chicago-Oak Lawn
Agreement, other Oak Lawn water purchase or sale contracts and the Bonds, including without
limitation the making of all deposits in various funds and accounts created under the
proceedings, resolution or any ordinance authorizing the Bonds or any related document such as
an indenture; or materially impair or adversely affect the ability of the holders of the Bonds, to
enforce the terms of this Agreement. No such change or modification which will affect the
rights and interest of the holders of the Bonds shall be made without the written approval of an
authorized representative of the holders of at least seventy percent (70%) of the outstanding
Bonds and no such change or modification shall be effective which would cause a violation of
any provisions of the resolution or any ordinance authorizing the Bonds of Oak Lawn.
Section 38. Severability. Should any part, term or provision of this Agreement be
determined by a court of competent jurisdiction to be illegal or in conflict with any law, the
validity of the remaining portions or provisions shall not be affected thereby.
Section 39. Choice of Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Illinois, without giving effect to its principles of conflict
of laws.
Section 40. Execution in Counterparts. This Agreement may be executed in any
number of counterparts, each of which shall be executed by Oak Lawn and the other Parties and
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all of which shall be regarded for all purposes as one original and shall constitute and be but one
and the same.
Section 41.

Effective Date and Term of Agreement.

A. Effective Date. This Agreement shall be in full force and effect and shall become
binding upon the Parties if on or before December 31, 2014, (1) each of Southwest System
Customers submits to Oak Lawn an original signed copy of the Southwest System Customer
Agreement, as an offer, and Oak Lawn countersigns such Southwest System Customer
Agreement as acceptance and delivers a duplicate original to all parties thereto, and (2) each of
Chicago Ridge, Palos Hills, and Palos Park submits to Oak Lawn an original signed copy of this
Agreement, as an offer, and Oak Lawn countersigns such Agreement as acceptance and delivers
a duplicate original to each Party. Provided all such conditions have been met, the Effective
Date of this Agreement shall be the first day of the month next following the completion of the
actions set forth in clauses (1) and (2) above. Oak Lawn agrees to supply certified copies of the
Southwest System Customer Agreement to the Parties hereto promptly after execution.
B. Term. From and after the Effective Date, this Agreement shall remain in full force
and effect for forty (40) years, up to and including a date in the year 2054.
C. Termination and Renewal. This Agreement may be terminated pursuant to one of
the following procedures: (1) by written amendment to this Agreement duly authorized by the
appropriate legislative action of all of the Parties; (2) written notice pursuant to Subsection D of
this Section; or (3) by written notice served by the Party desiring to terminate this Agreement at
the end of the Term stated above, specifically stating that the Party sending the notice intends
that the Agreement will terminate without renewal, such notice to be effective only if served
upon the other Party not more than thirty-six (36) months and not less than thirty (30) months
prior to the expiration of the Term. In the event that either Oak Lawn or one or more of the
North System Customers provides written notice pursuant to the notice provision of clause (2) of
this Section 41.C, each Party to this Agreement agrees to appoint, delegate and authorize its
Chief Administrative Officer to meet and confer with the appointed, delegated and authorized
Chief Administrative Officers of the other Parties promptly thereafter to discuss the reasons for
the termination notice and whether there are circumstances under which the Parties might
mutually agree to renewal and continue their cooperative relationship under this Agreement. If a
Party does not have a Chief Administrative Office in place, then the Mayor or Village President
shall participate in this meeting process. The Parties agree to use their best efforts and to work in
good faith through this meeting process to resolve all issues precipitating the notice of
termination. These efforts shall continue for a period of not less than twelve (12) months
following the notice.
D. Partial Termination Due to Failure of Oak Lawn to Construct 2013 Regional
System Improvements. Notwithstanding the provisions of Section 29, the North System
Customers may terminate this Agreement upon the occurrence of the following: (1) Oak Lawn
has failed to issue any of the New Series Bonds for a period of three years after the Effective
Date of this Agreement; or (2) Oak Lawn has not awarded at least three (3) of eight (8) Bid
Packages within three (3) years after the Effective Date of this Agreement. If the North System
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Customers find that the above prerequisites exist, the North System Customers may give
Oak Lawn notice within three years and three months after the Effective Date of this Agreement
that this Agreement will terminate on a designated date not more than three years after the date
of such notice. This Agreement will terminate as of the date designated in such notice, unless
otherwise mutually agreed by the Parties. Upon termination, those obligations to pay Capital
Costs and Charges incurred prior to termination and any covenants related to the payments of
Bonds and coverage requirements related thereto shall continue until said obligations have been
paid.
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IN W ITN ESS W HERE OF, Oak Lawn and North System Customers have caused their
respective corporate seals to be hereunto affi xed an d attested and these presents to be sign ed by
their respective officers.
NORTH SYSTEM CUSTOMERS:

VILLAGE OF CHICAGO RIDGE

»&•rt
Its: President

ATTESTED:

October 23

2020

VILLAGE OF PALOS PARK

By:

---------------Its: Mayor

ATTESTED:

Municipal Clerk
[SEAL]
DATED:
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_,2020

IN WITNESS WHEREOF, Oak Lawn and North System Customers have caused th eir
respective corporate seals to be hereunto affixed and attested arid these presents to be signed by
their respective officers.
NORTH SYSTEM CUSTOMERS:
VILLAGE OF CHICAGO RIDGE

By:

_

Its: President
ATTESTED:

Municipal Clerk

[SEAL]
DATED:

2020

VILLAGE OF PALOS PARK

ATTESTED:

M#fiat clerk
[SEAL]
DATED:
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, 2020

CITY OF PALOS HILLS

ATTESTED:

.5.#$2«
sue=•

··

•

[SEAL]

DATED:

t0·.2

·

,2020

OAK LAWN:
VILLAGE OF OAKLAWN

By:

_
Its: Village President

ATTESTED:

Municipal Clerk
[SEAL]

DATED:,2020
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CITY OF PALOS HILLS

By:

_
Its: Mayor

ATTESTED:

Municipal Clerk
[SEAL]
DATED:

, 2020

OAK LAWN:
VILLAGE OF OAK LAWN

By:
Its: Village President
ATTESTED:

[SEAL]

DArD:
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Exhibit A
Description of Oak Lawn Retail Water System
The Oak Lawn Retail Water System serves to store and distribute potable water (i.e., Chicago
Water), purchased from the City of Chicago and obtained through the Oak Lawn Regional Water
System, to Chicago Water customers within the Village of Oak Lawn. The Oak Lawn Retail
Water System is generally comprised of the following major components:
1.

Thousands of feet of 24-inch (and smaller) transmission and distribution main.

2.

Two, one-million gallon, elevated storage tanks.

3.

One, sectionalized, 8-million gallon, ground storage reservoir located at the Reich
Storage and Pumping Complex (i.e., the Reich Complex).

4.

One, sectionalized, 8-million gallon, ground storage reservoir located at the Harker
Storage and Pumping Complex (i.e., the Harker Complex).

Upon completion of the 2013 Regional System Improvements, the Oak Lawn Retail Water
System and the Village of Chicago Ridge will share 28,500 feet of combined distribution/
transmission main between the Reich and Harker Complexes and the Point of Delivery for the
Village of Chicago Ridge. The capacity of the aforementioned shared distribution/transmission
main that is needed to supply Chicago Water to the Village of Chicago Ridge has been
estimated by independent engineers to represent seventeen percent (17%) of the total capacity
of the shared infrastructure. Chicago Ridge will pay an additional charge to Oak Lawn for use of
this seventeen percent (17%) share of the Oak Lawn Retail Water System.
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Exhibit B
Oak Lawn Regional Water System Points of Delivery to Municipal Customers
(The Southeast System Customers have no knowledge of, and make no representation
or agreements regarding, the Points of Delivery for the other Municipal Customers depicted in
this Exhibit B.)
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BELOW GRADE VAULT
PROPELLER-TYPE FLOW METER
AND FLOW TRANSMITTER
IN LINE STRAINER (TYP)
GATE VALVE (TYP)
REDUCER
(TYP)
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ATTACHMENT 1A
Point of Delivery
to Chicago Ridge

C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)

1 6 " FROM OAK LAWN
VIA FLOW METER
VAULT AT CORNER OF
107TH ST. AND
CENTRAL AVE. (SEE
ATTACHMENT 1A)
(IN GENERAL)

LEGEND
MOTORIZED DEVICE
(TYP) TYPICAL
OWNED, OPERATED
AND MAINTAINED BY
OAK LAWN AS A
SYSTEM COMPONENT
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ATTACHMENT 1B
Point of Delivery
to Chicago Ridge

N
(IN GENERAL)

LEGEND
MOTORIZED DEVICE
(TYP)

TYPICAL
73RD AVE.

*

TO BE INSTALLED BY OAK LAWN AS
PART OF THE REGIONAL SYSTEM
IMPROVEMENTS AND OWNED, OPERATED
AND MAINTAINED BY OAK LAWN AS A
SYSTEM COMPONENT

NOTES:

1. EXISTING POINT OF DELIVERY WILL BE

16" FROM

FLOW METER/

OAK LAWN

PUMP STATION
BUILDING

ABANDONED AND/OR REMOVED. THIS
EXHIBIT REPRESENTS THE NEW POINT
12"

OF DELIVERY.

PT

12"

PROPELLER-TYPE

(TYP)

FLOW METER AND

6"

IN-LINE
STRAINER

FLOW TRANSMITTER

(TYP)

(TYP)

(TYP)*
OAK LAWN

FT

FT

OWNERSHIP
PALOS HILLS
12" (TYP)

OWNERSHIP

POINT OF
DELIVERY (TYP)
ST.

MOTORIZED RATE
OF FLOW CONTROL
16"

PROPOSED

VALVE (TYP)

PUMP (TYP)

105TH

12
(TYP)"

PRESSURE
INDICATOR
8"

(TYP)

12"

PI

PI

IN-LINE
BOOSTER

16"
CHECK VALVE

73RD CT.

PUMP (TYP)

(TYP)

12"

BUTTERFLY

(TYP)

VALVE (TYP)

REDUCER
(TYP)

PT

16"
(TYP)

NOMINAL PIPE
SIZE IN
INCHES (TYP)
ABOVE GRADE

PRESSURE

16" TO PALOS HILLS

BUILDING

TRANSMITTER

DISTRIBUTION

(TYP)

ATTACHMENT 2
Point of Delivery
to Palos Hills
This exhibit is dated 6/10/2020
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ATTACHMENT 3
Point of Delivery
to Palos Park
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(IN GENERAL)
LEGEND
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MOTORIZED DEVICE
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TO BE INSTALLED BY
OAK LAWN AS PART OF
THE 2 0 1 3 REGIONAL
SYSTEM IMPROVEMENTS
TO BE INSTALLED BY
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LAWN AS A SYSTEM
COMPONENT
A CHLORINE SOLUTION
INJECTION POINT WILL
BE ADDED AT A
MUTUALLY AGREEABLE
LOCATION DURING
FINAL DESIGN.
CHLORINE SOLUTION
SUPPLY, CONVEYANCE
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to Orland Park
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(IN GENERAL)
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24" FROM OAK LAWN

NOMINAL PIPE
SIZE IN
INCHES (TYP)

GATE VALVE (TYP)

\ M \ MOTORIZED DEVICE
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PROPELLER-TYPE FLOW
METER AND FLOW
TRANSMITTER (TYP)
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ATTACHMENT 6A
Point of Delivery
to Tinley Park North
(including Mokena and New Lenox)
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(IN GENERAL)

BLIND FLANGE

LEGEND:
\M\

MOTORIZED DEVICE

ELBOW DOWN

(TYP) TYPICAL
*

OWNED, OPERATED AND
MAINTAINED BY OAK LAWN
AS A SYSTEM COMPONENT

NOMINAL PIPE
SIZE IN
INCHES (TYP)

2 0 " TO TIN LEY PARK
RESERVOIRS VIA AIR GAP
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Point of Delivery
to Tinley Park North
(including Mokena and New Lenox)
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Point of Delivery
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ATTACHMENT 10
Point of Delivery
to Olympia Fields
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24" (TYP)

POINT OF
DELIVERY

VENTURI-TYPE FLOW METER
AND TRANSMITTER (TYP)

BUTTERFLY
VALVE (TYP)

(IN GENERAL)
24" TO OAK LAWN RETAIL
DISTRIBUTION SYSTEM (TYP)

LEGEND
\M\

MOTORIZED DEVICE

(TYP) TYPICAL
TO BE INSTALLED BY OAK
LAWN AS PART OF THE
2013 REGIONAL SYSTEM
IMPROVEMENTS
BELOW GRADE
VAULT

24" FROM REICH STORAGE
AND PUMPING COMPLEX (TYP)
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ATTACHMENT 11
Points of Delivery
to Oak Lawn Retail System
(Reich Complex)

J?]/

THE VILLAGE OF

X OAK LAWN
This exhibit is dated 11/8/2013 - Final

CDM
Smith
B-17

ATTACHMENTS
Point of Delivery
to Oak Lawn Retail System
(Harker Complex)

Exhibit C
Description of Existing Oak Lawn Regional lrVater System
and 2013 Regional System lnrprovernents

I
I
I
I
I
I
I
Ir
r
I
I

The Oak Lawn Regional Water System serves to convey potable water, purchased from the City
of Chicago (i.e., Chicago Water), to both the Reich Storage and Pumping Comptex and the
Harker Storage and Pumping Complex, and to further convey such Chicago Water to Oak Lawn's

Municipa[ Customers, including:

1.
2.
3.
4.
5.
5.
7"
L
9.

Village of Chicago Ridge

City of Palos Hills
village of Palos Park
Village of Mokena (as served through the Tin[ey Park Branch System)
Village of New Lenox (as served through the Tinley Park Branch System)
City of oak Forest
Village of Orland Park
Village of Tinley Park
City of Country Club Hills (as served through the Oak Lawn Southeast System)
10. Village of Matteson (as served through the Oak Lawn Southeast System)
11. Village of Olympia Fields (as served through the Oak Lav.in Southeast System)
12- Village of Oak Lawn (Retail WaterSystemI

The existing Oak Lawn Regional Water System is depicted in schematic form as part of
Attachment 1to this Exhibit and generally consists of:

1.

A 17,500 gallon-per-minute {installed capacity) high-service pump station that is
currently used to convey Chicago lVater from the Reich Siorage ancl Punrping Coniplex
to Chicago Ridge, Palos Hills, Palos Park, and Oak Lawn.

Z.

A 6,000 gallon-per-minute (installed capacity) high-service pump station that is
currently used to convey Chicago Water frorn the Harker Storage and Purnping
Complex to Chicago Ridge, Palos Hills, Palos Fark, and Oak Lawn. This purnp station
wlll be used upon completion of the herein described improvements to conveY
Chicago Water only to Chicago Ridge and Oak Lawn"

1.

A a8-inch/a2-inch transmission main that is currently used to convey Chicago Water
from the Harker Storage and Pumping Complex to Orland Park. Oak Forest,lrnley Park,
Country Club Hills, Matteson, and Olympia Fields, This transmission main will continue

to be used upon cornpletion of the herein described improvements and will be
designated as the "East Side" Transmission Main.

4"

lr,

tc convey Chicago Water from the
aforementioned 48-inch 142-inch transmission main to Orland Park. This transmissioR

A 36-inch transmission maln that is currently used

t oa'r i-,rivr.r
this exhibit
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I
I
t
I
I
I

main will continue to be used upon completion of the herein described improvements
and wif l be designated as the Orland Spur One Main"

I

A 24-inch transmission main that is currenth/ used to convey Chicago Water from the
aforernentioned 48-inchl4}-inch transmission main to Country Ctub Hills, Matteson,
and Olympia Fields- This transmission main willcontinue to be used upon completion
of the herein described improvements as part of the Oak Lawn Southeast System.

6.

A 5,500 gallon-per-minute (installed capacity) in-line booster station (Booster Station
1) that is currently used to help convey Chicago Water frorn the aforementioned 48inch/42-inch transmission main to Country Club Hills, Matteson, and Olympia Fietds.
This Booster Station wlll be expanded and improved to meet the needs of Country
Club Hills, Matteson, and Olympia Fields as part of the herein described

improvements,

7"

I
I

I
I

5.

An 18,OO0 gallon-per-minute (installed capacitylin-line booster station (Booster
Statlon 2) that is currently used to help convey Chicago Water from the
aforementioned 48-inch/4}-inch transmission main to Tinley Park- This Booster
Station will be expanded and improved to meet the needs of Tinley Park as part of the
herein described improvements.

Anticipated increases in Municipal Customer water demands (through the Year 2O30 planning
horlzon), and the need to eliminate potential single and cornmon rnode system failures, has
resulted in a plan for the 2013 Regional System lrnprovements. The 2013 Regional System
lmprovements serves to benefit all of Oak Lawn's Municipal Customers and includes the
following major improvement components, arranged by Bid Package:

consisting of the followine:
Replacement of the Reich Northern Fressure Zone Pumping Station aged and fault
damaged 480V motor control center.
Replacement of aged pumping unit discharge butterfly valves and addition of electric
motor operators to automaticalty control the discharge valves during pump startup and

shutdown operations to mitigate associated surge conditions in the transmission main at
Reich Northern Pressure Zone Pumping Station.

I

Renovation/replacement of electrical conduit and wiring within the Reich flow meter vau[t
(one vault).
Renovation/replacement of electrical conduit and wiring within the Harker flow meter and
valve vaults (four total vaults).

l,
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L{t,r (rl

\ onr Lnwnr

I

r

This exhibit is dated 1r/8/2013 - Finat

c-z

I
Oescriptian

oi

Exhibit C
Existinq Osk Lown Regiortol Water System ood 2013 Regionol Sytt€m lmprovements

Addition of 1-1,000 HP (12,000 gpm) pumping unit to replace Southern Pressure Zone
Pump 10 (500 HPi, lncluding new variable frequency drive and associated control system,
and addition of 36-inch FLOW 2 Venturiwith associated vault improvements.
Replacement of manual operators on pump discharge butterfly valves with electric molor

operators to automatically control the discharge valves during pump startup and shutdown
operations to mitigate associated surge conditions in the transmission main (Harker
Southern Pressure Zone and Northern Pressure Zone pumps)"
Addition of Electrical Room at Purnping Station, replacement of existing Pumping Statiorr
roof, and replacement of aged HVAC equipmentAddition of surge tank connected to the SPZ transmission main as it exits the site to protect
I

the main from high vacuum and pressure conditions.
Addition of surge relief valve for the NPZ discharge header.
Expansion of a grourtdwater dewater[ng system to help protect the structural integrity of
the reservoirs and allow for periodic inspection and maintenance .
Addition of 1-2,500 kW standby engine generator, permanently installed and capabJe of
powering 1-1,000 HP (12,000 gpm) sPZ pumping unit, 1=100 HP (3,000 gpm) NFZ pumping
unit, plus buitding HVAC and lightirrg loads.
Addition of a gaseous chlorine dry-type absorption scrubber to mitigate inadvertent
chlorine gas releases.
Addition of four motor operated flow control valves to control flow from the City of
Chicago to the Harker Complex and to dissipate energy upon delivery.
Addition of reservoir interconnections to accommodate design flow conveyance through

I
i

the reservoirs and allow the reservoirs to be isolated for rnaintenance and repair
Addition of reservoir overflow improvements .
Addition of updated perimeter fencing, and surveillance cameras to improve security.
Addition of screen wail and ornamental fencing to improve aesthetics,

followinE:
Reich Complex

"
.

Addition of 1-250 kW hydroelectric turbine at Pumping Station inlet to capture available
residual en€rgy and convey the energy into the fteich Compler "internal" grid (building
costs apportioned hy area required)"

Addition of a groundwater dev,ratering system to allow for periodic reservoir inspecticn and
maintenance.

t_- 1
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Exhibit C
Description of Existing Ook Lawn Regionol Woter Systern ond 201i Regianal System Improvements

I

Addition of reservoir interconnections and bypass piping to accommodate design flow
conveyance through the reservoirs and allow the reservoirs to be isolated for maintenance.
Addition of a new Reich SPZ Pumping Station, including the addition of 4-L,OOA HP (11,000
gprn each! purnping units, VFDs, soft starters, and associated controi systems (building

I

costs apportioned by area required).

Addition of second discharge header connection to the NPZ to eliminate a singte point of
fallure condition and a surge relief valve to protect the main from high vacuurn and

I

pressure conditions, and replacement of Pumping Station roof.

Addition of surge tank connected to the SPZ transmission main as it exits the site to protect
the main from high vacuum and pressure conditions"
Addition of 1-2,500 kW standby engine generator, permanently instalted and capable of
powering 1-1,000 l'lP (11,000 gpm)SPZ pumping unit 1-2@ HP (4,000 gpm) NFZ pumping

I

unit, plus building HVAC and lightfng loads at the new Reich SPZ Pumping Station.
Addition of a gaseous chlorine dry-type absorption scrubber to mitigate inadvertent
c[-rlori ne gas releases.
i

I
I
I

I
I

,

Addition of updated perimeter fencing, and surveillance cameras to improve security.
Addition of ornamental fencing to improve aesthetics.

Points of Delivery and System-wide SCADA lmprovements
, Replacement of obsolete PLCs at points of delivery, including communication equipment
an d associated program ming.
r Replacernent of existing "top-end" HMI software with a less proprietary SCADA platforrn

"
'

Provision and installation of a database management system historian,
Configuration of a firewall-protected website that permits authorized staff and custorners

to view Regional Water System operating parameters.

followine:

I

Provision of 1-300 kW porfable standby engine generator to provide emergency power to

the Booster Stations in the event of a utflity power outaBe.
Booster Pumping Station No. 1
* Demolition of existing booster station and constructlon of a flew above grade prefabricated
pumping station, including 4-L25 HP (3,000 gpm each) pumping units (2 variable speed, 2
constant speed) and construction of tie-ins to redundant 24-inch transmission main at the
suction and discharge sides of the Station.

J
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Description of Existing Aak Lown Regionol Woter System and 2073 Regianol System lnprovements

Booster Pumping Station No. 2
, Addition of 2-150 HP (6,000 gpm each) pumping units and construction of tie-ins to
redundant 42-inch transmission main at the suction and discharge sides of the Station.

Crossinq, consistlng of the fo[lowinq:

I

Construction of 60-inch transmission maln frorn Reich Storage and Pumping Cornplex to

northern bank of Cal-Sag Channel.
Obtaining associated easements'total cost apportioned hy lineal feet of transrnissiol't

I
I

rnaln.

ComEd Corridor to. consistins of the followine:

I

.

I

'

Obtaining associated easements

'

Construction of 24-inch transmission main connection to Orland Park frorn rtew West Side
transmission ma[n (Orland SpurTwo Main).

Construction of 60-inch transmission main beneath Cal-Sag Channel, to 151st Street via
ComEd Corridor and Cook County's Forest Preserve.

- total cost apportioned by lineaf feet of transmission
main (ComEd easement costs are included, but anticipated coi-ridor use cost has yet to be
neBotiated with the Forest Preserve District of cook Counry and is not included).

I

I
I

.

I
I

.

Construction of ?4-inch Cross-Town transmission main aiong 151st Street from the ComEd
Corridor east to Oak Park Avenue; construction of 36-inch Cross Town transmission main

from 151st Street/Oak Park Avenue to 159th Street/Central Avenue and connection tn
existing 4?-inch East Side transmission main.
Construction of 42-inch redundant transmisslon rnain fr<lrn 159th Street/Central Avenue to
Booster Station No. 2.

I
I
I
I
I

jt

''i

Ir'r r'irtr.t {iI

O,rr Larvnt

This exhibit is dated LtiE/2013 - Fir'al

c-5

I
t
I

I

I
I
I
I
I
I
I
I
I
I

I
I
I
t
I

Exhibit C
Descrfption of Existing Oak Lawn Regionol Woter System ond 201i Regioncl Systefi lqlp(ovements

Bid Packaee No. 8: Transmission Main - 16-inch Connection to Palos Hills and lO-inch
Connection to Palos Park, consistinq of the followins:

.
'

Construction of a new 16-inch transmission main to Palos Hills from the new 50-inch West
Side Transmission Main.
Construction of a new 10-inch transmission main to Palos Park from the new 60-inch West
Side Transmission Main.

The Oak l-awn Regionaf Water System, as it is planned to exist, after design and construction of
the 2013 RegionalSystem fmprovements, is depicted in schematic form ai part of Attachment 2
to this Exhibit.
In general, and dependent on the Effective Date of the Agreement (assumed to be April L,2A14
for purpose of scheduling), irnplementation of the 2013 Regional System lmprovements is
envisioned to progress from design through construction in accordance wlth the following
schedule:
Desien start

Bid Packase

1.

Harker Storage and

pumpinB

Complex

2.

Reich Storage and Pumping

Complex

3.

Booster Stations L and 2

4". Transmission Main: 6Ginch
from Reich Complex along
Southwest Highway to Calumet-

Date

construstion

Construction

Bid Date

Comoletion Date

J"nuary 2013

August

January 2O13

February

April 2014

9,2013

)uly

71,2Q74

June7017

July 15,

2016

2OLG

April 2018

April

2014

September 'i-,7QL6 December 20tB

April

2014

September 1,

April

2014

September 1, 2016 December 2018

Sag Channel

5.

Transmission Main: 50-inch
Crossing of the Calumet-Sag

2016

December 20LB

Channel

6.

Transmission I\4ain: 50-inch
along Commonwealth Edison
Corridor from

Cal

umet-Sa g

Channel to 151rr Street

-{,
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Description of Exisiing Aak Lawn Regionol Water System ond 2013 Regionol System lmprovements

pesiqnStartpare

Bid Packase

7-

Transmission Main: Cross-Townt
Connections to Ortand Park and

L

Transrnission Main: Connections

to Palos Hills and Palos Park

I
I
I
I
I
I
I

I
t

I
I

.*,_ffi.

April2OL4

September

L,2A16

April 2018

April2014

September

7,2OLO

April2018

Booster Pumping Station No. 2
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Aftachment 2
Oak Lawn Regional Water System
Afier 2413 Regional Syslem lmprovements

Exhibit C-1

:
0

Village of Oak Lawn Water Transmission Main
Bid Packages 7A & 7B - Revised Alignments
700

1,400

2,800 Feet

1 inch = 1,500 feet

End of BP6A

Original BP7A - 24"

BP7B - 30"
Wheeler Drive

Revised Beginning
of BP7B

Revised
BP7A - 36"

Original BP7A - 36"

Revised BP7A - 60"

Original BP7B - 30"

151st Street

Continues to Orland
Park Reservoir

Oak Park Avenue

Harlem Avenue

Revised BP7A - 60"

Connection from revised BP7A
alignment to original BP7A alignment

Revised BP7A - 30"
157th Place

Original BP7A - 36"
159th Street

anjali pic.docx

Continues to
Central Avenue and
Booster Station 2
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Exhibit D
Municipal Customers' IDNR Approved Lake Michigan Water Allocations and Contractual Service Requirements
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Exhibit E
Proportionate Shares of Capital flosts and Charges

I
I

Municipal Customer

I

Share of Oak Lawn Regional Wztet
System Costs Allocated to
Share of Oak Lawn Regional Watef
Municipal Custo mers Without
System Costs Allocated to
Southeast sy5tem Customer
Mrrnicipal Customers

Particigation
(Alternetive 1)

(Alternative 2l

Chicago Ridge

4.675%

A.576Yrt

Palos Hills

5.62914

4-BA4Yy

Palos Park

2.2.L9%

7.894%

Mokena

7.995Ya

6.823%

New Lenox

L3"67E%

71.674%

Oak Forest

7.754Ya

6.618Yo

26.42L%

?2.54s%

23.973%

20.4\7%

Country Club Hills

A"OOAV"

1"733%

Matteson

0.000%

8.48L*/o

I

Olympia Fields

0.oo0%

7.39ZYo

I

Oak Lar';n

77.7A{Ya

9.989%

I

Totals

100.oo%

L00.00%

I
I

I
I
I
I
I

Orland Park
(including lllinois American Alpine Heights)
Tinley Park

(including lllinois American

I
I

I

-

Arburv and orland Hills{ul

Notes:
(')orland

Hills is referred to as "lllinois American - fernway" by IDNR for 2030 allocatlon purposes.
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Exhibir E
Proportionate Sha re Calculation Methodo.logy
(Oak Lawn Regional Water System Capital Costs and Charges)

I
I

I.

PROPORTIONATE SHARE RATIONALE

I

A,

All Oak Lawn Regional Water System (System) costs need to be captured and fairly allocated
based on benefit recelved and/or burden placed on the System-

I

B.

Municipal Customers that benefit from a given Component should pay a Component cost
share in proportion to the heneflt tlrey receive from that Component.

I

C.

A Municipal Customer's 2030 Allocation, as a portlon of all Munlcipal Customer 2030
Allocations, can be used ts determinea MunicipalCustomer's Froportionate Share of thecost
of a Component.

I
I

II.

CALCULATION METHODOLOGY

A-

Determine whether a given Component directly benefits a given Municipal Customer. The
estimated cost of the 2013 Regional System lmprovements and the Municipal Customers that
benefit frorn specific Components of the 2013 Regional Systern lmprovements are listed in
Attachment 1to this Exhibit.

I

B-

Divide the benefiting Municipal Customer's 2030 Allocation by the total 2030 Allocation of all
benefiting Municipal Customers.

I

C,

Multipty the result ef "8" above by 7OO% as follows to determine each Municipal Customels
Share of Capital Costs znd Charges:

I

I
[-

I

trtUUlCiPAL
C.:JSiOTIEB'S
PAOPOFTIONATE

run,on,r,"o MUrrucrp^L

t
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Exhibit F
Allocation of Electricity Costs

I
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I
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Exhibit F
Alloeation Rationale and Calculation Methodology
(Electricity CostsI

I
I

I.

ALLOCATIONRATIONALE

I

A.

I

B.

Chicago Water transmission to Municipal Custorners with Points of Detivery that are further
away and/or at higher elevatlons than Points of Delivery of other Municipal Customers
requires more electrical energy"

C.

Municipal Customers requirirtg more electrical energy for Chicago Water transmission due to
distance and/or elevation should pay a [arger share of the cost of electricity to delivery their
Chicago Water than Municipal Customers requiring less electrical energy for Chicago Water
transmission.

D.

A hydraulic distribution model can be used to estimate the water pressure needed to move
water between any two points within a water distributlon/transmission system"

E.

For a given flow rate, electricalenergy consumed is directly proportional to the pressure
needed ts move the water between any two points within a water distribution/transmission

I

I
I
I

All Oak Lawn Regiona[ Water System (System) cosrs need to be capJured and fairly allocated
based on benefit received and/or burden placed on the System.

system.

F.

Ir

The flow rates used to allocate electricity costs should be representative of the flow rates
used for the design of the System. The 2030 Allocation for each Municipal Customer was used

for this purpose.

I

,.

cALcuLAroN MErHoDoLoGy

A.

Determine the nominal discharge pressure needed from all purnping stations to deliver the
2030 Allocation to each Municipal Customer's Point of Delivery.

I
I
I

I

E.

Determine the residual pressure available at each Municipal Customer's Point of Delivery"

C.

Calculate the pressure consumecj to get each Municipal Custorner's 2030 Atlocaiion to ihe
Municipal Customer's Point of Delivery by subtracting the resuit of "8" above from the result
of "A" above-

D.

Add the minimurn pressure required at the Point of Delivery to the result of "C"above. The
lllinols Environmental Protection Agency requires all transmission mains to have at least 20 psi
of residual pressure so as to prevent ground water infiltration and contamination. The Oak
Lawn RetailWater System requires 35 psi of r.esidual pressure to fitl its elevated storage tanks.

{'oo',i^"ia*r
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Exhibir F

Allocotiott Rationqle ond Colculotion Methadotaqy

af "D" above to calculate the amount of electric horsepower (EHP) required to
deliver each Municipal Custome/s 2O30 Allocation to the Municipal Customer's Point of
Delivery as follows:
Use the results
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Divide the calculated EHP utilized for delivery for each Municipal Customer by the total EHP
utilized for delivery by all Municipal Customers and multiply by 100% as follows to determine
each Municipal Custome/s Share of Actual Electricity Costs:
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Exhibit G
Allocation of Pump Station Maintenance Costs

Number of Pump Stations Utilized

Share of Actual Pump Station
Maintenance Cost Allocated to
Municipal Customers

Chicago Ridge

2

8.333%

Paios Hills

2

8.333%

Palos Park

2

8.333%

Oak Forest

2

8.333%

0rland Parklrl

2

8-333%

J

12 500%

Cotrntry Club Hills

I

tz.500%

MatteJon

3

12.SOOYI

Qlympia Fields

3

72.500%

Oak Lawn

2

8.333%

Municipal Customer

Iinley Park('i, Mokenai3l,
New Lenox(])

Normalization Faqtor

I
I

I

and

24

Totals

100_000%

Notes:
{tJorland Park's
Allocation of Pump Station Maintenance Costs includes lllinois American-Alpine Heights
('rTinley
Park's Allocation of Pump Station Maintenance Costs inctudes lltinois American-Arbury and Orland Hills
13)Mokena
and New Lenox 2030 Allocations are delivered to Tinley Park Points of Delivery.
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Exhibit

I

I

G

Allocation Rationale and Calculation Methodolory
(Pump Station Maintenance Costs)

I,

ATLOCATIONRATIONALE

I

A.

All Oak Lawn Regiorral Water System [Svstem) costs n€ed to be captured and fairly allocated
based on benefit received andlor burden placed on the System,

I
r
I
r
I

B.

Municipal Customers utilizing more pump stations for the conveyance of Chicago Water
should pay more for the maintenance of pump statlons than those Municipal Customers who
utilize less pump stations for the conveyance of Chicago Water.

C.

The total nurnher of pump stations utilized by a given
total number of pump stations utilized by other Municipal Cu

I

Munici
al

determine the amount of pump station ma.intenance costs
Customer.

II.

to the
I

CALCULATION METHODOLOGY

I

A.

I

B. Add the totaI number of pump stations utitized by each Municipal Customer to Benerate a

Determine the number of pump stations utilized by each MunicipalCustomer. The number
for each Municipal Customer is listed on page 1 of this Exhibit G.

normalization factor"

I

C-

Divide the nurnber of pump stations utilized by a given Municipal Customer by the
normalization factor.

I

D,

Muttiply the result of "C"above by Lffio/,as follows to determine each Municipaf Customer's
Share of Actual Pump Station Maintenance Costs:

I

I
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Exhibit H
Allocation of Transmission Main Maintenance Costs

I
I

------\_
_tfitnsmt5ston
Main

Diameter

MunlcipalCustorner

--\

--=-

Chicago
Ridgeilt

Palos flilt3

Palos Par*

OaL ForBst

orland

ParkEr

Tinley Park(rr,
Mo*enalr), and
New

Lenotitl

Lineat Feelof Transmission h4ain Utilized by Mufl'rcipal Cuslomer

I

55.600

55.600

55.600

O :UU

5.500

6.500

6.500

5 500

6,500

4E" diameter

3.500

32.6fr0

32,600

32,600

32,6n0

32 600

42. diemele(

12.800

21 390

21.300

2;]aD

21 .300

26.500

27 \DA

27 800

27.804

3!..299

27.800

9.4 00

9.400

I

e.400

3.700

3.700

3 700

36" diarneter

ii.rao

30" diameter

24'diameter

I

5s.600

55 600

54'diameter

50" diamete,

I

{0Q

20'diameter

."

"

J.9:100" ."

-a,400

,

s.200

it0

2 390

32.900

159.200

159.000

159.,l 00

183,000

167.600

-71Y"

6F 36%

6428%

EE 32att

7E-?Bnk

6S 86%

10.01Yo

9"gge;

t 0.0O"la

I 1.50%

10,53%

16" diameter

2

?OO

14'diameler
'12"

diametet
'10'diameter

I

2 100

Total Linear Feet of Main Uillized

Utiliralhn of Total Main in the Syslem
Share ol Actual Transmission iilain
Maintenance Cost Allocatad to Munic ipal

13

Perc.enl

I

2.07"4

C!6tomerE

I

Municlpal CuBtomer

Courtry Club

I

Hil1s

Tranemission
Main Diaftete(

Llnear Feet ol

I
I

Matieson

Olympla FieldE

Oat Lawn

Normalizetion

Factot

Total Llnear Feot
of Transmisgion
ilaln in the
System

ra{'rsmEsion }d1ain Utriized by Municipal Cuslomer
55 500

E0- diameter

55 600

55,600

55.600

55.600

5.4- dian:eter

6 500

6.500

8,s00

6 500

6.500

48" diamBter

32 S00

12 600

32,600

32.600

32"640

42" diamelet

23,S00

23.900

:3.90C

21 .300

26 500

36- diameier

27 840

27.E00

27.800

27.800

3e.200

30'diameter

9.400

s,400

I {00

9.400

0.400

24" diamBter

23.4011

14.s00

34,900

3,700

50 100

2C" diametcr

300

300

r-299

-

15" diameler

14'diameter

9.600

15.900

1 700

r.700

12" diamete,
'10^

2.1 00

diam€ter
80 400

191 .000

242 480

'1s5.900

Percenl Utilizalion of Totat Main;n lhe System

15 ?oxa

19.62'j"

84.ZD?;

65.4Aia

Share of Actu.l TranimEsion tlrin
Malntenance Cost Allocated to Hlunlcipal

11.34%

\Lgl%

12.70y.

t,E6%

Toral Llnear Feel oi Maln Utili?ed

1

239 s00
ool-z

J 70

1OA.Ola/r

ar,=a^naR

"'Waler tr:nsrfii$sion to Ch;crgo Ridge ftom the Oak La\rn Regional f,ater System is proyued in parl via Oak Lawn Reiail U'leter SYstem dislrtbutron
marns Accordtngly.ChicagoRid*se'sshareofagtual transmtsstonmarnfltain{enancecost5slalt rndudetheshareshownhereplusaneddrucnal chatge

lbill7% of the Oak Lalyn

P,Etait

trr'aEr System's aclual distribulron marn maint€naflce cos! per Agreement Exhibil A.

"'Ofland Park's A]localion of Transmissron Main MarntenancE Crsts includes llhnors American-Atpioe HeignB

R'I
rnley Park's Afbcetjon of Transmission Maic Marnlenance Costs rncludes llhnols Arneftcan-Arbury and Orland Hills.
't'|,,!okena and New Lenox 2030 Ailocations are delivered Lo Tinley Park Poinls ol Delivery
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Exhibit H
Allocation Rationale and Calculation Methodolog'y
(Transmission Main Maintenance Costs)

I"

II.

ALLOCATIONR.ATIONALE

A.

All Oak Lawn Begional Water System (System) costs need to be captured and fairly allocated
based on benefit received arrd/or burden placed on the System.

B.

Municipal Customers utilizing rnore transmission main for the conveyance of Chicago Water
should pay more for the rnaintenance of such transmission main than those Municipal
Customers who utilize less transmission main for the conveyance of Chicago Water.

C"

The linear footageof transmission main utilized by a given Municipal Customer, cornpared to
the total linear footage of all transmission main in the Systern, can be used to determine the
arnount of transmission main maintenance costs allocated to each MunicipalCustomer-

CALCULA,TION METHODOLOGY

A"

Determine the total linear footage of transrnission main that is utilized by each Municipal
Customer^

B.

Determine the total linear footage of transmission main in the System by diameter.

C.

Divide the total linear footage of transmission main utilized by each Municipal Customer by
the tota[ linear footage of transmission main in the System.

D.

Multiply the result of "C" above by 1OO% as follows to determine each Municipal Customer's
use of total transnrission rnain in the System:
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Exhibit H

Allamtion Ratianale ond Cotculotiort Methodology

Add the percent utilization of transmission main in the System for each Municipal Customer
together to generate a normalization factor"
Divide the percent utilization of transmission main ln the System for each Municipal Custorner
by the normalization factor and multiply the result by L00% as follows to determine each
Municipal Custome/s Share of ActualTmnsmission Main Maintenance Costs:

F.

f
I
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Exhibit I
Required M unicipal Customer lmprovements
The following Water Systern improvements are to be made by the identified Municipal
Customer within one year after the Effertive Date of the Water 5ale, Purchase and Service

Agreement:

I

L"

Orland Pari< - Remove the direct connectiorr between the discharge header of the
pumping units located at the Orland Park Pumping and Storage Complex and the 36inch Chicago Water supply line frorn Oak Lawn just downstream of the Point of Delivery
and immediately upstream of the weir structure air gap.

2,

Palos Hills

I
I

Construct an approved backflow prevention device irnmediately
downstrearn of the Point of Delivery.

-

Additionally, Tinley Park shall, within one year after the Effective Date of the Water Salen
Purchase and Service Agreement, investigate and raise (as necessary) the fill line serving the
five (5) miltion gallon CBI (steetlground storage reservoir at the Tinley Park Storage and
Pumping Complex such that the air gap requirements of Agreement Section 14 are satisfied.

I
I

ij
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EXHIBIT J
CONTRACTS THAT NORTH SYSTEM CUSTOMERS HAVE WITH OTHERS TO SUPPLY WATER
-NONE-

J-1

EXHIBIT K
PAYMENTS DUE TO OAK LAWN FOR “OLD BONDS”
AND OLD BONDS SPECIAL CONNECTION FEE

I.

OLD BONDS FOR 2001 AND 2006 IMPROVEMENTS.

A. 2001 Improvements. In 2001, Oak Lawn designed and constructed a new fifty-four
(54) inch diameter dedicated water transmission main from the City of Chicago’s Durkin Park
Pumping Station at 85th Street and Keeler Avenue to Oak Lawn’s Reich Pumping Station at
91st Street and Southwest Highway (the “2001 Improvements”). To pay for the 2001
Improvements, Oak Lawn issued the General Obligation Corporate Purpose Bonds,
Series 2001A (“2001A Bonds”). The 2001A Bonds have subsequently been refinanced by Oak
Lawn through the issuance of its General Obligation Refunding Bonds, Series 2011A (“2011A
Bonds”). The Southwest System Customers have agreed to pay shares of the debt service for the
costs of the 2001 Improvements.
B. 2006 Improvements. In 2006, Oak Lawn designed and constructed the Harker
Pump Station Piping Improvements and the Booster Pump Station Improvements (collectively,
“2006 Improvements”). To pay for the 2006 Improvements, Oak Lawn issued the General
Obligation Corporate Purpose Bonds, Series 2006 (“2006 Bonds”) and the Southwest System
Customers have agreed to pay shares of the debt service for the costs of the 2006 Improvements.
C. Prior Agreements. Oak Lawn and the Southwest System Customers have
previously entered into certain intergovernmental agreements for the payment of shares of the
debt service on the 2001A Bonds and the 2006 Bonds, which the Parties agree will be replaced in
full by the terms of this Exhibit K and the Agreement to which it is attached, as more particularly
itemized in Exhibit N to the Agreement. In this Exhibit K, the Parties have agreed to conform
the method of determining the relative shares of the Customers for both the 2001 and 2006
Improvements to be based on each Customer’s current year IDNR Lake Michigan water
allocation.
D. Old Bonds. The 2001A Bonds, the 2011A Bonds and the 2006 Bonds are
collectively referred to as the “Old Bonds.”
II.

PAYMENTS BY SOUTHWEST SYSTEM CUSTOMERS.

A. Obligation to Pay. In addition to the other amounts due pursuant to Section 15 of
the Agreement, the Parties recognize and agree that the Southwest System Customers and any
other Old Bonds Participating Customers (as hereinafter defined) shall be solely responsible for
the payment of all principal and interest costs, on a proportionate basis as described in this
Exhibit K, associated with the 2001A Bonds/2011A Bonds issued for the 2001 Improvements
and the 2006 Bonds issued for the 2006 Improvements and, in no event shall Oak Lawn be

K-1

responsible for any payments from its corporate or other funds for bond principal or interest
repayment with respect to the 2001 and 2006 Improvements.
B. Old Bonds Proportionate Share. Each Southwest System Customer shall pay its
proportionate share of the annual debt service incurred by Oak Lawn related to the 2001
Improvements and the 2006 Improvements, including, but not limited to, all financing,
construction and land acquisition costs (if any) and all engineering and legal fees associated
therewith. Each Southwest System Customer’s share for each of the 2001 Improvements and
2006 Improvements is to be determined based upon that Customer’s current annual Lake
Michigan water allocation from the IDNR in relation to the current annual water allocations of
all other Municipal Customers utilizing the 2001 Improvements and/or 2006 Improvements who
have agreed to pay for a share of either or both Improvements, as applicable (hereinafter referred
to as its “Old Bonds Proportionate Share”).
C. Billing. Oak Lawn shall invoice each Southwest System Customer for its Old
Bonds Proportionate Share of any such debt service payments no less than thirty (30) days prior
to Oak Lawn’s due date for depositing funds for making any such debt service payments. Each
Southwest System Customer shall remit its payment for its Old Bonds Proportionate Share of
such debt service payment on or before said due date, so that Oak Lawn has sufficient funds on
hand to make the required debt service payment. Each Southwest System Customer’s total
annual payment for its Old Bonds Proportionate Share of debt service may be divided into two
(2) or more partial payments by Oak Lawn so as to follow the payment schedule for Oak Lawn’s
debt service payments.
D. Advance Payment. Any Southwest System Customer may prepay all or any portion
of its indebtedness under this Exhibit K without penalty at any time. Any such full debt service
prepayment would fulfill all of such Customer’s obligations under this Exhibit K.
E. Duration of Obligation to Pay. It is anticipated by Oak Lawn and the Southwest
System Customers that Oak Lawn will be financing the 2001 and 2006 Improvements by issuing
debt instruments with a repayment schedule that does not exceed thirty (30) years for each group
of Improvements. As such, each Southwest System Customer agrees that it shall remain
obligated under this Exhibit K for the payment of its Old Bonds Proportionate Share for the
entire term of the debt instruments issued by Oak Lawn to finance each of the 2001 and 2006
Improvements. Said payment obligation of each Southwest System Customer shall remain in
full force and effect even if that Customer ceases to obtain Chicago Water through the Oak Lawn
Regional Water System prior to the final payment for the debt service for each of the 2001 and
2006 Improvements by Oak Lawn. In the event that a Southwest System Customer ceases to
obtain Chicago Water through the Oak Lawn Regional Water System prior to the final payment
for the debt service for each of the 2001 and 2006 Improvements by Oak Lawn, that Customer’s
Old Bonds Proportionate Share of said annual debt service shall, after that Customer ceases to
obtain Chicago Water through the Oak Lawn Regional Water System, be calculated based on
that Customer’s water allocation during the twelve (12) months immediately proceeding the
cessation of that Customer’s receipt of Chicago Water through the Oak Lawn Regional Water
System.
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III.

REALLOCATION OF OLD BONDS PROPORTIONATE SHARES; OLD BONDS SPECIAL
CONNECTION FEE.

A. Reallocation with Southeast System Customers. In the event that any existing
Southeast System Customer of the Oak Lawn Regional Water System enters into a new water
sale, purchase or service agreement with Oak Lawn relative to utilizing the 2001 Improvements,
the 2006 Improvements, or both, such agreement shall contain the same terms as provided in this
Exhibit K and provisions of the Agreement related to Exhibit K, and each Southwest System
Customer’s Old Bonds Proportionate Share payments thereafter shall be reduced accordingly
(pro rata based upon each Southwest System Customer’s current daily water allocation and the
combined current daily water allocations of all Oak Lawn Municipal Customers participating in
paying the debt service for each of the 2001 Improvements and the 2006 Improvements,
including the existing Southeast System Customer).
B. Reallocation with Future Water Customers. In the event that Oak Lawn enters into
an agreement for water sale, purchase or service with any Future Water Customer other than an
Oak Lawn Reserved Share Customer after the Effective Date of this Agreement, Oak Lawn
agrees that any such agreement with any such Future Water Customer that utilizes either the
2001 Improvements, the 2006 Improvements, or both, shall require the Future Water Customer
to pay its Old Bonds Proportionate Share (based upon the Future Water Customer’s then current
daily water allocation) of the debt service incurred by Oak Lawn for 2001 Improvements, 2006
Improvements, or both, as utilized by the Future Water Customer, and that future payments of
the Old Bonds Proportionate Share owed by each Southwest System Customer shall be reduced
accordingly (pro rata based upon its current daily water allocation and the combined current
daily water allocations of all Oak Lawn Municipal Customers participating in paying the debt
service for each of the 2001 Improvements and the 2006 Improvements, including the Future
Water Customer).
C. Calculation of Old Bonds Special Connection Fee. The Old Bonds Special
Connection Fee shall be calculated as follows: the Buy In Base for Old Bonds multiplied by a
fraction, the numerator of which is the annual allocation of Chicago Water by IDNR to the
proposed Southeast System Customer or other Future Water Customer as of the Connection Fee
Date, and the denominator of which is the sum of the total annual allocations by IDNR to those
Municipal Customers as of the Connection Fee Date who are obligated to pay on each series of
the Old Bonds pursuant to this Exhibit for the 2001 Improvements, the 2006 Improvements, or
both, as are to be utilized by the proposed Customer (collectively, “Old Bonds Participating
Customers”), plus the amount contained in the numerator for the Chicago Water allocation to the
proposed Customer. This formula is further expressed as follows and shall be applied to each
series of the Old Bonds:

K-3

IDNR water allocation to the proposed Southeast
System Customer or Future Water Customer as of
the Connection Fee Date
________________________________________
IDNR annual water allocations to the Old Bonds
Participating Customers as of the Connection Fee
Date plus the amount included in the numerator

X

Buy In Base
for Old Bonds

=

Old Bonds
Special
Connection
Fee

Such Old Bonds Special Connection Fee shall be paid to all Old Bonds Participating Customers
on a proportionate basis based upon the following formula:

Old Bonds
Special
Connection Fee

IV.

Old Bonds Participating Customer’s Chicago
Water annual allocation from IDNR as of the
Connection Fee Date
X _______________________________________
The total Chicago Water annual allocation of all
Old Bonds Participating Customers as of the
Connection Fee Date

=

Old Bonds
Participating
Customer’s
share of the
Special
Connection Fee

INDEMNIFICATION.

For and in consideration of the obligations assumed by Oak Lawn under this Exhibit K
and related provisions of the Agreement pertaining to the Old Bonds, each Southwest System
Customer shall release, defend, indemnify and hold Oak Lawn, its officers, agents and
employees (the “Oak Lawn Indemnified Parties”) harmless from any and all claims, demands,
lawsuits, damages, judgments or costs, including reasonable attorney’s fees (collectively referred
to as “Claims”) of whatsoever nature occurring, arising from or related to any challenge to the
legality of this Exhibit K and related provisions of the Agreement pertaining to the Old Bonds,
by an individual and/or entity not a party to the Agreement. However, in the event Oak Lawn
exercises this indemnification provision, each Southwest System Customer shall retain the right
to appoint counsel of its choosing to defend against any such challenge and shall retain the right
to settle or compromise any such claim with or without the consent of Oak Lawn. In addition,
this indemnification obligation shall be borne by all the Participating Municipalities in their
applicable Old Bonds Proportionate Shares. Without limiting the generality of the foregoing
indemnity, and by way of example only, each Southwest System Customer shall release, defend,
indemnify and hold the Oak Lawn Indemnified Parties harmless from any Claims by Municipal
Customers or Future Water Customers with respect to their ability to utilize the 2001 or 2006
Improvements as a consequence of this Exhibit K or any payments associated therewith which
may be required under this Exhibit K and the Agreement. In addition, each Southwest System
Customer shall remain legally responsible for the payment of its Old Bonds Proportionate Share
of the bond and interest payment irrespective of any Claims or the outcome of any legal
proceedings regarding such Claims.
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Exhibit L
Determinations of Availahle Capacity

I.

PART
SHORT-TERM
METHODOLOGY

J

/ YEAR.TO-YEAR

AVAILABLE CAPACITY DETERfuTINATION AND CALCULATION

A.

This Part I shailbe used to determine lhe meanlng of "Available Capacity" in Section 1of the
Agreement for the purpose of Section 5.C of the Agreement. Pursuant to Section 6.C of the
Agreement, Municipal Customers may request, and should have access to, Available Capacity
for periods of up to one year, on a year-to-year basis, throughout the term of the Agneement"

B.

Available Capacity can be determined on a year-!o-year basis using the fotlowing information
about the Oak Lawn Regional Water System (System): 1) System design capacity data, 2) prior
year maximum daily System demand data, 3) System projected use data, and 4Idata showing
prior year use of Available Capacity.

C.

Each requesting Municipal Customer may receive a proportionate amount of Available
Capacity based on the ratio of its 2030 Allocation to all Municipaf Customer 2030 Allocatioos.
The calculation methodology for these deterrninations are set forth in paragraph 1.D through
l.H below.

D.

At the beginning of each new calendar year, deterrnine the prior year's recorded maximum
daily System demand in million gallons per day (MGDl.

E.

Adjust the result of "D" above to account for actual use of Available Capacity by one or more
Municipal Customers in the prior year by subtracting the use of such Available Capacity frorn
the recorded maxirnum daily System demand. The subtraction is necessary to reflect the fact
that such Available Capacity is not guaranteed, but is accommodated, on a year-to-year, as
available, basis.

t.

Adjust the result e't "E" above to account for projected given year increases {or decreases) in
System-wide Chicago Water use by multiplying the prior yeai's recorded maximum daily
System demand by an appropriate increase (or decrease) factor (e.g", 1.02 for aZYo projected
increase in Chicago Water use! or 0.98 for a2Yo projected decrease in Chicago Water use).

G.

Subtract the result of "F" above frorn the System design capacity to determine the Available
Capecit.; in the System, Thc Total Ragional System Design Capariiy is 111 rrrillion galions per
day {MGD) as shown in Exhibit D. Approximately 18 MGD of this design capacity is available
to the Oak Lawn Retail Water System and Chicago Ridge via the System's northern pressure
zone and approximatety 93 MGD of this design capacity is available to the remaining
Municipal Customers served by the Systern's southern pressure zone.
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Deteffi i n qti o ns of Avoilable
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Co

Determine the Available Capacity that a Given Municipal Customer in a Given Year Can
Access by multiplying the result of "G" above by the ratio of a given Municipal Custome/s
203O Allocation to the total of all Municipal Customer 2030 Atlocations for the pressure zone
involved, as follows:

,l
.l
I

uiN lllJN(CrP;\r cUS]SM€R'S 2010
Arlociiloil (rN !Yl6D)

Au MiJillosAi CusioMEA
2CrlOAl.:c. floN! {iN M60l

Ior.ar. Oi

)
Exomple calculation for illustation anly-Hypotheticol situotion in 2079 to determine whether there is
Avoiloble Copocity for use by Orlond Park:
1.
2_

3_

4.
5.
5.

!, .

System Design Copocity (Southern Pressure Zone) = 93 m7d
2O78 recorded moximum doily systefi demond far sauthern pressure zone Municipol Customers =
EOtr !6^.1
t7a
J.vuJ
t19v

Available Copacity Used by Orlond Pork ond Oak Forest in 201-8 (bosed on Avoiloble Copacity
allocoted in prior yeor) - 2.0L5 mqd
Excess flaw that exceeded 2.0 peoking foctor (i.e., o Municipol Customer without ony prior
allocation of avoiloble capacity) = 0.9 mgd (Tinley Pork)
Projected RegionalWoter System-wide woter use increose = 1.494
arbnd Fork's 2030 IDNR flow allocation = 10.j35 mgd
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7.

Total af Municipal Customers 203A Nlacotians on southern pressure zone = 41.54j mgd

-

Avoilable Capacity in 2019 for oll southern pressure zone Municipol Customers =(93 mgd){[(73.68smqd)-(2"01s mqd)-(0.s mqd)]x (1.014)]) = 21.2 msd
Availoble Capacity that con be ollocoted to Orlond Park in 2019 = (21.2 mEd) x (10.335 mgd/41.543
mgd) = 5.28 MGD

-

PART

II.

LONG-TERM AVAILABLE CAPACITY DETERMINATION FOR FUTURE WATER CUSTOMERS

A.

This Part ll shall be used tq determine the meaning of "Available Capacity" in Section 1of the
Agreement for the purposes of Section 21.A(1) of the Agreement, Pursuant to Section ZL.A of
the Agreement, prior to entering into an agreement for the purchase, sale, hypothecation or
conveyance of Chicago Water to a Future Water Customer, Oak Lawn shall first provide notice
to Municipal Customers that there is Available Capacity for the Chicago Water covered by
such an agreement.

B.

The Availahle Capacity of the System to support the long-term water demands of a proposed
Future Water Customer shall be deterrnined by a qualified independent consulting engineer
as described in the definition of Availabf e Capacity in Section 1. of the Agreement. Such
determination shall consider the following factors, as a minimum:

1.

TheTotal RegionalSystem Design Capacity, as shown in Exhibit D, and as further defined
within this Exhibit, and the available supply of Chicago Warer.

2.

The desired Chicago Water demands of the proposed Future Water Customer.

3.

The contractual water supply obligations that Oak Lawn has with then current Municipat

Custorners, including, without limitation, those agreements listed in the definition of
Available Capacity in Section 1 of the Agreemenr-

J

-{

4.

The then current delivery capacity of the System and pressure zone, taking into account
any degradation in Total Regional System Design Capacity, any limitation in the ability of
the City of Chicago to deliver Chicago Water to Oak Lawn, and any changes in the
Chicago-Oak Lawn Agreement.

5.

Any regulatory impacts on the System.

6.

Any capital and operating deficiencies in the Systerr and any correctiye measures and
associated costs for any required improvements, including the costs associated with
serving the proposed Future Water Customer.
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!f the independent consulting engineer determines, based upoh review of all of the factors ift

thk Part il, that the proposed water

demands of the Future Water Customer can be met, then
a written attestation to that effect in the
for,rn of e report of findings, signed and sealed by a Licensed Professional Engineer in the State
af l{linois. The costs of such a report shall be caasidered a System Operations Cost.

ihe independent ronsulting engineer shall prouide

I.
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Exhibit M: Sample Special Connection Fee Calculation
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2013 The PFM Group
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For lllustration Purposes

!fli\

Only

ill(dl.'r'lri

Sli

WaterAgreement signed Fall 2013 by Southwest System Customers and signed by North System
Customers prior to the Effective Date
Debt service structured to maximize use of IEPA loans for 2013 Regional Water System lmprovement
capital costs
Olympia Fields and Country Club Hills join Regional Water System on January 1, 2016
Matteson joins Regional Water System on January 1, 2020
Additional New Customer joins Regional Water System on January 1,2022
New Customer Proportionate Share of '10.00%, using 4.50 MGD
Weighted Average interest rates of all bonds issued at 2.50o/o
Analysis compares 2023 debt costs, special connection fees paid by new customers and fees received by
existing customers

2

2022-$44,637,213

!*&n'!dEmrew!&
@ 2013 Tte PFM

-

Group

For lllustration purposes

Olympia Fields - $0 (2016)
Country Club Hills - $0 (2016)
Matteson - $1,941,662 (2020)
New Customer- $4,463,721 (2022)

Only

Future Customer Special Connection Fee is based on the Buy ln Base and the proportionate share ofthe
new customer

-

Buy in Base is dependent on future value of capital costs and charges, which are expected to begin in
2016. The following is the future value of debt service in the assumed connection year
2016 - $0
2020 -$22,894,557

3

o 2013 rhe

PFM

0
0
0

0
0

Palos Hills

Palos Park

Oak Forest

Orland Park

Country Club Hills

0
0
0
0

Tinley Park (ALL)

Tinley Park (ONLY)

Mokena

New Lenox

For lllustration purposes

0

Oak Lawn

Group

0

Olympia Fields

N/A

0

Chicago Ridge

Matteson

N/A

New Customer

Only

249,206

145,650

435,826

830,681

213,219

46,440

0

73,460

481,333

141,259

40,425

102,547

12,297

N/A

445,862

106,761

378,563

168,879

,006,522

521,107

304,543

911,373

1,737,022

1

295,402

84,540

214,437

25,732

$o

4

7.754o/o

26.421%

Oak Forest

Orland Park

45.598o/o
23.923o/o
7.9950/o

13.679%

Tinley Park (ALL)

Tinley Park (ONLY)

Mokena

New Lenox

12.8350

7.501o/o

22.446%

42,7820/o

10.981%

2.392%

N/A

3.783%

24.7900/o

7.2750/o

2.0820/o

5.281o/o

0.633%

N/A

11.6740/o

6.823%

20.417%

38.914o/o

9.989%

2.392%

8.481o/o

3.7830/o

22.549%

6.618%

1.894%

4.804%

0.576%

N/A

10.507%

6.141%

18.375%

35.023%

8.990%

2.153o/o

7.633%

3.405o/o

20.294%

5.956%

1.705%

4.324%

0.518%

10.000%

O 2013 The PFM Group

For lllustration Purposes Only

" Proporlional Share for New Customer is assumed at 10.00% for analytic€lpurposes and does not reflect an engineering analysis for a specific customer.

11.7040/0

0.00%

Oak Lawn

Olympia Fields

N/A

2.219o/o

Palos Park

Matteson

5.629%

Palos Hills

N/A

0.675%

Chicago Ridge

Country Club Hills

N/A

New Customer*

@

2013

rhe

PFM

Group

1,480,821

New Lenox

2,589,743

Tinley Park (ONLY)
865,47 4

4,936,039

Tinley Park (ALL)

Mokena

1,223,226

Oak Lawn

N/A

2,860,157

Orland Park

Olympia Fields

839,385

Oak Forest

N/A

240,211

Palos Park

Matteson

609,350

Palos Hills

N/A

$73,070

Chicago Ridge

Country Club Hills

N/A

New Customer

For lllustration Purposes

1,389,379

812,030

2,429,824

4,631 ,223

1,144,989

258,912

N/A

409,556

2,683,539

Only

1

,236,762

738,562

2,210,215

4,212,540'

1,037,529

258,912

918,072

409,556

1 ,1

37,360

664,743

1,989,162

3,791,624

929,442

233,045

826,276

368,565

2,196,876

644,770

716,394
2,440,966

184,526

205,022

225,378
787,552

468,038

520,042

571,722

$1,082,519
56,1 1 8

N/A
$62,405

$68,558

N/A

6

Group

;DFIT
o 2013 ZyX
rhe ”ak
PFM .‘[%?

*f>©

purposes 6—©!
a[‘
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Exhibit E
Proportionate Shares

System lmprovement Costs
Allocated to Municipal
Customers

Share of Actual 20{ 2 Regional
System lmprovement Costs Allocated
to Municipal Customers Without
Southeast System Municipal
Customer Participation

Share of Actual Southeast
System lmprovement Costs
Allocated to Municipal
Customers

3hicago Ridge

O.5760/o

0.675o/o

0.000o/o

ralos Hills

4.804Yo

5.6290/o

0.000%

ralos Park

'1.8940/o

2.219o/o

0.000%

fak Forest

6.618%

7.754o/o

0.000%

)rland Park

22.5490/o

26.421o/o

0.000%

finby Park (ALL)

38.9',140/"

45.598%

0.000%

lountry Club Hills

3.783o/o

0.000%

25.8100/

Matteson

8.4810/"

0.000%

57.870o/o

Olympia Fields

2.392o/o

0.000%

16.320o/o

Cak Lawn

9.989o/o

11.7Mo/o

0.000o/o

Tinley Park (ONLY)

20.417o/o

23.923%

0.000%

Mokena

6.823Y,

7 995%

0 000%

New Lenox

11 674%

13.679o/"

0 000%

f,rland Hills

0.000o/o

0.000%

0.000%

100.000%

100.000o/o

100.000o/o

Share of Actual 2012 Regional

Municipal Customer

fotals

GDIUI

Smirh
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Summary of Scenarios

iLWATSR SFTEU

Year(January 1st)

REVENUE OEBT SERVICE

I

sFrm

0
0
0000000000
0
0
0
0

rmprov)

I
I

|

'c(

0
0
0

0

0

1,168,502 2574,975
1 1ffi502
2514975

108,958

261,500

261,500

261,500

261 5m

6A2,A13 10,499,939 10,499,939 10,499,939 10,499,939
7791A31 10761439 1076143904 10,761,4396 10,761,439m
7

RESERVES

TOTAL Capibl Cosb and Chargd

sral

hnEfton

Futute vatue Factot

Fe Cabuldq
(bond cte)

7,791,8J1

2so%

l-it

00
o0

Actual - 8q ln Bas€
Future Valua - Buy h Base
Future Custorer
Country Club Hills

Srial Conndon Fs

0
o

Olympia Frelds

0

0
0

NewCu{omer

250%
0
0

Z50Yo
1,168,5m
1,168,502

0
0
o
0
0

44,209
s,ore

Pfricioatim Customq's Share of SEial Connetion F6

Oak Fo16t
OlymEia Fields
Oiand Park

Pal6 Hilb

15,216

5,998
123,257
&668

Tinley Park (ALL)
Tin ey Park (Cnly)

0
0

Oak Forest

OakLff
Olympia FieEs
Oilad Park
Palos Hills
Tinley Park (A[)
Tlnley Park (Only)

000%

0
o 675%
0

000./
0 0m%
I

11
0

TMYo

0000/6
x 421%
5

0
0

000%

675%

0 000%
0

000%

7540h

m9%

2219"h
45 598%
23923%
7 995%

Totsl

116.M
2E8,r06

1367904
1m 0m%

3,864,783

146,219
327,7a
92436
3ffi,479
952,901

0000001,482,971
1,825
6,035
10,900
36,052
o
00
20,s0
69,325
31,638
104,&1
6.891
22,791
71,421
236,D

Chicago Ridge
Country Club Hills

Chic4o Rkjge
Country Club Hilb

27 94A

250%
3743,478

11
0

704%

0m%
% 421%
5629%
221904
45 5980/6
23923%
7

*50/"

13679%
100 m0%

0
0
0
0

000%
633%

3783%

00tri

0
7 275%
10 981%

2392%

2479trk
5281%

20820h
427B2ok
24$%
7

fll%

128350h
100 000%

21,612

36,977
288,1m
m%

0
0 63304
3 7A3%

0 00f/o
7 275%
10

981%

2 3c2yo

247900/.
5 28104

20A"h
427A2'/.
2446oh
7 501%

128350k
100 000%

*.327

19,839
407,670
213888
71,€0
122,302
952,901
m006
63306
37A3%
0 000%
0
0

7 27504
10 981%

2392/"

247900A
5 241%

20A20k
427A2o/o
2.446%
7 5010/"

12A35%
100 m006
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25O%
2fio/r
535,309 22,N,74A
12,027,233 2894,557
11

2 50%

25O%
33

0S,187

33,764524

43,819,626
44,637,213

2 50%

54,581,65
55,512 678

455,0y
E6,1&
1,277,435 1 688,788 1,890,&0
1.020,016 1,941,662 2,A63,532 3,785,632 4,n7,27
5415n
807565 1.m7613 1195077
2E7e62
\202,723 2289,456 3,376,453 4,463,721 5 551,268
2,%5,{35 5644,883 8,324,9il 11 m5753 12,873,612
1A,7A1
112,193

35,750
213,566
0
4T0,675
215,741
325.&2
619,S0
15,012
70,926
1,399,353
735 124
2S,129
ls 617
117,525
61.740
1,268,672 2,414 993
65,62
1,267051
423,40
2,45
3AO,6M
124,503
5,644,E83
255435
0 0m%
0 633%

37A30
0 000%
7 2750h

10

S1%

239y.

24790A
5 281%

20a7,5
4Z1aVh
246%
7

5010/"

12A35%
100 0m%

0m%
0576oA
3 7A3%
8 €1%
6 618%
I 989%
2392'/.
0

2299"/,

4BO4V.

47,992
63,&6
ffi,737
314W
416,3S
438,308
93,3&
982,630
7m,033
724,34
550,935
766,778
831,548 1,099,319 1157,351
199,113
3,231
277 143
1,477,195 2,481,681 2,612,fi4
528,716
5$,604
399,932
157,669 208,441 219,444
3,239,603 4,242,803 {,508 674
1,699,739 2,247,OA1 2,55,$5
fi7,982
750,881
790,530
971,881 1,284,841 1,352,579
8,3249U 11,005,753 11,5S,251
000%
0576"/0
783oh
B 4a10A
6 618%
9 989%
2392Yo
0

3

25490h
4BOA%

1a94%
1A940/,
3a914o/o 38 914%
20417% m417%
6

823%

11674%
100 000%

6

823%

11674%
1m 000%

0m%
518%
4O5'/o
633%
956%
I 990%
2153%

10

10 000%

0

0 518%
3 405%
7 633%
5 956%
8 990%
21531o

3
7
5

202%ok
43240/.

17050k
35 023%
18:375%
6

1410k

10507%
100 000%

m2940h
4324%
17050/o
35 o23%

18375%
6 141%
105070/.
100 000%
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2016 Buy ln
City of Country Club Hills and Village of Olympia Fields

WATER SYSEM

Year(January 1st)

RryENUE DEBT SERVICE
SFrem hprov)

0
0
0000000000
0
0
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I
I
I

I

rc(

I

0
0
0

0
11ffi502
1 16E 5m

0
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261,5m
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2574975 7 791 A31
10 761 439

10.761.439

0{

261

500

10.761.439

6

261,500

10.761.439

m

RESERVES
IEPA R6eee

€9

TOTAL CapiEl CosE and ChargE

Sfhl

Cmneclioo Fe kHq

Fiture Value F.dor (bond Gte)

l-t

2 50%

Futurc Val@- guy ln A6.
Futu.e Custorer SEial Conndion FB

zsuh
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00
00
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0

1 16a,502

0

11ffi,502

Country Club Hills

T-----------ol

0

4,209

Olympa Fiebs
New Customer

r-----------6-1

o

27 944

0
0
0
0
0
0
0
0

Chicago Rilge
Country Club Hdls
Oak For6t
Oak Lam
Olympa Fields
Orland Park
Palos Hilb

Chic4o Rdge
Country Club Hills

7
11

Olympia Fields
Orland Park
Palos Halls

7v%
7U%

m0%
25421%
5 A9%
0

2219%

Tinley Park (ALL)
Tif,ley Pa* (only)

45598%
239230/o
7

Totsl

o
0
0
0
0
0
0
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13679ok
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17,$3
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81,557
17,763
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11,887
3,811
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000%
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0000%
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0
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o
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0
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7,924
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0
0
0
0
0
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000%
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0 0m%
0000%
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0
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Tinley Pail (ALL)
Tinley Park (Only)

25A%
25O%
25OoA
250ok
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24790ph
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204204
427B2yo
2 4A60h
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12A35/o
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0
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000%
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3 783%
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20a*
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427AVA
2246!,
7 S1%
12a35Yo
100 0mi6

ffi,1&
y7,582

1,m7,613

0
1ZO2O
78,883
176,U6
137,982
208,262
49,868
470,145
100,163

0
15 890
104,285
233,767
142,414
27s,325
65,926
621,539
132,417
52,n4
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EXHIBIT O
FINANCING PLAN AND PARAMETERS
OAK LAWN REGIONAL WATER SYSTEM
“NEW SERIES BONDS” FOR THE
“2013 REGIONAL SYSTEM IMPROVEMENTS”
I.

INTRODUCTION.

This Financing Plan and Parameters (the or this “FPP”) is set forth as Exhibit O to that
certain “Regional Water System Water Sale, Purchase and Service Agreement Between the
Village of Oak Lawn, Illinois and Certain of Its Municipal Customers” (the “Agreement”). The
defined terms of the Agreement are incorporated by reference, unless otherwise defined
expressly in this Exhibit O or unless the context or use of a term clearly indicates another
meaning is intended. This FPP is pursuant to Section 4.B of the Agreement and relates to the
New Series Bonds and Bonds issued at any time in the future to refund New Series Bonds.
II.

SOURCE OF FUNDS AND LIEN PRIORITIES; PREFERENCES FOR IEPA LOANS.

The Bonds shall be payable from the “Net Revenues” (Regional System Revenues less
Operation and Maintenance Costs). The Bonds may be in various lien positions, commonly
referred to as first lien, second lien, third lien, and so on. It is anticipated that a portion of the
Bonds will be issued to the IEPA pursuant to its 20-year loan program for water projects (such
portion will be referred to interchangeably with Bonds as the “IEPA Loans”).
IEPA Loans shall be Bonds in a third lien position on Net Revenues. Oak Lawn shall
procure the maximum amount of IEPA Loans made available to it to finance the Project. In
stating this preference, the Parties to the Agreement acknowledge that they are familiar with the
IEPA water project loan program regulations, which in general provide funding for certain
Project costs and defer loan repayment for a period of time, adding the deferred interest to
principal at the time the loan begins to amortize, and such amortization occurring in level stated
amounts of principal and interest semi-annually for 20 years. It is possible that during the course
of acquiring and constructing the 2013 Regional System Improvements (herein also the
“Project”) the IEPA may offer a 30-year loan program. Oak Lawn will seek to issue Bonds for
30-year IEPA Loans only after Executive Consent [is] Obtained as provided in the Agreement.
One series of IEPA Loans has already been procured by Oak Lawn, utilizing its own
credit on an interim basis. This is an IEPA Loan approved for $15,000,000 (estimated to be
drawn in the amount of approximately $12,700,000), more or less, to provide for improvements
at the Harker Pumping Station. This FPP permits allocation of that IEPA Loan to a Bond (i.e.
payable from the Net Revenues). This FPP permits Oak Lawn to have allocated to it, to the
fullest extent possible, the debt service payments on this IEPA Loan as its share of Capital Costs
and Charges. This provision entitles Oak Lawn to the (low) interest rate obtained on such IEPA
Loan.
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For Bonds which must be issued which are not IEPA Loans, this FPP permits the
issuance of Senior Lien Bonds with a goal of achieving a rating in the second highest rating
category by one or more appropriate rating agencies (such as Moody’s or S&P) which ratings are
now commonly known as “AA” or “Aa.” The Parties acknowledge that such ratings typically
require financial covenants, such as Net Revenues coverage of debt service on such Bonds.
III.

MAXIMUM PRINCIPAL AMOUNTS.

A. The maximum principal amount of Bonds issued to pay the costs of acquiring and
constructing the Project, including the costs of all lands and rights in land and water, and other
necessary or advisable capital expenditures related thereto, and all costs of engineering related to
the Project, shall not exceed such principal amount as will produce not in excess of $275,000,000
of proceeds.
B.

To said principal amount may be added amounts as follows:

1. Costs of issuance of the New Series Bonds (which includes the costs of all
Parties to the Agreement of negotiating the Agreement) including legal, financial
advisory, and engineering costs of such negotiations, bank fees and underwriting fees and
similar costs, costs of credit enhancement such as bond insurance, line of credit or letter
of credit fees, and the like, and typical closing costs for Bonds and original issue
discount.
2. Bond reserve amounts not to exceed ten percent (10%) of the face (“par”)
amount of the New Series Bonds.
3. For any series of refunding Bonds, such additional principal amounts as
may be necessary to accomplish such refunding (i.e. pay the designated debt service
[principal and interest and redemption costs, if any] of such prior series of Bonds)
including costs of issuance of such refunding Bonds, in each instance limited to two
percent (2%) of par plus any bank fees or credit enhancement fees related to such
refunding Bonds.
4.

Capitalized interest on any Bonds for a maximum term of five years.

C. The maximum principal amount of Bonds of all series, including any series of
refunding Bonds, which may be outstanding at any one time shall not exceed $297,000,000.
IV.

MINIMUM PURCHASE PRICE AND COMPENSATION TO BANKS AND UNDERWRITERS.

Bonds shall be sold at not less than 98% of par, exclusive of any original issue discount.
Compensation paid to any bank or financial institution acquiring Bonds in a negotiated purchase
shall not exceed 1% of par. Compensation to any underwriters of Bonds shall not exceed 2% of
par.
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V.

RATES OF INTEREST ON BONDS.

No Bond shall bear a rate of interest or have a yield greater than permitted to a non-home
rule governmental unit in Illinois as currently provided in the “Bond Authorization Act” of the
State, as supplemented or amended. Oak Lawn will retain an independent financial advisor for
all Bonds except those which are IEPA Loans. Oak Lawn will obtain from such financial
advisor an opinion on each series of Bonds except IEPA Loans that the interest rates payable and
the other financial terms of such Bonds are fair and reasonable in view of the structure of such
Bond issue and then current conditions in the relevant market for such Bonds.
Bonds may utilize interest rate swaps upon the terms set forth in the Bond Authorization
Act.
VI.

MAXIMUM ANNUAL DEBT SERVICE.

Planned maximum annual debt service shall not exceed $22,500,000. However, Bonds
may become due resulting in greater debt service than that amount with the intention of
refunding such Bonds (such obligations may have what is referred to as “bullet” maturities).
VII.

TERM TO MATURITY; ANNUAL DEBT SERVICE; CERTAIN BOND CONSIDERATIONS.
As noted above, the Parties acknowledge the terms upon which the IEPA Loans will be

repaid.
For other Bonds, planned principal authorization, to the extent commercially reasonable,
will be deferred so as to begin to amortize at the final maturity of an IEPA Loan and end prior to
expiration of the current term of the Agreement.
VIII.

REVOLVING LINE OF CREDIT BONDS

At any time prior to the completion of the Project, Bonds may be issued in the form of a
revolving line of credit (“L/C Bonds”) having a variable rate of interest within the maximum rate
of interest set forth above. The maximum amount of such LC Bonds is $35,000,000. If the
L/C Bonds are outstanding upon completion of the Project, Oak Lawn will begin a financing
effort to refund such L/C Bonds with long-term Bonds. Or, at such time, the term or maturity of
the L/C Bonds may be extended to a further date if in the judgment of Oak Lawn such extension
is advantageous but only after Executive Consent [is] Obtained as provided in the Agreement.
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EXHIBIT P
STATEMENT OF MUTUAL COOPERATION PROCESS
For purposes of this Exhibit, all definitions as given in the Agreement of which this
Exhibit is a part are incorporated by reference.
A. It is the intention of the Parties to this Agreement to create a long-term arrangement
that is able to change and evolve over coming years to meet the changing demographics and
needs of Oak Lawn and the North System Customers.
B. Both Oak Lawn and the North System Customers embrace the concept of
establishing a framework for a long-term intergovernmental cooperative relationship for the
reliable and cost-effective delivery of Chicago Water from Chicago to the North System
Customers through the Oak Lawn Regional Water System. To meet this objective, Oak Lawn
and the North System Customers agree to work together to investigate possible means of
furthering the improvement and operation of the Oak Lawn Regional Water System to provide
the North System Customers with a long-term, reliable supply of Chicago Water. Oak Lawn and
the North System Customers agree that they will, from time to time, investigate alternative
capital improvements and financing methods, as well as alternative operations and maintenance
procedures, for the Oak Lawn Regional Water System, with the overall objective of enhancing
the public health, safety and welfare of those to whom the North System Customers provide
Chicago Water.
C. Both Oak Lawn and the North System Customers recognize that an essential
element of this cooperative relationship is to ensure a reliable water delivery system for the
provision of Chicago Water at a reasonable cost, and they jointly will seek out and develop
mutually beneficial opportunities. As part of this effort, this Agreement establishes a regular
method of budget development and review for the Oak Lawn Regional Water System, on
Oak Lawn’s annual budget cycle, and a process to evaluate budgeted items and anticipated costs.
D. Oak Lawn recognizes that the North System Customers are a substantial contributor
to the total Operation and Maintenance Costs of, and to the Capital Costs and Charges for, the
Oak Lawn Regional Water System in the provision of Chicago Water to the North System
Customers, and that the North System Customers desire meaningful input in various aspects of
the Oak Lawn Regional Water System. Oak Lawn intends to share these enhanced input
opportunities with the North System Customers.
E. This Agreement will establish a variety of mechanisms for enhanced contact and
communication between Oak Lawn and the North System Customers on topics relevant to this
Agreement including, among other things, water supply and reliability, Operation and
Maintenance Costs and Capital Costs and Charges for the Oak Lawn Regional Water System,
and the future effective and beneficial functioning of the Oak Lawn Regional Water System and
the relationship between the Parties.
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F. The mutually cooperative efforts set forth in this Exhibit will occur mainly through
Working Groups as described in Sections I.B and I.D of this Exhibit and management level
communications as described in the following sections. The North System Customers
acknowledge that providing review, feedback, recommendations and input to Oak Lawn, and
Oak Lawn’s acceptance of such, shall not supersede Oak Lawn’s role as the sole entity
responsible for the daily operation of the Oak Lawn Regional Water System. Oak Lawn
supports these mutual cooperation efforts but reserves the right to accept or not accept certain
recommendations provided by the North System Customers.
G. The North System Customers acknowledge that Oak Lawn is the licensed water
system operator solely responsible for the Oak Lawn Regional Water System and as established
and permitted by the IEPA, and therefore it shall be mandatory that Oak Lawn retain full
operational control of the Oak Lawn Regional Water System.
H. Oak Lawn and the North System Customers agree to commence mutual cooperation
efforts outlined in this Exhibit, including Working Groups as described in Sections I.B and I.D of
this Exhibit, upon execution of this Agreement. The Parties agree that this will enable and
support the effective and efficient completion of the 2013 Regional System Improvements, the
plan for which the Southwest Customers have approved.
ACCORDINGLY, OAK LAWN AND THE NORTH SYSTEM CUSTOMERS AGREE AS FOLLOWS.
I.
Cooperation and Communication Regarding Reliability and Cost Control; Review and
Accountability.
A. Coordination and Communication. Oak Lawn and the North System Customers
agree that they desire to establish a variety of means to enhance and promote communication and
cooperation between Oak Lawn and the North System Customers. In addition to those matters
otherwise addressed in this Agreement, Oak Lawn and the North System Customers also wish to
establish procedures and processes to allow review of the Oak Lawn Regional Water System, to
enable continuing channels of communication between Oak Lawn and the North System
Customers, and to ensure beneficial decision-making by Oak Lawn in the operation, maintenance
and periodic improvement of the Oak Lawn Regional Water System. Nothing in this Exhibit is
intended to require the North System Customers to create reports that each does not regularly
produce.
In order to enhance transparency and avoid delay in decision making, the following
are the general expectations and responsibilities for communication by and between the
Contractor, Oak Lawn, Customer Communities and their Consulting Engineer currently
Christopher B. Burke Engineering (CBBEL), Oak Lawn’s Consulting Engineer (CDM Smith),
and information from public agencies or utilities involved in the Project:
Oak Lawn will receive questions and comments on the Project, conduct weekly
construction and coordination meetings, update the managers and boards of trustees/ city
councils/ village councils as needed, and process pay applications.
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Oak Lawn’s Consulting Engineer, currently CDM Smith, will be the central
communications hub with all parties, coordinate communications with the contractor,
attend weekly construction meetings, attend weekly coordination meetings with CBBEL,
attend the Customer Review Committee meetings or conference calls as requested, post
weekly construction coordination meeting minutes to the SharePoint site, and prepare
logs of work change directives, change orders, RFI's, and submittals uploaded to the
SharePoint site monthly.
Customer Communities and the Customer Communities’ Consulting Engineer ,
currently CBBEL, will attend weekly coordination meetings, schedule and attend
Customer Review Committee meetings or conference calls as needed, and update
communities not on the Customer Review Committee as needed.
Change Order Working Group, at times referred to as the Customer Review Committee,
will consist of three members of the customer communities that are selected by a vote of
the customer communities. This group will review and approve change orders as
described in section D(4). They also will update communities not on the Customer
Review Committee of any decisions that are made via e-mail.
Contractor will be required to attend weekly construction meetings, respond to CDM
Smith requests, and prepare minutes for weekly construction meetings.
Public Agencies and Utilities will be engaged to receive questions or comments
pertaining to the project and be provided responses as required in a timely fashion.
B.

Mutual Cooperation Through Working Groups.

1. Formation.
To facilitate an ongoing structure for consistent
communication, Oak Lawn and the North System Customers agree that the North System
Customers will establish three working groups (“Working Groups”), consisting of
personnel from the North System Customers, to address the subject areas described in
Section I.D of this Exhibit. The North System Customers will notify Oak Lawn of the
formation of the Working Groups and the membership of each Working Group, as well
as the designated chairperson for each Working Group and such group’s designated
liaison to Oak Lawn, from time to time. The North System Customers shall be
responsible to provide staff support to the Working Groups, including preparation of
meeting agenda and minutes. The Working Groups are intended to be performing jointly
the role of staff of the North System Customers, and are not intended to be public bodies
subject to the provisions of the Open Meetings Act.
2. Oak Lawn Liaisons. Oak Lawn will designate at least one liaison to act on
its behalf in cooperating with the Working Groups in various ways, including (a) meeting
with the Working Groups as described in this Exhibit, (b) providing information to the
Working Groups as requested by each Working Group in connection with their various
subject matter areas, and (c) obtaining answers to questions and concerns raised by the
Working Groups in connection with the Agreement and provision of Chicago Water to
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the North System Customers. Oak Lawn’s liaison to each Working Group shall be a
person holding a position of comparable rank and responsibilities as those held by a
majority of individuals serving on each Working Group.
C.

Meetings with Working Groups.

1. In General. The North System Customers in conjunction with Oak Lawn
will create a meeting schedule and provide an agenda for each of the Working Groups’
meetings with their respective Oak Lawn liaisons from time to time. Oak Lawn and each
Working Group agree that the “Operations” Working Group and the
“Finance/Administration” Working Group shall each meet with their respective
designated liaisons from Oak Lawn not less than two (2) times in each calendar year
unless the Working Group and Oak Lawn mutually agree that fewer meetings are
required from time to time. Oak Lawn and each Working Group agree that the
“Management” Working Group and Oak Lawn’s designated liaison will meet at least
once in each calendar year, on call of the Management Working Group with at least
fourteen (14) days notice to Oak Lawn. Oak Lawn and the Working Groups agree that
additional meetings will be held by any of these Working Groups with their respective
liaisons on call of the Working Group with at least fourteen (14) days notice to
Oak Lawn. In the event of an emergency, Oak Lawn and the appropriate Working Group
agree to meet as soon as is practicable under the circumstances.
2. Cooperation with Others. The North System Customers acknowledge that
other Municipal Customers may have substantially similar rights relating to mutual
cooperation or may have an interest in the Working Group meetings or actions and agree
to cooperate and coordinate with Oak Lawn to the end of avoiding duplicative efforts.
D.

Working Groups. The Working Groups will be as follows:

1. Management Working Group: The Management Working Group will
have at least the following functions and duties and other duties as assigned by the North
System Customers:
a.
Review Oak Lawn’s overall compliance with the terms and
conditions of this Agreement;
b.
Review the overall compliance of each of the North System
Customers with the terms and conditions of this Agreement and report on the
same to Oak Lawn at least on an annual basis if requested by Oak Lawn;
c.
Review and provide recommendations to Oak Lawn and the North
System Customers regarding any proposed revisions to, or renewals of, this
Agreement;
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d.
Review, evaluate and provide feedback on the compliance of
Oak Lawn and Chicago with the terms and conditions of the Chicago-Oak Lawn
Agreement, as such matters affect the North System Customers;
e.
Review and provide recommendations to Oak Lawn on all
purchases involving Major Capital Costs prior to approval by the corporate
authorities of Oak Lawn of the contracts relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the
Oak Lawn Regional Water System’s capital budget;
h.
On an annual basis, provide to Oak Lawn the capital improvement
plan of each Southwest System Customer for its respective Municipal Customer
Water System, and provide feedback and input to Oak Lawn on said plans;
i.
Review updates of the status of performance and improvements
under this Agreement and the Chicago-Oak Lawn Agreement, and coordinate
input and recommendations thereon from, the Operations Working Group and the
Finance/Administration Working Group;
j.
Provide feedback and input to Oak Lawn as well as the corporate
authorities of the Southwest Customers regarding performance under this
Agreement and the Chicago-Oak Lawn Agreement and matters involving the
Oak Lawn Regional Water System; and
k.
Make recommendations to and coordinate with Oak Lawn
regarding public information and education on matters involving this Agreement
through various methods and programs, such as public meetings, newsletters,
websites, and social media.
l.
Approve the contractor (i.e. lowest qualified bid) and any proposed
engineering (design and construction) for the remaining bid packages as well as
any additional proposed engineering requirements that are over $5,000.
m.
Receive and review the regional water system water loss report on
an annual basis.
n.
Approve the true-up of budgeted versus actual cost of the rate for
the North System Customers on an annual basis.
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2. Operations Working Group: The Operations Working Group will have at
least the following functions and duties and other duties as assigned by the North System
Customers:
a.
Review and provide feedback to Oak Lawn regarding Oak Lawn’s
duty to provide the supply of Chicago Water required under this Agreement;
b.
Review operational practices and procedures of Oak Lawn in the
operation of the Oak Lawn Regional Water System;
c.
Review the operational practices and procedures of each of the
North System Customers in the operation of their respective Municipal Customer
Water Systems, as such matters affect the Oak Lawn Regional Water System, and
report on the same to Oak Lawn at least on an annual basis if requested by
Oak Lawn;
d.
Provide input to Oak Lawn to develop appropriate methods for,
and to improve, operational coordination in the operation of the Oak Lawn
Regional Water System as it delivers Chicago Water to the North System
Customers;
e.
Review and provide recommendations to the Management
Working Group and Oak Lawn on all purchases involving Major Capital Costs
prior to approval by the corporate authorities of Oak Lawn of the contracts
relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input to the Finance/Administration Working Group on proposed
Oak Lawn budget components for the Oak Lawn Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the capital
budget for the Oak Lawn Regional Water System;
h.
Encourage continued and ongoing day-to-day communication
between operators of the Oak Lawn Regional Water System and operators of the
North System Customers’ Municipal Customer Water Systems;
i.
Review the Chicago Water use requirements of the North System
Customers and the parameters under which such Chicago Water is to be
delivered;
j.
Review the quality and source of Chicago Water provided to the
North System Customers under the Agreement;
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k.
Review, discuss and communicate regarding potential and actual
emergency conditions that may affect the delivery of Chicago Water under this
Agreement;
l.
Review, discuss and communicate regarding potential and actual
events that may result in planned curtailment or planned shut-downs of, or other
impacts on, the Chicago Water supply under this Agreement;
m.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Oak Lawn Water Division provides support and services to the Oak Lawn
Regional Water System; and
n.
Provide input and recommendations on these matters to the
Management Working Group.
3. Finance/Administration Working Group: The Finance/Administration
Working Group will have at least the following functions and duties and other duties as
assigned by the North System Customers:
a.
Conduct, at least on an annual basis, a review of the billing
procedures, schedules, and invoices from Oak Lawn to the North System
Customers, including supporting documentation as requested;
b.
Conduct, at least on an annual basis, a review of the components in
the water rate charged by Oak Lawn to the North System Customers, and any
changes to or adjustments in the rate;
c.
Review and communicate in regard to changes or adjustments to
the Chicago Water rates;
d.
Conduct, at least on an annual basis, a review of Oak Lawn’s debt
schedules pertaining to the Oak Lawn Regional Water System, as well as any
costs allocated to the North System Customers and the formulas used to calculate
the North System Customers’ required reimbursement of such costs;
e.
Review the financial impact of, and provide recommendations to,
the Management Working Group on proposed financing methods, if financing is
necessary, for all purchases involving Major Capital Costs prior to approval by
the corporate authorities of Oak Lawn of the contracts relating to those costs and
other capital items in Oak Lawn’s Asset Management Program;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
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g.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Division provides support and services to the Oak Lawn Regional Water System;
h.
Review the financial impact of the use of the Oak Lawn Regional
Water System by Municipal Customers other than the North System Customers
who are Parties under this Agreement, and costs assigned to such Municipal
Customers, including any amounts such other customers may be required to pay
as a fair share, equitable contribution based on the terms of this Agreement; and
i.
Provide input and recommendations on these matters and proposed
System Projects to the Management Working Group.
4. Change Order Working Group: The Change Order Working Group will
be provided with bid package change orders that exceed $20,000 in construction cost per
occurrence to review and approve or reject. The Change Order Working Group, Oak
Lawn’s Consulting Engineer, and Oak Lawn will have at least the following functions
and duties:
a. Oak Lawn’s Consulting Engineer:
i.

Determine if a change order meets the qualifications for
review by the Change Order Working Group and Oak
Lawn.

ii.

Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn will discuss all change
orders at weekly coordination meetings.

iii.

If the change order qualifies for review by the Change
Order Working Group, then Oak Lawn’s Consulting
Engineer will provide that change order to them for review.

iv.

If the change order is approved by the Change Order
Working Group, Oak Lawn’s Consulting Engineer will
issue a Work Change Directive to the Contractor or issue a
change order to the Contractor which may be comprised of
several approved Work Change Directives.

v.

If the change order is not approved then Oak Lawn’s
Consulting Engineer, the Change Order Working Group,
and Oak Lawn will review the recommendations of both
consulting engineers, arrange the necessary meeting to
determine the solution, if possible, and issue the
appropriate direction to the Contractor.
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b. Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn:
i.

Timely review change order requests

ii.

Attend meetings or conference calls to address and review
recommendations of the consulting engineers

iii.

Issue decisions on whether change orders requiring Change
Order Working Group approval are approved or not
approved within three (3) business days from receipt by
Oak Lawn’s Consulting Engineer in writing.

II.
Notice of Oak Lawn Meetings. Oak Lawn shall provide notice to the North System
Customers of any meeting of the Oak Lawn corporate authorities, or any board, committee,
commission, advisory group or other similar body of Oak Lawn when Oak Lawn anticipates that
the agenda for a meeting of any such body will include matters relating to the Oak Lawn
Regional Water System. Such notice to the North System Customers shall be given to the North
System Customers at the same time as notice is given to the members of any such body and shall
include copies of the agenda and any agenda materials provided to such body. The North
System Customers shall be responsible, not less often than annually, to provide an email address
for such notifications, and sending to such addresses shall be adequate notice.
III.
Audited Financial Statements. Oak Lawn shall provide to the North System Customers,
within two hundred ten (210) days after the close of each of its Fiscal Year, an audit of the
Oak Lawn Regional Water System financial records prepared by a certified public accounting
firm retained by Oak Lawn for such Fiscal Year.
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EXHIBIT Q
AGGREGATE COSTS TEMPLATE

Q-1

Exhibit Q
Aggregate Costs Template
Municipal
Customer

Chicago Ridge

Cost Component
lhicaoo Water

Country Club
Hills

Matteson

Oak Lawn

Olympia

Palos Hills

Palos Park

$3.3'17
0.101

s3.317
0.020

$3.317
0 037

0.'t62
0 179

o 042

0.131

0.055
0.092
53.526

0 170
0 092

Fields

$3.317
0 020
0.046
0.013
0.092

s3.31 7

0.099
0 081
0 079
0.092

$3 3't 7
0 138
0 055
0 058
0.092

$3 317

:lectricitv Costs
rump Station Maintenance Costs
Transmission Main Maintenance Costs
Svstem Ooerations Cosls

Sub-Total

$3.488

$3.668

s3,660

s3.177

CDeration and Maintenance Reserve
Eouitable Return
lnsurance Reserves
Rate Covenanu Coveraoe Charoes
Renewal. Reoair and Reolacement Reserve

s0 0E0

s0 080

0.050
0 000
0 000
0 064

0.050
0.000
0.000
0.064

$0.080
0.050
0 000
0 000
0.064

$3.682

$3.862

$3.85,1

$0 080
0 050
0.000
0 000
0.064
$3.671

$1.492.00
0.00

$9.790.00
0.00

s21 .945.00

$25,846 00

000

000

000

0.00
0.00

0.00
0.00

000
000
000

000

31./€2.00

0.00
0.00
0.00
$9.790.00

s21,945.00

s25.846.00

s0 00
s0.oo

s0 00
sn Do

$0.00
$0.00

$0.00
$0-00

Oak Forest

Orland Park

Tinley Park

Tinley Park

(ALL)

(oNLY)

$3.317
0.057
0 026
0 033
0.092

$3.317
0.066
0.009
0.013
0.092

$3.317
o.112
0.009
0 009
0 092

$3.s2s

$3.497

s3.539

s0.080

$0.080
0.050
0 000
0 000
0 064
$3.691

$0 080

$0.080
0.050
0 000
0.000
0.064

s0 080

0 050
0 000
0 000
0.064

$3.7s3

$3J33

$3.733

$58,347.00

$100.694.00

$52,832.00

$17,654.00
0.00

$30,208 00

N/A

000
000

000

000

000
000

0.00
0.00
0.00
0.00

fotal

lr)

lond Principal & lnterest
Swap Pavments

Jond lnsurance, LOC fees, etc
losts of lssuance
lond Debt Service Reserves
fefault Costs Allocable to Bonds

000

lotal t"

)efault Costs

fotal

(1,

Municipal
Customer
Cost Component
3hicaqo Water

Ilectricity Costs
rump Station Maintenance Costs
Transmission Main Maintenance Costs
Svstem Ooerations Costs
Sub-Total

)oeration and Maintenance Reserve
lquitable Return
nsurance Reserves
Late CovenanU Coveraqe Charoes
ienewal. ReDair and Reolacement Reserve

lotal ("

lond Princioal & lnterest
Swao Pavments
Bond lnsurance. LOC fees etc
Costs of lssuance
Bond Debt Service Reserves
Default Costs Allocable to Bonds
fotal (',
Default Costs

Toial

0 050
0 000
0 000
0.064
s:l 719
$'17,124.00
0.00

J

0.092
53.851
$0 080
0.050
0.000
0.000
0 064

$4.04s

$0 080
0.050
0.000
0.000
0 064
$3.720

s3.747
s0 080
0 050
0.000
0 000
0.064
$3.941

$6,189.00
0.00

$12 431 00

000

000

000

0.00

000

000

000
000

000

0.00
0.00
16.189.00

0.00

000

000

$4,901.00
0.00

000

000

S't2.r(t1.00

.s4.901.00

s0.00

$0.00
$0.00

$0 00
s{t.00

Mokena

New Lenox

$3.317

$3.317

0.112

0.112

0.0'10

0.009
0.009
0.092

$3 317
0 112
0.009
0 009
0 092
$3.539

0.009
0.009
0 092
$3.539

$0 080
0.050
0.000
0.000
0.064
$3.733

$0 080
0 050
0 000
0 000
0 064
$3.733

0 009
0.092
$3.540

$0.00

s3.539

0 050
0 000
0.000
0.064

Orland Hills
(tAvq (')
$3 317

0.112

000
000

0.00

000
000
000

000

0.00

000
000
000
000

0.00

000

000

0.00

000
000

0.00
0.00
0.00
0.00

$17.124-00

$58.3112-00

5100,694.00

$52,8:r2.00

917,6s4.00

$0.m8.00

$0.00

$0 00
$0.00

$0 00
$0.00

$0.00
$o.00

$0.00
$0-00

s0 00
$0.00

$0.00
s0.00

$0.00
$0.00

000

(')Totals
(2)

0 054
0.011
0 003
0.092

may not sum due to rounding
Capital Costs for Orland Hills (lllinois American Water) are included in those of Tinley Park.
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EXHIBIT R
BUDGET TEMPLATE
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Malnt
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rumfl

8130 W2

Mp

m1{

umfl

Main

ruht

Oransmlson)

o*ibu!m

2014
8135 W3 -

m

587,076

m

2,000.00

420,000

9r9,r21.H
7S,090.m

335,3q m

{5,mm

24%

0%

1l%

6%

75%

lm%

o.m

582075.m

r00%

z,mo.m rm%
25,m0.m 45%
-0%

rs,000 00

2,500,00

m
2,m,m
-0%

s0,0@

92qs1l,@

rm%

100%

0%

0%

0vo

0%
42%
A7%
0%

<20,0m,00 lm%

939321,01
750,0m m

_0%

{5,0m,00
335,19t,00

% of
SFtem
IlaTod Pqlml ToEl
Operatons WaEr MgGt
todq.t
17,J20,00 54%
ooa

2014 8d9et
8120 W4 -

Tobl Rebil &
% of
Rqiml 201a ToEl
tods€r
Mq.

lnspect$

Total

Employees

MeterReader
l4eterR@der
Meter RBder
Meter REder
MeterRsder
Subtotal

Subtotal

8120

75.OOo/o

100.000/0

90.00%

80.00%
80.00%

8120

o/o

80.000/0

VOI-

8120
8120
8120
8120

Acct

00
8140-43900

38,000.00
1,737,713.N

4,477.68
12,455.28
5,795.82
5,765.58
9,505.64

8140-48800
8140-48800
81,rc-48800
8140-48800
8140-,18800

75,876.00 8140-43900

75,632

1,699,713.80

WatEr/Sererlnsptrtot

Water/serer

Dept

38,916.00
39,696.00
47,363.00
69,720 00
60,728.00
54,768.00
55,928.00
53,718.00
54,576,00
63,228.00
44,607.00
75,120.00
76,632.00

-

100.00%

4,477.@
100.00% L2,455.28
100.00o/o 5t795.82
100.00o/o 5,755 58
9,505.64
38,000.00
1,166,448.04

100.00%

1,t28,448.04

...:'.::.

0 00%
0.00%

0.000/o

0.000/.
0 000/0

0.00%
0.00%
0.00%
0.00%

0.00o/o

0.00o/o

0.000/0

0.00%

0.00o/o

0.00%

0.00Yo

50.00%
0.00%

50.000/0

100.000/.

100,00%

401,162.L7

40!,362.17

38,916.00
39,696.00

77,832 O0
77 p32.00

.
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Statjons

47,363.00
69,720.00
60,728.00
54,768.00
55,928.00
53,718.00
54,576.00
63,228.00
44,@1.00

19,M8.00

19,458.00

gs,glq.gi, Iq9,954,95

19,458.00
19,848.00

45,7L2 95

Water Mah

45,712.95

Pump

:: ?26;t48ir4 '

48,75t.20

5,4r6.80

0.00o/o

0.000/0

91,416.00

Op

10 00%

System

8120-8120 8120-8130 8120-8135

:ri

100 000/0

9L,425,90

-

48,75L.20

15,U4.r3

21,163.38

Amunt

REGIONAL

77,647,44
43,902.00
55,845.50

20.00%
1s.00%
20.000k
2500Yo

%

19,411.86
14,534.00

55,845.50

77,O47

44
43,902 00

OuLslde

84,653.52
80,235.36

Amunt

100.00% ___l5rgzq4q

100.000/.

91,416.00 8130&8135 0.00%
91,425.90 8130 & 8135
100.00%
2,832.00 8130&8135
0,000/o
77,832.00 8130 & 8135
0.000/o
77,832.00 8130 & 81.35
50.00o/o
79,392.00 8130 & 8135
50 00Yo
47,363.00 813545400
100 00%
69,720.00 8135-44900
100.00%
60,728.00 811544900
100.000/o
54,768.00 8135-{5400
100.00%
55,928.00 813545400
100.00%
53,718.00 8135-4s400
100.00%
54,575.00 8135-45400
100.00%
63,228.00 8135-45400
100.00o/o
44,607.00 8135-45400
100.0090
75,120.00 814H3900
100 00%

105,816.90
100,294.20
97,059.30
58,536.00
55,845.50
54,168.00

ytly

Water/SewerlNpector

Malntenance Worker
Malntenance Wtrker

MalnEmrce Wqks
MainEnance Wdker

Malntenance Worker
Malntenance Wqker

Equipmst Opector

Equlp|Ht OpeGbr

ll

Dlvigon Manager
AccounurE Clerk
Account Cl€rk II
A€@nt Clerk
Crew Chlef
Crew Chlef
Water Plart Opsato.
Water Plant OpeEtor
WaEr Plant Operalor
Water Plant Operator
I'talntemnce Wo.ker

ErUlrer
Budget DiEtor

TiUe

Op

1,728,q48 04

REGIONAL

5,416.80

21,163.38
15,044.13
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STATE OF ILLFNOIS )
) SS
COUNTY OF COOK )
CERTIFICATE OF OUTSTANDING OBLIGATIONS PAYABLE
FROM WATERWORKS AND SEWERAGE SYSTEM REVENUES

We, the undersigned, do hereby certify that we are the duly qualified and acting Treasurer
and City Clerk, respectively, of the City ofPalos Hills, Cook County, Illinois (the "City"), and as
such officials we do further certify that we have reviewed the books, records and documents of

the City in our care and custody and that from such books, records and documents, it appears that
there are no bonds, judgments, notes, pledges, charges or certificates of indebtedness of any kind
or character whatsoever which are payable from the revenues to be derived from the operation of
the existing waterworks and sewerage system (the "Municipal System"), which is owned and
presently operated by the City in and for the City and for the benefit of the residents and
businesses thereof and other served parties, except as follows:
1. Salaries and routine accounts payable for maintenance and operation of the
Municipal System.

2. Contracts for long-term supply of water to the Municipal System:
Water Sale, Purchase and Service

Agreement between the Village of Oak Lawn, Cook
County, Illinois, the City, and the other parties
named therein, as amended by the First Amendment
thereto (the "Agreement as Amended").

3. Contracts for long-term treatment ofwastewater of the Municipal System:
None

4. Bonds of the following series payable from the revenues of the Municipal

System as they become due (including any revenue bonds and alternate revenue bonds
payable from the Municipal System):
None

4. All other obligations:

Debt Certificate for $6,310,000 for Public Works Building.

We do further certify that the City has, since the year 1980, never failed to make prompt
payment when due on all bonds, both principal and interest, payable from the revenues of the
Municipal System. Further, we do certify that payments due under the Agreement as Amended
are operation and maintenance account payments and that there are no obligations of any kind
having a prior lien on Municipal System revenues.

We do further certify that all of the representations contained herein are true and correct
and are given in consideration of delivery by the Village of Oak Lawn, Cook County, Illinois
("Oak Lawn") of the Agreement as Amended and anticipation of the preparation, execution and
sale of various future series of Water System Revenue Bonds (the "Oak Lawn Bonds") to be

issued by Oak Lawn in due course. Furthermore, we acknowledge that with the ultimate delivery
of any series of Oak Lawn Bonds, we will provide a brief and summary down date of this
Certificate.

-2-

IN WITNESS WHEREOF, we have hereunto affixed our official signatures and the seal of the
City ofPalos Hills, Cook County, Illinois, this 30 day of October, 2020.
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GEORGE PAPPAS
ATTORNEY AT LAW
70 WEST MADISON STREET
SUITE 2275
CHICAGO, ILLINOIS 60602
(312) 422-9444

GEOPAPPAS@SBCGLOBAL.NET

October 30, 2020
Village of Oak Lawn
9446 South Raymond Avenue
Oak Lawn, Illinois 60453
Re:

Chapman and Cutler LLP
111 West Monroe
Chicago, Illinois 60603

Validity of the First Amendment
to the Water Sale, Purchase and Service Agreement
and Procedures Relating Thereto of the
City of Palos Hills, Cook County, Illinois

Ladies and Gentlemen:
You have requested my opinion as attorney for the City of Palos Hills, Cook County,
Illinois (the “City”), as to the validity of (i) the First Amendment (the “Amendment”) to the
Water Sale, Purchase and Service Agreement, by and among the Village of Oak Lawn, Cook
County, Illinois (“Oak Lawn”), the City, and the other parties named therein (the “Agreement as
Amended”), the Amendment to be dated as of its effective date as provided by the terms thereof
(the “Effective Date”) and (ii) proceedings of the City relating to the Amendment. I have
examined such records, documents or laws as I have deemed relevant, appropriate or necessary
for purposes of the opinion set forth herein and I am of the opinion that:
1. The City is a political subdivision and municipal corporation of the State
of Illinois and fully authorized and empowered under the laws of the State of Illinois to
enter into the Amendment and from and after the Effective Date to perform its
obligations thereunder.
2. On October 15, 2020, the City Council of the City (the “Corporate
Authorities”) adopted Ordinance Number 2020-14 being entitled:
AN ORDINANCE OF THE CITY OF PALOS HILLS, COOK COUNTY,
ILLINOIS, AMENDING CERTAIN PROVISIONS OF THE LONG TERM
WATER SALE, PURCHASE AND SERVICE AGREEMENT BY AND
AMONG THE VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, AND
OTHER MUNICIPALITIES, AND AUTHORIZING THE EXECUTION AND
DELIVERY OF SAID AMENDMENT.

authorizing the execution of the Amendment (the “Ordinance”). The Ordinance is
presently in full force and effect and has not been repealed, rescinded, or amended; and
the Corporate Authorities have not adopted any other ordinance, resolution or other
proceeding affecting in any manner the execution of the Amendment.
3. The proceedings relating to passage of the Ordinance or otherwise relating
to the Amendment were all held in accordance with the provisions of the Open Meetings
Act of the State of Illinois, as amended, the Illinois Municipal Code, as supplemented or
amended, and with the City’s own procedural rules and requirements.
4. I have reviewed the General Certificate dated October 30, 2020, executed
by the Mayor, Clerk and Treasurer of the City, which has been provided in connection
with the execution and delivery of the Amendment, and I have no reason to believe that
the statements made by said officers in Part E, Section 1, therein are not true; and, based
upon my knowledge and after due investigation, there is no action, suit or proceeding at
law or in equity or by or before any court, administrative agency, governmental
instrumentality or other agency pending and as to which the City has received service of
process, or, to my knowledge, threatened against or affecting the City’s title to its
waterworks and sewerage system (the “Municipal System”).
5. Payments by the City under the Agreement as Amended will constitute
proper expenses of operation and maintenance of the Municipal System of the City under
those ordinances, if any, providing for and authorizing the issuance of the City’s bonds
payable in whole or in part from the revenues of the Municipal System, or if no such
ordinances are currently in force, then under the other operative documents of the
Municipal System.
6. Based upon my knowledge and after due investigation, no consent, order,
waiver or any other action by any person, board or body, public or private, was required
as of the date of execution of the Amendment by the City for the City to be bound by its
terms from and after the Effective Date.
7. The City has taken all action necessary to be taken by it to authorize the
execution, delivery and, from and after the Effective Date, performance of the Agreement
as Amended.
8. Based upon my knowledge and after due investigation, there is no action,
suit or proceeding at law or in equity or by or before any court, administrative agency,
governmental instrumentality or other agency pending and as to which the City has
received service of process, or, to my knowledge, threatened, against or affecting the City
or its Municipal System which seeks to prohibit, restrain or enjoin the City from entering
into or complying with its obligations contained in the Amendment from and after the
Effective Date, including payment of obligations to Oak Lawn, or in any way affects or
questions the validity or enforceability of the Agreement as Amended, or in any way
might materially adversely affect the City’s ability to carry out the transactions
contemplated by the Agreement as Amended.

9. The Amendment has been duly and validly authorized, executed and
delivered by the City and from and after the Effective Date will constitute a legal, valid
and binding obligation of the City enforceable against it in accordance with its terms at
that time, except as such enforceability may be limited by applicable bankruptcy,
insolvency, reorganization and similar laws of general applicability relating to the rights
and remedies of creditors.
10. The execution and delivery of the Amendment and compliance by the City
with its terms from and after the Effective Date will not conflict with, or constitute on the
part of the City a breach of or a default under any existing statute, law, governmental
rule, regulation, decree, resolution, ordinance, charter or order, or any agreement,
indenture, mortgage, lease or instrument to which the City is subject or by which it is or
its properties are or may be bound.
Very truly yours,

GEORGE PAPPAS
GEORGE PAPPAS

CITY ATTORNEY FOR PALOS HILLS
GP/MLB

TAX EXEMPTION CERTIFICATE AND AGREEMENT

The Village of Oak Lawn, Cook County, Illinois ("Oak Lawn"), an Illinois municipal
corporation and home rule unit organized and existing under the laws of the State of Illinois, has
issued and intends to issue one or more series of its Water System Revenue Bonds (collectively,
the "Oak Lawn Bonds"). Such series collectively shall be in an aggregate principal amount not
to exceed $297,000,000. The City of Palos Hills, Cook County, Illinois (the "City"), is an
Illinois municipal corporation duly organized and existing under the laws of the State of Illinois.
The City and Oak Lawn have executed an intergovernmental agreement for the purchase and sale
of water (the "Water Agreement"), providing for Oak Lawn to serve the water needs of the City
and calling for the City's cooperation in Oak Lawn's water system revenue financings, including
executing this Tax Exemption Certificate and Agreement (the "Tax Agreement"),
Proceeds of the Oak Lawn Bonds will be used to construct system improvements to the
regional water system of Oak Lawn (collectively, the "Projects"), which system improvements
will, in part, serve the needs of the City by providing water to the waterworks and sewerage
distribution system (the "Municipal System ") of the City.

The City, as a party to the Water Agreement, makes and enters into this Tax Agreement.
The undersigned is a duly qualified officer of the City.

Section 1. Expectations. The certifications set forth various facts regarding the use of
the Municipal System and of certain funds held within the Municipal System.
Section 2. Payments under the Water Agreement. The City will make all payments
required under the Water Agreement as an operations and maintenance expense of the Municipal
System for the cost of the purchased water.
Section 3. Internal Revenue Service Audits. The Internal Revenue Service has not

contacted the City regarding any obligations issued by or on behalf of the City in connection with
the Municipal System, and no such obligations are currently under examination by the Internal
Revenue Service.

Section 4. Funds and Accounts, (a) Other than the amount held in the Waterworks and
Sewerage Fund of the City reasonably required and budgeted to meet operation and maintenance
expenses of the Municipal System as the same come due (such amount so described is herein
defined as being held in the "O&M Account"), no funds or accounts have been or are expected to
be established, and no moneys or property have been or are expected to be pledged or otherwise
restricted by the City (no matter where held or the source thereof), that are expected to be used or
available to be used to pay, directly or indirectly, payments to be made to Oak Lawn by the City

pursuant to the Water Agreement. Any such funds or accounts, regardless of where held or the

source thereof, will be established only if the establishment of such fund or account does not
adversely affect the interest on the Oak Lawn Bonds and the City and Oak Lawn receive an

opinion to that effect from nationally recognized bond counsel {"Bond Counsel"), The City does
not and will not have any credit enhancement or liquidity device relating to its payment
obligations under the Water Agreement. No particular amount in the O&M Account has been or

will be earmarked or otherwise restricted to make, directly or indirectly, the payments described
above, and there are no assurances that adequate amounts will be on deposit in the O&M
Account to be used to make, directly or indirectly, the payments described above because
amounts in the O&M Account can be used for any lawful waterworks and sewerage system
purpose. The City will not establish any subaccount of the O&M Account or any other
segregated fund from which the City will reasonably expect to make such payments.

(b) Neither the City nor any agency, department or division of the City has on hand any
funds which could legally and practically be used for the purposes for which Oak Lawn's Bonds
are being issued that are not pledged, budgeted, earmarked or otherwise necessary to be used for
other purposes. Since no such funds exist, accordingly, Oak Lawn will not use proceeds of the
Oak Lawn Bonds, directly or indirectly, to replace funds of the City or any agency, department or
division of the City that could be used for the purposes for which the Oak Lawn Bonds are being
issued. Since no such funds exist, accordingly, Oak Lawn will not use proceeds of the Bonds to
replace any proceeds of any prior issuance of obligations by the City or any agency, department
or division of the City.

(c) No portion of the payments to be made to Oak Lawn by the City pursuant to the
Water Agreement is or will be directly or indirectly guaranteed (in whole or in part) by the

United States (or any agency or instrumentality thereof).

Section 5. Private Use Test. (a) The City recognizes that because of the Water
Agreement it maintains with Oak Lawn, the City is a user of certain bond- financed facilities of
Oak Lawn. The City represents that it did not enter into the Water Agreement for a principal
purpose of providing water to a particular non-governmental person or the United States of
America. The City agrees not to enter into any arrangement that causes any other entity to be a
user of more than three percent of the facilities that Oak Lawn uses to provide water to the City
under the Water Agreement. In particular, the City will not resell more than three percent of the
water purchased under the Water Agreement except:

(i) To retail water customers under published rates and charges, without any
special contract.

(ii) Under a contract negotiated at arm's length with a diiration of three years
or less (including all renewal options) and provides for compensation at fair market value
or is based on generally applicable and uniformly applied rates, so long as it does not
meet the conditions specified in (b) below.

(iii) A retail requirements contract. However, such retail requirements contract
is only allowed if it does not meet the conditions specified in (b) below.

(iv) A wholesale requirements contract covering no more than five percent of
the water purchased under the Water Agreement so long as such requirements contract
has a term, including all renewal options, of no longer than five years and only upon
notice of such by the City to Oak I.awn and that does not meet the conditions specified in
(b) below.

(v) A contract that annually provides directly or indirectly payments of less
than one percent of the portion of the amount payable by the City under the Water
Agreement that has been designated for interest or principal on the Bonds.
(vi) A contract for which Bond Counsel has provided an opinion to Oak Lawn
that the contract does not create private use of any facilities owned by Oak Lawn. Such
opinion must be acceptable to Oak Lawn, but may include such disclaimers as may be
appropriate so that the opinion will not be classified as a state or local bond opinion, or a
covered opinion under rules related to practice before the Internal Revenue Service.

(vii) Any contract approved in writing by Oak Lawn. The City acknowledges
that approval by Oak Lawn may depend on a payment to Oak Lawn or other contractual
commitments to Oak Lawn.

(b) A contract otherwise pennitted under the provisions of (a)(ii), (a)(iii) or (a)(iv)
above is nevertheless not permitted if:

(i) The contract is properly characterized as a lease for Federal income tax
purposes;

(ii) The contract contains any terms that obligate the purchaser to make
payments that are not contingent on the water requirements of the purchaser; or
(iii) The contract contains any terms that require the purchaser to have water
requirements.

Section 6. Allocation of Water. To the extent that the City is receiving water from the
Projects and water from another source, any allocation of water sold to particular purchasers or
class of purchasers to sources of water including the Project and other sources must be
reasonable under all the facts and circumstances. Any such allocation will take into account the
extent to which it is physically possible to deliver output to or from a particular user, facility or
system. The terms of any arrangement for use of water allocated to a source of water other than
the Projects will be based solely on market conditions and will have no relationship with the
City's obligations with Oak Lawn. No such arrangement is being entered into in connection with
or as a result of the City agreeing to purchase Projects-sourced water from Oak Lawn.
Section 7.
Lawn Bonds.

Purchase of Oak Lawn Bonds by City. The City will not purchase any Oak

Section 8. Records Retention. The City agrees to keep and retain or cause to be kept
and retained sufficient records to support the continued exclusion of the interest paid on the Oak
Lawn Bonds from federal income taxation and to demonstrate compliance with the covenants in
this Tax Agreement. Such records shall include, but are not limited to, basic records relating to
the Oak Lawn Bond transaction (including this Tax Agreement); documentation evidencing the
use of Oak Lawn bond-financed property by public and private entities (including, copies of

leases, management contracts and research agreements); documentation evidencing all sources of

payment or security for the Oak Lawn Bonds; or any contract relating to the water to be supplied
from the Projects to the City. Such records shall be kept for as long as the Oak Lawn Bonds are
outstanding, plus the period ending three years after the latest of the final payment date of the
Oak Lawn Bonds or the final payment date of any obligations or series of obligations issued to
refund directly or indirectly all or any portion of the Oak Lawn Bonds.

Such records will be furnished to Oak Lawn on request. In the event of an examination
of the Oak Lawn Bonds, the City agrees to cooperate with Oak Lawn at the City's expense so
that Oak Lawn may reasonably respond to any inquiry of the Internal Revenue Service.
Section 9. Future Events, (a) The City covenants that it will not take any action, omit
to take any action or permit the taking or omission of any action within its control (including,
without limitation, making or permitting any use of proceeds of the Oak Lawn Bonds or of the
facilities financed therewith) if taking, permitting or omitting to take such action would cause
any Oak Lawn Bonds to be an arbitrage bond or a private activity bond within the meaning of the
Code or would otherwise cause the interest on the Oak Lawn Bonds to be included in the gross
income of the recipients thereof for federal income tax purposes.
(b) The City agrees that it will cooperate with Oak Lawn in responding to any inquiries
from the Internal Revenue Service in connection with an examination of the Oak Lawn Bonds.

Section 10. Reliance by Oak Lawn. The City acknowledges that the representations and
covenants set forth in this Tax Agreement may be relied upon by Oak Lawn in connection with
its future issuance of the Oak Lawn Bonds in due course. Furthermore, the City acknowledges
that with the ultimate delivery of the Oak Lawn Bonds, duly qualified officers of the City will
provide a brief and summary down date of this Tax Agreement.

Section 11. Termination. This Tax Agreement shall remain in force as amended or
supplemented from time to time, until three (3) years after the initial term of the Water
Agreement, except that Section 8 shall not terminate until three years after all Oak Lawn Bonds
are retired.

If the City has any questions regarding its responsibilities under these covenants, it will

contact Oak Lawn and request clarification or additional guidance.
Dated: October 30, 2020.

CITY OF P^LOS HILLS,
,LS, COOK
COOK ^OUNTY,
^OUNTY, ILLINOIS
ILLI

^

By:_
s

: Mayor

State of Illinois

)

) SS
County of Cook

)

Certification of Agenda, Ordinance and Minutes
I, the undersigned, do hereby certify that I am the duly qualified and acting Village Clerk
of the Village of Palos Park, Cook County, Illinois (the “Village”), and as such officer I am the
keeper of the books, records, files and journal of proceedings of the Village and of the Council
(the “Corporate Authorities”) thereof.
I do further certify that the foregoing constitutes a full, true and complete transcript of the
minutes of the legally convened meeting (the “Meeting”) of the Corporate Authorities held on
the 12th day of October, 2020, insofar as same relates to the adoption of an ordinance numbered
and entitled:
Ordinance Number 2020-22
An Ordinance of the Village of Palos Park, Cook County,
Illinois, amending certain provisions of the long term
Water Sale, Purchase and Service Agreement by and
AMONG THE VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, AND
other Municipalities, and authorizing the execution and
DELIVERY OF SAID AMENDMENT.

(the “Ordinance”), a true, correct and complete copy of which Ordinance as adopted at said
meeting is attached to this Certificate.
I do further certify that the deliberations of the Corporate Authorities on the adoption of
the Ordinance were taken openly; that the vote on the adoption of the Ordinance was taken
openly; that the Meeting was held at a specified time and place convenient to the public; that
notice of the Meeting was duly given to all of the news media requesting such notice; that an
agenda (the “Agenda ”) for the Meeting was posted at the location where the Meeting was held
and at the principal offices of the Corporate Authorities (both of such locations being 8999 West
123rd Street in the Village) at least 48 hours in advance of the Meeting and, also, on a day which

was not a Saturday, Sunday or legal holiday for Illinois municipalities, and remained
continuously posted until the time of the adjournment of the Meeting; that the Agenda contained
a separate specific item relating to the adoption of the Ordinance; that a true, correct and
complete copy of the Agenda as so posted is attached to this Certificate', that the Meeting was
called and held in strict accordance with the provisions of the Illinois Municipal Code, as
amended; and the Open Meetings Act of the State of Illinois, as amended; and that the Corporate
Authorities have complied with all of the applicable provisions of said Code and said Act and
their own procedural rules in the adoption of the Ordinance.
In Witness Whereof, I have hereunto affixed my official signature and the seal of the
Village this 28th day of October, 2020.
■7)
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MEETING AGENDA
Village Council

VILLAGE OF

PALOS PARK

Mayor John Mahoney
Village Clerk Marie Arrigoni
Commissioner Dan Polk
Commissioner Nicole Milovich-Wallers
Commissioner G. Darryl Reed
Commissioner James Pavlatos

REVISED 10/9/2020

Monday, October 12, 2020

7:30 PM

Kaptur Administrative Center

1) CALL TO ORDER
2) ROLL CALL
3) PLEDGE OF ALLEGIANCE
4) APPROVAL OF MINUTES
A. Regular Council meeting of September 28, 2020
5) RECOGNITION/PROCLAMATIONS/APPOINTMENTS/PRESENTATIONS
6) HEARINGS
7) CONSENT AGENDA
All items on the consent agenda are routine or have been brought forward at the direction of the
Board of Commissioners and will be enacted with one motion. If discussion is desired, that item will
be removed from the consent agenda and considered separately
A. To approve the Intergovernmental Agreement for the Provision of Environmental Health
Inspectional Services (Palos Park restaurant inspections) for the time period of December 1,
2020 through November 30,2021 at a cost of $100 per inspection
B. To adopt an Ordinance declaring certain personal property owned by the Village as surplus

and authorizing the sale of same. The ordinance states the Village has a 2008 Ford Crown
Vic which is undrivable and stripped of any usable parts. The best interest of the Village would
be served by the sale of the same to the junk yard
C. To adopt an Ordinance amending Part Four, Title Two, Chapter 428, Sections 428.04, 428.05,
428.06 of the Palos Park Village Code in regard to Seizure & Impoundment of Motor Vehicles.
The Ordinance states to amend the impound fee from the 2012 amount of SI 50 to $300
D. To approve payment of invoices on the Warrant List dated October 12, 2020 in the amount
of$91,988.97

E. To approve the Supplemental Warrant List dated October 12, 2020 for manual checks,
payroll, and recurring wire transfers in the amount of $128,150.16
8) OLD BUSINESS
9) BOARD, COMMISSION AND COMMITTEE RECOMMENDATIONS
10) INFORMATION & UPDATES
A. Public Works and Streets, Recreation Report
1. To approve an Ordinance of the Village of Palos Park, Cook County, Illinois,
amending certain provisions of the long term Water Sale, Purchase and Service Agreement
by and among the Village of Oak Lawn, Cook County, Illinois, and other Municipalities
and authorizing the execution and delivery of said Amendment
2. To waive the bidding process and purchase a used 2017 Chevy Tahoe Police Model
from the City of Palos Heights for a price of $20,000
B. Building and Public Property Report
1. Building Department Report
C. Public Health and Safety Report
1. Police Activity Report
D. Accounts and Finances Report
E. Mayor’s Report
F. Clerk’s Report
G. Manager’s Report
1. To approve executing an agreement for Land Consulting Services for the
McCarthy Road Watermain Extension Project with Matthewson Right of Way Company
at a cost not to exceed $29,000
11) ANNOUNCEMENTS
12) CITIZENS AND VISITORS COMMENT PERIOD
13) ADJOURNMENT OF REGULAR MEETING

FIRST AMENDMENT TO THE
•REGIONAL WATER SYSTEM•
WATER SALE, PURCHASE AND SERVICE AGREEMENT
BETWEEN THE VILLAGE OF OAK LAWN, ILLINOIS AND
CERTAIN OF ITS MUNICIPAL CUSTOMERS
This First Amendment to the Water Sale, Purchase and Service Agreement (the
“Amendment”) is made and entered into as of the Effective Date defined below, by and between
the VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, an Illinois municipal corporation and
home rule unit duly organized and existing under the laws of the State of Illinois (“Oak Lawn”),
and each of the following units of local government:
VILLAGE OF CHICAGO RIDGE
VILLAGE OF PALOS PARK
CITY OF PALOS HILLS
(the “North System Customers”), and all of Oak Lawn and the named municipalities referred to
collectively as the “Parties” and each individually as a “Party.”
WITNESSETH:
PREAMBLES
A. The Parties have entered into that certain Water Sale, Purchase and Service
Agreement dated as of August 1, 2014 (the “Agreement”).
B. The estimated costs and completion date of the 2013 Regional System
Improvements have changed substantially since the date of the Agreement; such increased costs
and extended completion date being caused by multiple factors, including (i) changes to the
scope of the 2013 Regional System Improvements, (ii) the costs of licenses, easements and
permits, (iii) additional engineering and construction management services, and (iv) the costs of
escalation and inflation.
C. The Parties now desire to amend the Agreement on the terms and conditions set
forth herein.
D. The Parties have each, respectively, duly authorized their respective Presidents or
Mayors to sign and their Municipal Clerks to attest to this Amendment.
NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and
undertakings contained herein, and other valuable consideration the receipt and sufficiency of
which is hereby acknowledged by the undersigned, the Parties hereby agree as follows:

first amendment to water agreement - North 2020 (9).docx
2225027

Section 1.

Recitals and Definitions.

A. Recitals. The above paragraphs and recitals are hereby incorporated by reference, as
if set forth within this Section 1.
B. Definitions. Unless otherwise defined in this Amendment, capitalized terms used
herein shall have the respective meanings assigned to such terms in the Agreement.
Section 2.

Amendment to Agreement.

A. The Agreement is hereby modified and amended to reflect the terms hereof; and
wherever reference is made to the Agreement, such reference shall be deemed to refer to the
Agreement as modified and amended by this Amendment.
B.
The definition of “Asset Management Program” in Section 1.B. of the Agreement,
is hereby amended to read as follows:
“Asset Management Program” means a written document
providing asset management planning to determine the condition,
and identify maintenance, rehabilitation and replacement needs, of
the Oak Lawn Regional Water System, in a manner consistent with
the International Infrastructure Management Manual, International
Edition 2011, by the National Asset Management Support Group,
and providing for the implementation of such system operations,
repairs, rehabilitations and replacement as will meet such needs in
a timely and practical manner.
C.
The definition of “Equitable Return” in Section 1.B. of the Agreement, is hereby
amended to read as follows:
“Equitable Return” means the amount set forth as follows:
(A)

for purposes of this definition, the following further terms are defined:

(1)
“Annual Increase” means an increase in the rate of return over the
rate for the prior Fiscal Year equal to the greater of 2% or the increase in the PPI,
year over year, as most recently published;
(2)
“Initial Rate” means $0.05 (5 cents) per 1,000 gallons of Chicago
Water delivered under this Agreement;
(3)
“Subsequent Rate” means $0.10 (10 cents) per 1,000 gallons of
Chicago Water delivered under this Agreement;
(B)
For the Fiscal Year 2014 and each Fiscal Year thereafter until the end of
the Fiscal Year 2020, Equitable Return shall be the Initial Rate;
-2-

(C)
For the Fiscal Year 2021 and each Fiscal Year thereafter until the end of
the Fiscal Year after the Fiscal Year in which the 2013 Regional System Improvements
are Substantially Complete and Operational, Equitable Return shall be the Subsequent
Rate; and
(D)
For each Fiscal Year thereafter Equitable Return means the rate of such
return for the prior Fiscal Year plus the Annual Increase.
D.

Section 8.F. of the Agreement is hereby amended to read as follows
Asset Management and Asset Management Program. Oak Lawn
will identify and implement best management practices and
standards for the Oak Lawn Regional Water System. To that end,
within two (2) years after the Effective Date, Oak Lawn will
provide an Asset Management Program. The Asset Management
Program shall thereafter be updated biennially. To be effective for
the provisions of this Agreement, the Asset Management Program
and any annual updates must be approved by Executive Consent
Obtained. Upon such consent, Oak Lawn shall implement such
Asset Management Program.

E.

Section 11.D. of the Agreement is hereby amended to read as follows:

(1)
Construction of the Orland Spur Two Main. As part of the 2013 Regional
Water System Improvements, Oak Lawn will design, construct and install the Orland
Spur Two Main, the cost of which will be borne and paid for by Orland Park as part of
Orland Park’s share of the Capital Costs and Charges. The Orland Spur Two Main shall
be designed and constructed in accordance with Oak Lawn’s specifications, including but
not limited to the flow meter configuration and the corrosion control system. Orland Park
shall be named as the owner on any permit or easement related to the Orland Spur Two
Main. (2) Alternate Pipe Size Election. Oak Lawn shall include alternate bid items in the
bid package for the Orland Spur Two Main for alternate pipe sizes for the Main that are
larger than 24-inches in diameter as requested by Orland Park. Oak Lawn shall notify
Orland Park of the prices received for the alternate pipe sizes; in the event that Orland
Park notifies Oak Lawn that Orland Park elects to have the Main be constructed in one of
the alternate pipe sizes, Oak Lawn shall include the alternate pipe size elected by Orland
Park in the contract for that bid package. Oak Lawn shall include the additional cost of
construction of the Main resulting from the election of the alternate pipe size in the
relevant bid package which shall be financed by the issuance of New Series Bonds.
Orland Park shall be allocated that portion of the bid package attributable to the
additional cost of the alternate pipe size and shall be directly billed for a pro-rata
percentage of the debt service due on the New Series Bonds issued for said bid package.
(3) Conveyance of and License to Use the Orland Spur Two Main. Upon completion and
final acceptance, Oak Lawn will convey the Orland Spur Two Main to Orland Park by a
bill of sale from Oak Lawn to Orland Park. After completion of that conveyance, for the
remaining term of this Agreement: (i) Orland Park hereby grants to Oak Lawn a license
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to operate, use, maintain, test, inspect, repair, remove, and replace, together with all
reasonable rights of ingress and egress necessary for the exercise of the license, as a part
of and an expense of the Oak Lawn Regional Water System, the Orland Spur Two Main;
(ii) the Orland Spur Two Main will be owned by Orland Park and such ownership shall
continue to be held by Orland Park; and (iii) Orland Park reserves the right (a) to test and
inspect the Orland Spur Two Main at any time without notice to Oak Lawn, and (b) to
repair, or to remove and replace, the Orland Spur Two Main following notice to
Oak Lawn and Oak Lawn’s failure to complete the necessary repair, or removal and
replacement, following ninety (90) days notice to Oak Lawn of the need for the repair, or
removal and replacement. Orland Park will submit evidence of all costs and expenses
incurred in connection with any such repair, or removal and replacement, and such costs
and expenses shall be reimbursed by Oak Lawn to Orland Park and such costs and
expenses shall be treated by Oak Lawn as costs and expenses of Oak Lawn Regional
Water System.
F.

Section 11.E. shall be added to the Agreement as follows:
E.
Palos Hills Connection and Pump Station Building.
As part of the 2013 Regional Water System Improvements, Oak
Lawn will design, construct and install the Palos Hills Connection
and construct and install a new Pump Station Building, the cost of
which will be borne and paid for by Palos Hills as part of Palos
Hills’ share of the Capital Costs and Charges up to the amount of
$2,666,670. Oak Lawn shall include any costs in excess
$2,666,670 for the construction of the Connection and Pump
Station Building in Bid Package 8 which shall be financed by the
issuance of New Series Bonds. Palos Hills shall be allocated that
portion of Bid Package 8 in excess $2,666,670 and shall be directly
billed for a pro-rata percentage of the debt service due on the New
Series Bonds issued for Bid Package 8. Upon completion and final
acceptance, Oak Lawn is to convey the Pump Station Building to
Palos Hills by a bill of sale from Oak Lawn to Palos Hills;
provided, however, that Oak Lawn shall retain ownership of the
piping and all appurtenances to the downstream flange of the flow
meter and that Palos Hills shall grant Oak Lawn right of access to
the Pump Station Building for the purpose of maintaining said
piping and appurtances. After completion of that conveyance, for
the remaining term of this Agreement, the Pump Station Building
will be owned by Palos Hills and such ownership shall continue to
be held by Palos Hills and Oak Lawn shall have no right or
obligation to operate, use or maintain the Pump Station Building
except for said piping and appurtenances described herein. Palos
Hills shall be named as the owner on any permit or easement
related to the Pump Station Building.

G.

Section 13.A. of the Agreement is hereby amended to read as follows:
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2013 Regional System Improvements. Oak Lawn will construct the
2013 Regional System Improvements with due diligence.
Oak Lawn will undertake to work and cooperate with the
Municipal Customers to establish construction schedules which
will efficiently cause acquisition and construction of the System
Projects that comprise the 2013 Regional System Improvements so
as to meet the needs of the Municipal Customers with minimal
disruptions of service, and the Municipal Customers shall likewise
work and cooperate with Oak Lawn to such end and to provide
such facilities within each respective Municipal Customer Water
System as will permit the Oak Lawn Regional Water System to
efficiently serve such needs. Subject to force majeure, Oak Lawn
will endeavor to complete the 2013 Regional System
Improvements by December 31, 2025. Further, Oak Lawn shall
proceed with due diligence to construct the 2013 Regional System
Improvements. Oak Lawn shall not change any route approved
herein for the 2013 Regional System Improvements to a route
which is not through Cook County Forest Preserve District land
without Corporate Consent Obtained. Further, beginning with Bid
Package 4A and for all subsequent bid packages, Executive
Consent Obtained is required to award a bid package, approve
engineering (design and construction) contracts for such bid
package and approve any additional engineering requirements
exceeding $5,000 per bid package.
H.

Section 13.C. of the Agreement is hereby amended to read as follows:
Palos Park Option to Upgrade the Size of Its System Connection
Main. The Municipal Customers acknowledge that, as part of the
2013 Regional Water System Improvements, Oak Lawn will
design, construct and install the transmission main that connects
the West Side Transmission Main to the Palos Park Point of
Delivery (the “Palos Park System Connection Main”), the cost of
which will be borne and paid for by Palos Park as part of Palos
Park’s share of the Capital Costs and Charges. Oak Lawn shall
include alternate bid items in the bid package for the Palos Park
System Connection Main for alternate pipe sizes for the Palos Park
System Connection Main that are larger than 10-inches in diameter
as requested by Palos Park. Oak Lawn shall notify Palos Park of
the prices received for the alternate pipe sizes. In the event that
Palos Park notifies Oak Lawn that Palos Park elects to have the
Palos Park System Connection Main be constructed in one of the
alternate pipe sizes, Oak Lawn shall include the alternate pipe size
elected by Palos Park in the contract for that bid package. Within
thirty (30) days after completion and final approval of the Palos
Park System Connection Main and the submission of an invoice by
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Oak Lawn to Palos Park therefor, Palos Park is to reimburse Oak
Lawn for the additional cost of construction of the Palos Park
System Connection Main resulting from the election of the
alternate pipe size, and Palos Park is not to pay any additional
amount as a part of the Capital Costs and Charges due to the
election of the alternate pipe size. Alternatively, at the request of
Palos Park, Oak Lawn shall include the additional cost of
construction of the Palos Park System Connection Main resulting
from the election of the alternate pipe size in the relevant bid
package which shall be financed by the issuance of New Series
Bonds. Palos Park shall be allocated that portion of the bid
package attributable to the additional cost of the alternate pipe size
and shall be directly billed for a pro-rata percentage of the debt
service due on the New Series Bonds issued for said bid package.
I.

Section 13.D. of the Agreement is hereby added to the Agreement as follows:
Realignment of Transmission Main. Oak Lawn and the Municipal
Customers agree to a realignment of the Transmission Main for
Bid Package 7A (Cross-Town Connection to Booster Station 2)
and Bid Package 7B (Orland Park Spur Two Main), such that the
intersection of the improvements financed by Bid Package 7A and
Bid Package 7B occurs at a point south of 151st Street as shown on
Exhibit C-1 attached hereto (with such further changes or
modifications as approved by Executive Consent Obtained).
Orland Park shall be allocated $812,800 of any additional costs
resulting from this realignment (including 36-inches of the 60-inch
pipe running south of 151st Street along the Com-Ed corridor,
engineering costs, construction services, permit fees and
easements) and shall be directly billed for a pro-rata percentage of
the debt service due on the New Series Bonds issued for said bid
package. Any additional costs as a result of the realignment in
excess of $812,800 shall be paid by the Municipal Customers as a
part of the Capital Costs and Charges.

J. The first sentence of Section 15.C.(2) of the Agreement is hereby amended to read
as follows:
Other Non-Operating Charges shall include an accumulation for a
reserve for the Oak Lawn Regional Water System for Operation
and Maintenance Costs (the “O&M Reserve” which reserve is
intended to provide for unforeseen increases in such costs, Default
Costs, or, as provided in the proceedings for the issuance of the
Bonds, to pay Bonds in the event there has been a default in the
payment of Capital Costs and Charges or to pay Bonds issued in
the form of a revolving line of credit).
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K.

The following is hereby added to the end of Section 15.E. of the Agreement:
Such True Up as described herein is subject to approval by
Executive Consent Obtained. In addition, beginning in Fiscal Year
2021, the cost of water leakage out of the Oak Lawn Regional
Water System (being the variance between the amount of water
billed by Chicago less the amount of water billed by the Oak Lawn
Regional Water System to the Municipal Customers) for the
previous year (Fiscal Year 2020) shall be paid by each Municipal
Customer according to each Municipal Customer’s Proportionate
Share.

L.

The following sentence is hereby added to Section 18.C. of the Agreement:
Specifically, in connection with a bond rating, bond issuance or
bond continuing disclosure agreement, each Municipal Customer
shall provide financial information about itself within sixty (60)
days of request by Oak Lawn.

M. Attachment 2 of Exhibit B to the Agreement, depicting the Point of Delivery to
Palos Hills, is hereby replaced with Exhibit 1 attached hereto.
N. Exhibit C-1 of the Agreement, being the Realignment of Bid Package 7A and 7B, is
hereby added to the Agreement as shown on Exhibit 2 attached hereto.
O. Exhibit O of the Agreement, being the Financing Plan and Parameters for the 2013
Regional System Improvements, is hereby replaced with Exhibit 3 attached hereto.
P. Exhibit P of the Agreement, being the Statement of Mutual Cooperation Process, is
hereby replaced with Exhibit 4 attached hereto.
Section 3.

Effectiveness.

A. This Amendment shall become binding upon the Parties upon (1) execution and
delivery by Oak Lawn and the North System Customers of counterparts of this Amendment and
(2) execution and delivery by Oak Lawn and each of the Southwest System Customers (as
defined in the Agreement) of counterparts of the First Amendment to the Water Sale, Purchase
and Service Agreement by and between Oak Lawn and the Southwest System Customers.
Provided such conditions have been met, the Effective Date of this Amendment shall be the first
day of the month following the completion of the actions set forth in clauses (1) and (2) herein.
B. The Parties hereby consent to the terms, provisions and conditions of this
Amendment and hereby ratify, confirm and approve the Agreement, as modified and amended
herein, and acknowledge that the Agreement, as modified and amended herein, shall remain in
full force and effect.
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C. It is the express intention and agreement of the Parties that the modification and
amendment of the Agreement is not intended or to be construed as an extinguishment,
revocation, satisfaction or discharge of any of the liabilities or obligations under the Agreement.
Section 4.

Miscellaneous.

A. Should any part, term or provision of this Amendment be determined by a court of
competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining
portions or provisions shall not be affected thereby.
B. This Amendment shall be governed by and construed in accordance with the laws of
the State of Illinois, without giving effect to its principles of conflict of laws.
C.
This Amendment may be executed in any number of counterparts, each of which
shall be executed by Oak Lawn and the North System Customers and all of which shall be
regarded for all purposes as one original and shall constitute and be but one and the same.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Oak Lawn and each of the North System Customers have caused
their respective corporate seals to be hereunto affixed and attested and these presents to be
signed by their respective authorized officers.
NORTH SYSTEM CUSTOMERS:
VILLAGE OF CHICAGO RIDGE
By: _________________________________
Its: President
ATTESTED:
____________________________________
Municipal Clerk
[SEAL]
DATED: __________________, 2020
VILLAGE OF PALOS PARK
By: _________________________________
Its: Mayor
ATTESTED:
____________________________________
Municipal Clerk
[SEAL]
DATED: __________________, 2020

-9-

CITY OF PALOS HILLS
By: _________________________________
Its: Mayor
ATTESTED:
____________________________________
Municipal Clerk
[SEAL]
DATED: __________________, 2020
OAK LAWN:
VILLAGE OF OAK LAWN
By: _________________________________
Its: Village President
ATTESTED:
____________________________________
Municipal Clerk
[SEAL]
DATED: __________________, 2020
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EXHIBIT 1
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT B – ATTACHMENT 2
OAK LAWN REGIONAL WATER SYSTEM POINT OF DELIVERY TO PALOS HILLS
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ATTACHMENT 2
Point of Delivery
to Palos Hills
This exhibit is dated 6/10/2020

EXHIBIT 2
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT C-1
REALIGNMENT OF BID PACKAGES 7A AND 7B
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EXHIBIT 3
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT O
FINANCING PLAN AND PARAMETERS
OAK LAWN REGIONAL WATER SYSTEM
“NEW SERIES BONDS” FOR THE
“2013 REGIONAL SYSTEM IMPROVEMENTS”
I.

INTRODUCTION.

This Financing Plan and Parameters (the or this “FPP”) is set forth as Exhibit O to that
certain “Regional Water System Water Sale, Purchase and Service Agreement Between the
Village of Oak Lawn, Illinois and Certain of Its Municipal Customers” (the “Agreement”). The
defined terms of the Agreement are incorporated by reference, unless otherwise defined
expressly in this Exhibit O or unless the context or use of a term clearly indicates another
meaning is intended. This FPP is pursuant to Section 4.B of the Agreement and relates to the
New Series Bonds and Bonds issued at any time in the future to refund New Series Bonds.
II.

SOURCE OF FUNDS AND LIEN PRIORITIES; PREFERENCES FOR IEPA LOANS.

The Bonds shall be payable from the “Net Revenues” (Regional System Revenues less
Operation and Maintenance Costs). The Bonds may be in various lien positions, commonly
referred to as first lien, second lien, third lien, and so on. It is anticipated that a portion of the
Bonds will be issued to the IEPA pursuant to its 20-year loan program for water projects (such
portion will be referred to interchangeably with Bonds as the “IEPA Loans”).
IEPA Loans shall be Bonds in a third lien position on Net Revenues. Oak Lawn shall
procure the maximum amount of IEPA Loans made available to it to finance the Project. In
stating this preference, the Parties to the Agreement acknowledge that they are familiar with the
IEPA water project loan program regulations, which in general provide funding for certain
Project costs and defer loan repayment for a period of time, adding the deferred interest to
principal at the time the loan begins to amortize, and such amortization occurring in level stated
amounts of principal and interest semi-annually for 20 years. It is possible that during the course
of acquiring and constructing the 2013 Regional System Improvements (herein also the
“Project”) the IEPA may offer a 30-year loan program. Oak Lawn will seek to issue Bonds for
30-year IEPA Loans only after Executive Consent [is] Obtained as provided in the Agreement.
One series of IEPA Loans has already been procured by Oak Lawn, utilizing its own
credit on an interim basis. This is an IEPA Loan approved for $15,000,000 (estimated to be
drawn in the amount of approximately $12,700,000), more or less, to provide for improvements
at the Harker Pumping Station. This FPP permits allocation of that IEPA Loan to a Bond

(i.e. payable from the Net Revenues). This FPP permits Oak Lawn to have allocated to it, to the
fullest extent possible, the debt service payments on this IEPA Loan as its share of Capital Costs
and Charges. This provision entitles Oak Lawn to the (low) interest rate obtained on such IEPA
Loan.
For Bonds which must be issued which are not IEPA Loans, this FPP permits the
issuance of Senior Lien Bonds with a goal of achieving a rating in the second highest rating
category by one or more appropriate rating agencies (such as Moody’s or S&P) which ratings are
now commonly known as “AA” or “Aa.” The Parties acknowledge that such ratings typically
require financial covenants, such as Net Revenues coverage of debt service on such Bonds.
III.

MAXIMUM PRINCIPAL AMOUNTS.

A. The maximum principal amount of Bonds issued to pay the costs of acquiring and
constructing the Project, including the costs of all lands and rights in land and water, and other
necessary or advisable capital expenditures related thereto, and all costs of engineering related to
the Project, shall not exceed such principal amount as will produce not in excess of $275,000,000
of proceeds.
B.

To said principal amount may be added amounts as follows:

1. Costs of issuance of the New Series Bonds (which includes the costs of all
Parties to the Agreement of negotiating the Agreement) including legal, financial
advisory, and engineering costs of such negotiations, bank fees and underwriting fees and
similar costs, costs of credit enhancement such as bond insurance, line of credit or letter
of credit fees, and the like, and typical closing costs for Bonds and original issue
discount.
2. Bond reserve amounts not to exceed ten percent (10%) of the face (“par”)
amount of the New Series Bonds.
3. For any series of refunding Bonds, such additional principal amounts as
may be necessary to accomplish such refunding (i.e. pay the designated debt service
[principal and interest and redemption costs, if any] of such prior series of Bonds)
including costs of issuance of such refunding Bonds, in each instance limited to two
percent (2%) of par plus any bank fees or credit enhancement fees related to such
refunding Bonds.
4.

Capitalized interest on any Bonds for a maximum term of five years.

C. The maximum principal amount of Bonds of all series, including any series of
refunding Bonds, which may be outstanding at any one time shall not exceed $297,000,000.
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IV.

MINIMUM PURCHASE PRICE AND COMPENSATION TO BANKS AND UNDERWRITERS.

Bonds shall be sold at not less than 98% of par, exclusive of any original issue discount.
Compensation paid to any bank or financial institution acquiring Bonds in a negotiated purchase
shall not exceed 1% of par. Compensation to any underwriters of Bonds shall not exceed 2% of
par.
V.

RATES OF INTEREST ON BONDS.

No Bond shall bear a rate of interest or have a yield greater than permitted to a non-home
rule governmental unit in Illinois as currently provided in the “Bond Authorization Act” of the
State, as supplemented or amended. Oak Lawn will retain an independent financial advisor for
all Bonds except those which are IEPA Loans. Oak Lawn will obtain from such financial
advisor an opinion on each series of Bonds except IEPA Loans that the interest rates payable and
the other financial terms of such Bonds are fair and reasonable in view of the structure of such
Bond issue and then current conditions in the relevant market for such Bonds.
Bonds may utilize interest rate swaps upon the terms set forth in the Bond Authorization
Act.
VI.

MAXIMUM ANNUAL DEBT SERVICE.

Planned maximum annual debt service shall not exceed $22,500,000. However, Bonds
may become due resulting in greater debt service than that amount with the intention of
refunding such Bonds (such obligations may have what is referred to as “bullet” maturities).
VII.

TERM TO MATURITY; CERTAIN BOND CONSIDERATIONS.
As noted above, the Parties acknowledge the terms upon which the IEPA Loans will be

repaid.
For other Bonds, planned principal authorization, to the extent commercially reasonable,
will be deferred so as to begin to amortize at the final maturity of an IEPA Loan and end prior to
expiration of the current term of the Agreement.
VIII.

REVOLVING LINE OF CREDIT BONDS.

At any time prior to the completion of the Project, Bonds may be issued in the form of a
revolving line of credit (“L/C Bonds”) having a variable rate of interest within the maximum rate
of interest set forth above. The maximum amount of such LC Bonds is $35,000,000. If the
L/C Bonds are outstanding upon completion of the Project, Oak Lawn will begin a financing
effort to refund such L/C Bonds with long-term Bonds. Or, at such time, the term or maturity of
the L/C Bonds may be extended to a further date if in the judgment of Oak Lawn such extension
is advantageous but only after Executive Consent [is] Obtained as provided in the Agreement.
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EXHIBIT 4
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT P
STATEMENT OF MUTUAL COOPERATION PROCESS
For purposes of this Exhibit, all definitions as given in the Agreement of which this
Exhibit is a part are incorporated by reference.
A. It is the intention of the Parties to this Agreement to create a long-term arrangement
that is able to change and evolve over coming years to meet the changing demographics and
needs of Oak Lawn and the North System Customers.
B. Both Oak Lawn and the North System Customers embrace the concept of
establishing a framework for a long-term intergovernmental cooperative relationship for the
reliable and cost-effective delivery of Chicago Water from Chicago to the North System
Customers through the Oak Lawn Regional Water System. To meet this objective, Oak Lawn
and the North System Customers agree to work together to investigate possible means of
furthering the improvement and operation of the Oak Lawn Regional Water System to provide
the North System Customers with a long-term, reliable supply of Chicago Water. Oak Lawn and
the North System Customers agree that they will, from time to time, investigate alternative
capital improvements and financing methods, as well as alternative operations and maintenance
procedures, for the Oak Lawn Regional Water System, with the overall objective of enhancing
the public health, safety and welfare of those to whom the North System Customers provide
Chicago Water.
C. Both Oak Lawn and the North System Customers recognize that an essential
element of this cooperative relationship is to ensure a reliable water delivery system for the
provision of Chicago Water at a reasonable cost, and they jointly will seek out and develop
mutually beneficial opportunities. As part of this effort, this Agreement establishes a regular
method of budget development and review for the Oak Lawn Regional Water System, on
Oak Lawn’s annual budget cycle, and a process to evaluate budgeted items and anticipated costs.
D. Oak Lawn recognizes that the North System Customers are a substantial contributor
to the total Operation and Maintenance Costs of, and to the Capital Costs and Charges for, the
Oak Lawn Regional Water System in the provision of Chicago Water to the North System
Customers, and that the North System Customers desire meaningful input in various aspects of
the Oak Lawn Regional Water System. Oak Lawn intends to share these enhanced input
opportunities with the North System Customers.
E. This Agreement will establish a variety of mechanisms for enhanced contact and
communication between Oak Lawn and the North System Customers on topics relevant to this

Agreement including, among other things, water supply and reliability, Operation and
Maintenance Costs and Capital Costs and Charges for the Oak Lawn Regional Water System,
and the future effective and beneficial functioning of the Oak Lawn Regional Water System and
the relationship between the Parties.
F. The mutually cooperative efforts set forth in this Exhibit will occur mainly through
Working Groups as described in Sections I.B and I.D of this Exhibit and management level
communications as described in the following sections. The North System Customers
acknowledge that providing review, feedback, recommendations and input to Oak Lawn, and
Oak Lawn’s acceptance of such, shall not supersede Oak Lawn’s role as the sole entity
responsible for the daily operation of the Oak Lawn Regional Water System. Oak Lawn
supports these mutual cooperation efforts but reserves the right to accept or not accept certain
recommendations provided by the North System Customers.
G. The North System Customers acknowledge that Oak Lawn is the licensed water
system operator solely responsible for the Oak Lawn Regional Water System and as established
and permitted by the IEPA, and therefore it shall be mandatory that Oak Lawn retain full
operational control of the Oak Lawn Regional Water System.
H. Oak Lawn and the North System Customers agree to commence mutual cooperation
efforts outlined in this Exhibit, including Working Groups as described in Sections I.B and I.D of
this Exhibit, upon execution of this Agreement. The Parties agree that this will enable and
support the effective and efficient completion of the 2013 Regional System Improvements, the
plan for which the Southwest Customers have approved.
ACCORDINGLY, OAK LAWN AND THE NORTH SYSTEM CUSTOMERS AGREE AS FOLLOWS.
I.
Cooperation and Communication Regarding Reliability and Cost Control; Review and
Accountability.
A. Coordination and Communication. Oak Lawn and the North System Customers
agree that they desire to establish a variety of means to enhance and promote communication and
cooperation between Oak Lawn and the North System Customers. In addition to those matters
otherwise addressed in this Agreement, Oak Lawn and the North System Customers also wish to
establish procedures and processes to allow review of the Oak Lawn Regional Water System, to
enable continuing channels of communication between Oak Lawn and the North System
Customers, and to ensure beneficial decision-making by Oak Lawn in the operation, maintenance
and periodic improvement of the Oak Lawn Regional Water System. Nothing in this Exhibit is
intended to require the North System Customers to create reports that each does not regularly
produce.
In order to enhance transparency and avoid delay in decision making, the following
are the general expectations and responsibilities for communication by and between the
Contractor, Oak Lawn, Customer Communities and their Consulting Engineer currently
Christopher B. Burke Engineering (CBBEL), Oak Lawn’s Consulting Engineer (CDM Smith),
and information from public agencies or utilities involved in the Project:
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Oak Lawn will receive questions and comments on the Project, conduct weekly
construction and coordination meetings, update the managers and boards of trustees/ city
councils/ village councils as needed, and process pay applications.
Oak Lawn’s Consulting Engineer, currently CDM Smith, will be the central
communications hub with all parties, coordinate communications with the contractor,
attend weekly construction meetings, attend weekly coordination meetings with CBBEL,
attend the Customer Review Committee meetings or conference calls as requested, post
weekly construction coordination meeting minutes to the SharePoint site, and prepare
logs of work change directives, change orders, RFI's, and submittals uploaded to the
SharePoint site monthly.
Customer Communities and the Customer Communities’ Consulting Engineer ,
currently CBBEL, will attend weekly coordination meetings, schedule and attend
Customer Review Committee meetings or conference calls as needed, and update
communities not on the Customer Review Committee as needed.
Change Order Working Group, at times referred to as the Customer Review Committee,
will consist of three members of the customer communities that are selected by a vote of
the customer communities. This group will review and approve change orders as
described in section D(4). They also will update communities not on the Customer
Review Committee of any decisions that are made via e-mail.
Contractor will be required to attend weekly construction meetings, respond to CDM
Smith requests, and prepare minutes for weekly construction meetings.
Public Agencies and Utilities will be engaged to receive questions or comments
pertaining to the project and be provided responses as required in a timely fashion.
B.

Mutual Cooperation Through Working Groups.

1. Formation.
To facilitate an ongoing structure for consistent
communication, Oak Lawn and the North System Customers agree that the North System
Customers will establish three working groups (“Working Groups”), consisting of
personnel from the North System Customers, to address the subject areas described in
Section I.D of this Exhibit. The North System Customers will notify Oak Lawn of the
formation of the Working Groups and the membership of each Working Group, as well
as the designated chairperson for each Working Group and such group’s designated
liaison to Oak Lawn, from time to time. The North System Customers shall be
responsible to provide staff support to the Working Groups, including preparation of
meeting agenda and minutes. The Working Groups are intended to be performing jointly
the role of staff of the North System Customers, and are not intended to be public bodies
subject to the provisions of the Open Meetings Act.
2. Oak Lawn Liaisons. Oak Lawn will designate at least one liaison to act on
its behalf in cooperating with the Working Groups in various ways, including (a) meeting
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with the Working Groups as described in this Exhibit, (b) providing information to the
Working Groups as requested by each Working Group in connection with their various
subject matter areas, and (c) obtaining answers to questions and concerns raised by the
Working Groups in connection with the Agreement and provision of Chicago Water to
the North System Customers. Oak Lawn’s liaison to each Working Group shall be a
person holding a position of comparable rank and responsibilities as those held by a
majority of individuals serving on each Working Group.
C.

Meetings with Working Groups.

1. In General. The North System Customers in conjunction with Oak Lawn
will create a meeting schedule and provide an agenda for each of the Working Groups’
meetings with their respective Oak Lawn liaisons from time to time. Oak Lawn and each
Working Group agree that the “Operations” Working Group and the
“Finance/Administration” Working Group shall each meet with their respective
designated liaisons from Oak Lawn not less than two (2) times in each calendar year
unless the Working Group and Oak Lawn mutually agree that fewer meetings are
required from time to time. Oak Lawn and each Working Group agree that the
“Management” Working Group and Oak Lawn’s designated liaison will meet at least
once in each calendar year, on call of the Management Working Group with at least
fourteen (14) days notice to Oak Lawn. Oak Lawn and the Working Groups agree that
additional meetings will be held by any of these Working Groups with their respective
liaisons on call of the Working Group with at least fourteen (14) days notice to
Oak Lawn. In the event of an emergency, Oak Lawn and the appropriate Working Group
agree to meet as soon as is practicable under the circumstances.
2. Cooperation with Others. The North System Customers acknowledge that
other Municipal Customers may have substantially similar rights relating to mutual
cooperation or may have an interest in the Working Group meetings or actions and agree
to cooperate and coordinate with Oak Lawn to the end of avoiding duplicative efforts.
D.

Working Groups. The Working Groups will be as follows:

1. Management Working Group: The Management Working Group will
have at least the following functions and duties and other duties as assigned by the North
System Customers:
a.
Review Oak Lawn’s overall compliance with the terms and
conditions of this Agreement;
b.
Review the overall compliance of each of the North System
Customers with the terms and conditions of this Agreement and report on the
same to Oak Lawn at least on an annual basis if requested by Oak Lawn;
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c.
Review and provide recommendations to Oak Lawn and the North
System Customers regarding any proposed revisions to, or renewals of, this
Agreement;
d.
Review, evaluate and provide feedback on the compliance of
Oak Lawn and Chicago with the terms and conditions of the Chicago-Oak Lawn
Agreement, as such matters affect the North System Customers;
e.
Review and provide recommendations to Oak Lawn on all
purchases involving Major Capital Costs prior to approval by the corporate
authorities of Oak Lawn of the contracts relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the
Oak Lawn Regional Water System’s capital budget;
h.
On an annual basis, provide to Oak Lawn the capital improvement
plan of each Southwest System Customer for its respective Municipal Customer
Water System, and provide feedback and input to Oak Lawn on said plans;
i.
Review updates of the status of performance and improvements
under this Agreement and the Chicago-Oak Lawn Agreement, and coordinate
input and recommendations thereon from, the Operations Working Group and the
Finance/Administration Working Group;
j.
Provide feedback and input to Oak Lawn as well as the corporate
authorities of the Southwest Customers regarding performance under this
Agreement and the Chicago-Oak Lawn Agreement and matters involving the
Oak Lawn Regional Water System; and
k.
Make recommendations to and coordinate with Oak Lawn
regarding public information and education on matters involving this Agreement
through various methods and programs, such as public meetings, newsletters,
websites, and social media.
l.
Approve the contractor (i.e. lowest qualified bid) and any proposed
engineering (design and construction) for the remaining bid packages as well as
any additional proposed engineering requirements that are over $5,000.
m.
Receive and review the regional water system water loss report on
an annual basis.
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n.
Approve the true-up of budgeted versus actual cost of the rate for
the North System Customers on an annual basis.
2. Operations Working Group: The Operations Working Group will have at
least the following functions and duties and other duties as assigned by the North System
Customers:
a.
Review and provide feedback to Oak Lawn regarding Oak Lawn’s
duty to provide the supply of Chicago Water required under this Agreement;
b.
Review operational practices and procedures of Oak Lawn in the
operation of the Oak Lawn Regional Water System;
c.
Review the operational practices and procedures of each of the
North System Customers in the operation of their respective Municipal Customer
Water Systems, as such matters affect the Oak Lawn Regional Water System, and
report on the same to Oak Lawn at least on an annual basis if requested by
Oak Lawn;
d.
Provide input to Oak Lawn to develop appropriate methods for,
and to improve, operational coordination in the operation of the Oak Lawn
Regional Water System as it delivers Chicago Water to the North System
Customers;
e.
Review and provide recommendations to the Management
Working Group and Oak Lawn on all purchases involving Major Capital Costs
prior to approval by the corporate authorities of Oak Lawn of the contracts
relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input to the Finance/Administration Working Group on proposed
Oak Lawn budget components for the Oak Lawn Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the capital
budget for the Oak Lawn Regional Water System;
h.
Encourage continued and ongoing day-to-day communication
between operators of the Oak Lawn Regional Water System and operators of the
North System Customers’ Municipal Customer Water Systems;
i.
Review the Chicago Water use requirements of the North System
Customers and the parameters under which such Chicago Water is to be
delivered;
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j.
Review the quality and source of Chicago Water provided to the
North System Customers under the Agreement;
k.
Review, discuss and communicate regarding potential and actual
emergency conditions that may affect the delivery of Chicago Water under this
Agreement;
l.
Review, discuss and communicate regarding potential and actual
events that may result in planned curtailment or planned shut-downs of, or other
impacts on, the Chicago Water supply under this Agreement;
m.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Oak Lawn Water Division provides support and services to the Oak Lawn
Regional Water System; and
n.
Provide input and recommendations on these matters to the
Management Working Group.
3. Finance/Administration Working Group: The Finance/Administration
Working Group will have at least the following functions and duties and other duties as
assigned by the North System Customers:
a.
Conduct, at least on an annual basis, a review of the billing
procedures, schedules, and invoices from Oak Lawn to the North System
Customers, including supporting documentation as requested;
b.
Conduct, at least on an annual basis, a review of the components in
the water rate charged by Oak Lawn to the North System Customers, and any
changes to or adjustments in the rate;
c.
Review and communicate in regard to changes or adjustments to
the Chicago Water rates;
d.
Conduct, at least on an annual basis, a review of Oak Lawn’s debt
schedules pertaining to the Oak Lawn Regional Water System, as well as any
costs allocated to the North System Customers and the formulas used to calculate
the North System Customers’ required reimbursement of such costs;
e.
Review the financial impact of, and provide recommendations to,
the Management Working Group on proposed financing methods, if financing is
necessary, for all purchases involving Major Capital Costs prior to approval by
the corporate authorities of Oak Lawn of the contracts relating to those costs and
other capital items in Oak Lawn’s Asset Management Program;
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f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
g.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Division provides support and services to the Oak Lawn Regional Water System;
h.
Review the financial impact of the use of the Oak Lawn Regional
Water System by Municipal Customers other than the North System Customers
who are Parties under this Agreement, and costs assigned to such Municipal
Customers, including any amounts such other customers may be required to pay
as a fair share, equitable contribution based on the terms of this Agreement; and
i.
Provide input and recommendations on these matters and proposed
System Projects to the Management Working Group.
4. Change Order Working Group: The Change Order Working Group will
be provided with bid package change orders that exceed $20,000 in construction cost per
occurrence to review and approve or reject. The Change Order Working Group, Oak
Lawn’s Consulting Engineer, and Oak Lawn will have at least the following functions
and duties:
a. Oak Lawn’s Consulting Engineer:
i.

Determine if a change order meets the qualifications for
review by the Change Order Working Group and Oak
Lawn.

ii.

Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn will discuss all change
orders at weekly coordination meetings.

iii.

If the change order qualifies for review by the Change
Order Working Group, then Oak Lawn’s Consulting
Engineer will provide that change order to them for review.

iv.

If the change order is approved by the Change Order
Working Group, Oak Lawn’s Consulting Engineer will
issue a Work Change Directive to the Contractor or issue a
change order to the Contractor which may be comprised of
several approved Work Change Directives.

v.

If the change order is not approved then Oak Lawn’s
Consulting Engineer, the Change Order Working Group,
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and Oak Lawn will review the recommendations of both
consulting engineers, arrange the necessary meeting to
determine the solution, if possible, and issue the
appropriate direction to the Contractor.
b. Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn:
i.

Timely review change order requests

ii.

Attend meetings or conference calls to address and review
recommendations of the consulting engineers

iii.

Issue decisions on whether change orders requiring Change
Order Working Group approval are approved or not
approved within three (3) business days from receipt by
Oak Lawn’s Consulting Engineer in writing.

II.
Notice of Oak Lawn Meetings. Oak Lawn shall provide notice to the North System
Customers of any meeting of the Oak Lawn corporate authorities, or any board, committee,
commission, advisory group or other similar body of Oak Lawn when Oak Lawn anticipates that
the agenda for a meeting of any such body will include matters relating to the Oak Lawn
Regional Water System. Such notice to the North System Customers shall be given to the North
System Customers at the same time as notice is given to the members of any such body and shall
include copies of the agenda and any agenda materials provided to such body. The North
System Customers shall be responsible, not less often than annually, to provide an email address
for such notifications, and sending to such addresses shall be adequate notice.
III.
Audited Financial Statements. Oak Lawn shall provide to the North System Customers,
within two hundred ten (210) days after the close of each of its Fiscal Year, an audit of the
Oak Lawn Regional Water System financial records prepared by a certified public accounting
firm retained by Oak Lawn for such Fiscal Year.
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State of Illinois

)

) SS
County of Cook

)

Certificate of Publication in Pamphlet Form
I, the undersigned, do hereby certify that I am the duly qualified and acting Village Clerk
of the Village of Palos Park, Cook County, Illinois (the “Village”), and as such official I am the
keeper of the official journal of proceedings, books, records, minutes, and files of the Village and
of the Council (the “Corporate Authorities ”) of the Village.
I do further certify that on the 12th day of October, 2020 there was published in pamphlet
form, by authority of the Corporate Authorities, a true, correct and complete copy of Ordinance
Number 2020-22 of the Village entitled:
An Ordinance of the Village of Palos Park, Cook County,
Illinois, amending certain provisions of the long term
Water Sale, Purchase and Service Agreement by and
AMONG THE VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, AND
other Municipalities, and authorizing the execution and
DELIVERY OF SAID AMENDMENT.

as adopted the 12th day of October, 2020, and that the ordinance as so published was on that date
readily available for public inspection and distribution, in sufficient number so as to meet the
needs of the general public, at my office as Village Clerk located in the Village.
In Witness Whereof, I have affixed hereto my official signature and the seal of the
Village this 28th day of October, 2020.

mu.
ViU^ge Clerk
[Seal]
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FIRST AMENDED AND RESTATED
•REGIONAL WATER SYSTEM•
WATER SALE, PURCHASE AND SERVICE AGREEMENT
BETWEEN THE VILLAGE OF OAK LAWN, ILLINOIS AND
CERTAIN OF ITS MUNICIPAL CUSTOMERS
This Water Sale, Purchase and Service Agreement made and entered into as of the
Effective Date defined below, and amended as of November 1, 2020, by and between the
VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, an Illinois municipal corporation and home
rule unit duly organized and existing under the laws of the State of Illinois (“Oak Lawn”), and
each of the following units of local government who shall become signatories to this Agreement
(the “North System Customers”):
Village of Chicago Ridge
City of Palos Hills

Village of Palos Park

all of Oak Lawn and the named municipalities referred to collectively as the “Parties” and each
individually as a “Party.”
WITNESSETH:
PREAMBLES
A. The City of Chicago (“Chicago”) currently owns and operates a water system
(“Chicago Water System”), which supplies Lake Michigan derived raw water treated to then
current potable water standards in accordance with applicable State of Illinois and United States
federal laws (“Chicago Water”) to various customers, including Oak Lawn.
B. A municipal water system (a “Water System”) means a system for the supply of
water, including but not limited to all facilities and equipment, land, easements, rights-of-way
over lands and waters, pumping, storage facilities, mains, pipelines and appurtenances acquired
and used or useful for the purposes of treating, providing and transmitting water to customers of
such municipality, and also includes, where in place, such facilities, equipment, land, water
rights, easements, rights-of-way, and appurtenances so acquired and used or useful for the
purpose of taking and treating water.
C. Oak Lawn owns and operates a Water System, consisting of three major elements
described as follows: (1) that portion of the Water System that is used to service its retail
customers (as now in existence and as improved in the future, the “Oak Lawn Retail Water
System” or its “Municipal Customer Water System”), described in Exhibit “A” attached hereto;
(2) that portion of the Water System (as now in existence and as improved in the future, the
“Oak Lawn Regional Water System” as more particularly defined in the text below) which
serves all of its customers not served by the Oak Lawn Retail Water System (consisting of
municipalities for municipal use and for resale by such municipalities to residents and others);

and (3) the Oak Lawn Southeast System (as defined in the text below), which may or may not
become part of the Oak Lawn Regional System as described in Preamble H below.
D. The Oak Lawn Regional Water System delivers Chicago Water to municipalities
either directly or indirectly through adjacent Water Systems, described as follows: (1) a system
owned and operated by Oak Lawn (the “Oak Lawn Southeast System”) serving the Villages of
Country Club Hills, Matteson, and Olympia Fields (which system may become part of the
Oak Lawn Regional System as described in Preamble H below), and (2) a system not owned or
operated by Oak Lawn (the “Tinley Park Branch System”) serving the Villages of Tinley Park,
Mokena and New Lenox and which may serve the Illinois American Water Company at its
service area in the Village of Orland Hills and vicinity (The Oak Lawn Regional Water System
does not include the Tinley Park Branch System).
E. The current municipal customers (“Municipal Customers”) of the Oak Lawn
Regional Water System are as follows: (1) the Oak Lawn Retail Water System; (2) Village of
Chicago Ridge (“Chicago Ridge”); (3) City of Country Club Hills (“Country Club Hills”) as
served by the Oak Lawn Southeast System; (4) Village of Matteson (“Matteson”) as served by
the Oak Lawn Southeast System; (5) Village of Mokena (“Mokena”) as served through the
Tinley Park Branch System; (6) Village of New Lenox (“New Lenox”) as served through the
Tinley Park Branch System; (7) City of Oak Forest (“Oak Forest”); (8) Village of Olympia
Fields (“Olympia Fields”) as served by the Oak Lawn Southeast System; (9) Village of Orland
Park (“Orland Park”); (10) City of Palos Hills (“Palos Hills”); (11) Village of Palos Park
(“Palos Park”); and (12) Village of Tinley Park (“Tinley Park”) as served through the Tinley
Park Branch System; provided, however, that (a) such term shall not include a municipality no
longer served by the Oak Lawn Regional Water System for a reason other than force majeure;
(b) as to each covenant or representation of a Municipal Customer made in this Agreement, such
term is limited to the Parties hereto; and (c) Chicago Water to be delivered to Mokena and
New Lenox shall be delivered to Tinley Park at the Points of Delivery to the Tinley Park Branch
System.
F. Each Municipal Customer currently owns and operates its own Water System (each
a “Municipal Customer Water System”). For convenience and clarity, Chicago Ridge, Palos
Hills, and Palos Park may be referred to as the “North System Customers”; Country Club Hills,
Matteson, and Olympia Fields may be referred to as the “Southeast System Customers”; and
Mokena, New Lenox, Oak Forest, Orland Park and Tinley Park may be referred to as the
“Southwest System Customers”.
G. The points of delivery (the “Points of Delivery”) from the Oak Lawn Regional
Water System to the Oak Lawn Retail Water System and to each of the North System Customers
are as shown in Exhibit “B” attached hereto.
H. Oak Lawn, through the Oak Lawn Regional Water System and the Oak Lawn
Southeast System, serves Chicago Water to the Southeast System Customers pursuant to existing
contracts (the “Existing Southeast Customer Contracts”), copies of which all Parties have
received; Oak Lawn has offered a Conforming Agreement (as hereinafter defined) to the
Southwest System Customers and to the Southeast System Customers; and Oak Lawn anticipates
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that the Southwest System Customers will execute and deliver a Conforming Agreement (when
so executed by the Southwest System Customers and Oak Lawn, the “Southwest System
Customer Agreement”), which Southwest System Customer Agreement shall be on file in the
office of the Oak Lawn Village Clerk. As of the time of the offer of this Agreement to the North
System Customers, there is no expectation or determination as to whether the Southeast System
Customers will enter into a Conforming Agreement (should they do so, it may be referred to as
the “New Southeast Customer Agreement”); and the Parties hereto acknowledge that insofar as
this Agreement allows, but is not dependent on, execution and delivery of the New Southeast
Customer Agreement, certain provisions herein have been written in the alternative, either of
which is acceptable to the Parties.
I. So long as the Southeast System Customers do not execute the Conforming
Agreement, the Oak Lawn Southeast System will remain an independent water system and not
be a part of the Oak Lawn Regional System. Subject to the terms of this Agreement, the
Southeast System Customers may enter into future written water agreements with Oak Lawn
(becoming “Future Water Customers” as hereinafter defined) and, further, it is possible that
Oak Lawn may enter into future written agreements to supply other municipalities or private
entities with Chicago Water through the Oak Lawn Regional Water System (thereby also
becoming Future Water Customers) or to supply Chicago Water to Emergency Water Customers
(as hereinafter defined).
J. Each Municipal Customer as Party to this Agreement finds that it is advisable for
such Municipal Customer to continue to obtain from the Oak Lawn Regional Water System a
continuing supply of Chicago Water for its Municipal Customer Water System.
K. Oak Lawn finds that it is advisable to supply Chicago Water to the Municipal
Customers who are Parties pursuant to the terms and conditions of this Agreement.
L. Oak Lawn has provided by contract with Chicago for a supply of Chicago Water
pursuant to the “Water Supply Agreement between the City of Chicago, Illinois, and the Village
of Oak Lawn, Illinois,” dated February 8, 2013, Agreement No. OL-2013 (“Chicago-Oak Lawn
Agreement”).
M. Oak Lawn has determined and the Municipal Customers as Parties to this
Agreement have concurred that the capacity of the existing Oak Lawn Regional Water System
(“Current System Capacity”) is not adequate to serve the needs of the Municipal Customer
Water Systems, as such needs may exist as of the Effective Date and through the year 2030; and
Oak Lawn has determined to improve and expand the Oak Lawn Regional Water System with
the goal of providing the Municipal Customers with an adequate supply of Chicago Water (the
“2013 Regional System Improvements”), which 2013 Regional System Improvements shall
include but not be limited to the installation of a “West Side Transmission Main” and associated
piping, valves, pump station improvements, standby engine generator improvements, and
electrical distribution and motor control equipment improvements; and the preliminary
description of which improvements is as depicted in Exhibit “C” attached hereto.
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N. To pay the costs of the 2013 Regional System Improvements, Oak Lawn has
determined that it is necessary for it to borrow money and issue its New Series Bonds (as
hereinafter defined) in evidence thereof.
O. Each Municipal Customer has received from the State of Illinois Department of
Natural Resources (“IDNR”), a current allocation of Lake Michigan water as shown in
Exhibit “D” attached hereto which (as shown) includes allocations for the listed years up to and
including the year 2030 (the allocation for each year as shown in said Exhibit being the “Current
Year Allocation” for such year and the allocation for the year 2030 as shown in said Exhibit
being the “2030 Allocation”).
P. Pursuant to the Illinois Municipal Code, including but not limited to, 65 ILCS
5/11-124-1 et seq., 65 ILCS 5/11-129-1 et seq., and 65 ILCS 5/11-139-1 et seq., the Illinois
Intergovernmental Cooperation Act, 5 ILCS 220/1 et seq., Article VII, Section 10 of the
1970 Constitution of the State of Illinois, and applicable home rule powers of Oak Lawn under
Article VII, Section 6 of the 1970 Constitution of the State of Illinois, Oak Lawn and the
Municipal Customers are authorized to enter into this Agreement.
Q. Except as expressly provided or required by the terms of this Agreement, nothing in
this Agreement is intended to cause or result in relinquishment of ownership or change in use by
Oak Lawn in any part of the Oak Lawn Retail Water System or Oak Lawn Regional Water
System or to cause or result in the relinquishment of ownership or change in use by any
Municipal Customer in any part of its respective Municipal Customer Water System; provided,
however, that Oak Lawn has expressly acknowledged (1) the use of an existing transmission
main, beginning at 146th Street and Central Avenue and ending at the existing Point of Delivery
to Orland Park (the “Orland Spur One Main”) which is owned by Orland Park, (2) the use of a
new transmission main to be constructed beginning at 151st Street and the ComEd Corridor west
of Harlem Avenue and ending at the existing Point of Delivery to Orland Park (the “Orland Spur
Two Main”) which will be owned by Orland Park and (3) the requirement that the Oak Lawn
Regional Water System maintain said mains in accordance with Sections 11.C and D of this
Agreement.
R. To better assure continuity and cooperation among the Parties, they have agreed to
the Statement of Mutual Cooperation Process as set forth in Exhibit “P” attached hereto.
S. Certain costs and amounts (including debt service on certain Old Bonds) due to or
from Oak Lawn and certain other municipalities served by the existing Oak Lawn Regional
Water System have been preserved and provided for under the Southwest System Customer
Agreement, as set forth in Exhibit “K” attached hereto.
T. Oak Lawn and the other Parties hereto have each, respectively, duly authorized their
respective Presidents or Mayors to sign and their Municipal Clerks to attest this Agreement.
NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and
undertakings contained herein, and other valuable consideration the receipt and sufficiency of
which is hereby acknowledged by the undersigned, the Parties hereby agree as follows:
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Section 1.

Recitals and Definitions.

A. Recitals. The above paragraphs and recitals are hereby incorporated by reference, as
if set forth within this Section 1.
B. Definitions. Capitalized Words and terms used in this Agreement shall have the
meanings given them, unless the context or use clearly indicates another or different meaning is
intended. Words and terms defined in the singular may be used in the plural and vice-versa.
Reference to any gender shall be deemed to include the other and also inanimate persons, such as
corporations, where applicable.
“Aggregate Costs” means all costs to be assessed and payable pursuant to this
Agreement, except payments to be made for the Old Bonds, and includes, without limitation,
inter alia, all Operation and Maintenance Costs, Capital Costs and Charges, Other
Non-Operating Charges, and Default Costs.
“Aggregate Costs Template” means that template for presentation of Aggregate Costs as
shown in Exhibit “Q”.
“Agreement” means this Water Sale, Purchase and Service Agreement.
“Asset Management Program” means a written document providing asset management
planning to determine the condition, and identify maintenance, rehabilitation and replacement
needs, of the Oak Lawn Regional Water System, in a manner consistent with the International
Infrastructure Management Manual, International Edition 2011, by the National Asset
Management Support Group, and providing for the implementation of such system operations,
repairs, rehabilitations and replacement as will meet such needs in a timely and practical manner.
“Arrearages” means the amount in arrears when any Municipal Customer does not pay
its share of Aggregate Costs when due, as more fully defined in Section 17.
“Authorized Representative” means such term as is defined in the text below, relating to
Executive Consent Obtained, in Section 26.C.
“Available Capacity” means the capacity of the Oak Lawn Regional Water System to
deliver Chicago Water from time to time in excess of the obligation at such time to deliver
Chicago Water pursuant to (1) this Agreement including the required Daily Peaking Factor,
(2) Existing Southeast Customer Contracts or New Southeast Customer Agreements (as
applicable), (3) North Customer Agreements, (4) agreements with Future Water Customers then
in full force and effect, and (5) agreements with Emergency Water Customers then in effect.
Available Capacity shall be determined using the applicable methodology set forth in
Exhibit “L” by an independent consulting engineer having a national reputation for expertise in
such matters and selected by Oak Lawn.
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“Bid Package” means the bidding and construction documents, drawings, specifications,
and related documents related to a segment or phase of the construction of 2013 Regional
System Improvements, as listed in Exhibit “C”.
“Bond” means and includes any instrument by whatever name given providing for the
payment of money executed by or on behalf of Oak Lawn or which Oak Lawn has assumed or
agreed to pay, including, without limitation of the foregoing, bonds, notes, contracts, leases, loan
agreements, certificates, and any other form of third party indebtedness, the proceeds of which
are used to pay Aggregate Costs or provide reserves for the same; provided, however, that the
definition of Bonds expressly excludes the Old Bonds.
“Bond Counsel” means counsel of recognized standing in the field of law relating to
municipal bonds.
“Budget Template” means that template for presentation of the budget for Systems
Operations Costs as shown in Exhibit “R”.
“Buy In Base” means all Capital Costs and Charges as paid from the Effective Date up
until the Connection Fee Date, as future valued from the due dates of such costs to the
Connection Fee Date at the weighted average true interest cost of all Bonds ever issued on or
after September 1, 2013 for the Oak Lawn Regional Water System compounded annually.
“Buy In Base for Old Bonds” means the debt service principal and interest paid by Oak
Lawn on the Old Bonds through the Connection Fee Date for the improvements proposed to be
utilized by the Southeast System Customer or other Future Water Customer pursuant to
Section 21.D and Exhibit “K” of this Agreement.
“Capital Costs and Charges” means and includes all capital costs payable or accrued in a
given period of the Oak Lawn Regional Water System, and includes, for purposes of this
Agreement, and without limitation, inter alia, all of the following: (1) interest on and principal
of and premium, if any, on all Bonds; (2) payments with respect to interest rate exchange
agreements entered into in connection with any Bonds; (3) bond insurance, letter or line of credit
payments or fees, remarketing fees, or like charges in connection with the issuance of Bonds;
(4) rating agencies, legal, financial, administrative, trustee, bond registrar, paying agent,
depository, filing and similar fees in connection with the issuance of Bonds; (5) reserves to be
provided for debt service on Bonds; and (6) Default Costs Allocable to Bonds.
“Chicago” means the City of Chicago.
“Chicago-Oak Lawn Agreement” means the Water Supply Agreement Between the City
of Chicago, Illinois and the Village of Oak Lawn, Illinois dated February 8, 2013, Agreement
No. OL-2013.
“Chicago Ridge” means the Village of Chicago Ridge, Illinois.
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“Chicago Water” means the Lake Michigan derived raw water treated to the then current
potable water standards in accordance with applicable State of Illinois and United States federal
laws.
“Chicago Water System” means a water system currently owned and operated by the
City of Chicago.
“Common Usage Rate” means a rate to be paid by a Municipal Customer or Future
Water Customer for a portion of the Aggregate Costs to be paid by such Municipal Customer or
Future Water Customer, stated as a dollar cost per 1,000 gallons of Chicago Water delivered, and
determined on the basis of the amount of Chicago Water delivered to such Municipal Customer
or Future Water Customer at its Point(s) of Delivery in the applicable period.
“Component” means a material component of the Oak Lawn Regional Water System
which provides service to a Municipal Customer or Future Water Customer, as applicable, based
upon the report of an independent engineer.
“Component Cost” means the cost of a Component.
“Component Cost Share” means the share in a Component Cost determined by a fraction
the numerator of which shall be a Municipal Customer’s or Future Water Customer’s 2030
Allocation, as applicable, and the denominator of which shall be the sum of the 2030 Allocations
of the Municipal Customer or Future Water Customer, as applicable, which also are served by
the Component; provided, however, that Oak Lawn has been allocated an additional Component
Cost Share (resulting in an increased Proportionate Share) representing its ownership, right, and
title to the Oak Lawn Reserved Share.
“Conforming Agreement” means a water sale, purchase and service agreement in
substantially the form of this Agreement (excepting, expressly, the Statement of Mutual
Cooperation Process, which may, but need not be, a part of any such Agreement) having no
Favorable Provision.
“Connection Fee Date” means the date on which a Future Water Customer (1) connects
to the Oak Lawn Regional Water System or (2) if such Customer is already connected to the
Oak Lawn Regional Water System, the effective date of the new contract.
“Corporate Consent Obtained” means such term as is defined in Section 26.
“Cost Methodology” means the basis for allocation of Proportionate Shares hereunder,
being the determination of Component Cost Shares based upon the report of an independent
consulting engineer.
“Country Club Hills” means the City of Country Club Hills, Illinois.
“Current System Capacity” means the capacity of the existing Oak Lawn Regional Water
System.
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“Current Year Allocation” means the allocation of Chicago Water each Municipal
Customer has received from the IDNR for each given year as conclusively determined for all
purposes of this Agreement by reference to Exhibit “D”.
“Daily Peaking Factor” means the maximum amount of Chicago Water the Oak Lawn
Regional Water System is capable of delivering to a given Municipal Customer but not less than
an amount equal to such Municipal Customer’s Current Year Allocation divided by 365
(expressed in millions of gallons) multiplied by 2.0.
“Default Costs” means costs paid by Municipal Customers due to the default by other
Municipal Customers to pay Aggregate Costs as required by Section 15; provided, however, such
costs shall not include the portion of Aggregate Costs allocable to Equitable Return.
“Default Costs Allocable to Bonds” means the portion of Default Costs allocable to the
payment of the amounts noted in clauses (1) to (5), inclusive, of Capital Costs and Charges.
“Default Costs Allocable to Other Aggregate Costs” means all Default Costs other than
Default Costs Allocable to Bonds.
“Default Proportionate Share” means a percentage that is equal to 100 times a fraction,
the numerator of which shall be the Proportionate Share (as defined herein) of each Municipal
Customer and the denominator of which shall be the sum of the Proportionate Shares of all of the
Municipal Customers then not in default with respect to a payment required for Bonds.
“Effective Date” means the date defined as such in the text of this Agreement in
Section 41.
“Electricity Costs” means all costs of electricity, including demand charges, of the
Oak Lawn Regional Water System allocated to each Municipal Customer in accordance with the
relative shares as set forth in Exhibit “F” attached hereto.
“Emergency Borrowings” means such term as defined in Section 4.D.
“Emergency Event” means an unexpected condition that, if not addressed by Oak Lawn
as the operator of the Oak Lawn Regional Water System, poses an immediate risk to the
operation of or of failure to operate the Oak Lawn Regional Water System that will cause
damage to health, property or the environment.
“Emergency Event Costs” means only those costs necessary to eliminate the immediate
risk of damage to health, property or the environment presented by an Emergency Event, but not
including the balance of the System Repair or Major Capital Cost necessary to complete any
longer term repair or remediation that may be necessary thereafter.
“Emergency Water Customers” means customers purchasing Chicago Water from
Oak Lawn on a short-term basis from time to time, which purchases are subject to the standards
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set forth in Section 7.D of this Agreement and will not adversely affect the Municipal
Customers.
“Equitable Return” means the amount set forth as follows:
(A)

for purposes of this definition, the following further terms are defined:

(1)
“Annual Increase” means an increase in the rate of return over the
rate for the prior Fiscal Year equal to the greater of 2% or the increase in the PPI,
year over year, as most recently published;
(2)
“Initial Rate” means $0.05 (5 cents) per 1,000 gallons of Chicago
Water delivered under this Agreement;
(3)
“Subsequent Rate” means $0.10 (10 cents) per 1,000 gallons of
Chicago Water delivered under this Agreement;
(B)
For the Fiscal Year 2014 and each Fiscal Year thereafter until the end of
the Fiscal Year 2020, Equitable Return shall be the Initial Rate;
(C)
For the Fiscal Year 2021 and each Fiscal Year thereafter until the end of
the Fiscal Year after the Fiscal Year in which the 2013 Regional System Improvements
are Substantially Complete and Operational, Equitable Return shall be the Subsequent
Rate; and
(D)
For each Fiscal Year thereafter Equitable Return means the rate of such
return for the prior Fiscal Year plus the Annual Increase.
“Executive Consent Obtained” means such term as is defined in Section 26.
“Existing Southeast Customer Contracts” means the contracts in place as of July 1, 2013,
pursuant to which Oak Lawn is supplying the Southeast System Customers with Chicago Water
through the Oak Lawn Regional Water System and the Oak Lawn Southeast System.
“Favorable Provision” means any provision that is more advantageous to or protective
of the interests of any other Municipal Customer or Future Water Customer than the provisions
of this Agreement are to the interests of the North System Customers; provided, however, that it
shall not include any provision that is temporary in nature and addresses unique circumstances
applicable only to the other Municipal Customer or Future Water Customer.
“Financing Plan and Parameters” means a plan and related parameters for the financing
of the construction of one or more System Projects. Each Financing Plan and Parameters shall
include (but are not limited to) the following elements: a description of the proposed Bonds,
including the source of funds of the proposed Bonds, the structure (fixed, variable or other), the
maximum principal amount, interest rate parameters, duration of the repayment period, and the
time at which repayments by Oak Lawn will be required (if such repayment schedule
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necessitates that such Capital Costs and Charges be billed and payable on a schedule other than
quarterly as described in Section 15.B), and the maximum amounts for the various reserve funds
or accounts required in connection therewith.
“Fiscal Year” means the fiscal year of Oak Lawn and is the calendar year, January 1
through December 31; provided, however, that Oak Lawn may change its fiscal year or the fiscal
year solely as it relates to the Oak Lawn Regional Water System from time to time upon
reasonable notice to the Municipal Customers and upon taking reasonable transitional measures
with respect to budgeting and establishment of rates.
“Force majeure” means acts of God, strikes, lockouts or other industrial disturbances,
acts of a 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, landslides, lightning,
earthquakes, fires, hurricanes, tornadoes, 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 failure of Chicago Water supply, and inability on
the part of Oak Lawn to deliver Chicago Water, or of any Municipal Customer to receive
Chicago Water, that is not as a result of the Party’s own actions or inactions, and on account of
any other causes not reasonably within the control of the Party claiming such inability.
“Full Water Requirements” means, with respect to a Municipal Customer, the amount of
Chicago Water necessary from time to time to meet the potable water requirements of (1) all then
current customers served by the Municipal Customer Water System (including municipal use
where applicable) whether within or outside of the corporate limits or applicable service area of
the Municipal Customer, and (2) all then current customers served by a Municipal Customer’s
wholesale Water System, if any.
“Future Improvements” means future improvements to a Municipal Customer Water
System involving structures for the receipt of Chicago Water from Oak Lawn.
“Future Series Bonds” means, and is limited to, Bonds the proceeds of which are
necessary or advisable to accomplish any lawful corporate purpose of the Oak Lawn Regional
Water System, including but not limited to the following: (1) to repair, replace, maintain,
rehabilitate or otherwise make more efficient or usable, or to improve the Oak Lawn Regional
Water System in a manner to continue to serve or to better serve the Municipal Customers; (2) to
otherwise improve or extend the Oak Lawn Regional Water System in a manner, which will not
be likely to increase the costs to the Municipal Customers of Chicago Water service over the
term of this Agreement; or (3) will result in long-term benefits to Oak Lawn and to the
Municipal Customers, and includes Bonds in one or more series, issued from time to time, to
refund or further refund such Bonds.
“Future Water Customers” means municipalities or private entities with whom
Oak Lawn may enter into future written agreements to supply Chicago Water through the
Oak Lawn Regional Water System.
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“IDNR” means the State of Illinois Department of Natural Resources or a successor to
the applicable responsibilities of such department.
“IEPA” means the State of Illinois Environmental Protection Agency or a successor to
the applicable responsibilities of such agency.
“Major Capital Costs” means, for any Fiscal Year, those acquisitions, repairs,
replacements, rehabilitations, or improvements which would qualify as System Repairs but for
their cost, either as a discrete Repair Item or due to the aggregate of such costs; provided,
however, such term shall not include any costs of the 2013 Regional System Improvements.
“Matteson” means the Village of Matteson, Illinois.
“Meters, Valves and Controls” means the necessary meter vaults and water meters for
measuring properly the quantity of Chicago Water delivered under this Agreement and the
structures Oak Lawn deems necessary to house such equipment and devices.
“Mokena” means the Village of Mokena, Illinois.
“Moody’s” means Moody’s Investors Service, Inc., its successors and assigns, and, if
such corporation shall no longer perform the functions of a securities rating agency, “Moody’s”
shall be deemed to refer to any other nationally recognized securities rating agency designated by
Oak Lawn.
“Municipal Customer Improvements” means improvements planned for construction by
the Municipal Customers as set forth in Exhibit “I”.
“Municipal Customers” means the current municipal customers of the Oak Lawn
Regional Water System as follows: (1) the Oak Lawn Retail Water System; (2) Chicago Ridge;
(3) Country Club Hills as served by the Oak Lawn Southeast System; (4) Matteson as served by
the Oak Lawn Southeast System; (5) Mokena as served through the Tinley Park Branch System;
(6) New Lenox as served through the Tinley Park Branch System; (7) Oak Forest; (8) Olympia
Fields as served by the Oak Lawn Southeast System; (9) Orland Park; (10) Palos Hills,
(11) Palos Park; and (12) Tinley Park as served in part through the Tinley Park Branch System.
“Municipal Customer Water System” means the retail Water System currently owned
and operated by each Municipal Customer.
“Municipal Manager” means the chief administrative officer of the Municipal Customer
(whose title shall usually be “Village [City] Manager” or “Village [City] Administrator”).
“New Lenox” means the Village of New Lenox, Illinois.
“New Series Bonds” means the one or more series of Bonds that will be issued by
Oak Lawn for the purpose of financing the cost of the 2013 Regional System Improvements, and
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includes Bonds in one or more series, issued from time to time, to refund or further refund such
Bonds.
“New Southeast Customer Agreement” means the Chicago Water Sale, Purchase and
Service Agreement between Oak Lawn and the Southeast System Customers, based upon a
Conforming Agreement, as and if executed and delivered on or before December 31, 2014.
“North Customer Agreement” means this Water Sale, Purchase and Service Agreement
between Oak Lawn and the North System Customers and may be used interchangeably with the
term: Agreement.
“North System Customers” means Chicago Ridge, Palos Hills, and Palos Park.
“Oak Forest” means the City of Oak Forest, Illinois.
“Oak Lawn” means the Village of Oak Lawn, Illinois.
“Oak Lawn Regional Water System” means all real or personal property now in existence
or obtained in the future used or useful in the treating (if and to the extent applicable), pumping,
and maintenance of water delivery or transmission of Chicago Water to the Municipal
Customers, Future Water Customers and Emergency Water Customers, except as follows: real
or personal property obsolete or deemed, in the reasonable discretion of Oak Lawn, to be no
longer used or useful to the Oak Lawn Regional Water System, and also such conduit or other
pipes and appurtenances to be purchased solely at the cost of Oak Lawn for any of its corporate
purposes and laid in easements acquired in connection with the construction and operation of
said system.
“Oak Lawn Reserved Share” means 5 million gallons of water per day reserved to
Oak Lawn above and beyond the rights granted under this Agreement to the Oak Lawn Retail
Water System to Chicago Water for the use of such Oak Lawn Retail Water System.
“Oak Lawn Reserved Share Customer” means a municipality or private entity purchasing
Chicago Water from Oak Lawn and from the Oak Lawn Reserved Share.
“Oak Lawn Retail Water System” means that portion of the Oak Lawn Water System that
is used to service its retail customers, as now in existence and as improved in the future.
“Oak Lawn Southeast System” means the system owned and operated by Oak Lawn
serving the Southeast System Customers.
“Old Bonds” means outstanding bonds issued by Oak Lawn, the proceeds of which were
used to acquire, construct and install the portions of the Oak Lawn Regional Water System as it
now exists, and are as shown (with related debt service requirements) in Exhibit “K” attached
hereto, and includes bonds in one or more series, issued from time to time, to refund or further
refund such bonds; and the debt service requirements payable by the Municipal Customers on the
Old Bonds are as set forth in Exhibit “K”.
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“Old Bonds Special Connection Fee” means such term as is described in Section 21.D
and Exhibit “K”.
“Olympia Fields” means the Village of Olympia Fields, Illinois.
“Operation and Maintenance Costs” means and includes the cost of Chicago Water
pursuant to Section 15.A(1) of this Agreement, Electricity Costs, Pump Station Maintenance
Costs, Transmission Main Maintenance Costs and System Operations Costs. All cost items
assigned to any of these categories of costs of the operation and maintenance of the Oak Lawn
Regional Water System shall be as itemized in the budget and as set forth in the Budget
Template and to be listed generally in the format included in the Budget Template; provided,
however, such categories shall exclude, expressly, depreciation or amortization costs or charges
or costs or charges allocated and billed as Capital Costs and Charges; and, provided, further, that
in the event of any dispute as to the allocation of any Operations and Maintenance Costs, if it
shall be determined that a cost is not properly allocable to any of the Electricity Costs, Pump
Station Maintenance Costs or Transmission Main Maintenance Costs, in any re-computation,
then such cost shall be deemed a System Operations Cost and be recouped in that manner.
“Orland Park” means the Village of Orland Park, Illinois.
“Orland Spur One Main” means the portion of the existing transmission main owned by
Orland Park that begins at 146th Street and Central Avenue and ends at the existing Point of
Delivery to Orland Park.
“Orland Spur Two Main” means a new transmission main to be owned by Orland Park
that begins at 151st Street and the ComEd Corridor west of Harlem Avenue and ends at the
existing Point of Delivery to Orland Park and is located in right-of-way other than 151st Street.
“Other Agreement” means an Oak Lawn contract or agreement for water sale, purchase
or service with another Municipal Customer or Future Water Customer, other than an Oak Lawn
Reserved Share Customer, that is approved by a party to such contract or agreement during one
of the following periods: (i) within ninety (90) days prior to the approval of this Agreement by
any of the North System Customers, (ii) any time after any of the North System Customers have
approved this Agreement, or (iii) at any time during the Term of this Agreement or any extension
of the Term.
“Other Non-Operating Charges” means charges or assessments to provide (1) a reserve
for Operation and Maintenance Costs, (2) Equitable Return, (3) reserves for insurance purposes,
whether to provide for tort or other liabilities or for insurance against damage or destruction or
condemnation of the Oak Lawn Regional Water System, (4) net additional charges required by a
rate covenant or rate covenants as made by Oak Lawn in connection with the issuance of Bonds,
requiring rates for the Oak Lawn Regional Water System to be sufficient to provide for
Operation and Maintenance Costs, payment of Bonds, and a certain additional percentage of
Bond payments for what is known as “coverage,” deemed necessary or appropriate to obtain a
rating in the second highest rating category by one or more appropriate rating agencies so
providing a rating for Bonds (commonly referred to as “AA” or “Aa”), but in no event shall such
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coverage ratio be greater than 1.35, as may be set forth in any proceeding, resolution or
ordinance or document so authorized, such as an indenture, of Oak Lawn providing for the
issuance of Bonds, and which charge or assessment is not included within the definition of
Capital Costs and Charges, and (5) amounts assessed for the Renewal, Repair and Replacement
Reserve Fund.
“Palos Hills” means the City of Palos Hills, Illinois.
“Palos Park” means the Village of Palos Park, Illinois.
“Participating Customers” means the Municipal Customers and Future Water Customers
(as more fully defined in Section 21.B).
“Party” or “Parties” means Oak Lawn and one or more of the Municipal Customers
signatory hereto.
“Permitted Borrowings” means such term as is defined in Section 4.D, relating to the
issuance of Future Series Bonds.
“Points of Delivery” means points of delivery of Chicago Water from the Oak Lawn
Regional Water System to the Oak Lawn Southeast System Municipal Customers and to Tinley
Park on behalf of the Tinley Park Branch System and the points of delivery to each of the other
Municipal Customer Water Systems, all as shown in Exhibit “B” attached hereto.
“PPI” means the annual sum of the twelve (12) monthly increases or decreases in the
Producer Price Index for Total Manufacturing Industries, not seasonally adjusted, as such
monthly indexes appear in the PPI Detailed Report as published by the U.S. Department of
Labor, Bureau of Labor Statistics, as finalized in May of each year for the previous calendar
year, or if such index is no longer available, a reasonable replacement index.
“Projected Consumption” means the projected highest Chicago Water consumption of a
Future Water Customer for any twelve (12) month period during the three years following the
Connection Fee Date.
“Proportionate Share” means the share of the Capital Costs and Charges as charged
under this Agreement and to be payable by each of the Municipal Customers, determined using
the Cost Methodology, as a fair and equitable allocation, and is as set forth conclusively for all of
the Municipal Customers as shown in Exhibit “E” attached hereto (said Exhibit “E” set forth in
the alternative—Alternative 1 shall apply if Oak Lawn and the Southeast System Customers do
not enter into New Southeast Customer Agreement and Alternative 2 shall apply if such
Agreements be so entered into); provided, however, that the Proportionate Shares may be
modified pursuant to Section 4.D(4).
“Pump Station Maintenance Costs” means all costs assigned to the maintenance of
pumps and pump stations including System Repairs relating to same as reflected in the budget as
set forth in the Budget Template, allocated to the Oak Lawn Retail Water System and to each
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Municipal Customer in accordance with the relative shares as set forth in Exhibit “G” attached
hereto.
“Regional System Revenues” means all revenues from whatever source derived of the
Oak Lawn Regional Water System, including all Municipal Customers; provided, however,
Oak Lawn may exclude portions of such revenues from the lien of or the right to payment from
any Bonds.
“Regional System Revenue Bonds” means, collectively, New Series Bonds and Future
Series Bonds, as more fully defined in Section 4.
“Renewal, Repair and Replacement Reserve Fund” means the fund to be established by
the Oak Lawn Regional Water System as provided by this Agreement to be used to provide a
source of funds for Major Capital Costs, System Repairs, and Emergency Event Costs.
“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies Inc., its successors and assigns, and, if such entity shall no longer perform the
functions of a securities rating agency, “S&P” shall be deemed to refer to any other nationally
recognized securities rating agency designated by Oak Lawn.
“Security Deposit” means such term as is defined in Section 20.C.
“Southeast System Customers” means Country Club Hills, Matteson, and Olympia
Fields.
“Southwest System Customers” means Mokena, New Lenox, Oak Forest, Orland Park
and Tinley Park.
“Southwest System Customer Agreement” means the Water Sale, Purchase and Service
Agreement between Oak Lawn and the Southwest System Customers, based upon a Conforming
Agreement, as and if executed and delivered on or before December 31, 2014.
“Special Connection Fee” means a charge to a Future Water Customer (as more fully
defined in Section 21.B).
“Substantially Complete and Operational” means the status of the 2013 Regional System
Improvements as substantially complete and operational, as certified by the independent engineer
in responsible charge of the project, which certification shall include a statement that the system
as so improved is then capable of delivering not less than 95% of the required Chicago Water to
be supplied to the North System Customers pursuant to this Agreement in the year 2030.
“System Operations Costs” means and includes those costs assigned to the operation and
maintenance of the Oak Lawn Regional Water System including System Repairs but not
including the cost of Chicago Water pursuant to Section 15.A(1) of this Agreement, Electricity
Costs, Pump Station Maintenance Costs, and Transmission Main Maintenance Costs. Costs not
itemized on the Budget Template that are not properly charged to any other category of
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Operations and Maintenance Costs may be added to this definition of System Operations Costs,
and allocations of costs shown on the Budget Template may be modified, only by Executive
Consent Obtained; provided, however, that where Oak Lawn proposes to add a cost to this
definition based on generally accepted accounting principles, Oak Lawn may do so without
Executive Consent Obtained if it demonstrates that (1) the cost due to such principles is a
required item and not a discretionary item, (2) Oak Lawn’s proposed implementation is an
efficient and cost effective manner of implementation of the requirement, and (3) the cost does
not add a cost to the North System Customers in an amount of more than $0.0125 (1.25 cents)
per 1,000 gallons of Chicago Water delivered times the gallons so delivered in the Fiscal Year in
which it is added; and provided further that Oak Lawn may not further increase that cost in any
subsequent Fiscal Year without Executive Consent Obtained.
“System Project” means the proposed 2013 Regional System Improvements and each
future Oak Lawn Regional Water System acquisition, repair, replacement, improvement or
extension, whether paid for by Regional System Revenue Bonds or other sources of funds.
“System Repairs” means, for any Fiscal Year, those acquisitions, repairs, replacements,
rehabilitations, or improvements, including for any Emergency Events (each, a “Repair Item”),
necessary or advisable in the reasonable discretion of Oak Lawn for the continued efficient and
effective operation of the Oak Lawn Regional Water System the costs of which do not exceed
$300,000 for Fiscal Year 2014, and for each Fiscal Year thereafter, said sum of $300,000
adjusted for any increase or decrease in the PPI from that in effect for the year 2014.
“Tax-Advantaged Status” means a status governed by federal income tax law excluding
from gross income for federal income tax purposes of the interest on any Bond or Bonds or the
entitlement to a credit payment from the United States Treasury as relates to any Bond or Bonds.
“Tax Laws” means the federal income tax laws, as amended from time to time, including
but not limited to, Section 141 of the Internal Revenue Code of 1986, as amended, and the
Treasury Regulations or any rulings promulgated thereunder or as affected by a decision of any
court of competent jurisdiction.
“Tinley Park” means the Village of Tinley Park, Illinois.
“Tinley Park Branch System” means a system not owned or operated by Oak Lawn
serving Tinley Park, Mokena and New Lenox, and which may serve the Illinois American Water
Company at its service area in the Village of Orland Hills and vicinity, and shall not be part of
the Oak Lawn Regional Water System.
“Transmission Main Maintenance Costs” means all costs assigned to the maintenance of
transmission elements of the Oak Lawn Regional Water System including pipes, and Meters,
Valves and Controls, and including System Repairs relating to the same as reflected in the
budget as set forth in the Budget Template, and allocated to the Oak Lawn Retail Water System
and to each Municipal Customer in accordance with the relative shares as set forth in
Exhibit “H”.
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“Water System” means a municipal water system for the supply of water, including but
not limited to all facilities and equipment, land, easements, rights-of-way over lands and waters,
pumping, storage facilities, mains, pipelines and appurtenances acquired and used or useful for
the purposes of treating, providing and transmitting water to customers of such municipality, and
also includes, where in place, such facilities, equipment, land, water rights, easements,
rights-of-way, and appurtenances so acquired and used or useful for the purpose of taking and
treating water.
“2013 Financing Plan and Parameters” means the Financing Plan and Parameters for
the 2013 Regional System Improvements as set forth in Exhibit “O” hereto.
“2013 Regional System Improvements” means improvements and expansions to the
Oak Lawn Regional Water System determined by Oak Lawn with the goal of providing
Municipal Customers with an adequate supply of Chicago Water; and such improvements and
expansions shall include but not be limited to the installation of a “West Side Transmission
Main” and associated piping, valves, pump station improvements, standby engine generator
improvements, and electrical distribution and motor control equipment improvements; and the
preliminary description of which improvements is as depicted in Exhibit “C” attached hereto;
and include, further, all legal, financial, engineering, advisory, Bond issuance and reserves, and
other reasonably related costs of providing and financing such improvements or expansions.
“2030 Allocation” means the allocation of Chicago Water each Municipal Customer
receives from the IDNR for the year 2030, fixed for purposes of this Agreement at the amounts
shown in Exhibit “D”.
Certain terms may be defined in the text above and below.
Section 2.

Oak Lawn to Serve and Municipal Customers to Take.

A. Basic Duties. Subject to the terms of this Agreement, Oak Lawn will provide and
serve Chicago Water to the Municipal Customers through the Oak Lawn Regional Water
System, and the Municipal Customers shall take Chicago Water and pay for same.
B. Nature of Payment Obligation; Take or Pay Obligation. Payments to be made
under this Agreement shall be an operation and maintenance expense of each Municipal
Customer Water System. Each Municipal Customer covenants that it will expressly provide in
any future ordinance, resolution or other proceeding which obligates its Municipal Customer
Water System for the payment of money that it will expressly declare payments pursuant to this
Agreement to be an operation and maintenance expense. All Capital Costs and Charges due and
payable hereunder shall be due and payable without setoff or counterclaim and irrespective of
whether such supply of Chicago Water is ever furnished, made available or delivered to the
Municipal Customer from the 2013 Regional System Improvements or whether any project for
the supply of Chicago Water contemplated by this Agreement is completed, operable or
operating and notwithstanding any suspension, interruption, interference, reduction or
curtailment of the supply of Chicago Water from any such project.
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Section 3. Conditions Precedent and Subsequent. It is expressly understood and
agreed that any obligation on the part of Oak Lawn to deliver Chicago Water from the Oak Lawn
Regional Water System as improved by the 2013 Regional System Improvements shall be
expressly conditioned upon the following: (1) the Chicago-Oak Lawn Agreement being in full
force and effect during the duration of this Agreement and Oak Lawn’s ability to secure and
maintain an adequate supply of Chicago Water under the Chicago-Oak Lawn Agreement.
Notwithstanding anything contained herein to the contrary, Oak Lawn shall not be obligated to
supply Chicago Water in volume, flow rate or quality in excess of the Chicago Water which
Chicago supplies to Oak Lawn; (2) approval by Chicago when required pursuant to the
Chicago-Oak Lawn Agreement; (3) sale of the New Series Bonds, obtaining other financing, or a
combination of New Series Bonds and other financing, in an amount or amounts sufficient to
assure payment of all costs of the 2013 Regional System Improvements; (4) obtaining all
necessary material, labor and equipment necessary for completion of the 2013 Regional System
Improvements; and (5) receiving the necessary permits and approvals of all federal, state and
local governmental entities and agencies having jurisdiction over the 2013 Regional System
Improvements or any aspect of same.
Section 4.

Bonds; Finance.

A. Regional System Revenue Bonds. Oak Lawn and the North System Customers
understand and agree as to the following: (1) Old Bonds remain outstanding, are the obligations
of certain other Municipal Customers (i.e. not of the North System Customers) and are payable
directly to Oak Lawn, not as Regional System Revenues, but as an independent obligation of the
named Municipal Customers, all as described in Exhibit “K”; (2) Oak Lawn intends to issue
New Series Bonds to pay the costs of the 2013 Regional System Improvements, some of which
costs have already been incurred and paid and will be reimbursed from the proceeds of New
Series Bonds; (3) New Series Bonds will be payable from Regional System Revenues; (4) for the
proper management and operation of the Oak Lawn Regional Water System in the future,
Oak Lawn intends to issue, from time to time, Future Series Bonds, payable from Regional
System Revenues; and (5) all such Bonds except the Old Bonds as enumerated shall constitute
the “Regional System Revenue Bonds”.
B. Plan of Finance and Issuance of New Series Bonds for Purposes of 2013 Regional
System Improvements. Oak Lawn shall use the proceeds of any New Series Bonds for paying the
costs of the 2013 Regional System Improvements and for paying the costs of the refunding of
said bonds from time to time in accordance with this Section 4.B and Section 4.C.
(1)
Oak Lawn has submitted to the Municipal Customers a plan and
parameters for the financing of the construction (collectively, “2013 Financing Plan and
Parameters”) of the 2013 Regional System Improvements with the New Series Bonds.
The 2013 Financing Plan and Parameters are set forth in Exhibit “O” hereto. The
2013 Financing Plan and Parameters so submitted are hereby approved by the North
System Customers.
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(2)
The issuance of any New Series Bonds by Oak Lawn for the purpose of
paying the costs of the 2013 Regional System Improvements shall be conditioned upon
the following:
(a)
If prior to the issuance of any New Series Bonds for the purpose of
2013 Regional System Improvements, Oak Lawn determines that its proposed
financing will be in compliance with the Financing Plan and Parameters,
Oak Lawn shall provide written notice to each Municipal Customer of such
financing not less than forty-five (45) calendar days prior to the issuance of the
New Series Bonds, which notice shall include a discussion demonstrating that the
proposed New Series Bonds will be in compliance with the Financing Plan and
Parameters and be accompanied by a certificate from a registered municipal
advisor that in his or her (their) opinion, the proposed New Series Bonds will be
in compliance with the Financing Plan and Parameters; provided, however, that
no approval or consent of any kind will be required from the Municipal
Customers in connection with the issuance of said New Series Bonds; or
(b)
If prior to the issuance of any New Series Bonds for the purpose of
paying the costs of the 2013 Regional System Improvements, Oak Lawn
determines that its proposed financing will not be in compliance with the
Financing Plan and Parameters, Oak Lawn shall provide to each Municipal
Customer sufficient information to demonstrate why the proposed New Series
Bonds will not comply with the Financing Plan and Parameters and shall explain
the details of the proposed New Series Bonds. In this event, Oak Lawn shall not
issue any portion of the New Series Bonds without Corporate Consent Obtained.
Such consent may be requested for either the specific Bonds then to be issued or
for an amendment to the subject Financing Plan and Parameters, or both.
C. Issuance of New Series Bonds for Refunding Purposes. The issuance of any New
Series Bonds by Oak Lawn for a refunding purpose shall be conditioned upon the following:
(1)
If Oak Lawn determines to issue New Series Bonds for refunding
purposes and the proposed debt service for said refunding bonds will be in compliance
with the Financing Plan and Parameters, Oak Lawn shall provide written notice to each
Municipal Customer not less than forty-five (45) calendar days prior to the issuance of
said refunding Bonds, which notice shall include a discussion demonstrating that the
proposed New Series Bonds will be in compliance with the Financing Plan and
Parameters and be accompanied by a certificate from a registered municipal advisor that
in his or her (their) opinion, the proposed New Series Bonds will be in compliance with
the Financing Plan and Parameters; then such refinancing may be undertaken by
Oak Lawn without the consent of the Municipal Customers; or
(2)
If Oak Lawn determines that the proposed debt service on said refunding
bonds will not be in compliance with the Financing Plan and Parameters, Oak Lawn shall
provide to each Municipal Customer sufficient information to demonstrate why the
proposed New Series Bonds will not comply with the Financing Plan and Parameters and
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shall explain the details of the proposed New Series Bonds. In this event, Oak Lawn
shall not issue any portion of the New Series Bonds for refunding purposes without
Corporate Consent Obtained. Such consent may be requested for either the specific
Bonds then to be issued or for an amendment to the subject Financing Plan and
Parameters, or both.
D. Plan of Finance; Issuance of Future Series Bonds for Non-Refunding Purposes.
The issuance of any Future Series Bonds for non-refunding lawful corporate purposes of the
Oak Lawn Regional Water System by Oak Lawn shall be conditioned upon the following:
(1)
For any issue of Future Series Bonds that meets each of the following
conditions (“Permitted Borrowings”);
(a)
debt service on all Permitted Borrowings shall not exceed
$100,000 for Fiscal Year 2014 and, for each Fiscal Year thereafter, said sum
adjusted for any increase or decrease in the PPI from that in effect for the year
2014; and
(b)
the term of any given Permitted Borrowing shall not be longer than
ten (10) years;
Oak Lawn shall provide written notice to each Municipal Customer of such Permitted
Borrowing not less than thirty (30) days prior to the issuance of same; provided, however,
that no approval or consent will be required from the Municipal Customers.
(2)
Further, for any issue of Future Series Bonds that meets each of the
following parameters (“Emergency Borrowings”), Oak Lawn shall be authorized to issue
such Future Series Bonds:
(a)

If the Bonds are to be issued to pay Emergency Event Costs; and

(b)

Pursuant to Executive Consent Obtained.

For purposes of this Section 4.D(2), notice to a Municipal Customer shall be by telephone
and confirmed in writing immediately by notice pursuant to Section 34 of this
Agreement. Consent or denial of consent must be received in writing by email received
within one week after the receipt of the written notice.
(3)
For any Future Series Bonds that do not constitute Permitted Borrowings
or Emergency Borrowings, Oak Lawn shall not issue such Future Series Bonds without
Corporate Consent Obtained. Such consent shall be requested pursuant to a new
Financing Plan and Parameters relating to the project or improvements then proposed. In
the event a Financing Plan and Parameters is approved, each series of Future Series
Bonds issued pursuant thereto shall be subject to the same procedural provisions as for
New Series Bonds, contained at Section 4.B(2)(a) and (b), as applicable.
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(4)
In the event that the Southeast System Customers and Oak Lawn enter into
the New Southeast Customer Agreement or a Conforming Agreement, the Proportionate
Shares are as set forth in the table for that purpose in Exhibit “E”. That set of
Proportionate Shares is based on the Oak Lawn Regional System being comprised of the
physical assets of the System as it exists on the Effective Date and as improved by the
2013 Regional System Improvements. It is possible that a future System Project could be
proposed that provides substantial improvements that benefit only the Southeast System
Customers (as opposed to routine maintenance and repair of existing facilities) which
proposal would affect Proportionate Shares (increasing same for the Southeast System
Customers so served). It is expressly acknowledged that a proposal for Future Series
Bonds to pay for such a System Project shall include a new proposed table of
Proportionate Shares supported by the Cost Methodology.
E. Issuance of Future Series Bonds for Refunding Purposes. The issuance of any
Future Series Bonds by Oak Lawn for refunding purposes shall be conditioned upon the
following:
(1)
If Oak Lawn determines to issue Future Series Bonds for refunding
purposes and the proposed debt service for the refunding bonds will be in compliance
with a given Financing Plan and Parameters previously approved pursuant to
Subsection D(3) of this Section above, Oak Lawn shall provide written notice to each
Municipal Customer not less than forty-five (45) days prior to the issuance of said
refunding Bonds, which notice shall include a discussion demonstrating that the proposed
Future Series Bonds will be in compliance with the Financing Plan and Parameters and
be accompanied by a certificate from a registered municipal advisor that in his or her
(their) opinion, the proposed Future Series Bonds will be in compliance with the
Financing Plan and Parameters; then such refinancing may be undertaken by Oak Lawn
without the consent of the Municipal Customers, or
(2)
If Oak Lawn determines that the proposed issuance of Future Series Bonds
will not be in compliance with a Financing Plan and Parameters previously approved
pursuant to Section 4.D(3), Oak Lawn shall provide to each Municipal Customer
sufficient information to demonstrate why the proposed Future Series Bonds will not
comply with the Financing Plan and Parameters and shall explain the details of the
proposed Future Series Bonds. In this event, Oak Lawn shall not issue Future Series
Bonds for refunding purposes without Corporate Consent Obtained. Such consent may
be requested for either the specific Bonds then to be issued or for an amendment to the
subject Financing Plan and Parameters, or both.
F. Cash Contributions. A Municipal Customer may provide a cash contribution at the
time Oak Lawn proposes to issue any Bonds which are not Permitted Borrowings, Emergency
Borrowings or Bonds to be issued to the IEPA pursuant to its water facilities loan program (or
successor program) upon the terms and conditions as follows:
(1)
Within thirty (30) days after receipt of notice by Oak Lawn of its intention
to issue such Bonds, a Municipal Customer shall notify Oak Lawn of its intention to
-21-

deliver cash for all or a part of such Municipal Customer’s Proportionate Share of such
Bond issue. Such notice shall be irrevocable and shall bind the Municipal Customer to
pay to Oak Lawn for deposit into the appropriate project or refunding account the amount
of such cash on or before the date of the closing of such Bonds. Oak Lawn shall reduce
the size of the proposed Bond issue by the amount of the cash contribution to be supplied
by the Municipal Customers.
(2)
In consideration of the cash contribution, the Municipal Customer shall be
deemed to have loaned the Oak Lawn Regional Water System such cash and have
acquired a repayment obligation calculated as if the Municipal Customer shall have
acquired a Bond having the position of a third lien Bond within the accounts of the Oak
Lawn Regional Water System, which third lien Bond shall be deemed to amortize at the
same rate, bearing the same rate or rates of interest, for the same term of years as the
Bonds against which the cash contribution shall have been made.
(3)
In each month in which a Capital Costs and Charges payment is due, Oak
Lawn shall assess the amount necessary to repay the loan represented by the deemed
Bond described above, including assessing the Municipal Customer to whom the
repayment is due. Upon the payment due dates of the loan represented by the deemed
Bond described above, the Municipal Customer shall be credited with the amounts so due
to the extent funds are available in the fund or account from which third lien Bonds are
payable, such credit to be applied against the next monthly bill due from such Municipal
Customer for all its share of Aggregate Costs.
G. Other System Project and Related Financing Permitted. Notwithstanding any other
provision of this Agreement, Oak Lawn may proceed with a System Project and the payment of
the costs of such System Project upon the following terms and conditions:
(1)
Oak Lawn shall have sought approval of such System Project and related
financing, if financing is contemplated, in accordance with the other terms and conditions
of this Agreement and shall not have received the necessary consent (either Executive
Consent Obtained or Corporate Consent Obtained, as applicable) to such System Project
or to the related issuance of Future Series Bonds.
(2)
Oak Lawn shall notify the Municipal Customers of its intent to acquire
and construct the System Project notwithstanding that consent has not been obtained.
(3)
Oak Lawn shall construct and operate the System Project in such a manner
as shall not have any adverse impact on or be detrimental to its ability to provide Chicago
Water to all the Municipal Customers as required by this Agreement.
(4)
The cost of such System Project shall be borne by Oak Lawn itself or by
Oak Lawn and such other persons as may agree to pay for all or a portion of same
pursuant to payments which are to be made either by a source of funds other than
revenues of a Municipal Customer Water System (such as cash on hand not derived from
Regional System Revenues or the proceeds of general obligation bonds) or, if payable
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from revenues of a Municipal Customer Water System, such payments are wholly
subordinated to all payments of such Municipal Customer due under the terms of this
Agreement.
Section 5. Limitation of Use of Oak Lawn Regional Water System. Without
Executive Consent Obtained of the Municipal Customers affected by the proposed retail sales,
Oak Lawn shall not engage in retail sales or distribution of Chicago Water to any residents or
customers of (a) the Municipal Customers (except for customers of the Oak Lawn Retail Water
System) or (b) the Municipal Customers’ customers.
Section 6.

Water Supply.

A. Serve and Purchase Full Water Requirements; Exceptions. Subject to the
provisions stated in this Agreement, each Municipal Customer agrees to purchase from
Oak Lawn, and Oak Lawn agrees to sell to such Municipal Customer, an amount of Chicago
Water necessary to serve its Full Water Requirements; provided, however, that Oak Lawn’s
obligation to each Municipal Customer to deliver Chicago Water hereunder shall be limited as
follows: (1) prior to the completion of construction of the 2013 Regional System Improvements,
the amount of Chicago Water to be delivered to any Municipal Customer shall be subject to the
limitations of the existing Oak Lawn Regional Water System; (2) for all Municipal Customers, to
a maximum annual amount determined on the basis of the then Current Year Allocations of such
Municipal Customer and any wholesale customer of such Municipal Customer; and (3) for all
Municipal Customers, to a maximum daily amount not in excess of such Municipal Customer’s
Daily Peaking Factor. The Parties understand and agree that the Oak Lawn Regional Water
System may likewise serve the Oak Lawn Southeast System, as described above. In the event
that due to limitations of the Lake Michigan Water allocations by IDNR or Oak Lawn Regional
Water System incapacities, the Full Water Requirements of a Municipal Customer are not able to
be served, Municipal Customers may seek an alternate source of supply of water to provide the
difference between what the Oak Lawn Regional Water System is capable of providing, taking
into account such IDNR allocations, and Full Water Requirements. The Oak Lawn Regional
Water System incapacities giving rise to the ability of Municipal Customers to seek an alternate
source of supply of water must be evidenced by either (a) express acknowledgement by
Oak Lawn or (b) failure or inability of the Oak Lawn Regional System to deliver the Full Water
Requirements to a Municipal Customer for not less than ten (10) days a month for three
(3) consecutive months, which failure or inability is not due to (i) a break or damage to the
Oak Lawn Regional Water System which is being repaired or (ii) construction or reconstruction
within the Oak Lawn Regional Water System pursuant to the Asset Management Program.
B. Continuous Water Supply. Oak Lawn undertakes to use reasonable care and
diligence to provide a continuous supply of Chicago Water as herein provided for, but reserves
the right at any time to turn off temporarily the Chicago Water in its mains for emergency and
maintenance purposes. Oak Lawn shall give to the Municipal Customers notice not less than
fourteen (14) days in advance of any such turn-off, except that in emergencies it shall give notice
which is reasonable under the particular circumstances of any turn-off for emergency purposes.
If, at any time during the term of the Agreement, the Total Regional System Design Capacity
Available, as set forth in Exhibit “D”, is demonstrated to be less than that set forth in
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Exhibit “D”, based upon the methodology set forth for long-term capacity in Exhibit “L”, then,
Oak Lawn shall immediately undertake a system design capacity study to determine the cause of
the deficiency. Such study shall be performed by an independent consulting engineer and the
result of the study, including its recommendations, shall be provided to the Municipal Customers
for review and comment. If the deficiency is the result of an operational or maintenance issue
requiring no improvement to the Oak Lawn Regional Water System, Oak Lawn shall correct the
cause of the deficiency as soon as practicable and demonstrate that the System design capacity
has been restored. If the deficiency requires further improvements to the Oak Lawn Regional
Water System to correct, Oak Lawn shall coordinate and provide such improvements as soon as
practicable. Such improvements shall be deemed a “System Project” and shall generally entail:
(1) commencing a study of the improvement needed; (2) preparing a design (i.e., plans and
specifications) of the improvement; and (3) obtaining funding pursuant to this Agreement and
thereupon constructing the improvement. In addition to any other rights under this Agreement,
the Municipal Customers shall have the right to review and comment on the proposed System
Project and all related studies and designs prepared by or for Oak Lawn.
C. Delivery of Additional Water. Each Municipal Customer may request from
Oak Lawn the use of Available Capacity during the term of this Agreement. Such a request shall
be for up to a one-year period as specified in the request. Such use shall not be unreasonably
denied by Oak Lawn, provided that: (1) an independent consulting engineer selected by
Oak Lawn has determined that Available Capacity exists using the methodology set forth in
Exhibit “L” and such determination has been approved by the Executive Consent Obtained of
Municipal Customers having not less than seventy-five percent (75%) of the 2030 Allocations;
(2) the requesting Municipal Customer’s use of Available Capacity will not cause the Municipal
Customer to exceed its Current Year Allocation for the year in which the request is made, except
to the extent permitted by law; (3) the requesting Municipal Customer’s use of Available
Capacity will not adversely affect Oak Lawn’s ability to deliver Chicago Water to other
Municipal Customers as required by contracts with those Municipal Customers; and (4) the
requesting Municipal Customer’s use of Available Capacity does not compromise Oak Lawn’s
ability to comply with the terms and conditions of the Chicago-Oak Lawn Agreement. The
Parties understand that the use of Available Capacity, if granted, may occasionally cause a
Municipal Customer to exceed the Daily Peaking Factor. Such excess use will not be construed
as a breach of this Agreement provided the aforementioned Available Capacity use provisions
have been satisfied. Municipal Customers shall compensate Oak Lawn for the use of Available
Capacity in accordance with Section 15.
D. Curtailment. If it becomes necessary for Oak Lawn to limit its delivery of Chicago
Water to Municipal Customers or Future Water Customers for any reason, then each Municipal
Customer, and each Future Water Customer whose water supply agreement provides for a pro
rata share in the event of curtailment, shall be entitled to receive a share of Chicago Water during
such period of curtailment as determined by the ratio of its Current Year Allocation (or such
lesser amount to which such Customer may be entitled pursuant to its water supply agreements)
to the sum of the Current Year Allocations (or such lesser amount to which such Customer may
be entitled pursuant to its water supply agreements) of all such entities entitled to Chicago Water.
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E. Pressure at Delivery. Oak Lawn shall supply Chicago Water to the Municipal
Customers at their respective Points of Delivery at a pressure sufficient to deliver the Chicago
Water and, from and after the date the 2013 Regional System Improvements are Substantially
Complete and Operational, the pressure at the meter at each Point of Delivery shall in no event
be less than 20 pounds per square inch, except when permitted by federal or state law.
Oak Lawn shall not provide Chicago Water at a pressure such that it may cause damage to the
Municipal Customers’ Water Systems.
F. Certain Water Quality Provisions. Oak Lawn shall provide Chicago Water at each
Municipal Customer Point of Delivery of a quality not less than as provided under the
Chicago-Oak Lawn Agreement. If said water quality degrades below that required under the
Chicago-Oak Lawn Agreement and a means of correction is available to Oak Lawn as a result of
the completion of the 2013 Regional System Improvements, Oak Lawn shall use all
commercially reasonable efforts to correct the degradation. If said water quality degrades below
that required by the Chicago-Oak Lawn Agreement and no means of correction is available to
Oak Lawn to correct the degradation without further improvement to the Oak Lawn Regional
Water System, Oak Lawn shall coordinate and provide such improvements as soon as
practicable. Such improvements shall be deemed a “System Project” and shall generally entail:
(1) commencing a study of the improvement needed; (2) preparing a design (i.e., plans and
specifications) of the improvement; and (3) obtaining funding pursuant to this Agreement and
thereupon constructing the improvement. In addition to any other rights under this Agreement,
the North System Customers shall have the right to review and comment on the proposed System
Project and all related studies and designs prepared by or for Oak Lawn.
Section 7.

Certain Permitted Service and Connections.

A. Municipal Customer Service and Connections Generally.
Each Municipal
Customer shall have the exclusive right to serve and distribute Chicago Water to: (1) its current
customers, whether or not within its corporate limits; (2) future customers on land presently
located within its limits; (3) future customers on land lawfully annexed by it; and (4) future
customers not within its corporate limits, subject to the provisions of the Chicago-Oak Lawn
Agreement. Municipal Customers shall have the right to maintain and use existing wells or other
alternate sources of water to meet emergency needs when Oak Lawn is not able to provide Full
Water Requirements to such Municipal Customers. Municipal Customers shall have the right to
maintain and use emergency connections with adjacent communities for mutual assistance
purposes. The emergency well or alternate supply usage or emergency connections shall not be
used without notifying Oak Lawn within forty-eight (48) hours after a required use.
B. Wholesale Service and Connections Recognized. Oak Lawn and all the Municipal
Customers expressly recognize the full right and privilege of (i) Tinley Park through the Tinley
Park Branch System to serve Tinley Park, Mokena, New Lenox and the Illinois American Water
Company within its service area in the Village of Orland Hills and vicinity within the Current
Year Allocations provided, (ii) Orland Park through its Municipal Customer Water System to
serve the Illinois American Water Company within its service area in the area commonly known
as “Alpine Heights” and vicinity within the Current Year Allocations provided, and (iii) Tinley
Park or Mokena through its respective Municipal Customer Water System to serve the Illinois
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American Water Company within its service area in the area commonly known as “Arbury Hills”
and vicinity within the Current Year Allocations provided.
C. Oak Lawn Service and Connections. Subject to the provisions of Sections 7.A and
7.B and Section 6.A, Oak Lawn shall have the sole and exclusive right to service the Municipal
Customers and Future Water Customers, not located within any Municipal Customer’s corporate
limits, through the Oak Lawn Regional Water System; provided, however, that with respect to
such Future Water Customers which are not within the Oak Lawn Southeast System, Oak Lawn
is able to adequately and fully service not only Municipal Customers’ water requirements as
provided in this Agreement, but also all customers being serviced through the Oak Lawn
Regional Water System at such time pursuant to such agreements as are then in place; and
provided further that any such additional customer is to be served with facilities designed and
constructed in accordance with sound engineering principles. In the event that the Southeast
System Customers do not enter into the New Southeast Customer Agreement, the Municipal
Customers which are Parties to this Agreement acknowledge the existence of the Oak Lawn
Southeast System and the obligations of the Oak Lawn Regional Water System to deliver water
for the duration of the Existing Southeast Customer Contracts. Further, upon the final expiration
of such Existing Southeast Customer Contracts, as in effect at this time, said Municipal
Customers acknowledge the full right of Oak Lawn to continue to serve the Oak Lawn Southeast
System, subject to the municipalities which are served by the Oak Lawn Southeast System
becoming, at such time, Future Water Customers as provided herein.
D. Emergency Customers. Oak Lawn may enter into mutual assistance agreements for
emergency service with other suppliers of water; provided, that such service, if it is not limited to
being provided solely from the Oak Lawn Reserved Share, shall be subject to the limitations as
follows: “emergency” for purposes of this limitation shall exclude seasonal peaking
requirements and shall generally be limited to system breaks, temporary loss of supply, or similar
events; and, provided, further, if such emergency service results in any curtailment of service to
the North System Customers, such emergency service shall not continue beyond five (5) days
during the period from May 15 and ending September 15 of any year or ten (10) days during any
other period. Oak Lawn may also provide emergency service without meeting the requirements
or beyond the limits set forth in this paragraph pursuant to Executive Consent Obtained. For
purposes of this paragraph, Executive Consent Obtained shall be provided or denied within
forty-eight (48) hours after notice from Oak Lawn. For purposes of this section, notice to a
Municipal Customer shall be by telephone and confirmed in writing immediately by notice
pursuant to Section 34.
E. Oak Lawn Retail Water System Service and Sanitary Sewer System Service to
Chicago Ridge.
(1)
For the use of the distribution mains from the Reich and Harker Pump
Stations, Chicago Ridge shall pay to the Oak Lawn Retail Water System (and not the Oak
Lawn Regional Water System as otherwise provided herein) an additional amount (the
“Oak Lawn Retail Service Charge”) equal to 0.459% of the annual maintenance budget
for said distribution mains, for each fiscal year. The Oak Lawn Retail Service Charge
shall be due and payable in monthly installments.
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(2)
With respect to those properties within Chicago Ridge which receive
sanitary sewer service from the sanitary sewer system of Oak Lawn (the “Oak Lawn
Retail Sanitary Sewer System”), Chicago Ridge shall pay to the Oak Lawn Retail
Sanitary Sewer System (and not the Oak Lawn Regional Water System as otherwise
provided herein) sewer charges (the “Oak Lawn Sanitary Sewer Service Charge”) at the
same sewer rates for maintenance and rehabilitation costs paid by Oak Lawn residents in
effect at the time of billing. The Oak Lawn Sanitary Sewer Service Charge for residential
units shall be due and payable monthly. The Oak Lawn Sanitary Sewer Service Charge
for multi-family and commercial units shall be due and payable monthly.
(3)
Bills or statements of charges, and notifications related thereto, shall be in
accordance with Section 20.A and 20.B, or as near as practicable may be. The Oak Lawn
Retail Service Charge and the Oak Lawn Sanitary Sewer Service Charge shall be in
default thirty (30) days after the due date.
(4)
The Oak Lawn Retail Service Charge and the Oak Lawn Sanitary Sewer
Service Charge are payable solely and only from the revenues of the Chicago Ridge
water and sewer system, subject and subordinate to all payments to be made to the Oak
Lawn Regional Water System otherwise provided herein, and shall be continuing valid
and binding obligations of Chicago Ridge payable from the revenues derived from the
operation of the Chicago Ridge water and sewer system for the period of years of this
Agreement. The Oak Lawn Retail Service Charge and the Oak Lawn Sanitary Sewer
Service Charge shall not be debt within the meaning of any constitutional or statutory
limitation under the laws of the State of Illinois.
F. Other Service by Amendment. Except as otherwise provided in this Agreement,
upon written amendment to this Agreement, Municipal Customers may service other
municipalities or private entities, not located within their corporate limits, through or with
Chicago Water supplied by the Oak Lawn Regional Water System, upon such terms and
conditions as may be agreed to by Oak Lawn and each (100%) of the Municipal Customers
affected.
Section 8. Certain Mutual Storage, Operation and Conservation Provisions; Asset
Management Program; Certain System Project and Related Financing Permitted.
A. Municipal Customer Storage Requirements. Each Municipal Customer shall
maintain and operate, at its own cost and expense, facilities for the storage of Chicago Water
sufficient in the aggregate to store not less than two (2) times its respective average day’s use of
water (calculated on an average annual daily basis).
B. Operation of Municipal Customer Water Systems. Municipal Customers agree to
operate their respective Municipal Customer Water System from the Point of Delivery on to the
Municipal Customer’s customers in such a manner as to not place the Oak Lawn Regional Water
System in jeopardy of failing to meet: (1) the regulations of any agency or governmental
authority having jurisdiction in the operation of public water supplies; or (2) the commitments to
other Municipal Customers and to Future Water Customers and to Chicago (except when such
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commitments could be in violation or derogation of Oak Lawn’s obligations to Municipal
Customer’s rights under this Agreement). If a Municipal Customer shall fail to operate its
respective Municipal Customer Water System as described in this Section 8.B after ninety (90)
days written notice to do so by Oak Lawn, or in the case of an emergency, such reasonable notice
as may be given under the circumstances, Oak Lawn may, in the reasonable discretion of
Oak Lawn, (a) turn-off or curtail its delivery of Chicago Water to said Municipal Customer or
(b) repair or replace, but is not obligated to, the appropriate parts of said Municipal Customer
Water System, as is necessary for the proper operation of the Oak Lawn Regional Water System,
and the cost of such repairs or replacement, including engineering costs, attorney’s fees, and
permitting fees relating thereto, shall be charged to and paid by said Municipal Customer. No
such non-emergency repair or replacement of a Municipal Customer Water System shall be
performed by Oak Lawn without first obtaining all necessary permits from entities with
jurisdiction over the proposed repair or replacement, which permits, if to be issued by such
Municipal Customer, shall not be unreasonably withheld. Upon request from Oak Lawn, each
Municipal Customer will provide to Oak Lawn access to SCADA system near real-time data,
including daily and weekly tallies, sufficient to allow monitoring of operating conditions within
its Municipal Customer Water System (and, for Municipal Customers that provide Chicago
Water to wholesale customers, further, of the operating conditions of the water systems of each
of such wholesale Chicago Water customers), which access to such data shall be provided not
later than one year after such request but in no event prior to the date which is one year after the
2013 Regional System Improvements are Substantially Complete and Operational.
C. Notice in Certain Events Regarding Water Supply. Municipal Customers also agree
to notify Oak Lawn as promptly as possible of all emergency and other conditions which may
directly or indirectly affect the quantity or the quality of the Chicago Water received hereunder
or the Oak Lawn Regional Water System.
D. Conservation. Each Municipal Customer further agrees to take measures to
conserve and prevent waste of water and not to exceed its respective Daily Peaking Factor,
except as provided in Section 6.C of this Agreement.
E. In General—Operation of Oak Lawn Regional Water System. Oak Lawn will take
all steps necessary so that the Oak Lawn Regional Water System may at all times be operated
advantageously and efficiently, and in compliance with all applicable federal, state and local
laws, codes, ordinances, rules and regulations. To that end, Oak Lawn shall take steps to
incorporate best practices for the operation, administration and management of the Oak Lawn
Regional Water System which include, without limitation, the following:
(1)
Maintenance of the Oak Lawn Regional Water System in good working
order, completing necessary repairs in a manner consistent with good utility practices,
and maintaining proper documentation of same.
(2)
Exercise all valves in the Oak Lawn Regional Water System not less than
once every twenty-four (24) months, and provide a report or other suitable documentation
to the Municipal Customers demonstrating completion and results after implementation
of the 2013 Regional Water System Improvements.
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(3)
Response to emergency situations involving the Oak Lawn Regional
Water System, such as main breaks, pump failures and other emergency situations,
immediately upon identifying the emergency, and maintenance of an adequate inventory
of spare parts and materials, such as pipes and valves, as well as contractors ready and
available to respond on short notice to ensure completion of necessary repairs in a timely
manner.
(4)
Not later than one year after the 2013 Regional System Improvements are
Substantially Complete and Operational, provide access to SCADA system near real-time
data, including daily and weekly tallies, sufficient to allow monitoring of operating
conditions of the Oak Lawn Regional Water System.
(5)
Provide the following reports to the Municipal Customers upon request:
(i) daily flow reports, and (ii) such annual, monthly and other flow and usage reports
normally produced by Oak Lawn; provided, however, that this provision is not intended
to require Oak Lawn to create reports that it does not regularly produce.
(6)
Conduct a leak detection survey of not less than ten (10%) percent of the
Oak Lawn Regional Water System on an annual basis to determine water losses in the
System and identify areas of the Oak Lawn Regional Water System requiring
improvements to resolve leakage, including provision of a written report to the Municipal
Customers describing all findings and recommendations from the surveys.
(7)
Conduct regular monitoring and testing of all cathodic protection systems
used as part of the Oak Lawn Regional Water System, and identify where operating
conditions and/or levels of protection may have changed, with copies of reports of such
testing and analysis to be provided to the Municipal Customers upon request, when
available.
F. Asset Management and Asset Management Program. Oak Lawn will identify and
implement best management practices and standards for the Oak Lawn Regional Water System.
To that end, within two (2) years after the Effective Date, Oak Lawn will provide an Asset
Management Program. The Asset Management Program shall thereafter be updated biennially.
To be effective for the provisions of this Agreement, the Asset Management Program and any
annual updates must be approved by Executive Consent Obtained. Upon such consent, Oak
Lawn shall implement such Asset Management Program.
Section 9.

Measuring Equipment.

A. Measuring Supply to Municipal Customers. Oak Lawn shall assume ownership of,
as part of the Oak Lawn Regional Water System, and each Municipal Customer shall convey by
bill of sale to Oak Lawn for use in the Oak Lawn Regional Water System, the existing Meters,
Valves and Controls for water delivery at the Points of Delivery to the North System Customers,
respectively. Oak Lawn shall, from and after the Effective Date of this Agreement, furnish,
install, operate, maintain, repair and replace at each Municipal Customer’s respective sole cost
and expense at the Point of Delivery the necessary Meters, Valves and Controls, which shall
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remain the property of the Oak Lawn Regional Water System. The Meters, Valves and Controls
shall be of a type meeting the standards of the American Water Works Association for properly
measuring the quantity of Chicago Water delivered under this Agreement. Such Meters, Valves
and Controls shall be located upon land provided by or available to each Municipal Customer
pursuant to Section 11. Both Oak Lawn and each Municipal Customer, respectively, shall have
access to such Meters, Valves and Controls for examination and inspection at all reasonable
times, provided that Oak Lawn’s access to the Meters, Valves and Controls shall be with prior
notice to, and supervision by, personnel of the Municipal Customer. The reading for billing
purposes, calibration and adjustment thereof shall be performed only by the employees or agents
of Oak Lawn and only with Oak Lawn’s authorization.
B. Annual Calibration. Not less than once in each Fiscal Year, Oak Lawn shall (1) for
meters that can be calibrated in place, calibrate its meters in the presence of respective
representatives of the Municipal Customers, and such Parties shall jointly observe any
adjustments which are made to the meters in case any adjustments shall be necessary, and (2) for
meters that must be removed for calibration, coordinate with the Municipal Customer affected as
to the time for such removal and calibration, identify to the Municipal Customer the testing
company Oak Lawn proposes to use for the calibration, and provide to the Municipal Customer a
copy of any calibration reports and documentation showing the calibration results and any
repairs or adjustments that are made. Except as otherwise expressly provided, the measurement
of Chicago Water for the purpose of this Agreement shall be solely by Oak Lawn’s meters
located at the Points of Delivery.
C. Check Meters. Each Municipal Customer may, at its option, require that Oak Lawn
furnish and install a check meter at the expense of the Oak Lawn Regional Water System, which
expense shall be deemed a Transmission Main Maintenance Cost, in the event that Oak Lawn
elects to modify the configuration of the Meters, Valves and Controls at that Municipal
Customer’s Point of Delivery as such Meters, Valves and Controls existed as of the Effective
Date. Any such meter installed for a Municipal Customer will, upon acceptance by the
Customer, be owned and operated by that Municipal Customer, provided each check meter does
not interfere with the accuracy of the Oak Lawn meter. All check meters shall be of a type
meeting the standards of the American Water Works Association for properly measuring the
quantity of Chicago Water and shall be subject to inspection and examination by any employee
or agent of Oak Lawn, but the calibration and adjustment thereof shall be only by the Municipal
Customer, except during any period when a check meter may be used under the provisions of
this Section for measuring the amount of Chicago Water delivered to the Municipal Customer, in
which case such meters shall be calibrated by Oak Lawn in the presence of respective
representatives of such Party and the Parties shall jointly observe any adjustment in case any
adjustment is necessary. Except as may be expressly otherwise provided or agreed, the
measurement of Chicago Water for the purpose of this Agreement shall be solely by Oak Lawn’s
meters located at the Points of Delivery.
D. Variance. If any Party at any time observes a variation between a delivery meter
and a check meter, or any other evidence of meter malfunction, such Party shall promptly notify
the other affected Party and the affected Parties shall then cooperate to procure an immediate
calibration test and adjustment of such meter or may request an independent testing and adjusting
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service, and shall jointly observe any such adjustment. Each Party shall give the other Party not
less than forty-eight (48) hours notice of the time of all tests of meters so that the other Party
may have a representative present. If said representative is not present at the time set in such
notice, calibration and adjustment may, notwithstanding any other provision of this Section,
proceed in the absence of said representative. If such test shall show any meter to be registering
within two percent (2%) (plus or minus) of the correct quantity, it shall be considered accurate
and the cost of all such testing shall be borne by the Party claiming the variation. If any such test
shows any meter to be measuring incorrectly, (plus or minus) to any extent greater than two
percent (2%) of the correct quantity, an adjustment shall be made with respect to the amount paid
or to be paid to Oak Lawn for Chicago Water passing through such meter by mutual agreement
between Oak Lawn and the affected Municipal Customer 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, and the costs
of such testing shall be borne by the Party responsible for the Meter.
E. Notice of Testing and Calibration. Each Party shall give the other affected Party
not less than forty-eight (48) hours notice of the time of all tests of meters so that the other Party
may have a representative present. If said representative is not present at the time set in such
notice, calibration and adjustment may, notwithstanding any other provision of this Section,
proceed in the absence of said representative. Every effort shall be made to perform meter
maintenance and calibration during periods that are not high water demand periods, and during
which water conservation rules are not in effect.
F. Unit of Measurement. The unit of measurement for Chicago Water delivered under
this Agreement shall be one thousand (1000) gallons of water, U.S. Standard Liquid Measure,
and all measuring devices shall be so calibrated unless Oak Lawn and the Municipal Customers
agree otherwise in writing. Should it become necessary or desirable to use cubic feet as the unit
of measurement, the basis of conversion shall be that 7.48052 gallons is equivalent to one cubic
foot.
G. Meter Malfunctions. If, for any reason, any meter is out of service or in disrepair so
that the amount of Chicago Water delivered cannot be ascertained or computed from the reading
thereof, then the Chicago Water delivered during the period such meter is out of service or in
disrepair shall be deemed to be the registration of the check meter if one has been installed and is
measuring accurately, or, in the event that no check meter has been installed or the check meter
is registering inaccurately, shall be estimated:
(i)
By correcting the error if the percentage of the error is ascertainable by
calibration tests or mathematical calculations; or
(ii)
If the error is not ascertainable by calibration tests or mathematical
calculations, by estimating the quantity of delivery by considering deliveries during
preceding periods under similar conditions when the meter or meters were registering
accurately.
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Section 10.

Ownership.

A. Title to Chicago Water. Title to Chicago Water supplied hereunder shall remain
with Oak Lawn to each Point of Delivery and, upon passing into the respective Municipal
Customer Water System at the Point of Delivery, title to the Chicago Water shall pass to that
Municipal Customer.
B. Oak Lawn Ownership. The ownership of the Oak Lawn Regional Water System
including all System Projects is and shall be vested in Oak Lawn (except for the Orland Spur
One Main and the Orland Spur Two Main, which shall be owned by Orland Park) and
responsibility for the maintenance and repair of the Oak Lawn Regional Water System shall be
solely that of Oak Lawn.
Section 11.

Transfer of Property Rights.

A. Conveyance of North System Customer Easements. The North System Customers
agree to grant or provide the following interests in land or property in connection with the
following elements of the Oak Lawn Regional Water System, to the extent that these elements
are on land or property owned by the particular North System Customer:
(1)
The North System Customers shall grant to Oak Lawn such easements,
licenses or rights of access for Oak Lawn to Meters, Valves and Controls and other
related facilities to be operated by Oak Lawn pursuant to Section 9.A as are reasonably
necessary for Oak Lawn’s operation of the Oak Lawn Regional Water System, within
ninety (90) days after Oak Lawn provides notice and a proposed form of grant to the
affected North System Customer; and
(2)
The affected North System Customers shall grant to Oak Lawn the
necessary easements, licenses, permits or rights of access for those portions of the 2013
Regional System Improvements described in the nine bid packages listed in Exhibit “C”,
within ninety (90) days after Oak Lawn provides notice and a proposed form of grant to
the affected North System Customer for a particular bid package for which the easement,
license, permit or right of access is necessary; and
(3)
An easement, license, permit or right of access for an existing element of
the Oak Lawn Regional Water System that Oak Lawn discovers is in place as of July 1,
2013 on land or property owned by a North System Customer, within one hundred eighty
(180) days after Oak Lawn provides a written request pursuant to notice and a proposed
form of grant to the affected North System Customer for that particular element that is
fully described in the notice, and for which there is no easement, license, permit or right
of access in place as of the date of the notice.
Any easement, license, permit or right of access requested by Oak Lawn pursuant to this Section
shall not require the North System Customer to relocate, alter or modify existing improvements
or facilities in any way that would disrupt the continued operations and purposes of that North
System Customer. Oak Lawn agrees that any costs and expenses (such as legal or engineering
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fees) incurred by the North System Customers in connection with the provision of any such
easements, licenses or other rights to Oak Lawn shall be reimbursed by Oak Lawn as a cost of
the Oak Lawn Regional Water System. The North System Customers agree to reasonably assist
(at the expense of the Oak Lawn Regional Water System) with the acquisition of other
easements, licenses or rights of access on land or property located within their respective
boundaries, upon written request from Oak Lawn that identifies a specific parcel of land or
property.
B. Acquisition of Property. Oak Lawn shall, immediately after the Effective Date of
this Agreement, commence all actions necessary to acquire all easements, licenses, and rights of
access not already owned by Oak Lawn necessary for construction and operation of the 2013
Regional System Improvements or for continued effective operation of the Oak Lawn Regional
Water System and to fulfill the requirements of Section 13. All such easements, licenses, and
rights of access shall be obtained by Oak Lawn at Oak Lawn’s expense as a cost of the
Oak Lawn Regional Water System.
C. License to Use the Orland Spur One Main. The North System Customers
acknowledge that, for the term of this Agreement, Orland Park has granted to Oak Lawn a
license to operate, use, maintain, test, inspect, repair, remove, and replace, together with all
reasonable rights of ingress and egress necessary for the exercise of the license, as a part of and
an expense of the Oak Lawn Regional Water System, the Orland Spur One Main. The Orland
Spur One Main is owned by Orland Park and such ownership shall continue to be held by Orland
Park. Orland Park has reserved the right (i) to test and inspect the Orland Spur One Main at any
time without notice to Oak Lawn, and (ii) to repair, or to remove and replace, the Orland Spur
One Main following notice to Oak Lawn and Oak Lawn’s failure to complete the necessary
repair, or removal and replacement, following ninety (90) days notice to Oak Lawn of the need
for the repair, or removal and replacement. Orland Park will submit evidence of all costs and
expenses incurred in connection with any such repair, or removal and replacement, and such
costs and expenses shall be reimbursed by Oak Lawn to Orland Park and such costs and
expenses shall be treated by Oak Lawn as costs and expenses of Oak Lawn Regional Water
System.
D. (1) Construction of the Orland Spur Two Main. As part of the 2013 Regional
Water System Improvements, Oak Lawn will design, construct and install the Orland Spur Two
Main, the cost of which will be borne and paid for by Orland Park as part of Orland Park’s share
of the Capital Costs and Charges. The Orland Spur Two Main shall be designed and constructed
in accordance with Oak Lawn’s specifications, including but not limited to the flow meter
configuration and the corrosion control system. Orland Park shall be named as the owner on any
permit or easement related to the Orland Spur Two Main. (2) Alternate Pipe Size Election. Oak
Lawn shall include alternate bid items in the bid package for the Orland Spur Two Main for
alternate pipe sizes for the Main that are larger than 24-inches in diameter as requested by Orland
Park. Oak Lawn shall notify Orland Park of the prices received for the alternate pipe sizes; in
the event that Orland Park notifies Oak Lawn that Orland Park elects to have the Main be
constructed in one of the alternate pipe sizes, Oak Lawn shall include the alternate pipe size
elected by Orland Park in the contract for that bid package. Oak Lawn shall include the
additional cost of construction of the Main resulting from the election of the alternate pipe size in
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the relevant bid package which shall be financed by the issuance of New Series Bonds. Orland
Park shall be allocated that portion of the bid package attributable to the additional cost of the
alternate pipe size and shall be directly billed for a pro-rata percentage of the debt service due on
the New Series Bonds issued for said bid package. (3) Conveyance of and License to Use the
Orland Spur Two Main. Upon completion and final acceptance, Oak Lawn will convey the
Orland Spur Two Main to Orland Park by a bill of sale from Oak Lawn to Orland Park. After
completion of that conveyance, for the remaining term of this Agreement: (i) Orland Park
hereby grants to Oak Lawn a license to operate, use, maintain, test, inspect, repair, remove, and
replace, together with all reasonable rights of ingress and egress necessary for the exercise of the
license, as a part of and an expense of the Oak Lawn Regional Water System, the Orland Spur
Two Main; (ii) the Orland Spur Two Main will be owned by Orland Park and such ownership
shall continue to be held by Orland Park; and (iii) Orland Park reserves the right (a) to test and
inspect the Orland Spur Two Main at any time without notice to Oak Lawn, and (b) to repair, or
to remove and replace, the Orland Spur Two Main following notice to Oak Lawn and
Oak Lawn’s failure to complete the necessary repair, or removal and replacement, following
ninety (90) days notice to Oak Lawn of the need for the repair, or removal and replacement.
Orland Park will submit evidence of all costs and expenses incurred in connection with any such
repair, or removal and replacement, and such costs and expenses shall be reimbursed by
Oak Lawn to Orland Park and such costs and expenses shall be treated by Oak Lawn as costs and
expenses of Oak Lawn Regional Water System.
E. Palos Hills Connection and Pump Station Building. As part of the 2013 Regional
Water System Improvements, Oak Lawn will design, construct and install the Palos Hills
Connection and construct and install a new Pump Station Building, the cost of which will be
borne and paid for by Palos Hills as part of Palos Hills’ share of the Capital Costs and Charges
up to the amount of $2,666,670. Oak Lawn shall include any costs in excess $2,666,670 for the
construction of the Connection and Pump Station Building in Bid Package 8 which shall be
financed by the issuance of New Series Bonds. Palos Hills shall be allocated that portion of Bid
Package 8 in excess $2,666,670 and shall be directly billed for a pro-rata percentage of the debt
service due on the New Series Bonds issued for Bid Package 8. Upon completion and final
acceptance, Oak Lawn is to convey the Pump Station Building to Palos Hills by a bill of sale
from Oak Lawn to Palos Hills; provided, however, that Oak Lawn shall retain ownership of the
piping and all appurtenances to the downstream flange of the flow meter and that Palos Hills
shall grant Oak Lawn right of access to the Pump Station Building for the purpose of maintaining
said piping and appurtances. After completion of that conveyance, for the remaining term of this
Agreement, the Pump Station Building will be owned by Palos Hills and such ownership shall
continue to be held by Palos Hills and Oak Lawn shall have no right or obligation to operate, use
or maintain the Pump Station Building except for said piping and appurtenances described
herein. Palos Hills shall be named as the owner on any permit or easement related to the Pump
Station Building.
Section 12. Construction by Municipal Customers. The Municipal Customers will
with all practicable speed, prepare and complete plans for the construction of their respective
Municipal Customer Improvements. Each Municipal Customer will ensure that its respective
(1) Municipal Customer Improvements and (2) Future Improvements to its respective Municipal
Customer Water System performed by the Municipal Customer, shall be made in accordance
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with sound engineering principles, constructed in a reasonable and workmanlike manner and
designed in a manner compatible with the Oak Lawn Regional Water System to allow effective
delivery of Chicago Water to such Municipal Customer. Oak Lawn shall have the right, but not
the obligation, to review and comment on all studies, construction drawings, and contract
documents for the construction of said Municipal Customers Improvements and Future
Improvements. Oak Lawn’s approval shall not be unreasonably withheld. Upon completion, the
Municipal Customer Improvements shall be deemed part of the respective Municipal Customer
Water System.
Section 13. Coordination and Completion of the 2013 Regional System Improvements
and Future Projects.
A. 2013 Regional System Improvements. Oak Lawn will construct the 2013 Regional
System Improvements with due diligence. Oak Lawn will undertake to work and cooperate with
the Municipal Customers to establish construction schedules which will efficiently cause
acquisition and construction of the System Projects that comprise the 2013 Regional System
Improvements so as to meet the needs of the Municipal Customers with minimal disruptions of
service, and the Municipal Customers shall likewise work and cooperate with Oak Lawn to such
end and to provide such facilities within each respective Municipal Customer Water System as
will permit the Oak Lawn Regional Water System to efficiently serve such needs. Subject to
force majeure, Oak Lawn will endeavor to complete the 2013 Regional System Improvements by
December 31, 2025. Further, Oak Lawn shall proceed with due diligence to construct the 2013
Regional System Improvements. Oak Lawn shall not change any route approved herein for the
2013 Regional System Improvements to a route which is not through Cook County Forest
Preserve District land without Corporate Consent Obtained. Further, beginning with Bid
Package 4A and for all subsequent Bid Packages, Executive Consent Obtained is required to
award a Bid Package, approve engineering (design and construction) contracts for such Bid
Package and approve any additional engineering requirements exceeding $5,000 per Bid
Package.
B. Contracts. All contracts and agreements for work contemplated by this Agreement
shall be awarded by Oak Lawn pursuant to the procurement requirements of Oak Lawn’s
municipal code and in compliance with any procurement requirements of the IEPA (as and if
applicable), except where another process is proposed by Oak Lawn and approved by two-thirds
of Oak Lawn’s corporate authorities. Oak Lawn shall include in all contracts and agreements for
the design and construction of the 2013 Regional System Improvements and any future System
Projects such terms and conditions that will provide reasonable and sufficient protection for
Oak Lawn and the Municipal Customers to ensure the prompt and timely completion of the 2013
Regional System Improvements and future System Projects, as applicable. Such terms and
conditions shall include, without limitation, submission of work schedules for review and
approval, performance bonds and labor and material payment bonds from sureties with
appropriate ratings and assets for the specific project, and liquidated damages.
C. Palos Park Option to Upgrade the Size of Its System Connection Main. The North
System Customers acknowledge that, as part of the 2013 Regional Water System Improvements,
Oak Lawn will design, construct and install the transmission main that connects the West Side
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Transmission Main to the Palos Park Point of Delivery (the “Palos Park System Connection
Main”), the cost of which will be borne and paid for by Palos Park as part of Palos Park’s share
of the Capital Costs and Charges. Oak Lawn shall include alternate bid items in the bid package
for the Palos Park System Connection Main for alternate pipe sizes for the Palos Park System
Connection Main that are larger than 10-inches in diameter as requested by Palos Park. Oak
Lawn shall notify Palos Park of the prices received for the alternate pipe sizes. In the event that
Palos Park notifies Oak Lawn that Palos Park elects to have the Palos Park System Connection
Main be constructed in one of the alternate pipe sizes, Oak Lawn shall include the alternate pipe
size elected by Palos Park in the contract for that bid package. Within thirty (30) days after
completion and final approval of the Palos Park System Connection Main and the submission of
an invoice by Oak Lawn to Palos Park therefor, Palos Park is to reimburse Oak Lawn for the
additional cost of construction of the Palos Park System Connection Main resulting from the
election of the alternate pipe size, and Palos Park is not to pay any additional amount as a part of
the Capital Costs and Charges due to the election of the alternate pipe size. Alternatively, at the
request of Palos Park, Oak Lawn shall include the additional cost of construction of the Palos
Park System Connection Main resulting from the election of the alternate pipe size in the
relevant bid package which shall be financed by the issuance of New Series Bonds. Palos Park
shall be allocated that portion of the bid package attributable to the additional cost of the
alternate pipe size and shall be directly billed for a pro-rata percentage of the debt service due on
the New Series Bonds issued for said bid package.
D. Realignment of Transmission Main. Oak Lawn and the North System Customers
agree to a realignment of the Transmission Main for Bid Package 7A (Cross-Town Connection
to Booster Station 2) and Bid Package 7B (Orland Park Spur Two Main), such that the
intersection of the improvements financed by Bid Package 7A and Bid Package 7B occurs at a
point south of 151st Street as shown on Exhibit C-1 attached hereto (with such further changes or
modifications as approved by Executive Consent Obtained). Orland Park shall be allocated
$812,800 of any additional costs resulting from this realignment (including 36-inches of the 60inch pipe running south of 151st Street along the Com-Ed corridor, engineering costs,
construction services, permit fees and easements) and shall be directly billed for a pro-rata
percentage of the debt service due on the New Series Bonds issued for said bid package. Any
additional costs as a result of the realignment in excess of $812,800 shall be paid by the
Municipal Customers as a part of the Capital Costs and Charges.
Section 14. Backflow Prevention. Each Municipal Customer shall install and maintain
an Oak Lawn approved backflow prevention device immediately downstream of the Point of
Delivery. Such device (or devices) shall take the form of an air gap or, in the case of Palos Hills,
a reduced pressure zone (RPZ)-type double check valve arrangement. Air gap based backflow
prevention shall provide a minimum of six (6) inches between the highest possible receiving
water level in the Municipal Customer’s Water System and the point of discharge to the air gap.
RPZ-type double check valve backflow prevention shall provide for above grade, free flow,
discharge from the reduced pressure zone section of the valve. All RPZ-type double check
valves shall be tested and certified for proper operation on a yearly basis at the expense of the
Municipal Customer by a third party independent testing firm. Certified test results shall be
forwarded to Oak Lawn for record purposes within 30-days of test completion. Oak Lawn
reserves the right to observe all such testing and certification processes. No water utilization
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equipment, service connections, etc., shall be connected to the Municipal Customer’s Water
System between the Point of Delivery and the Oak Lawn approved backflow prevention device.
Section 15. Price and Terms of Payment; Certain Limits on Rates and Charges; True
Up; Recognition of Lien of Bonds. In the periods as indicated, each of the Municipal Customers
shall pay to Oak Lawn its respective share of Aggregate Costs and other amounts due upon the
terms set forth. In each Fiscal Year, Oak Lawn shall provide a summary of Aggregate Costs to
each of the Municipal Customers in the Aggregate Costs Template included in Exhibit “Q”, or
such other format as may be approved by Executive Consent Obtained.
A. Operation and Maintenance Costs. All elements of Operation and Maintenance
Costs shall be due and payable monthly and shall be in default if not paid within thirty (30) days
after the due date.
(1)
Each Municipal Customer shall pay an amount equal to the amount
payable by the Oak Lawn Regional Water System to Chicago for the month pursuant to
the Chicago-Oak Lawn Agreement or any successor agreement for the measured amount
of Chicago Water delivered by Oak Lawn to that Municipal Customer at its Point or
Points of Delivery. Such amount shall be stated in a dollar cost per 1,000 gallons of
Chicago Water delivered times the gallons so delivered.
(2)
Each Municipal Customer shall pay an amount equal to the amount of
Electricity Costs incurred for the month by the Oak Lawn Regional Water System times
such Municipal Customer’s share of such costs as shown in Exhibit “F”. Such amount
shall be stated in a dollar cost per 1,000 gallons of Chicago Water delivered times the
gallons so delivered, and, except upon Executive Consent Obtained, shall not be adjusted
during the course of a given Fiscal Year from the rate in effect at the start of such Fiscal
Year or, if a rate increase is known to become effective at the start of such Fiscal Year,
then also giving effect to such rate increase as of its effective date.
(3)
Each Municipal Customer shall pay an amount equal to the amount of
Pump Station Maintenance Costs required for the Fiscal Year by the Oak Lawn Regional
Water System times such Municipal Customer’s share of such costs as shown in
Exhibit “G”. Such amount shall be stated in a dollar cost per 1,000 gallons of Chicago
Water delivered times the gallons so delivered, and, except upon Executive Consent
Obtained, such amount shall not be adjusted during the course of a given Fiscal Year.
(4)
Each Municipal Customer shall pay an amount equal to the amount of
Transmission Main Maintenance Costs required for the Fiscal Year by the Oak Lawn
Regional Water System times such Municipal Customer’s share of such costs as shown in
Exhibit “H”. Such amount shall be stated in a dollar cost per 1,000 gallons of Chicago
Water delivered times the gallons so delivered, and, except upon Executive Consent
Obtained, such amount shall not be adjusted during the course of a given Fiscal Year.
(5)
Each Municipal Customer shall pay an amount equal to the System
Operations Costs required for the Fiscal Year by the Oak Lawn Regional Water System
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at the Common Usage Rate, and, except upon Executive Consent Obtained, such rate
shall not be adjusted during the course of a given Fiscal Year from the rate in effect at the
start of such Fiscal Year.
B. Capital Costs and Charges. All elements of Capital Costs and Charges shall be due
and payable quarterly on the last business day of the months selected by Oak Lawn as provided
in Section 20.B, and shall be in default if not paid within thirty (30) days after the due date.
(1)
Each Municipal Customer shall pay an amount equal to the amount of
Capital Costs and Charges required for the Fiscal Year by the Oak Lawn Regional Water
System as budgeted for such Fiscal Year (a) divided by four to represent a quarterly
amount and (b) times such Municipal Customer’s Proportionate Share of such costs.
(2)
Each Municipal Customer shall pay its Default Proportionate Share of
Default Costs Allocable to Bonds within thirty (30) days after receipt of notice from
Oak Lawn that such costs are due.
C. Other Non-Operating Charges. All elements of Other Non-Operating Charges shall
be due and payable monthly and shall be in default thirty (30) days after the due date.
(1)
Each Municipal Customer shall pay an amount equal to the amount of all
Other Non-Operating Charges required for the Fiscal Year by the Oak Lawn Regional
Water System at the Common Usage Rate, and, except for payment of Default Costs
Allocable to Other Aggregate Costs or upon Executive Consent Obtained, shall not be
adjusted during the course of a given Fiscal Year from the rate in effect at the start of
such Fiscal Year.
(2)
Other Non-Operating Charges shall include an accumulation for a reserve
for the Oak Lawn Regional Water System for Operation and Maintenance Costs (the
“O&M Reserve” which reserve is intended to provide for unforeseen increases in such
costs, Default Costs, or, as provided in the proceedings for the issuance of the Bonds, to
pay Bonds in the event there has been a default in the payment of Capital Costs and
Charges or to pay Bonds issued in the form of a revolving line of credit). The amount so
accumulated for the O&M Reserve shall not exceed the sum of (a) the cost of Chicago
Water for the previous Fiscal Year divided by 12 plus (b)(i) all Operation and
Maintenance Costs for the previous Fiscal Year minus said cost of Chicago Water for the
previous Fiscal Year (ii) divided by 4. The required amount of the O&M Reserve shall
be accumulated at the Common Usage Rate of $0.08 (8 cents) per 1,000 gallons of
Chicago Water delivered times the gallons so delivered. Draws upon said reserve shall
be replenished, to the extent required, in the second Fiscal Year after such draws.
Increases in the required amount of said reserve, in each year after Fiscal Year 2018,
shall be shall be fully funded, at a Common Usage Rate to be determined, in the two
(2) Fiscal Years after the amount of such increase is determined. The accumulation of
the O&M Reserve provided for by this provision is payable as an Other Non-Operating
Charge, but the expenditure of amounts in the O&M Reserve will be for specific
Operations and Maintenance Costs categories (e.g., Chicago Water, Electricity Costs, or
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Pump Station Maintenance Costs) and Municipal Customers and Future Water Customers
shall be charged for replenishment on the basis of such cost categories pursuant to the
true-up provisions of Section 15.E.
Other than as set forth in this section, no Other Non-Operating Charges shall be
charged by the Oak Lawn Regional Water System for reserves for Operation and
Maintenance Costs.
(3)
Beginning in Fiscal Year 2014, Other Non-Operating Charges shall
include an amount in each Fiscal Year budgeted to produce an annual contribution (the
“Annual Contribution”) to provide funding up to full funding (“Full Funding”) of the
Renewal, Repair and Replacement Reserve Fund and thereafter for deposit to the
unencumbered reserves of the Oak Lawn Regional Water System. The Annual
Contribution amount shall be not less than $750,000 for Fiscal Year 2014, and said sum
of $750,000 adjusted for any increase or decrease in the PPI in each Fiscal Year
thereafter multiplied in each such year by a fraction the numerator of which is the amount
of Chicago Water delivered through the Oak Lawn Regional Water System to Municipal
Customers that are paying for the Annual Contribution at the Common Usage Rate and
the denominator of which is all Chicago Water delivered through the Oak Lawn Regional
System to Municipal Customers. The Annual Contribution may be increased pursuant to
the approved Asset Management Program. Amounts in the Renewal, Repair and
Replacement Reserve Fund may be expended only for Major Capital Costs or System
Repairs or, as provided in the proceedings for the issuance of the Bonds, for Default
Costs, or to pay Bonds in the event there has been a default in the payment of Capital
Costs and Charges. Amounts in the Renewal, Repair and Replacement Reserve Fund
may be expended for Major Capital Costs only pursuant to the Asset Management
Program. Amounts to be expended for System Repairs and for Major Capital Costs
which in any given Fiscal Year are in excess of $1,500,000 must be pursuant to
Executive Consent Obtained. Full Funding of the Renewal, Repair and Replacement
Reserve Fund shall be $5,000,000 as measured in Fiscal Year 2014 and said sum of
$5,000,000 adjusted for any increase or decrease in PPI for each Fiscal Year thereafter.
Full Funding may be increased pursuant to the Asset Management Program. Annual
Contributions received at such time as the Renewal, Repair and Replacement Reserve
Fund is at Full Funding will be retained in the unencumbered reserves of the Oak Lawn
Regional Water System. Except in the event amounts provided for the Renewal, Repair
and Replacement Reserve Fund are expended for Bond payments, the Annual
Contributions are not subject to the true-up provisions of Section 15.E.
(4)
Other Non-Operating Charges assessed for insurance reserve purposes
shall only be made pursuant to the report and recommendation of an independent
insurance consultant having a nationally recognized reputation for competence in such
matters and specifying both the amount of such reserves as should be reasonably
available and the rate of accumulation of same.
(5)
Each Municipal Customer shall pay its share of Default Costs Allocable to
Other Aggregate Costs, which share shall be as follows: (a) first, in any given Fiscal
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Year, Oak Lawn shall pay all Default Costs up to an amount equal to the Equitable
Return received by Oak Lawn for the previous Fiscal Year and (b) thereafter, all
Municipal Customers (including Oak Lawn) not in default under this Agreement shall
pay a share of remaining Default Costs equal to the proportion of Chicago Water
delivered to such Municipal Customer in the previous Fiscal Year to the Chicago Water
delivered to all Municipal Customers (including Oak Lawn) not in default under this
Agreement during such Fiscal Year.
D. Old Bonds Payments. Each Municipal Customer shall pay to Oak Lawn the
amounts due on the Old Bonds at the times and in the amounts determined as required in
Exhibit “K”.
E. True Up. On an annual basis, after adequate time is allowed for the accounting and
auditing of the accounts of the Oak Lawn Regional Water System, each Municipal Customer
shall receive a statement with supporting data and information of its proper share of the prior
year’s actual Aggregate Costs for the Regional System. Such statement shall include the amount
by which each Municipal Customer may have overpaid or underpaid such actual Aggregate
Costs in comparison to the approved budget for the Oak Lawn Regional Water System. Each
Municipal Customer who underpaid such actual Aggregate Costs as compared to the approved
budget shall make up such underpayment in the following Fiscal Year (that is, the second Fiscal
Year after the Fiscal Year for which the accounting is provided due to the adequate timing that is
necessary to complete such accounting). Each Municipal Customer will pay such actual
Aggregate Costs classified by the particular category (i.e., Operation and Maintenance Costs
such as Chicago Water, Electricity Costs, Pump Station Maintenance, Transmission Line
Maintenance or System Operations Costs and Capital Costs and Charges) under the same
allocation method used in preparing the approved budget. Each Municipal Customer who
overpaid such actual Aggregate Costs shall receive a credit in that same Fiscal Year in which
underpayments would be made, such credit being allocable by the particular category (i.e.,
Operation and Maintenance Costs such as Chicago Water, Electricity Costs, Pump Station
Maintenance, Transmission Line Maintenance or System Operations Costs and Capital Costs and
Charges) under the same allocation method used in preparing the approved budget. Such
makeup of underpayments or receipt of credit as provided in this Section 15.E shall be divided
into twelve (12) equal monthly installments unless otherwise mutually agreed between
Oak Lawn and an affected Municipal Customer, and such underpayments shall be payable as an
Aggregate Cost. Such True Up as described herein is subject to approval by Executive Consent
Obtained. In addition, beginning in Fiscal Year 2021, the cost of water leakage out of the Oak
Lawn Regional Water System (being the variance between the amount of water billed by
Chicago less the amount of water billed by the Oak Lawn Regional Water System to the
Municipal Customers) for the previous year (Fiscal Year 2020) shall be paid by each Municipal
Customer according to each Municipal Customer’s Proportionate Share.
F. Recognition of Lien of Bonds. Each Municipal Customer acknowledges that all of
the moneys paid over and held by Oak Lawn in the funds and accounts of the Oak Lawn
Regional Water System, except those monies properly held for Operation and Maintenance
Costs, may be subject to the prior lien of Bonds, may be pledged by Oak Lawn without
limitation and in such order of priority among Bonds as Oak Lawn shall determine, and may be
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held by a trustee, Bondholder, or otherwise in a pledged account, and may be expended without
any further action on the part of any person to pay Bonds, all as may be stated in the proceedings
adopted by Oak Lawn in the authorization and issuance of Bonds.
Section 16.

Payments to Chicago.

A. Timely Payments. Oak Lawn shall make timely payments to Chicago pursuant to
the Chicago-Oak Lawn Agreement. Oak Lawn shall have the sole discretion as to the form of
payment to Chicago for any amounts that Oak Lawn is charged under the Chicago-Oak Lawn
Agreement. Any discounts, rebates or other incentives received from Chicago by Oak Lawn as a
result thereof shall be the sole property of Oak Lawn and shall not affect the payment obligations
of the Municipal Customers hereunder; provided, however, that any such discount, rebate or
other incentive so received from Chicago on account of early payment to Chicago shall be shared
proportionately with each North System Customer and Oak Lawn which have provided early
payments so as to accommodate the payments to Chicago.
B. Late Payments. In the event that Oak Lawn makes a late payment to Chicago
because of circumstances within Oak Lawn’s control, Oak Lawn shall pay any interest and
penalty costs due to Chicago pursuant to the Chicago-Oak Lawn Agreement and such interest
and penalty costs shall not be costs of the Oak Lawn Regional Water System. If the cause of the
late payment is within Oak Lawn’s control and Oak Lawn fails to pay Chicago for two
(2) consecutive months, the Municipal Customers may pay Chicago directly for Chicago Water.
In the event that Oak Lawn makes a late payment to Chicago because of a late payment by a
Municipal Customer, the interest and penalty costs due to Chicago shall be paid by the Oak
Lawn Regional Water System.
Section 17. Arrearages. Any Municipal Customer which does not pay its share of
Aggregate Costs when due shall be in arrears to such amount (“Arrearages”). All Arrearages
shall be payable immediately without demand and shall bear interest until paid at the rate equal
to the average rate of interest on all Bonds then outstanding plus two percent (2%) or if no Bonds
are outstanding then one and a half percent (1-1/2%) per month (without compounding) or at the
otherwise then highest taxable rate which may be paid by an Illinois non-home rule municipality
on its bonds (of any kind), if such rate be lesser. Payments of Arrearages, when received, shall
be credited pro rata to the Municipal Customers who may have paid Default Costs on account of
such Arrearages as soon as practicable within the billing cycle.
Section 18.
this Agreement.

Further Covenants. The following covenants are made by all Parties to

A. Payments Due Hereunder are Limited to Revenues Pledged. All payments to be
made under this Agreement are payable solely and only from the revenues of the Municipal
Customer Water Systems, and all payments due under this Agreement shall be a continuing valid
and binding obligation of each such municipality payable from the revenues derived from the
operation of each such system for the period of years of this Agreement. This Agreement shall
not be a debt within the meaning of any constitutional or statutory limitation under the laws of
the State of Illinois. No prior appropriation shall be required before entering into this
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Agreement, and no appropriation shall be required to authorize payments to be made under the
terms of this Agreement. Notwithstanding the provisions of this Section 18.A, the Municipal
Customers and Oak Lawn are not prohibited by this Agreement from using other available funds
to make the payments required by this Agreement.
B. Lien Priority of Payments Under Agreement. Each Municipal Customer shall
provide in all future documents or proceedings obligating the revenues of its respective
Municipal Customer Water System, and, for Oak Lawn, of the Oak Lawn Retail Water System,
that all payments made under this Agreement shall be deemed and treated as operation and
maintenance costs, having a first lien and priority with other such costs of such system, on the
revenues of the Municipal Customer Water System or the Oak Lawn Retail Water System, as
applicable.
C. Mutual Cooperation in Issuance of Obligations. Each Municipal Customer shall
cooperate with Oak Lawn in the issuance of Bonds, and Oak Lawn shall cooperate with each
Municipal Customer in the issuance of the Municipal Customer’s bonds or other obligations of
its Municipal Customer Water System. In such connection, each Municipal Customer and
Oak Lawn will comply with all reasonable requests of the other and will, upon request, do as
follows: (1) make available in a timely manner general and financial information about itself;
(2) consent to publication and distribution of its financial information; (3) certify that general and
financial information about it is accurate, does not contain an untrue statement of a material fact
and does not omit to state a material fact necessary in order to make the statements in that
information, in light of the circumstances under which they were made, not misleading; (4) make
available certified copies of official proceedings, minutes, ordinances, resolutions, orders and
documents related to this Agreement or its respective duties hereunder; (5) provide reasonable
certifications to be used in a transcript of closing documents in connection with such Bonds or
other obligations; and (6) provide and pay for reasonably requested opinions of counsel as to the
validity of its actions taken with respect to and the binding effect of this Agreement, title to its
Municipal Customer Water System, as applicable, pending or threatened litigation which could
materially affect its performance hereunder, and other reasonably related opinions. Specifically,
in connection with a bond rating, bond issuance or bond continuing disclosure agreement, each
Municipal Customer shall provide financial information about itself within sixty (60) days of
request by Oak Lawn.
D. Segregate Revenues. Each Municipal Customer shall provide for the segregation of
all revenues of its Municipal Customer Water System in such system fund or account and
provide for the application of the necessary portion of the revenues for the purpose of this
Agreement. An amount of funds of a Municipal Customer Water System which exceeds the
obligations of such Municipal Customer hereunder may be used by that Municipal Customer for
any lawful corporate purposes to the extent permitted by law. All Regional System Revenues
shall be deposited in the funds and accounts of the Oak Lawn Regional Water System and used
for purposes of the Oak Lawn Regional Water System. Any interest or other earnings on
Regional System Revenues shall be considered Regional System Revenues.
E. General Covenant to Operate Properly. From time to time, Oak Lawn and each
Municipal Customer will take steps reasonably necessary so that the Oak Lawn Retail Water
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System and each respective Municipal Customer Water System may at all times be operated
properly and efficiently.
F. Accounting and Audit. Each Municipal Customer will make and keep proper books
and accounts (separate and apart from all other records and accounts of such Municipal
Customer) in which complete entries shall be made of all transactions relating to its Municipal
Customer Water System, and, within two hundred ten (210) days following the close of each
fiscal year of such Municipal Customer, it will cause the books and accounts of its Municipal
Customer Water System to be audited annually by independent certified public accountants,
showing the receipts and disbursements on account of its Municipal Customer Water System,
and each Municipal Customer shall promptly upon receipt provide a copy of such audit to
Oak Lawn. Likewise, Oak Lawn will make and keep proper books and accounts (separate and
apart from all other records and accounts of Oak Lawn) in which complete entries shall be made
of all transactions relating to the Oak Lawn Regional Water System and, within two hundred ten
(210) days following the close of the Fiscal Year, Oak Lawn will cause the books and accounts
of the Oak Lawn Regional Water System to be audited annually by independent certified public
accountants, showing the receipts and disbursements on account of the Oak Lawn Regional
Water System, and Oak Lawn shall promptly upon receipt provide a copy of such audit to the
Municipal Customers.
G. Maintain Ownership of Oak Lawn Regional Water System and Municipal Customer
Water System and Properties. Oak Lawn with respect to the Oak Lawn Regional Water System
and each Municipal Customer with respect to its Municipal Customer Water System will
continue to own and possess such systems and will, within the exercise of reasonable business
judgment and in a manner so as not to cause a default hereunder, dispose of property which is
part of such systems only to the extent that such property is no longer useful or profitable in the
operations of such systems.
H. Tax Status. (1) No Municipal Customer shall use or permit to be used any of the
Chicago Water acquired under this Agreement or operate its Municipal Customer Water System
in any manner or for any purpose or take any other action or omit to take any action which could,
either alone or in conjunction with any other similar actions by that Municipal Customer or any
other Municipal Customers, result in loss of the exclusion from gross income for federal income
tax purposes of the interest on any Bond or Bonds or entitlement of Oak Lawn to a credit
payment from the United States Treasury (such as, for example, was available to units of local
government for “build America bonds”) in lieu of all or part of such exclusion from gross
income (any of such advantages being “Tax-Advantaged Status”), or which could be issued in
the future, as such Tax-Advantaged Status is governed by the federal income tax laws, as
amended from time to time, including but not limited to, Section 141 of the Internal Revenue
Code of 1986, as amended, and the Treasury Regulations or any rulings promulgated thereunder
or as affected by a decision of any court of competent jurisdiction (collectively, the “Tax
Laws”).
(2) At the time of execution of this Agreement, each Municipal Customer represents for
itself that it has no contracts (other than standard retail service agreements or arrangements by
which water service is provided to all retail customers pursuant to rate schedules or ordinances,
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as amended from time to time, in the discretion of the respective corporate authorities) whereby
any person, corporation, partnership or other entity agrees to purchase from such Municipal
Customer any water provided to such Municipal Customer under this Agreement for a period of
more than thirty (30) days, except as shown in Exhibit “J” hereto, and such Municipal Customer
has no current expectation of entering into any such contracts, except as set forth in Exhibit “J”
hereto. At least sixty (60) days prior to entering into any contract whereby any person,
corporation, partnership or other entity agrees to purchase from any Municipal Customer any
water provided to such Municipal Customer under this Agreement for a period of more than
thirty (30) days, such Municipal Customer shall notify Oak Lawn of its intent to enter into such
contract and provide copies of such contract to Oak Lawn. Within sixty (60) days after receipt of
such notice, Oak Lawn shall advise such Municipal Customer as to whether, in the opinion of
Bond Counsel selected by mutual agreement of the affected Municipal Customer and Oak Lawn,
the entering into of such contract would result in a violation of the covenant in clause (1) above.
The cost of this opinion shall be borne by such Municipal Customer. Any determination by
Oak Lawn that any such contract would violate the covenant set forth in clause (1) above shall be
made by Oak Lawn based upon the aforementioned opinion. In the event that allocations are
necessary under the Tax Laws to determine whether entering into any such contract violates the
covenant set forth in clause (1) above, Oak Lawn shall make such allocations, in its sole
discretion, after receipt of an opinion of Bond Counsel as selected by Oak Lawn and paid for by
such Municipal Customer.
I. Statement of Mutual Cooperation Process. The Statement of Mutual Cooperation
Process (the “Statement”) set forth in Exhibit “P” attached is hereby incorporated by reference;
provided, however, that notwithstanding any text therein which may imply the contrary, (1) any
advice or recommendation resultant from the actions taken under the Statement are advisory
only, not in any way mandatory or directory upon Oak Lawn, (2) all information to be supplied
by Oak Lawn under the Statement shall be supplied in good faith in a commercially reasonable
manner but is not guaranteed as to accuracy, (3) default or noncompliance under the Statement
shall not obviate or diminish in any way any of the other obligations, duties or rights of any Party
under this Agreement, and (4) enforcement of obligations or rights under the Statement shall be
limited to actions for mandamus, declaratory relief, or the like, and no money damages may be
awarded in connection with any such action. Nothing in this Section 18.I or Exhibit “P” shall
diminish, limit or modify any other rights of the Municipal Customers under this Agreement or
applicable law. All costs and expenses incurred as a result of the Working Groups (as defined in
Exhibit “P”), except as specifically excluded in the immediately succeeding sentence, shall be
treated as monthly Operation and Maintenance Costs of the Oak Lawn Regional Water System.
The North System Customers shall be solely responsible for any costs and expenses that the
North System Customers incur in conjunction with the Working Groups for independently
retained experts and consultants, including but not limited to, auditors, accountants, architects,
engineers and attorneys, and such costs and expenses shall not be included in the monthly
Operation and Maintenance Costs of the Oak Lawn Regional Water System.
J. No Agency, Partnership or Joint Venture. Notwithstanding anything contained
herein to the contrary, the Parties do not intend to create an agency, partnership, joint venture or
employment relationship between the Parties and under no circumstances shall this Agreement
be construed as one of agency, partnership, joint venture or employment between the Parties.
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The Parties shall each be solely responsible for the conduct or their respective officers,
employees and agents in connection with the performance of their obligations under this
Agreement.
Section 19. Service to Political Subdivisions. Any Municipal Customer entering into or
renewing a wholesale contract or agreement with a person or entity constituting a governmental
or like entity whose use of the services of the Oak Lawn Regional Water System would not
adversely affect the ability of Oak Lawn to issue Bonds having Tax-Advantaged Status (i.e., any
such person or entity not described in the first sentence of Section 18.H(2) above), shall obtain
such covenants in such contract or agreement enabling such Municipal Customer to meet its
covenants under this Section 19 and Section 18.H. Oak Lawn acknowledges that the execution
of this Agreement by Mokena and New Lenox fulfills Tinley Park’s obligation under this Section
with respect to the contracts or agreements Tinley Park has with Mokena and New Lenox.
Section 20.

Billings and Computations; Security Deposit in Certain Events.

A. Delivery; Computation; Verify. All bills or statements of charges will be made in
writing by Oak Lawn and mailed and delivered electronically to an officer of the Municipal
Customers selected by the Municipal Customer or, in the absence of such designation, to the
Municipal Manager or Administrator of the Municipal Customer. All computations required by
this Agreement shall be made by Oak Lawn. At the request of a Municipal Customer and upon
payment by the Municipal Customer of all fees and expenses related thereto, the Municipal
Customers reserve the right to review, verify and/or audit such bills and changes with such
consultants and/or accountants as retained by the Municipal Customers at their own cost and
expense.
B. Notify Each Month. Oak Lawn shall notify each Municipal Customer (except for
Mokena and New Lenox as set forth in Section 20.E) of such Municipal Customer’s amount of
all Aggregate Costs other than Capital Costs and Charges for a month on or before the
5th business day of the following month. The Municipal Customer’s amount of Aggregate Costs
other than Capital Costs and Charges for a month shall be due and payable and must be received
by Oak Lawn within fifteen (15) days after the date of notification. Oak Lawn shall notify each
Municipal Customer of such Municipal Customer’s amount of Capital Costs and Charges for
each quarterly payment on or before the 5th business day of the month of the due date of such
amount. The Municipal Customer’s amount of Capital Costs and Charges for a quarter shall be
due and payable and must be received by Oak Lawn on or before the last business day of the
month.
C. Security Deposit in Certain Events. In the event (1) a Municipal Customer is rated
below “BBB-” by S&P or “Baa3” by Moody’s or (2) a Municipal Customer has defaulted on
payments due under this Agreement, Oak Lawn may require such Municipal Customer to deposit
money (the “Security Deposit”) as security for payments due under this Agreement, upon
written request. The Security Deposit shall be in an amount equal to the monthly average of the
previous Fiscal Year’s Aggregate Costs to that Municipal Customer and shall be paid
immediately or accumulated in installments over time. The Security Deposit may be drawn upon
at any time to make payments due and owing by the Municipal Customer under this Agreement
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or to avoid a default under this Agreement. If drawn upon, Oak Lawn may require the Municipal
Customer to replenish said Security Deposit.
The Security Deposit shall be held in an account separate from all other accounts of Oak
Lawn in trust for the purpose of making payments due under this Agreement. The Security
Deposit may be invested in accordance with the investment policy of Oak Lawn. The investment
income earned on the Security Deposit shall accrue to the benefit of the Municipal Customer in
whose name such Security Deposit is established.
At its option, Oak Lawn may discontinue the requirement of the Security Deposit at any
time and return the funds to the Municipal Customer in whose name the Security Deposit is held.
However, Oak Lawn must return the Security Deposit to the Municipal Customer if (1) the
Municipal Customer’s rating has improved to “BBB-” (or higher) by S&P and “Baa3” (or
higher) by Moody’s and (2) the Municipal Customer has not been in default for a payment due
under this Agreement for a period of three (3) years.
D. Access to Records; Disputes. In addition, Municipal Customers shall have access to
Oak Lawn’s water and financial department records at all reasonable business hours for the sole
purpose of verifying the billing pursuant to this Section. If a Municipal Customer desires to
dispute all or any part of any payments under this Agreement, the Municipal Customer shall
nevertheless pay the full amount of any such payment when due and include with such payment
written notification to Oak Lawn identifying the charges that are disputed, the grounds for the
dispute and the amount in dispute within ninety (90) days after the time that the Municipal
Customer knew or should have known of the facts giving rise to the dispute. Upon receipt of the
notification of dispute, Oak Lawn representatives shall meet with the Municipal Customer’s
representatives to resolve such dispute. No adjustment or relief on account of any disputed
charges shall be made unless such disputed charges are the subject of the notice. Oak Lawn and
the Municipal Customer shall promptly attempt and continue efforts to resolve the dispute. In
the event that it is determined that the Municipal Customer shall have overpaid, the Municipal
Customer shall receive a refund. No actions by the Parties hereto and none of the provisions of
this Agreement shall in any way whatsoever relieve any Municipal Customer’s payment
obligations. Each Municipal Customer will in each Fiscal Year make all budgetary, emergency
or other provisions or appropriations necessary to provide for and authorize the prompt payment
by that Municipal Customer to Oak Lawn, during each Fiscal Year and on each payment date, of
all the charges, payments and adjustments provided for in this Agreement.
E. Tinley Park Role in Billing Mokena and New Lenox. Oak Lawn shall notify
Mokena and New Lenox directly with respect to their respective amounts of Capital Costs and
Charges due according to Subsection B of this Section. Oak Lawn shall notify Tinley Park of all
Aggregate Costs other than Capital Costs and Charges due from Mokena and New Lenox
according to Section 20.B. Tinley Park shall remit the Aggregate Costs other than Capital Costs
and Charges to Oak Lawn on behalf of Mokena and New Lenox, provided, however, that Tinley
Park shall not be liable for such payments due from Mokena or New Lenox in the event that
Mokena or New Lenox fails to pay. Tinley Park shall provide Oak Lawn with the details of each
payment allocable to Mokena and New Lenox, including the amount of Chicago Water delivered
to Mokena and New Lenox by Tinley Park.
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Section 21.
A.

Future Water Customers; Special Connection Fees.

Permit Future Water Customers.

(1)
Prior to entering into any written agreement for the purchase, sale,
hypothecation or conveyance of Chicago Water pursuant to Sections 21.A(3) and
21.A(4), Oak Lawn shall first provide notice to the Municipal Customers: (a) that there
is Available Capacity for the Chicago Water covered by such an agreement and
(b) whether or not Oak Lawn proposes the Chicago Water to be sold, conveyed or
hypothecated will be provided from the Oak Lawn Reserved Share and (c) the Proposed
Component Cost Shares of any proposed Future Water Customer other than an Oak Lawn
Reserved Share Customer as provided in the definition of Component Cost Share. In the
event that Oak Lawn cannot provide Available Capacity as a result of a refusal by the
Municipal Customers to approve repairs included in the approved Asset Management
Plan for two years prior to the notice under this Section, then such lack of Available
Capacity shall not preclude Oak Lawn from entering into a written agreement pursuant to
Section 21.A(3).
(2)
In the event the Southeast System Customers and Oak Lawn do not enter
into a New Southeast Customer Agreement, Oak Lawn may at any time enter into
agreements or contracts with the Southeast System Customers as Future Water
Customers in the form of a Conforming Agreement. Until the Southeast Customers and
Oak Lawn enter into a New Southeast Customer Agreement or a Conforming Agreement,
Oak Lawn shall annually provide notice to each of the Southeast System Customers of
that Customer’s estimated payments for the Special Connection Fee and Old Bonds
Special Connection Fee and shall also provide copies of said notices to the other
Municipal Customers.
(3)
At any time after one year after the Oak Lawn Regional Water System is
Substantially Complete and Operational, Oak Lawn may sell, hypothecate or otherwise
convey the Chicago Water which is part of the Oak Lawn Reserved Share pursuant to
agreements or contracts with Oak Lawn Reserved Share Customers on such terms as
Oak Lawn may in its sole discretion agree; provided, however, that Oak Lawn may not
sell any of the Oak Lawn Reserved Share to any of the Southeast System Customers
before Oak Lawn and that Southeast System Customer have entered into a Conforming
Agreement that is in full force and effect for the sale of Chicago Water to that Southeast
System Customer for its Current Year Allocations. In the event of sales of the Oak Lawn
Reserved Share, Oak Lawn shall pay a share of Electricity Costs, Transmission Main
Maintenance Costs and Pump Station Maintenance Costs for such share in the same
percentage as set forth in the Exhibits for such costs as the Municipal Customer most
nearly located geographically to such Oak Lawn Reserved Share Customer. As to all
other Aggregate Costs attributable to sale of the Chicago Water to an Oak Lawn
Reserved Share Customer, except Capital Costs and Charges, Oak Lawn shall be deemed
to have taken delivery of such Chicago Water.
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(4)
Except as otherwise provided in Sections 21.A(2) and 21.A(3), Oak Lawn
may enter into agreements or contracts with other Future Water Customers only upon
Corporate Consent Obtained of Municipal Customers other than Oak Lawn having not
less than 80% of the 2030 Allocations of all the Municipal Customers other than
Oak Lawn.
B. To Pay Special Connection Fee for Capital Costs and Charges. Unless Oak Lawn
receives Corporate Consent Obtained of Municipal Customers other than Oak Lawn who are at
the time Parties to this Agreement or the Southwest System Customer Agreement and who have
not less than 80% of the 2030 Allocations of all such Municipal Customers, Oak Lawn agrees to
charge Southeast System Customers who propose to become Future Water Customers not less
than the amount of the Special Connection Fee. The Special Connection Fee shall be calculated
as follows: the Buy In Base multiplied by a fraction, the numerator of which is the Projected
Proportionate Share, and the denominator of which is the sum of the Proportionate Shares of the
Municipal Customers who are obligated to pay Proportionate Shares and Future Water
Customers who have participated in the payment of Capital Costs and Charges for the full Fiscal
Year preceding the Connection Fee Date (collectively, “Participating Customers”). This
formula is further expressed as follows:
Projected Proportionate Share
________________________________________
Proportionate Shares of the Participating
Customers for a period preceding the Connection
Fee Date during which all Customers paid Capital
Costs and Charges

X

Buy In Base

=

Special
Connection
Fee

An example of the Special Connection Fee computation is shown in Exhibit “M”, which
example shall be non-binding and for illustrative purposes only.
Such Special Connection Fee shall be paid to all Participating Customers on a proportionate
basis based upon the following formula:

Special
Connection
Fee

X

Participating Customer’s Proportionate Share for
a period preceding the Connection Fee Date
during which all such Customers paid Capital
Costs and Charges
_______________________________________
The total Proportionate Shares of all
Participating Customers for a period preceding
the Connection Fee Date during which all such
Customers paid Capital Costs and Charges

=

Participating
Customer’s share
of the Special
Connection Fee

C. To Pay Proportionate Shares. Oak Lawn shall require each Southeast System
Customer which becomes a Future Water Customer to pay its Proportionate Share (as calculated
below) of Capital Costs and Charges on a take or pay basis as is provided herein, having the
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effect of reducing the Proportionate Shares of Participating Customers at the time, and,
accordingly, the Proportionate Shares of Participating Customers will be adjusted at said time as
stated in Exhibit “E” or as otherwise provided in this Agreement. The Proportionate Share
allocable to a Southeast System Customer which becomes a Future Water Customer shall be not
less than the share determined pursuant to the Cost Methodology.
D. To Pay Old Bonds Special Connection Fee. Unless Oak Lawn receives Corporate
Consent Obtained of all Municipal Customers other than Oak Lawn who have made payments of
principal and interest on the Old Bonds, Oak Lawn agrees to charge any of the Southeast System
Customers who propose to become Future Water Customers, or any Future Water Customers
other than an Oak Lawn Reserved Share Customer, who propose to utilize any portion of the
improvements paid for by any portion of the Old Bonds not less than the amount of the Old
Bonds Special Connection Fee or Oak Lawn may elect to pay said Old Bonds Special
Connection Fee itself.
Section 22. Special Connection Fee Payments to Oak Lawn Retail Water System and
Certain Municipal Customers. Subject to the terms of any proceeding, ordinance or resolution
or related document such as an indenture of Oak Lawn relating to issuance of Bonds as to
payments being made subordinate to other prior claims on Regional System Revenues (such as
being payable from surplus or a surplus account or from generally available revenues after prior
account requirements shall have been met), each of the Oak Lawn Retail Water System and
certain of the Municipal Customers shall be entitled to receive the payments from the Oak Lawn
Regional Water System of the Special Connection Fee in the relative amounts provided for same
in Section 21.
Section 23.

Indemnity/Insurance.

A. Municipal Customer Indemnity. Each Municipal Customer, to the fullest extent
permitted by law, agrees to save, keep and hold Oak Lawn harmless from any and all damages of
every kind, nature and description, including attorney’s fees, which Oak Lawn may suffer as a
result of that Municipal Customer’s operation or use of that Municipal Customer Water System
provided for herein and for any of that Municipal Customer’s breaches of this Agreement.
B. Oak Lawn Indemnity. Oak Lawn, to the fullest extent permitted by law, agrees to
save, keep and hold Municipal Customers harmless from any and all damages of every kind,
nature and description, including attorney’s fees, which Municipal Customer may suffer as a
result of Oak Lawn’s operation or use of the Oak Lawn Regional Water System provided for
herein and for any of Oak Lawn’s breaches of this Agreement.
C. Insurance. Each Municipal Customer with respect to its Water System and
Oak Lawn with respect to the Oak Lawn Regional Water System shall insure or self-insure such
systems against physical damages or losses, tort claims, unemployment insurance claims, and
other losses commonly covered by insurance in such manner as is commonly provided in the
industry for similar water system operations. All such insurance or self-insurance programs shall
be in accordance with recommendations made not less often than every five (5) years by an
independent insurance consultant who, in the case of self-insurance, shall provide recommended
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levels of reserves. Upon request, the Parties agree to supply each other copies of the current
insurance recommendations and the status of insurance procured and reserves maintained in
response thereto. Any insurance provided pursuant to this Agreement shall not limit the
indemnity obligations of the Parties under this Agreement.
D. Notice of Claims. In the event of a potential claim under the indemnity obligations
of this Agreement or under the insurance required by this Agreement, the Party making such a
claim shall promptly notify the Party against which such a claim is directed of the nature of the
claim, the extent of the claim, and such other information as to reasonably inform the other Party
of the claim.
Section 24. Compliance with All Applicable Rules and Regulations. No Municipal
Customer shall contaminate Chicago Water supplied by the Oak Lawn Regional Water System
during delivery of such water through the Municipal Customer Water System. Oak Lawn
reserves the right, based upon reasonable cause and following reasonable notice, given the
circumstances, to make inspections of and perform tests with respect to those facilities within a
Municipal Customer Water System which may affect the quality of Chicago Water supplied to
the Municipal Customer through the Oak Lawn Regional Water System.
Section 25. Consequential Damages. In no event shall Oak Lawn be liable to any
Municipal Customer for any special or consequential damages, including, but not limited to, loss
of income, loss of revenue, loss of profits, loss of use, loss of capital, rental expenses, financing,
reputation, overhead expenses, or interest, whether based on contract, tort, negligence, strict
liability, or otherwise and arising from any cause whatsoever by performance under this
Agreement or breach of this Agreement.
Section 26. Approvals and Consents; Corporate Consent Obtained; Executive
Consent Obtained.
A. In General. Except as otherwise expressly provided or modified in this Agreement,
any action subject to approval or consent or denial by the Municipal Customers shall be either by
Corporate Consent Obtained or Executive Consent Obtained. Except as otherwise expressly
provided or modified in this Agreement, consent means the approval or consent of the Municipal
Customers having 51% or more of the 2030 Allocations of all Municipal Customers who are
Parties to this Agreement, Parties to the Southwest System Customer Agreement, Parties to the
New Southeast Customer Agreement and Future Water Customers that have entered into
Conforming Agreements that are in full force and effect.
B. Corporate Consent Obtained. Corporate Consent Obtained is consent by the
corporate authorities of the Municipal Customers. Such consent or denial of consent may be
provided, and shall be conclusively evidenced by, a copy, certified by a Party’s acting or deputy
or assistant Municipal Clerk and under such municipality’s seal, of such proceedings,
ordinances, resolutions or other records purporting to provide such consent or denial of consent.
Consent or denial of consent must be received within sixty-five (65) days after the receipt of
notice giving rise to the power of consent or denial of consent. If no consent or denial of consent
is received from a given Municipal Customer within the time provided in the foregoing sentence
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(or other express provision relating to time of consent or denial), then such Municipal Customer
shall be conclusively deemed to have provided the required written consent.
C. Executive Consent Obtained. Executive Consent Obtained is consent by the
Municipal Manager or by the designee(s) of such Municipal Manager; provided however, if and
only if the Municipal Manager and the designee(s) of the Municipal Manager are unavailable,
the Mayor or President of the Municipal Customer may provide consent (the person so acting on
any matter for a Municipal Customer being referred to herein as its “Authorized
Representative”). Each Municipal Customer shall provide Oak Lawn up-to-date name and
contact information, including official, mobile, and home telephone numbers and official email
addresses for each Municipal Manager and Mayor or President. Unless otherwise provided, the
notice provisions as set forth in Section 34 herein shall apply.
Unless otherwise provided, consent or denial of consent must be received within thirty
(30) days after the receipt of notice giving rise to the power of consent or denial of consent. If
no consent or denial of consent is received from a given Authorized Representative within the
time provided herein (or other express provision relating to time of consent or denial), then such
Municipal Customer shall be conclusively deemed to have provided the required written consent.
Section 27. Force Majeure. In case by reason of force majeure any Party to this
Agreement shall be rendered unable wholly or in part to carry out any obligation under this
Agreement, then if such Party shall give notice and full particulars of such force majeure in
writing to the other Parties 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,
shall be suspended during the continuance of the inability then claimed, but for no longer period,
and any such Party shall endeavor to remove or overcome such inability with all reasonable
dispatch. The settlement of strikes and lockouts (as described in the definition of force majeure)
shall be entirely within the discretion of the Party having the difficulty and that the above
requirement that any force majeure 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 which renders any of the Parties unable to perform under this
Agreement shall relieve a Party of its obligation to make the payments which constitute take or
pay agreed-upon payments as set forth above in the payment terms in Sections 2 and 15.
Section 28.

Enforcement.

A. Oak Lawn to Enforce. Oak Lawn will at all times take all reasonable measures
permitted by law to collect and enforce payment of all payments, charges and adjustments
provided for in this Agreement.
B. May Pursue Any Remedies. Every obligation assumed by or imposed upon
Municipal Customers by this Agreement shall be enforceable by Oak Lawn by appropriate action
or proceeding, and Oak Lawn may have and pursue any and all remedies provided by law for the
enforcement of such obligation.
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C. Failure by Oak Lawn. Failure on the part of Oak Lawn in any instance or under any
circumstance to observe or fully perform any obligation assumed by or imposed upon it by this
Agreement except its willful failure to supply Chicago Water hereunder without just cause, shall
not relieve any Municipal Customer from making any payment to Oak Lawn or fully performing
any other obligation required of it under this Agreement. Municipal Customers have and may
pursue any and all other remedies provided by law for compelling performance by Oak Lawn of
said obligation assumed by or imposed upon Oak Lawn.
D. Pursuit of Legal Remedies. In the event any payment due hereunder is not paid by
Municipal Customer, Oak Lawn may pursue any and all legal options available to it under this
Agreement and the laws of the State of Illinois.
Section 29.

Default.

A. Oak Lawn May Immediately Terminate. Oak Lawn may, by written notice to a
given Municipal Customer, immediately terminate this Agreement solely with respect to such
Municipal Customer if:
(1)
That Municipal Customer admits in writing an inability to pay its
obligations under this Agreement as they become due;
(2)
That Municipal Customer persistently fails to perform any of its payment
obligations under this Agreement;
(3)
That Municipal Customer abandons operation of its Municipal Customer
Water System; or
(4)

The Chicago-Oak Lawn Agreement is terminated.

B. Oak Lawn May Terminate After Notice and Opportunity to Cure. Subject to and
upon completion of the dispute resolution provisions contained in Section 30, for all other
defaults that do not allow for immediate termination pursuant to Section 29.A, if a Municipal
Customer shall fail, after thirty (30) days written notice of the Municipal Customer’s default of
any term of this Agreement, to cure, or undertake reasonable efforts to cure the default within
ninety (90) days of the written notice if such cure cannot reasonably be completed within thirty
(30) days, Oak Lawn may terminate this Agreement solely with respect to such Municipal
Customer by providing written notice of termination to the Municipal Customer with a copy to
the other North System Customers. Such termination shall be effective upon Oak Lawn’s
sending of the written notice of termination.
C. Certain Effects of Termination. In the event of any termination, the Proportionate
Shares as shown in Exhibit “E” shall be recomputed among the remaining Municipal Customers
using the Cost Methodology; and the Allocation of Electricity Costs as shown in Exhibit “F”,
Allocation of Pump Station Maintenance Costs as shown in Exhibit “G”, and Allocation of
Transmission Main Maintenance Costs as shown in Exhibit “H” shall be recomputed among the
remaining Municipal Customers based on the methods for each such cost in the respective
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exhibits. In the event that Oak Lawn shall terminate with respect to Tinley Park, all rights of
Mokena and New Lenox under the Southwest System Customer Agreement shall remain
unaffected.
D. Municipal Customers May Not Terminate. Except as otherwise provided in
Section 41 of this Agreement, Municipal Customers shall have no right to terminate, cancel or
rescind this Agreement, nor any right to withhold from Oak Lawn payments due or to become
due under this Agreement, nor any right to recover from Oak Lawn amounts previously paid
under this Agreement (unless paid in error or contrary to the provisions of this Agreement or
law), nor any right of reduction or set-off against the amounts due or to become due under this
Agreement to Oak Lawn, nor any lien on any amounts in any fund established by Oak Lawn for
any reason or on account of the existence or occurrence of any event, condition or contingency,
whether foreseen or unforeseen or foreseeable or unforeseeable by the Municipal Customers or
Oak Lawn or any other person; including by way of illustration and not limitation, by reason of
the fact that the Oak Lawn Regional Water System in whole or in part is not completed, operable
or operating; the output of the Oak Lawn Regional Water System in whole or in part is
suspended, interrupted, interfered with, reduced or curtailed; either party to the
Chicago-Oak Lawn Agreement, including Chicago, does not perform in whole or in part
thereunder; any of the Municipal Customers’ allocations of Chicago Water received from the
IDNR is modified or terminated or any Municipal Customer or Future Water Customer does not
perform in whole or in part under any agreement with Oak Lawn; it being the intent hereof that
each Municipal Customer shall be absolutely and unconditionally obligated to make all payments
under this Agreement, such obligations to survive termination of this Agreement. Oak Lawn will
issue its Bonds in specific reliance upon the limitations set forth in this Section with respect to
the rights of the Municipal Customers.
Section 30.

Dispute Resolution.

A. Negotiation. The Parties desire to avoid and settle without litigation any future
disputes that may arise between them relative to this Agreement. Accordingly, the Parties agree
to engage in good faith negotiations to resolve any such dispute. If any Party has a dispute about
a violation, interpretation, or application of a provision of this Agreement, or a dispute regarding
a Party's failure to comply with this Agreement, then that Party may serve on the other Party
written notice, delivered as provided in Section 34, setting forth in detail the dispute, the
provisions of this Agreement to which the dispute is related, and all facts and circumstances
pertinent to the dispute. The Parties then, within seven (7) days, shall schedule a date certain for
representatives of the Parties to meet in a conference to resolve the dispute. Such conference
shall be conducted within thirty (30) days after notice of the dispute has been delivered as
provided herein.
B. Continuation of Services and Payments. During all negotiation proceedings and any
subsequent proceedings provided for in this Section, Oak Lawn and the Municipal Customers
shall continue to fulfill the terms of this Agreement to the fullest extent possible. Oak Lawn
shall continue to provide Chicago Water to the Municipal Customers as provided by this
Agreement. The Municipal Customers shall continue to make all payments to Oak Lawn for
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Chicago Water as provided by this Agreement, including all payments about which the
Municipal Customers have or may have a dispute.
C. Remedies. Provided that the Parties have met their obligations under Section 30.A,
the Parties shall be entitled to pursue such remedies as may be available in law and equity. The
requirements of Subsection A of this Section 30 shall be waived in the event of either significant
risk of irreparable harm or significant jeopardy to public health and safety.
Section 31.

Substitution of More Favorable Provisions.

A. Copy Provided. Oak Lawn must provide, within seven (7) days after a request from
the North System Customers, a copy of any water sale, purchase or service agreement between
Oak Lawn and any other Municipal Customer or Future Water Customer.
B. Customer Determination. If the North System Customers learn of an Other
Agreement that has a Favorable Provision, then the North System Customers may each adopt an
ordinance adding to this Agreement any such Favorable Provision from the Other Agreement
and deleting from this Agreement the provisions, if any, for which any Favorable Provision has
been substituted. Each Favorable Provision adopted by the North System Customers must be
substantially identical to the provision in the Other Agreement, and Oak Lawn must accept the
Favorable Provision as a term of this Agreement, subject to the procedures set forth below. The
North System Customers acknowledge and agree that the Southwest System Customer
Agreement contains no such Favorable Provision.
C. Notice to Oak Lawn. Any North System Customer adopting such an ordinance
pursuant to this Section shall provide written notice to Oak Lawn of such action within thirty
(30) days after such ordinance becomes effective. Such notice shall be delivered as provided in
Section 34 and shall include a copy of the ordinance.
D. Disputes. If Oak Lawn disagrees with the action(s) taken pursuant to an ordinance
adopted by a North System Customer pursuant to this Section, such disagreement shall be
initially subject to the process set forth in Section 30.
E. Mediation. If the Parties are unable to resolve their disagreement under this
Section 31 through the dispute resolution process in Section 30, the Parties agree to attempt to
resolve any such disagreement under this Section 31 by mediation, which shall be conducted
pursuant to any applicable Illinois law and the then current procedures of, and using a mediator
from, ADR Systems or, if ADR Systems is unable to handle the mediation, the Association of
Attorney-Mediators (Illinois Chapter), or any other procedure and mediator upon which the
Parties may agree.
(1) The Parties further agree that their respective good faith participation in
mediation is a condition precedent to pursuing any other available legal or equitable
remedy, including litigation.
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(2) Either Oak Lawn or the North System Customers may commence the
mediation process by providing to the other Parties written notice, setting forth the bases
for the disagreement and the result requested. Within ten (10) days after the receipt of
the foregoing notice, the other Parties shall deliver a written response to the initiating
Party’s notice. The initial mediation session shall be held within thirty (30) days after the
initial notice. The Parties agree to share the costs and expenses of the mediation with
one-half paid by Oak Lawn and one-half paid by the North System Customers (which
shall not include the expenses incurred by each Party for its own legal representation in
connection with the mediation).
(3) The Parties further acknowledge and agree that mediation proceedings are
settlement negotiations and that, to the extent allowed by applicable law, all offers,
promises, conduct and statements, whether oral or written, made in the course of the
mediation by any of the Parties or their agents shall be confidential and inadmissible in
any other legal proceeding involving the Parties; provided, however, that evidence which
is otherwise admissible or discoverable shall not be rendered inadmissible or
non-discoverable as a result of its use in the mediation.
(4) At no time prior to the initial meeting shall any Party initiate any litigation
relating to the disagreement under this Section 31. However, this limitation is
inapplicable to a Party if another Party refuses to comply with the requirements of
paragraphs (1) and (2) above.
(5) All applicable statutes of limitation and defenses based on the passage of
time shall be tolled while the procedures specified in paragraphs (1) and (2) above are
pending and for fifteen (15) days thereafter. The Parties will take such action, if any,
required to effectuate such tolling.
F. Further Remedies. If the Parties are unable to resolve their disagreement pursuant
to mediation as set forth above, then any Party may pursue any remedy at law or in equity as may
be available to it.
Section 32. Records. Except as otherwise prohibited by law, or as otherwise excluded
by other sections of this Agreement, the North System Customers shall have reasonable access to
records pertaining to the Oak Lawn Regional Water System and to those records pertaining to
Oak Lawn’s compliance with its obligations under this Agreement, and for the purposes of
inspection by any authorized representatives of the North System Customers, including the
Working Groups, during regular business hours, upon reasonable notice, to the same extent as
such records are available for inspection by any authorized representatives of Oak Lawn.
Section 33. Successors and Assigns. This Agreement may not be assigned by any
Party without the prior written consent of the other Parties; provided, however, because this
Agreement is made with particular reference to the holders or prospective holders of the Bonds
for the purpose of assuring and protecting the interests of such holders, Oak Lawn may at any
time assign or pledge for the benefit and security of the holders of the Bonds all of its rights
under the provisions of this Agreement to receive payments from Municipal Customers. This
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Agreement shall be binding upon the Parties, and their respective successors, assigns, heirs and
legal representatives, subject, however, to the provisions hereof limiting assignment.
Section 34. Notices. All notices or communications provided for herein shall be in
writing and shall be delivered to Municipal Customer or Oak Lawn either (i) in person or, (ii) by
a reputable overnight courier, (iii) by United States mail “via, certified mail, return receipt
requested”, postage prepaid, addressed:
to Municipal Customers as follows:
Chicago Ridge

Palos Park

Village President
Village of Chicago Ridge
10455 South Ridgeland Avenue
Chicago Ridge, Illinois 60415

Village Manager
Village of Palos Park
8999 West 123rd Street
Palos Park, Illinois 60464

Palos Hills
City Mayor
City of Palos Hills
10335 Roberts Road
Palos Hills, Illinois 60465
to Oak Lawn as follows:
Village Manager
Village of Oak Lawn
9446 South Raymond Drive
Oak Lawn, Illinois 60453
Unless otherwise provided in this Agreement, notices shall be deemed received after the first to
occur of (a) the date of actual receipt; or (b) the date that is one (1) business day after deposit
with an overnight courier as evidenced by a receipt of deposit; or (c) the date that is three
(3) business days after deposit in the U.S. mail, as evidenced by a return receipt. By notice
complying with the requirements of this Section 34, each Party to this Agreement shall have the
right to change the address or the addressee, or both, for all future notices and communications to
them, but no notice of a change of addressee or address shall be effective until actually received.
Section 35. Section and other Headings. Section or other headings contained in this
Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.
Section 36. Construction. This Agreement is the end result of the combined effort of
the Parties and has been jointly negotiated, drafted and reviewed by each Party and its respective
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attorneys. No one Party shall be deemed to have drafted this Agreement and no ambiguity in this
Agreement shall be interpreted or construed against any Party.
Section 37.

Superseder; Amendment; Waiver.

A. Exhibits. All Exhibits attached hereto are incorporated into and made a part of this
Agreement.
B. Entire Agreement. This Agreement and the Exhibits attached hereto constitute the
entire Agreement between Oak Lawn and the North System Customers for the purchase and sale
of Chicago Water, and the intergovernmental agreements between or among some or all of the
Parties to this Agreement including but not limited to those that are listed in Exhibit “N” to this
Agreement are hereby superseded and shall be of no further force and effect. Contracts or
Agreements to which Oak Lawn is not a party are neither superseded nor affected by this
Agreement.
C. Amendments and Waivers. No addition, deletion, revision, alteration, change,
modification or waiver of any term or condition of this Agreement shall be binding on any Party
unless made in writing and signed by the Parties. The failure by a Party to enforce any provision
of this Agreement or to require performance by the other Parties will not be construed to be a
waiver, or in any way affect the right of any Party to enforce such provision thereafter.
D. Limitations on Modifications. No such change or modification may materially
impair or adversely affect the ability or obligation of any Municipal Customer to make payments
to Oak Lawn at the times, in the amounts, and with the priority required in order for Oak Lawn
to timely meet Oak Lawn’s obligations under this Agreement, the Chicago-Oak Lawn
Agreement, other Oak Lawn water purchase or sale contracts and the Bonds, including without
limitation the making of all deposits in various funds and accounts created under the
proceedings, resolution or any ordinance authorizing the Bonds or any related document such as
an indenture; or materially impair or adversely affect the ability of the holders of the Bonds, to
enforce the terms of this Agreement. No such change or modification which will affect the
rights and interest of the holders of the Bonds shall be made without the written approval of an
authorized representative of the holders of at least seventy percent (70%) of the outstanding
Bonds and no such change or modification shall be effective which would cause a violation of
any provisions of the resolution or any ordinance authorizing the Bonds of Oak Lawn.
Section 38. Severability. Should any part, term or provision of this Agreement be
determined by a court of competent jurisdiction to be illegal or in conflict with any law, the
validity of the remaining portions or provisions shall not be affected thereby.
Section 39. Choice of Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Illinois, without giving effect to its principles of conflict
of laws.
Section 40. Execution in Counterparts. This Agreement may be executed in any
number of counterparts, each of which shall be executed by Oak Lawn and the other Parties and
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all of which shall be regarded for all purposes as one original and shall constitute and be but one
and the same.
Section 41.

Effective Date and Term of Agreement.

A. Effective Date. This Agreement shall be in full force and effect and shall become
binding upon the Parties if on or before December 31, 2014, (1) each of Southwest System
Customers submits to Oak Lawn an original signed copy of the Southwest System Customer
Agreement, as an offer, and Oak Lawn countersigns such Southwest System Customer
Agreement as acceptance and delivers a duplicate original to all parties thereto, and (2) each of
Chicago Ridge, Palos Hills, and Palos Park submits to Oak Lawn an original signed copy of this
Agreement, as an offer, and Oak Lawn countersigns such Agreement as acceptance and delivers
a duplicate original to each Party. Provided all such conditions have been met, the Effective
Date of this Agreement shall be the first day of the month next following the completion of the
actions set forth in clauses (1) and (2) above. Oak Lawn agrees to supply certified copies of the
Southwest System Customer Agreement to the Parties hereto promptly after execution.
B. Term. From and after the Effective Date, this Agreement shall remain in full force
and effect for forty (40) years, up to and including a date in the year 2054.
C. Termination and Renewal. This Agreement may be terminated pursuant to one of
the following procedures: (1) by written amendment to this Agreement duly authorized by the
appropriate legislative action of all of the Parties; (2) written notice pursuant to Subsection D of
this Section; or (3) by written notice served by the Party desiring to terminate this Agreement at
the end of the Term stated above, specifically stating that the Party sending the notice intends
that the Agreement will terminate without renewal, such notice to be effective only if served
upon the other Party not more than thirty-six (36) months and not less than thirty (30) months
prior to the expiration of the Term. In the event that either Oak Lawn or one or more of the
North System Customers provides written notice pursuant to the notice provision of clause (2) of
this Section 41.C, each Party to this Agreement agrees to appoint, delegate and authorize its
Chief Administrative Officer to meet and confer with the appointed, delegated and authorized
Chief Administrative Officers of the other Parties promptly thereafter to discuss the reasons for
the termination notice and whether there are circumstances under which the Parties might
mutually agree to renewal and continue their cooperative relationship under this Agreement. If a
Party does not have a Chief Administrative Office in place, then the Mayor or Village President
shall participate in this meeting process. The Parties agree to use their best efforts and to work in
good faith through this meeting process to resolve all issues precipitating the notice of
termination. These efforts shall continue for a period of not less than twelve (12) months
following the notice.
D. Partial Termination Due to Failure of Oak Lawn to Construct 2013 Regional
System Improvements. Notwithstanding the provisions of Section 29, the North System
Customers may terminate this Agreement upon the occurrence of the following: (1) Oak Lawn
has failed to issue any of the New Series Bonds for a period of three years after the Effective
Date of this Agreement; or (2) Oak Lawn has not awarded at least three (3) of eight (8) Bid
Packages within three (3) years after the Effective Date of this Agreement. If the North System
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Customers find that the above prerequisites exist, the North System Customers may give
Oak Lawn notice within three years and three months after the Effective Date of this Agreement
that this Agreement will terminate on a designated date not more than three years after the date
of such notice. This Agreement will terminate as of the date designated in such notice, unless
otherwise mutually agreed by the Parties. Upon termination, those obligations to pay Capital
Costs and Charges incurred prior to termination and any covenants related to the payments of
Bonds and coverage requirements related thereto shall continue until said obligations have been
paid.

-59-

IN W ITN ESS W HERE OF, Oak Lawn and North System Customers have caused their
respective corporate seals to be hereunto affi xed an d attested and these presents to be sign ed by
their respective officers.
NORTH SYSTEM CUSTOMERS:

VILLAGE OF CHICAGO RIDGE

»&•rt
Its: President

ATTESTED:

October 23

2020

VILLAGE OF PALOS PARK

By:

---------------Its: Mayor

ATTESTED:

Municipal Clerk
[SEAL]
DATED:

-60-

_,2020

IN WITNESS WHEREOF, Oak Lawn and North System Customers have caused th eir
respective corporate seals to be hereunto affixed and attested arid these presents to be signed by
their respective officers.
NORTH SYSTEM CUSTOMERS:
VILLAGE OF CHICAGO RIDGE

By:

_

Its: President
ATTESTED:

Municipal Clerk

[SEAL]
DATED:

2020

VILLAGE OF PALOS PARK

ATTESTED:

M#fiat clerk
[SEAL]
DATED:

-60-

, 2020

CITY OF PALOS HILLS

ATTESTED:

.5.#$2«
sue=•

··

•

[SEAL]

DATED:

t0·.2

·

,2020

OAK LAWN:
VILLAGE OF OAKLAWN

By:

_
Its: Village President

ATTESTED:

Municipal Clerk
[SEAL]

DATED:,2020

-61-

CITY OF PALOS HILLS

By:

_
Its: Mayor

ATTESTED:

Municipal Clerk
[SEAL]
DATED:

, 2020

OAK LAWN:
VILLAGE OF OAK LAWN

By:
Its: Village President
ATTESTED:

[SEAL]

DArD:

-6l-
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Exhibit A
Description of Oak Lawn Retail Water System
The Oak Lawn Retail Water System serves to store and distribute potable water (i.e., Chicago
Water), purchased from the City of Chicago and obtained through the Oak Lawn Regional Water
System, to Chicago Water customers within the Village of Oak Lawn. The Oak Lawn Retail
Water System is generally comprised of the following major components:
1.

Thousands of feet of 24-inch (and smaller) transmission and distribution main.

2.

Two, one-million gallon, elevated storage tanks.

3.

One, sectionalized, 8-million gallon, ground storage reservoir located at the Reich
Storage and Pumping Complex (i.e., the Reich Complex).

4.

One, sectionalized, 8-million gallon, ground storage reservoir located at the Harker
Storage and Pumping Complex (i.e., the Harker Complex).

Upon completion of the 2013 Regional System Improvements, the Oak Lawn Retail Water
System and the Village of Chicago Ridge will share 28,500 feet of combined distribution/
transmission main between the Reich and Harker Complexes and the Point of Delivery for the
Village of Chicago Ridge. The capacity of the aforementioned shared distribution/transmission
main that is needed to supply Chicago Water to the Village of Chicago Ridge has been
estimated by independent engineers to represent seventeen percent (17%) of the total capacity
of the shared infrastructure. Chicago Ridge will pay an additional charge to Oak Lawn for use of
this seventeen percent (17%) share of the Oak Lawn Retail Water System.

rHEVILLAGEOI
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Exhibit B
Oak Lawn Regional Water System Points of Delivery to Municipal Customers
(The Southeast System Customers have no knowledge of, and make no representation
or agreements regarding, the Points of Delivery for the other Municipal Customers depicted in
this Exhibit B.)

J
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C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)

BELOW GRADE VAULT
PROPELLER-TYPE FLOW METER
AND FLOW TRANSMITTER
IN LINE STRAINER (TYP)
GATE VALVE (TYP)
REDUCER
(TYP)

Jjj.V

THE VILLAGE OF

v OAK LAWN

This exhibit is dated 11/8/2013 - Final

Smith
B-2

ATTACHMENT 1A
Point of Delivery
to Chicago Ridge

C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)

1 6 " FROM OAK LAWN
VIA FLOW METER
VAULT AT CORNER OF
107TH ST. AND
CENTRAL AVE. (SEE
ATTACHMENT 1A)
(IN GENERAL)

LEGEND
MOTORIZED DEVICE
(TYP) TYPICAL
OWNED, OPERATED
AND MAINTAINED BY
OAK LAWN AS A
SYSTEM COMPONENT

£i/

THE VILLAGE OF

X OAK LAWN
This exhibit is dated 11/8/2013 - Final
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ATTACHMENT 1B
Point of Delivery
to Chicago Ridge

N
(IN GENERAL)

LEGEND
MOTORIZED DEVICE
(TYP)

TYPICAL
73RD AVE.

*

TO BE INSTALLED BY OAK LAWN AS
PART OF THE REGIONAL SYSTEM
IMPROVEMENTS AND OWNED, OPERATED
AND MAINTAINED BY OAK LAWN AS A
SYSTEM COMPONENT

NOTES:

1. EXISTING POINT OF DELIVERY WILL BE

16" FROM

FLOW METER/

OAK LAWN

PUMP STATION
BUILDING

ABANDONED AND/OR REMOVED. THIS
EXHIBIT REPRESENTS THE NEW POINT
12"

OF DELIVERY.

PT

12"

PROPELLER-TYPE

(TYP)

FLOW METER AND

6"

IN-LINE
STRAINER

FLOW TRANSMITTER

(TYP)

(TYP)

(TYP)*
OAK LAWN

FT

FT

OWNERSHIP
PALOS HILLS
12" (TYP)

OWNERSHIP

POINT OF
DELIVERY (TYP)
ST.

MOTORIZED RATE
OF FLOW CONTROL
16"

PROPOSED

VALVE (TYP)

PUMP (TYP)

105TH

12
(TYP)"

PRESSURE
INDICATOR
8"

(TYP)

12"

PI

PI

IN-LINE
BOOSTER

16"
CHECK VALVE

73RD CT.

PUMP (TYP)

(TYP)

12"

BUTTERFLY

(TYP)

VALVE (TYP)

REDUCER
(TYP)

PT

16"
(TYP)

NOMINAL PIPE
SIZE IN
INCHES (TYP)
ABOVE GRADE

PRESSURE

16" TO PALOS HILLS

BUILDING

TRANSMITTER

DISTRIBUTION

(TYP)

ATTACHMENT 2
Point of Delivery
to Palos Hills
This exhibit is dated 6/10/2020

C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)
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ATTACHMENT 3
Point of Delivery
to Palos Park
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Point of
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(IN GENERAL)
LEGEND
\M\

MOTORIZED DEVICE

(TYP) TYPICAL
TO BE INSTALLED BY
OAK LAWN AS PART OF
THE 2 0 1 3 REGIONAL
SYSTEM IMPROVEMENTS
TO BE INSTALLED BY
OAK LAWN AS PART OF
THE 2 0 1 3 REGIONAL
SYSTEM IMPROVEMENTS
AND TO BE OWNED,
OPERATED AND
MAINTAINED BY OAK
LAWN AS A SYSTEM
COMPONENT
A CHLORINE SOLUTION
INJECTION POINT WILL
BE ADDED AT A
MUTUALLY AGREEABLE
LOCATION DURING
FINAL DESIGN.
CHLORINE SOLUTION
SUPPLY, CONVEYANCE
AND METERING IS
ORLAND PARK'S
RESPONSIBILITY
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ATTACHMENT 5B
Point of Delivery 2
to Orland Park

C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)

(IN GENERAL)
LEGEND:

24" FROM OAK LAWN

NOMINAL PIPE
SIZE IN
INCHES (TYP)

GATE VALVE (TYP)

\ M \ MOTORIZED DEVICE
(TYP) TYPICAL

PROPELLER-TYPE FLOW
METER AND FLOW
TRANSMITTER (TYP)

67TH ST.
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ATTACHMENT 6A
Point of Delivery
to Tinley Park North
(including Mokena and New Lenox)

C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)

(IN GENERAL)

BLIND FLANGE

LEGEND:
\M\

MOTORIZED DEVICE

ELBOW DOWN

(TYP) TYPICAL
*

OWNED, OPERATED AND
MAINTAINED BY OAK LAWN
AS A SYSTEM COMPONENT

NOMINAL PIPE
SIZE IN
INCHES (TYP)

2 0 " TO TIN LEY PARK
RESERVOIRS VIA AIR GAP
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ATTACHMENT 6B
Point of Delivery
to Tinley Park North
(including Mokena and New Lenox)
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ATTACHMENT 7A
Point of Delivery
to Tinley Park South
(including Mokena and New Lenox)
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ATTACHMENT 7B
Point of Delivery
to Tinley Park South
(including Mokena and New Lenox)

C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)
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ATTACHMENT 8
Point of Delivery
to Country Club Hills
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ATTACHMENT
YaaY|*-:'a 9
Point of
D;«^8;sp
vx Delivery
fv^eb
to
Matteson
bv -/bb;hve
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ATTACHMENT 10
Point of Delivery
to Olympia Fields

C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)

24" (TYP)

POINT OF
DELIVERY

VENTURI-TYPE FLOW METER
AND TRANSMITTER (TYP)

BUTTERFLY
VALVE (TYP)

(IN GENERAL)
24" TO OAK LAWN RETAIL
DISTRIBUTION SYSTEM (TYP)

LEGEND
\M\

MOTORIZED DEVICE

(TYP) TYPICAL
TO BE INSTALLED BY OAK
LAWN AS PART OF THE
2013 REGIONAL SYSTEM
IMPROVEMENTS
BELOW GRADE
VAULT

24" FROM REICH STORAGE
AND PUMPING COMPLEX (TYP)
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ATTACHMENT 11
Points of Delivery
to Oak Lawn Retail System
(Reich Complex)
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ATTACHMENTS
Point of Delivery
to Oak Lawn Retail System
(Harker Complex)

Exhibit C
Description of Existing Oak Lawn Regional lrVater System
and 2013 Regional System lnrprovernents

I
I
I
I
I
I
I
Ir
r
I
I

The Oak Lawn Regional Water System serves to convey potable water, purchased from the City
of Chicago (i.e., Chicago Water), to both the Reich Storage and Pumping Comptex and the
Harker Storage and Pumping Complex, and to further convey such Chicago Water to Oak Lawn's

Municipa[ Customers, including:

1.
2.
3.
4.
5.
5.
7"
L
9.

Village of Chicago Ridge

City of Palos Hills
village of Palos Park
Village of Mokena (as served through the Tin[ey Park Branch System)
Village of New Lenox (as served through the Tinley Park Branch System)
City of oak Forest
Village of Orland Park
Village of Tinley Park
City of Country Club Hills (as served through the Oak Lawn Southeast System)
10. Village of Matteson (as served through the Oak Lawn Southeast System)
11. Village of Olympia Fields (as served through the Oak Lav.in Southeast System)
12- Village of Oak Lawn (Retail WaterSystemI

The existing Oak Lawn Regional Water System is depicted in schematic form as part of
Attachment 1to this Exhibit and generally consists of:

1.

A 17,500 gallon-per-minute {installed capacity) high-service pump station that is
currently used to convey Chicago lVater from the Reich Siorage ancl Punrping Coniplex
to Chicago Ridge, Palos Hills, Palos Park, and Oak Lawn.

Z.

A 6,000 gallon-per-minute (installed capacity) high-service pump station that is
currently used to convey Chicago Water frorn the Harker Storage and Purnping
Complex to Chicago Ridge, Palos Hills, Palos Fark, and Oak Lawn. This purnp station
wlll be used upon completion of the herein described improvements to conveY
Chicago Water only to Chicago Ridge and Oak Lawn"

1.

A a8-inch/a2-inch transmission main that is currently used to convey Chicago Water
from the Harker Storage and Pumping Complex to Orland Park. Oak Forest,lrnley Park,
Country Club Hills, Matteson, and Olympia Fields, This transmission main will continue

to be used upon cornpletion of the herein described improvements and will be
designated as the "East Side" Transmission Main.

4"

lr,

tc convey Chicago Water from the
aforementioned 48-inch 142-inch transmission main to Orland Park. This transmissioR

A 36-inch transmission maln that is currently used

t oa'r i-,rivr.r
this exhibit

I

is

cated t7/8/Zo\3 -

c-1
Fir:a
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Exhibit C
Description of Existing Ook Lown Regionol Wotet System ond 2013 Regiono{ System lmprovements

I
I
t
I
I
I

main will continue to be used upon completion of the herein described improvements
and wif l be designated as the Orland Spur One Main"

I

A 24-inch transmission main that is currenth/ used to convey Chicago Water from the
aforernentioned 48-inchl4}-inch transmission main to Country Ctub Hills, Matteson,
and Olympia Fields- This transmission main willcontinue to be used upon completion
of the herein described improvements as part of the Oak Lawn Southeast System.

6.

A 5,500 gallon-per-minute (installed capacity) in-line booster station (Booster Station
1) that is currently used to help convey Chicago Water frorn the aforementioned 48inch/42-inch transmission main to Country Club Hills, Matteson, and Olympia Fietds.
This Booster Station wlll be expanded and improved to meet the needs of Country
Club Hills, Matteson, and Olympia Fields as part of the herein described

improvements,

7"

I
I

I
I

5.

An 18,OO0 gallon-per-minute (installed capacitylin-line booster station (Booster
Statlon 2) that is currently used to help convey Chicago Water from the
aforementioned 48-inch/4}-inch transmission main to Tinley Park- This Booster
Station will be expanded and improved to meet the needs of Tinley Park as part of the
herein described improvements.

Anticipated increases in Municipal Customer water demands (through the Year 2O30 planning
horlzon), and the need to eliminate potential single and cornmon rnode system failures, has
resulted in a plan for the 2013 Regional System lrnprovements. The 2013 Regional System
lmprovements serves to benefit all of Oak Lawn's Municipal Customers and includes the
following major improvement components, arranged by Bid Package:

consisting of the followine:
Replacement of the Reich Northern Fressure Zone Pumping Station aged and fault
damaged 480V motor control center.
Replacement of aged pumping unit discharge butterfly valves and addition of electric
motor operators to automaticalty control the discharge valves during pump startup and

shutdown operations to mitigate associated surge conditions in the transmission main at
Reich Northern Pressure Zone Pumping Station.

I

Renovation/replacement of electrical conduit and wiring within the Reich flow meter vau[t
(one vault).
Renovation/replacement of electrical conduit and wiring within the Harker flow meter and
valve vaults (four total vaults).
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Exhibit C
Existinq Osk Lown Regiortol Water System ood 2013 Regionol Sytt€m lmprovements

Addition of 1-1,000 HP (12,000 gpm) pumping unit to replace Southern Pressure Zone
Pump 10 (500 HPi, lncluding new variable frequency drive and associated control system,
and addition of 36-inch FLOW 2 Venturiwith associated vault improvements.
Replacement of manual operators on pump discharge butterfly valves with electric molor

operators to automatically control the discharge valves during pump startup and shutdown
operations to mitigate associated surge conditions in the transmission main (Harker
Southern Pressure Zone and Northern Pressure Zone pumps)"
Addition of Electrical Room at Purnping Station, replacement of existing Pumping Statiorr
roof, and replacement of aged HVAC equipmentAddition of surge tank connected to the SPZ transmission main as it exits the site to protect
I

the main from high vacuum and pressure conditions.
Addition of surge relief valve for the NPZ discharge header.
Expansion of a grourtdwater dewater[ng system to help protect the structural integrity of
the reservoirs and allow for periodic inspection and maintenance .
Addition of 1-2,500 kW standby engine generator, permanently installed and capabJe of
powering 1-1,000 HP (12,000 gpm) sPZ pumping unit, 1=100 HP (3,000 gpm) NFZ pumping
unit, plus buitding HVAC and lightirrg loads.
Addition of a gaseous chlorine dry-type absorption scrubber to mitigate inadvertent
chlorine gas releases.
Addition of four motor operated flow control valves to control flow from the City of
Chicago to the Harker Complex and to dissipate energy upon delivery.
Addition of reservoir interconnections to accommodate design flow conveyance through

I
i

the reservoirs and allow the reservoirs to be isolated for rnaintenance and repair
Addition of reservoir overflow improvements .
Addition of updated perimeter fencing, and surveillance cameras to improve security.
Addition of screen wail and ornamental fencing to improve aesthetics,

followinE:
Reich Complex

"
.

Addition of 1-250 kW hydroelectric turbine at Pumping Station inlet to capture available
residual en€rgy and convey the energy into the fteich Compler "internal" grid (building
costs apportioned hy area required)"

Addition of a groundwater dev,ratering system to allow for periodic reservoir inspecticn and
maintenance.

t_- 1
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Exhibit C
Description of Existing Ook Lawn Regionol Woter Systern ond 201i Regianal System Improvements

I

Addition of reservoir interconnections and bypass piping to accommodate design flow
conveyance through the reservoirs and allow the reservoirs to be isolated for maintenance.
Addition of a new Reich SPZ Pumping Station, including the addition of 4-L,OOA HP (11,000
gprn each! purnping units, VFDs, soft starters, and associated controi systems (building

I

costs apportioned by area required).

Addition of second discharge header connection to the NPZ to eliminate a singte point of
fallure condition and a surge relief valve to protect the main from high vacuurn and

I

pressure conditions, and replacement of Pumping Station roof.

Addition of surge tank connected to the SPZ transmission main as it exits the site to protect
the main from high vacuum and pressure conditions"
Addition of 1-2,500 kW standby engine generator, permanently instalted and capable of
powering 1-1,000 l'lP (11,000 gpm)SPZ pumping unit 1-2@ HP (4,000 gpm) NFZ pumping

I

unit, plus building HVAC and lightfng loads at the new Reich SPZ Pumping Station.
Addition of a gaseous chlorine dry-type absorption scrubber to mitigate inadvertent
c[-rlori ne gas releases.
i

I
I
I

I
I

,

Addition of updated perimeter fencing, and surveillance cameras to improve security.
Addition of ornamental fencing to improve aesthetics.

Points of Delivery and System-wide SCADA lmprovements
, Replacement of obsolete PLCs at points of delivery, including communication equipment
an d associated program ming.
r Replacernent of existing "top-end" HMI software with a less proprietary SCADA platforrn

"
'

Provision and installation of a database management system historian,
Configuration of a firewall-protected website that permits authorized staff and custorners

to view Regional Water System operating parameters.

followine:

I

Provision of 1-300 kW porfable standby engine generator to provide emergency power to

the Booster Stations in the event of a utflity power outaBe.
Booster Pumping Station No. 1
* Demolition of existing booster station and constructlon of a flew above grade prefabricated
pumping station, including 4-L25 HP (3,000 gpm each) pumping units (2 variable speed, 2
constant speed) and construction of tie-ins to redundant 24-inch transmission main at the
suction and discharge sides of the Station.
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Description of Existing Aak Lown Regionol Woter System and 2073 Regianol System lnprovements

Booster Pumping Station No. 2
, Addition of 2-150 HP (6,000 gpm each) pumping units and construction of tie-ins to
redundant 42-inch transmission main at the suction and discharge sides of the Station.

Crossinq, consistlng of the fo[lowinq:

I

Construction of 60-inch transmission maln frorn Reich Storage and Pumping Cornplex to

northern bank of Cal-Sag Channel.
Obtaining associated easements'total cost apportioned hy lineal feet of transrnissiol't

I
I

rnaln.

ComEd Corridor to. consistins of the followine:

I

.

I

'

Obtaining associated easements

'

Construction of 24-inch transmission main connection to Orland Park frorn rtew West Side
transmission ma[n (Orland SpurTwo Main).

Construction of 60-inch transmission main beneath Cal-Sag Channel, to 151st Street via
ComEd Corridor and Cook County's Forest Preserve.

- total cost apportioned by lineaf feet of transmission
main (ComEd easement costs are included, but anticipated coi-ridor use cost has yet to be
neBotiated with the Forest Preserve District of cook Counry and is not included).

I

I
I

.

I
I

.

Construction of ?4-inch Cross-Town transmission main aiong 151st Street from the ComEd
Corridor east to Oak Park Avenue; construction of 36-inch Cross Town transmission main

from 151st Street/Oak Park Avenue to 159th Street/Central Avenue and connection tn
existing 4?-inch East Side transmission main.
Construction of 42-inch redundant transmisslon rnain fr<lrn 159th Street/Central Avenue to
Booster Station No. 2.

I
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Exhibit C
Descrfption of Existing Oak Lawn Regionol Woter System ond 201i Regioncl Systefi lqlp(ovements

Bid Packaee No. 8: Transmission Main - 16-inch Connection to Palos Hills and lO-inch
Connection to Palos Park, consistinq of the followins:

.
'

Construction of a new 16-inch transmission main to Palos Hills from the new 50-inch West
Side Transmission Main.
Construction of a new 10-inch transmission main to Palos Park from the new 60-inch West
Side Transmission Main.

The Oak l-awn Regionaf Water System, as it is planned to exist, after design and construction of
the 2013 RegionalSystem fmprovements, is depicted in schematic form ai part of Attachment 2
to this Exhibit.
In general, and dependent on the Effective Date of the Agreement (assumed to be April L,2A14
for purpose of scheduling), irnplementation of the 2013 Regional System lmprovements is
envisioned to progress from design through construction in accordance wlth the following
schedule:
Desien start

Bid Packase

1.

Harker Storage and

pumpinB

Complex

2.

Reich Storage and Pumping

Complex

3.

Booster Stations L and 2

4". Transmission Main: 6Ginch
from Reich Complex along
Southwest Highway to Calumet-

Date

construstion

Construction

Bid Date

Comoletion Date

J"nuary 2013

August

January 2O13

February

April 2014

9,2013

)uly

71,2Q74

June7017

July 15,

2016

2OLG

April 2018

April

2014

September 'i-,7QL6 December 20tB

April

2014

September 1,

April

2014

September 1, 2016 December 2018

Sag Channel

5.

Transmission Main: 50-inch
Crossing of the Calumet-Sag

2016

December 20LB

Channel

6.

Transmission I\4ain: 50-inch
along Commonwealth Edison
Corridor from

Cal

umet-Sa g

Channel to 151rr Street

-{,

Y

ii.r

olr

yr:lA.16ur

L,q,wnt

This exhibit is dated

LI{8lZQll - Flnal

c-5

I
I
I
I

I
t

Exhlbit C

Description of Exisiing Aak Lawn Regionol Water System ond 2013 Regionol System lmprovements

pesiqnStartpare

Bid Packase

7-

Transmission Main: Cross-Townt
Connections to Ortand Park and

L

Transrnission Main: Connections

to Palos Hills and Palos Park

I
I
I
I
I
I
I

I
t

I
I

.*,_ffi.

April2OL4

September

L,2A16

April 2018

April2014

September

7,2OLO

April2018

Booster Pumping Station No. 2
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Aftachment 2
Oak Lawn Regional Water System
Afier 2413 Regional Syslem lmprovements

Exhibit C-1

:
0

Village of Oak Lawn Water Transmission Main
Bid Packages 7A & 7B - Revised Alignments
700

1,400

2,800 Feet

1 inch = 1,500 feet

End of BP6A

Original BP7A - 24"

BP7B - 30"
Wheeler Drive

Revised Beginning
of BP7B

Revised
BP7A - 36"

Original BP7A - 36"

Revised BP7A - 60"

Original BP7B - 30"

151st Street

Continues to Orland
Park Reservoir

Oak Park Avenue

Harlem Avenue

Revised BP7A - 60"

Connection from revised BP7A
alignment to original BP7A alignment

Revised BP7A - 30"
157th Place

Original BP7A - 36"
159th Street

anjali pic.docx

Continues to
Central Avenue and
Booster Station 2
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Exhibit D
Municipal Customers' IDNR Approved Lake Michigan Water Allocations and Contractual Service Requirements
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Exhibit E
Proportionate Shares of Capital flosts and Charges

I
I

Municipal Customer

I

Share of Oak Lawn Regional Wztet
System Costs Allocated to
Share of Oak Lawn Regional Watef
Municipal Custo mers Without
System Costs Allocated to
Southeast sy5tem Customer
Mrrnicipal Customers

Particigation
(Alternetive 1)

(Alternative 2l

Chicago Ridge

4.675%

A.576Yrt

Palos Hills

5.62914

4-BA4Yy

Palos Park

2.2.L9%

7.894%

Mokena

7.995Ya

6.823%

New Lenox

L3"67E%

71.674%

Oak Forest

7.754Ya

6.618Yo

26.42L%

?2.54s%

23.973%

20.4\7%

Country Club Hills

A"OOAV"

1"733%

Matteson

0.000%

8.48L*/o

I

Olympia Fields

0.oo0%

7.39ZYo

I

Oak Lar';n

77.7A{Ya

9.989%

I

Totals

100.oo%

L00.00%

I
I

I
I
I
I
I

Orland Park
(including lllinois American Alpine Heights)
Tinley Park

(including lllinois American

I
I

I

-

Arburv and orland Hills{ul

Notes:
(')orland

Hills is referred to as "lllinois American - fernway" by IDNR for 2030 allocatlon purposes.
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Exhibir E
Proportionate Sha re Calculation Methodo.logy
(Oak Lawn Regional Water System Capital Costs and Charges)

I
I

I.

PROPORTIONATE SHARE RATIONALE

I

A,

All Oak Lawn Regional Water System (System) costs need to be captured and fairly allocated
based on benefit recelved and/or burden placed on the System-

I

B.

Municipal Customers that benefit from a given Component should pay a Component cost
share in proportion to the heneflt tlrey receive from that Component.

I

C.

A Municipal Customer's 2030 Allocation, as a portlon of all Munlcipal Customer 2030
Allocations, can be used ts determinea MunicipalCustomer's Froportionate Share of thecost
of a Component.

I
I

II.

CALCULATION METHODOLOGY

A-

Determine whether a given Component directly benefits a given Municipal Customer. The
estimated cost of the 2013 Regional System lmprovements and the Municipal Customers that
benefit frorn specific Components of the 2013 Regional Systern lmprovements are listed in
Attachment 1to this Exhibit.

I

B-

Divide the benefiting Municipal Customer's 2030 Allocation by the total 2030 Allocation of all
benefiting Municipal Customers.

I

C,

Multipty the result ef "8" above by 7OO% as follows to determine each Municipal Customels
Share of Capital Costs znd Charges:

I

I
[-

I

trtUUlCiPAL
C.:JSiOTIEB'S
PAOPOFTIONATE

run,on,r,"o MUrrucrp^L

t

)
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I
I

I
I
I
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Exhibit F
Allocation of Electricity Costs

I

ii

I
I
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Exhibit F
Alloeation Rationale and Calculation Methodology
(Electricity CostsI

I
I

I.

ALLOCATIONRATIONALE

I

A.

I

B.

Chicago Water transmission to Municipal Custorners with Points of Detivery that are further
away and/or at higher elevatlons than Points of Delivery of other Municipal Customers
requires more electrical energy"

C.

Municipal Customers requirirtg more electrical energy for Chicago Water transmission due to
distance and/or elevation should pay a [arger share of the cost of electricity to delivery their
Chicago Water than Municipal Customers requiring less electrical energy for Chicago Water
transmission.

D.

A hydraulic distribution model can be used to estimate the water pressure needed to move
water between any two points within a water distributlon/transmission system"

E.

For a given flow rate, electricalenergy consumed is directly proportional to the pressure
needed ts move the water between any two points within a water distribution/transmission

I

I
I
I

All Oak Lawn Regiona[ Water System (System) cosrs need to be capJured and fairly allocated
based on benefit received and/or burden placed on the System.

system.

F.

Ir

The flow rates used to allocate electricity costs should be representative of the flow rates
used for the design of the System. The 2030 Allocation for each Municipal Customer was used

for this purpose.

I

,.

cALcuLAroN MErHoDoLoGy

A.

Determine the nominal discharge pressure needed from all purnping stations to deliver the
2030 Allocation to each Municipal Customer's Point of Delivery.

I
I
I

I

E.

Determine the residual pressure available at each Municipal Customer's Point of Delivery"

C.

Calculate the pressure consumecj to get each Municipal Custorner's 2030 Atlocaiion to ihe
Municipal Customer's Point of Delivery by subtracting the resuit of "8" above from the result
of "A" above-

D.

Add the minimurn pressure required at the Point of Delivery to the result of "C"above. The
lllinols Environmental Protection Agency requires all transmission mains to have at least 20 psi
of residual pressure so as to prevent ground water infiltration and contamination. The Oak
Lawn RetailWater System requires 35 psi of r.esidual pressure to fitl its elevated storage tanks.

{'oo',i^"ia*r
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Exhibir F

Allocotiott Rationqle ond Colculotion Methadotaqy

af "D" above to calculate the amount of electric horsepower (EHP) required to
deliver each Municipal Custome/s 2O30 Allocation to the Municipal Customer's Point of
Delivery as follows:
Use the results

( ro:oatocariorncuec
- -l[ |a
i

\_
i

ELfCTRIC
HOP.SEPOWER

pErr

FER

s6coND'"

)t

i

UflLIZED

Dil.ivtBY 'OA
rEHP)

[

_

I

II

nsulr^o'AaovE.
wArER,,

rN FEEI oF

f'u^r*r,o*rorv,atEnl
I ";ror^"oi.i*ar.,a
"" ""';;;i:i'"-'
,
i |

) t_

I

)

I

{ sso''' J , Ir,*r-ro-*orr*rrr,.,r*.rool
puttPlNc uxtts"
L
J
L
)

NOTES:

t'i

l

MGo = 1,547 cubi{ Foot ppr Second
psi 2-iI08 Feet of Water
'
'I' Ncminal Unit fvei8ht cl WatEr = 5l..tl Pounds Per Cubic Foot
1'| (onversion
Factor

"' I

i'l Nominai Wir*-ro-Water
Efficlency -:0"71

I
I

F.
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Divide the calculated EHP utilized for delivery for each Municipal Customer by the total EHP
utilized for delivery by all Municipal Customers and multiply by 100% as follows to determine
each Municipal Custome/s Share of Actual Electricity Costs:
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Exhibit G
Allocation of Pump Station Maintenance Costs

Number of Pump Stations Utilized

Share of Actual Pump Station
Maintenance Cost Allocated to
Municipal Customers

Chicago Ridge

2

8.333%

Paios Hills

2

8.333%

Palos Park

2

8.333%

Oak Forest

2

8.333%

0rland Parklrl

2

8-333%

J

12 500%

Cotrntry Club Hills

I

tz.500%

MatteJon

3

12.SOOYI

Qlympia Fields

3

72.500%

Oak Lawn

2

8.333%

Municipal Customer

Iinley Park('i, Mokenai3l,
New Lenox(])

Normalization Faqtor

I
I

I

and

24

Totals

100_000%

Notes:
{tJorland Park's
Allocation of Pump Station Maintenance Costs includes lllinois American-Alpine Heights
('rTinley
Park's Allocation of Pump Station Maintenance Costs inctudes lltinois American-Arbury and Orland Hills
13)Mokena
and New Lenox 2030 Allocations are delivered to Tinley Park Points of Delivery.
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I

G

Allocation Rationale and Calculation Methodolory
(Pump Station Maintenance Costs)

I,

ATLOCATIONRATIONALE

I

A.

All Oak Lawn Regiorral Water System [Svstem) costs n€ed to be captured and fairly allocated
based on benefit received andlor burden placed on the System,

I
r
I
r
I

B.

Municipal Customers utilizing more pump stations for the conveyance of Chicago Water
should pay more for the maintenance of pump statlons than those Municipal Customers who
utilize less pump stations for the conveyance of Chicago Water.

C.

The total nurnher of pump stations utilized by a given
total number of pump stations utilized by other Municipal Cu

I

Munici
al

determine the amount of pump station ma.intenance costs
Customer.

II.

to the
I

CALCULATION METHODOLOGY

I

A.

I

B. Add the totaI number of pump stations utitized by each Municipal Customer to Benerate a

Determine the number of pump stations utilized by each MunicipalCustomer. The number
for each Municipal Customer is listed on page 1 of this Exhibit G.

normalization factor"

I

C-

Divide the nurnber of pump stations utilized by a given Municipal Customer by the
normalization factor.

I

D,

Muttiply the result of "C"above by Lffio/,as follows to determine each Municipaf Customer's
Share of Actual Pump Station Maintenance Costs:

I

I
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Exhibit H
Allocation of Transmission Main Maintenance Costs

I
I

------\_
_tfitnsmt5ston
Main

Diameter

MunlcipalCustorner

--\

--=-

Chicago
Ridgeilt

Palos flilt3

Palos Par*

OaL ForBst

orland

ParkEr

Tinley Park(rr,
Mo*enalr), and
New

Lenotitl

Lineat Feelof Transmission h4ain Utilized by Mufl'rcipal Cuslomer

I

55.600

55.600

55.600

O :UU

5.500

6.500

6.500

5 500

6,500

4E" diameter

3.500

32.6fr0

32,600

32,600

32,6n0

32 600

42. diemele(

12.800

21 390

21.300

2;]aD

21 .300

26.500

27 \DA

27 800

27.804

3!..299

27.800

9.4 00

9.400

I

e.400

3.700

3.700

3 700

36" diarneter

ii.rao

30" diameter

24'diameter

I

5s.600

55 600

54'diameter

50" diamete,

I

{0Q

20'diameter

."

"

J.9:100" ."

-a,400

,

s.200

it0

2 390

32.900

159.200

159.000

159.,l 00

183,000

167.600

-71Y"

6F 36%

6428%

EE 32att

7E-?Bnk

6S 86%

10.01Yo

9"gge;

t 0.0O"la

I 1.50%

10,53%

16" diameter

2

?OO

14'diameler
'12"

diametet
'10'diameter

I

2 100

Total Linear Feet of Main Uillized

Utiliralhn of Total Main in the Syslem
Share ol Actual Transmission iilain
Maintenance Cost Allocatad to Munic ipal

13

Perc.enl

I

2.07"4

C!6tomerE

I

Municlpal CuBtomer

Courtry Club

I

Hil1s

Tranemission
Main Diaftete(

Llnear Feet ol

I
I

Matieson

Olympla FieldE

Oat Lawn

Normalizetion

Factot

Total Llnear Feot
of Transmisgion
ilaln in the
System

ra{'rsmEsion }d1ain Utriized by Municipal Cuslomer
55 500

E0- diameter

55 600

55,600

55.600

55.600

5.4- dian:eter

6 500

6.500

8,s00

6 500

6.500

48" diamBter

32 S00

12 600

32,600

32.600

32"640

42" diamelet

23,S00

23.900

:3.90C

21 .300

26 500

36- diameier

27 840

27.E00

27.800

27.800

3e.200

30'diameter

9.400

s,400

I {00

9.400

0.400

24" diamBter

23.4011

14.s00

34,900

3,700

50 100

2C" diametcr

300

300

r-299

-

15" diameler

14'diameter

9.600

15.900

1 700

r.700

12" diamete,
'10^

2.1 00

diam€ter
80 400

191 .000

242 480

'1s5.900

Percenl Utilizalion of Totat Main;n lhe System

15 ?oxa

19.62'j"

84.ZD?;

65.4Aia

Share of Actu.l TranimEsion tlrin
Malntenance Cost Allocated to Hlunlcipal

11.34%

\Lgl%

12.70y.

t,E6%

Toral Llnear Feel oi Maln Utili?ed

1

239 s00
ool-z

J 70

1OA.Ola/r

ar,=a^naR

"'Waler tr:nsrfii$sion to Ch;crgo Ridge ftom the Oak La\rn Regional f,ater System is proyued in parl via Oak Lawn Reiail U'leter SYstem dislrtbutron
marns Accordtngly.ChicagoRid*se'sshareofagtual transmtsstonmarnfltain{enancecost5slalt rndudetheshareshownhereplusaneddrucnal chatge

lbill7% of the Oak Lalyn

P,Etait

trr'aEr System's aclual distribulron marn maint€naflce cos! per Agreement Exhibil A.

"'Ofland Park's A]localion of Transmissron Main MarntenancE Crsts includes llhnors American-Atpioe HeignB

R'I
rnley Park's Afbcetjon of Transmission Maic Marnlenance Costs rncludes llhnols Arneftcan-Arbury and Orland Hills.
't'|,,!okena and New Lenox 2030 Ailocations are delivered Lo Tinley Park Poinls ol Delivery
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Exhibit H
Allocation Rationale and Calculation Methodolog'y
(Transmission Main Maintenance Costs)

I"

II.

ALLOCATIONR.ATIONALE

A.

All Oak Lawn Begional Water System (System) costs need to be captured and fairly allocated
based on benefit received arrd/or burden placed on the System.

B.

Municipal Customers utilizing rnore transmission main for the conveyance of Chicago Water
should pay more for the rnaintenance of such transmission main than those Municipal
Customers who utilize less transmission main for the conveyance of Chicago Water.

C"

The linear footageof transmission main utilized by a given Municipal Customer, cornpared to
the total linear footage of all transmission main in the Systern, can be used to determine the
arnount of transmission main maintenance costs allocated to each MunicipalCustomer-

CALCULA,TION METHODOLOGY

A"

Determine the total linear footage of transrnission main that is utilized by each Municipal
Customer^

B.

Determine the total linear footage of transmission main in the System by diameter.

C.

Divide the total linear footage of transmission main utilized by each Municipal Customer by
the tota[ linear footage of transmission main in the System.

D.

Multiply the result of "C" above by 1OO% as follows to determine each Municipal Customer's
use of total transnrission rnain in the System:

PERCET.IT

UTILIZATION OF

IXANSM'9SION

MAiN !N THI
5YSTEi4 BY A
GlVEN
t'.JL,NialPAL
e

)

>l .

Iirtlll|ACI

Y On

USTO,!rf R

u,

x LRwN

Thir exhibit is dated l-L/8l7Ol3 - Final

l- ,-,nuoo Foora.6E o, ,ao"r*,,r'o* f
I rran,rv u.rzro By A GrvEN 'r,tu",c,ea..

cusroM?$

L
(

rorAL

LTNE,R FoorAGE
rner's*ss'oN M/\rN rN rHE

[*

I

)

or I
s'snt
_J

Fr'2

x

(Ioa%)

Exhibit H

Allamtion Ratianale ond Cotculotiort Methodology

Add the percent utilization of transmission main in the System for each Municipal Customer
together to generate a normalization factor"
Divide the percent utilization of transmission main ln the System for each Municipal Custorner
by the normalization factor and multiply the result by L00% as follows to determine each
Municipal Custome/s Share of ActualTmnsmission Main Maintenance Costs:

F.
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Exhibit I
Required M unicipal Customer lmprovements
The following Water Systern improvements are to be made by the identified Municipal
Customer within one year after the Effertive Date of the Water 5ale, Purchase and Service

Agreement:

I

L"

Orland Pari< - Remove the direct connectiorr between the discharge header of the
pumping units located at the Orland Park Pumping and Storage Complex and the 36inch Chicago Water supply line frorn Oak Lawn just downstream of the Point of Delivery
and immediately upstream of the weir structure air gap.

2,

Palos Hills

I
I

Construct an approved backflow prevention device irnmediately
downstrearn of the Point of Delivery.

-

Additionally, Tinley Park shall, within one year after the Effective Date of the Water Salen
Purchase and Service Agreement, investigate and raise (as necessary) the fill line serving the
five (5) miltion gallon CBI (steetlground storage reservoir at the Tinley Park Storage and
Pumping Complex such that the air gap requirements of Agreement Section 14 are satisfied.

I
I

ij
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EXHIBIT J
CONTRACTS THAT NORTH SYSTEM CUSTOMERS HAVE WITH OTHERS TO SUPPLY WATER
-NONE-

J-1

EXHIBIT K
PAYMENTS DUE TO OAK LAWN FOR “OLD BONDS”
AND OLD BONDS SPECIAL CONNECTION FEE

I.

OLD BONDS FOR 2001 AND 2006 IMPROVEMENTS.

A. 2001 Improvements. In 2001, Oak Lawn designed and constructed a new fifty-four
(54) inch diameter dedicated water transmission main from the City of Chicago’s Durkin Park
Pumping Station at 85th Street and Keeler Avenue to Oak Lawn’s Reich Pumping Station at
91st Street and Southwest Highway (the “2001 Improvements”). To pay for the 2001
Improvements, Oak Lawn issued the General Obligation Corporate Purpose Bonds,
Series 2001A (“2001A Bonds”). The 2001A Bonds have subsequently been refinanced by Oak
Lawn through the issuance of its General Obligation Refunding Bonds, Series 2011A (“2011A
Bonds”). The Southwest System Customers have agreed to pay shares of the debt service for the
costs of the 2001 Improvements.
B. 2006 Improvements. In 2006, Oak Lawn designed and constructed the Harker
Pump Station Piping Improvements and the Booster Pump Station Improvements (collectively,
“2006 Improvements”). To pay for the 2006 Improvements, Oak Lawn issued the General
Obligation Corporate Purpose Bonds, Series 2006 (“2006 Bonds”) and the Southwest System
Customers have agreed to pay shares of the debt service for the costs of the 2006 Improvements.
C. Prior Agreements. Oak Lawn and the Southwest System Customers have
previously entered into certain intergovernmental agreements for the payment of shares of the
debt service on the 2001A Bonds and the 2006 Bonds, which the Parties agree will be replaced in
full by the terms of this Exhibit K and the Agreement to which it is attached, as more particularly
itemized in Exhibit N to the Agreement. In this Exhibit K, the Parties have agreed to conform
the method of determining the relative shares of the Customers for both the 2001 and 2006
Improvements to be based on each Customer’s current year IDNR Lake Michigan water
allocation.
D. Old Bonds. The 2001A Bonds, the 2011A Bonds and the 2006 Bonds are
collectively referred to as the “Old Bonds.”
II.

PAYMENTS BY SOUTHWEST SYSTEM CUSTOMERS.

A. Obligation to Pay. In addition to the other amounts due pursuant to Section 15 of
the Agreement, the Parties recognize and agree that the Southwest System Customers and any
other Old Bonds Participating Customers (as hereinafter defined) shall be solely responsible for
the payment of all principal and interest costs, on a proportionate basis as described in this
Exhibit K, associated with the 2001A Bonds/2011A Bonds issued for the 2001 Improvements
and the 2006 Bonds issued for the 2006 Improvements and, in no event shall Oak Lawn be

K-1

responsible for any payments from its corporate or other funds for bond principal or interest
repayment with respect to the 2001 and 2006 Improvements.
B. Old Bonds Proportionate Share. Each Southwest System Customer shall pay its
proportionate share of the annual debt service incurred by Oak Lawn related to the 2001
Improvements and the 2006 Improvements, including, but not limited to, all financing,
construction and land acquisition costs (if any) and all engineering and legal fees associated
therewith. Each Southwest System Customer’s share for each of the 2001 Improvements and
2006 Improvements is to be determined based upon that Customer’s current annual Lake
Michigan water allocation from the IDNR in relation to the current annual water allocations of
all other Municipal Customers utilizing the 2001 Improvements and/or 2006 Improvements who
have agreed to pay for a share of either or both Improvements, as applicable (hereinafter referred
to as its “Old Bonds Proportionate Share”).
C. Billing. Oak Lawn shall invoice each Southwest System Customer for its Old
Bonds Proportionate Share of any such debt service payments no less than thirty (30) days prior
to Oak Lawn’s due date for depositing funds for making any such debt service payments. Each
Southwest System Customer shall remit its payment for its Old Bonds Proportionate Share of
such debt service payment on or before said due date, so that Oak Lawn has sufficient funds on
hand to make the required debt service payment. Each Southwest System Customer’s total
annual payment for its Old Bonds Proportionate Share of debt service may be divided into two
(2) or more partial payments by Oak Lawn so as to follow the payment schedule for Oak Lawn’s
debt service payments.
D. Advance Payment. Any Southwest System Customer may prepay all or any portion
of its indebtedness under this Exhibit K without penalty at any time. Any such full debt service
prepayment would fulfill all of such Customer’s obligations under this Exhibit K.
E. Duration of Obligation to Pay. It is anticipated by Oak Lawn and the Southwest
System Customers that Oak Lawn will be financing the 2001 and 2006 Improvements by issuing
debt instruments with a repayment schedule that does not exceed thirty (30) years for each group
of Improvements. As such, each Southwest System Customer agrees that it shall remain
obligated under this Exhibit K for the payment of its Old Bonds Proportionate Share for the
entire term of the debt instruments issued by Oak Lawn to finance each of the 2001 and 2006
Improvements. Said payment obligation of each Southwest System Customer shall remain in
full force and effect even if that Customer ceases to obtain Chicago Water through the Oak Lawn
Regional Water System prior to the final payment for the debt service for each of the 2001 and
2006 Improvements by Oak Lawn. In the event that a Southwest System Customer ceases to
obtain Chicago Water through the Oak Lawn Regional Water System prior to the final payment
for the debt service for each of the 2001 and 2006 Improvements by Oak Lawn, that Customer’s
Old Bonds Proportionate Share of said annual debt service shall, after that Customer ceases to
obtain Chicago Water through the Oak Lawn Regional Water System, be calculated based on
that Customer’s water allocation during the twelve (12) months immediately proceeding the
cessation of that Customer’s receipt of Chicago Water through the Oak Lawn Regional Water
System.
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III.

REALLOCATION OF OLD BONDS PROPORTIONATE SHARES; OLD BONDS SPECIAL
CONNECTION FEE.

A. Reallocation with Southeast System Customers. In the event that any existing
Southeast System Customer of the Oak Lawn Regional Water System enters into a new water
sale, purchase or service agreement with Oak Lawn relative to utilizing the 2001 Improvements,
the 2006 Improvements, or both, such agreement shall contain the same terms as provided in this
Exhibit K and provisions of the Agreement related to Exhibit K, and each Southwest System
Customer’s Old Bonds Proportionate Share payments thereafter shall be reduced accordingly
(pro rata based upon each Southwest System Customer’s current daily water allocation and the
combined current daily water allocations of all Oak Lawn Municipal Customers participating in
paying the debt service for each of the 2001 Improvements and the 2006 Improvements,
including the existing Southeast System Customer).
B. Reallocation with Future Water Customers. In the event that Oak Lawn enters into
an agreement for water sale, purchase or service with any Future Water Customer other than an
Oak Lawn Reserved Share Customer after the Effective Date of this Agreement, Oak Lawn
agrees that any such agreement with any such Future Water Customer that utilizes either the
2001 Improvements, the 2006 Improvements, or both, shall require the Future Water Customer
to pay its Old Bonds Proportionate Share (based upon the Future Water Customer’s then current
daily water allocation) of the debt service incurred by Oak Lawn for 2001 Improvements, 2006
Improvements, or both, as utilized by the Future Water Customer, and that future payments of
the Old Bonds Proportionate Share owed by each Southwest System Customer shall be reduced
accordingly (pro rata based upon its current daily water allocation and the combined current
daily water allocations of all Oak Lawn Municipal Customers participating in paying the debt
service for each of the 2001 Improvements and the 2006 Improvements, including the Future
Water Customer).
C. Calculation of Old Bonds Special Connection Fee. The Old Bonds Special
Connection Fee shall be calculated as follows: the Buy In Base for Old Bonds multiplied by a
fraction, the numerator of which is the annual allocation of Chicago Water by IDNR to the
proposed Southeast System Customer or other Future Water Customer as of the Connection Fee
Date, and the denominator of which is the sum of the total annual allocations by IDNR to those
Municipal Customers as of the Connection Fee Date who are obligated to pay on each series of
the Old Bonds pursuant to this Exhibit for the 2001 Improvements, the 2006 Improvements, or
both, as are to be utilized by the proposed Customer (collectively, “Old Bonds Participating
Customers”), plus the amount contained in the numerator for the Chicago Water allocation to the
proposed Customer. This formula is further expressed as follows and shall be applied to each
series of the Old Bonds:

K-3

IDNR water allocation to the proposed Southeast
System Customer or Future Water Customer as of
the Connection Fee Date
________________________________________
IDNR annual water allocations to the Old Bonds
Participating Customers as of the Connection Fee
Date plus the amount included in the numerator

X

Buy In Base
for Old Bonds

=

Old Bonds
Special
Connection
Fee

Such Old Bonds Special Connection Fee shall be paid to all Old Bonds Participating Customers
on a proportionate basis based upon the following formula:

Old Bonds
Special
Connection Fee

IV.

Old Bonds Participating Customer’s Chicago
Water annual allocation from IDNR as of the
Connection Fee Date
X _______________________________________
The total Chicago Water annual allocation of all
Old Bonds Participating Customers as of the
Connection Fee Date

=

Old Bonds
Participating
Customer’s
share of the
Special
Connection Fee

INDEMNIFICATION.

For and in consideration of the obligations assumed by Oak Lawn under this Exhibit K
and related provisions of the Agreement pertaining to the Old Bonds, each Southwest System
Customer shall release, defend, indemnify and hold Oak Lawn, its officers, agents and
employees (the “Oak Lawn Indemnified Parties”) harmless from any and all claims, demands,
lawsuits, damages, judgments or costs, including reasonable attorney’s fees (collectively referred
to as “Claims”) of whatsoever nature occurring, arising from or related to any challenge to the
legality of this Exhibit K and related provisions of the Agreement pertaining to the Old Bonds,
by an individual and/or entity not a party to the Agreement. However, in the event Oak Lawn
exercises this indemnification provision, each Southwest System Customer shall retain the right
to appoint counsel of its choosing to defend against any such challenge and shall retain the right
to settle or compromise any such claim with or without the consent of Oak Lawn. In addition,
this indemnification obligation shall be borne by all the Participating Municipalities in their
applicable Old Bonds Proportionate Shares. Without limiting the generality of the foregoing
indemnity, and by way of example only, each Southwest System Customer shall release, defend,
indemnify and hold the Oak Lawn Indemnified Parties harmless from any Claims by Municipal
Customers or Future Water Customers with respect to their ability to utilize the 2001 or 2006
Improvements as a consequence of this Exhibit K or any payments associated therewith which
may be required under this Exhibit K and the Agreement. In addition, each Southwest System
Customer shall remain legally responsible for the payment of its Old Bonds Proportionate Share
of the bond and interest payment irrespective of any Claims or the outcome of any legal
proceedings regarding such Claims.
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Exhibit L
Determinations of Availahle Capacity

I.

PART
SHORT-TERM
METHODOLOGY

J

/ YEAR.TO-YEAR

AVAILABLE CAPACITY DETERfuTINATION AND CALCULATION

A.

This Part I shailbe used to determine lhe meanlng of "Available Capacity" in Section 1of the
Agreement for the purpose of Section 5.C of the Agreement. Pursuant to Section 6.C of the
Agreement, Municipal Customers may request, and should have access to, Available Capacity
for periods of up to one year, on a year-to-year basis, throughout the term of the Agneement"

B.

Available Capacity can be determined on a year-!o-year basis using the fotlowing information
about the Oak Lawn Regional Water System (System): 1) System design capacity data, 2) prior
year maximum daily System demand data, 3) System projected use data, and 4Idata showing
prior year use of Available Capacity.

C.

Each requesting Municipal Customer may receive a proportionate amount of Available
Capacity based on the ratio of its 2030 Allocation to all Municipaf Customer 2030 Allocatioos.
The calculation methodology for these deterrninations are set forth in paragraph 1.D through
l.H below.

D.

At the beginning of each new calendar year, deterrnine the prior year's recorded maximum
daily System demand in million gallons per day (MGDl.

E.

Adjust the result of "D" above to account for actual use of Available Capacity by one or more
Municipal Customers in the prior year by subtracting the use of such Available Capacity frorn
the recorded maxirnum daily System demand. The subtraction is necessary to reflect the fact
that such Available Capacity is not guaranteed, but is accommodated, on a year-to-year, as
available, basis.

t.

Adjust the result e't "E" above to account for projected given year increases {or decreases) in
System-wide Chicago Water use by multiplying the prior yeai's recorded maximum daily
System demand by an appropriate increase (or decrease) factor (e.g", 1.02 for aZYo projected
increase in Chicago Water use! or 0.98 for a2Yo projected decrease in Chicago Water use).

G.

Subtract the result of "F" above frorn the System design capacity to determine the Available
Capecit.; in the System, Thc Total Ragional System Design Capariiy is 111 rrrillion galions per
day {MGD) as shown in Exhibit D. Approximately 18 MGD of this design capacity is available
to the Oak Lawn Retail Water System and Chicago Ridge via the System's northern pressure
zone and approximatety 93 MGD of this design capacity is available to the remaining
Municipal Customers served by the Systern's southern pressure zone.
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Deteffi i n qti o ns of Avoilable
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Co

Determine the Available Capacity that a Given Municipal Customer in a Given Year Can
Access by multiplying the result of "G" above by the ratio of a given Municipal Custome/s
203O Allocation to the total of all Municipal Customer 2030 Atlocations for the pressure zone
involved, as follows:

,l
.l
I

uiN lllJN(CrP;\r cUS]SM€R'S 2010
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Au MiJillosAi CusioMEA
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Ior.ar. Oi

)
Exomple calculation for illustation anly-Hypotheticol situotion in 2079 to determine whether there is
Avoiloble Copocity for use by Orlond Park:
1.
2_

3_

4.
5.
5.

!, .

System Design Copocity (Southern Pressure Zone) = 93 m7d
2O78 recorded moximum doily systefi demond far sauthern pressure zone Municipol Customers =
EOtr !6^.1
t7a
J.vuJ
t19v

Available Copacity Used by Orlond Pork ond Oak Forest in 201-8 (bosed on Avoiloble Copacity
allocoted in prior yeor) - 2.0L5 mqd
Excess flaw that exceeded 2.0 peoking foctor (i.e., o Municipol Customer without ony prior
allocation of avoiloble capacity) = 0.9 mgd (Tinley Pork)
Projected RegionalWoter System-wide woter use increose = 1.494
arbnd Fork's 2030 IDNR flow allocation = 10.j35 mgd
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7.

Total af Municipal Customers 203A Nlacotians on southern pressure zone = 41.54j mgd

-

Avoilable Capacity in 2019 for oll southern pressure zone Municipol Customers =(93 mgd){[(73.68smqd)-(2"01s mqd)-(0.s mqd)]x (1.014)]) = 21.2 msd
Availoble Capacity that con be ollocoted to Orlond Park in 2019 = (21.2 mEd) x (10.335 mgd/41.543
mgd) = 5.28 MGD

-

PART

II.

LONG-TERM AVAILABLE CAPACITY DETERMINATION FOR FUTURE WATER CUSTOMERS

A.

This Part ll shall be used tq determine the meaning of "Available Capacity" in Section 1of the
Agreement for the purposes of Section 21.A(1) of the Agreement, Pursuant to Section ZL.A of
the Agreement, prior to entering into an agreement for the purchase, sale, hypothecation or
conveyance of Chicago Water to a Future Water Customer, Oak Lawn shall first provide notice
to Municipal Customers that there is Available Capacity for the Chicago Water covered by
such an agreement.

B.

The Availahle Capacity of the System to support the long-term water demands of a proposed
Future Water Customer shall be deterrnined by a qualified independent consulting engineer
as described in the definition of Availabf e Capacity in Section 1. of the Agreement. Such
determination shall consider the following factors, as a minimum:

1.

TheTotal RegionalSystem Design Capacity, as shown in Exhibit D, and as further defined
within this Exhibit, and the available supply of Chicago Warer.

2.

The desired Chicago Water demands of the proposed Future Water Customer.

3.

The contractual water supply obligations that Oak Lawn has with then current Municipat

Custorners, including, without limitation, those agreements listed in the definition of
Available Capacity in Section 1 of the Agreemenr-

J

-{

4.

The then current delivery capacity of the System and pressure zone, taking into account
any degradation in Total Regional System Design Capacity, any limitation in the ability of
the City of Chicago to deliver Chicago Water to Oak Lawn, and any changes in the
Chicago-Oak Lawn Agreement.

5.

Any regulatory impacts on the System.

6.

Any capital and operating deficiencies in the Systerr and any correctiye measures and
associated costs for any required improvements, including the costs associated with
serving the proposed Future Water Customer.
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!f the independent consulting engineer determines, based upoh review of all of the factors ift

thk Part il, that the proposed water

demands of the Future Water Customer can be met, then
a written attestation to that effect in the
for,rn of e report of findings, signed and sealed by a Licensed Professional Engineer in the State
af l{linois. The costs of such a report shall be caasidered a System Operations Cost.

ihe independent ronsulting engineer shall prouide
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Exhibit M: Sample Special Connection Fee Calculation
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2013 The PFM Group
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ri

For lllustration Purposes

!fli\

Only

ill(dl.'r'lri

Sli

WaterAgreement signed Fall 2013 by Southwest System Customers and signed by North System
Customers prior to the Effective Date
Debt service structured to maximize use of IEPA loans for 2013 Regional Water System lmprovement
capital costs
Olympia Fields and Country Club Hills join Regional Water System on January 1, 2016
Matteson joins Regional Water System on January 1, 2020
Additional New Customer joins Regional Water System on January 1,2022
New Customer Proportionate Share of '10.00%, using 4.50 MGD
Weighted Average interest rates of all bonds issued at 2.50o/o
Analysis compares 2023 debt costs, special connection fees paid by new customers and fees received by
existing customers

2

2022-$44,637,213

!*&n'!dEmrew!&
@ 2013 Tte PFM

-

Group

For lllustration purposes

Olympia Fields - $0 (2016)
Country Club Hills - $0 (2016)
Matteson - $1,941,662 (2020)
New Customer- $4,463,721 (2022)

Only

Future Customer Special Connection Fee is based on the Buy ln Base and the proportionate share ofthe
new customer

-

Buy in Base is dependent on future value of capital costs and charges, which are expected to begin in
2016. The following is the future value of debt service in the assumed connection year
2016 - $0
2020 -$22,894,557

3

o 2013 rhe

PFM

0
0
0

0
0

Palos Hills

Palos Park

Oak Forest

Orland Park

Country Club Hills

0
0
0
0

Tinley Park (ALL)

Tinley Park (ONLY)

Mokena

New Lenox

For lllustration purposes

0

Oak Lawn

Group

0

Olympia Fields

N/A

0

Chicago Ridge

Matteson

N/A

New Customer

Only

249,206

145,650

435,826

830,681

213,219

46,440

0

73,460

481,333

141,259

40,425

102,547

12,297

N/A

445,862

106,761

378,563

168,879

,006,522

521,107

304,543

911,373

1,737,022

1

295,402

84,540

214,437

25,732

$o

4

7.754o/o

26.421%

Oak Forest

Orland Park

45.598o/o
23.923o/o
7.9950/o

13.679%

Tinley Park (ALL)

Tinley Park (ONLY)

Mokena

New Lenox

12.8350

7.501o/o

22.446%

42,7820/o

10.981%

2.392%

N/A

3.783%

24.7900/o

7.2750/o

2.0820/o

5.281o/o

0.633%

N/A

11.6740/o

6.823%

20.417%

38.914o/o

9.989%

2.392%

8.481o/o

3.7830/o

22.549%

6.618%

1.894%

4.804%

0.576%

N/A

10.507%

6.141%

18.375%

35.023%

8.990%

2.153o/o

7.633%

3.405o/o

20.294%

5.956%

1.705%

4.324%

0.518%

10.000%

O 2013 The PFM Group

For lllustration Purposes Only

" Proporlional Share for New Customer is assumed at 10.00% for analytic€lpurposes and does not reflect an engineering analysis for a specific customer.

11.7040/0

0.00%

Oak Lawn

Olympia Fields

N/A

2.219o/o

Palos Park

Matteson

5.629%

Palos Hills

N/A

0.675%

Chicago Ridge

Country Club Hills

N/A

New Customer*

@

2013

rhe

PFM

Group

1,480,821

New Lenox

2,589,743

Tinley Park (ONLY)
865,47 4

4,936,039

Tinley Park (ALL)

Mokena

1,223,226

Oak Lawn

N/A

2,860,157

Orland Park

Olympia Fields

839,385

Oak Forest

N/A

240,211

Palos Park

Matteson

609,350

Palos Hills

N/A

$73,070

Chicago Ridge

Country Club Hills

N/A

New Customer

For lllustration Purposes

1,389,379

812,030

2,429,824

4,631 ,223

1,144,989

258,912

N/A

409,556

2,683,539

Only

1

,236,762

738,562

2,210,215

4,212,540'

1,037,529

258,912

918,072

409,556

1 ,1

37,360

664,743

1,989,162

3,791,624

929,442

233,045

826,276

368,565

2,196,876

644,770

716,394
2,440,966

184,526

205,022

225,378
787,552

468,038

520,042

571,722

$1,082,519
56,1 1 8

N/A
$62,405

$68,558

N/A

6

Group

;DFIT
o 2013 ZyX
rhe ”ak
PFM .‘[%?

*f>©

purposes 6—©!
a[‘
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Exhibit E
Proportionate Shares

System lmprovement Costs
Allocated to Municipal
Customers

Share of Actual 20{ 2 Regional
System lmprovement Costs Allocated
to Municipal Customers Without
Southeast System Municipal
Customer Participation

Share of Actual Southeast
System lmprovement Costs
Allocated to Municipal
Customers

3hicago Ridge

O.5760/o

0.675o/o

0.000o/o

ralos Hills

4.804Yo

5.6290/o

0.000%

ralos Park

'1.8940/o

2.219o/o

0.000%

fak Forest

6.618%

7.754o/o

0.000%

)rland Park

22.5490/o

26.421o/o

0.000%

finby Park (ALL)

38.9',140/"

45.598%

0.000%

lountry Club Hills

3.783o/o

0.000%

25.8100/

Matteson

8.4810/"

0.000%

57.870o/o

Olympia Fields

2.392o/o

0.000%

16.320o/o

Cak Lawn

9.989o/o

11.7Mo/o

0.000o/o

Tinley Park (ONLY)

20.417o/o

23.923%

0.000%

Mokena

6.823Y,

7 995%

0 000%

New Lenox

11 674%

13.679o/"

0 000%

f,rland Hills

0.000o/o

0.000%

0.000%

100.000%

100.000o/o

100.000o/o

Share of Actual 2012 Regional

Municipal Customer

fotals

GDIUI

Smirh
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Summary of Scenarios
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Year(January 1st)

REVENUE OEBT SERVICE

I

sFrm

0
0
0000000000
0
0
0
0

rmprov)

I
I

|

'c(

0
0
0

0

0

1,168,502 2574,975
1 1ffi502
2514975

108,958

261,500

261,500

261,500

261 5m

6A2,A13 10,499,939 10,499,939 10,499,939 10,499,939
7791A31 10761439 1076143904 10,761,4396 10,761,439m
7

RESERVES

TOTAL Capibl Cosb and Chargd

sral

hnEfton

Futute vatue Factot

Fe Cabuldq
(bond cte)

7,791,8J1

2so%

l-it

00
o0

Actual - 8q ln Bas€
Future Valua - Buy h Base
Future Custorer
Country Club Hills

Srial Conndon Fs

0
o

Olympia Frelds

0

0
0

NewCu{omer

250%
0
0

Z50Yo
1,168,5m
1,168,502

0
0
o
0
0

44,209
s,ore

Pfricioatim Customq's Share of SEial Connetion F6

Oak Fo16t
OlymEia Fields
Oiand Park

Pal6 Hilb

15,216

5,998
123,257
&668

Tinley Park (ALL)
Tin ey Park (Cnly)

0
0

Oak Forest

OakLff
Olympia FieEs
Oilad Park
Palos Hills
Tinley Park (A[)
Tlnley Park (Only)

000%

0
o 675%
0

000./
0 0m%
I

11
0

TMYo

0000/6
x 421%
5

0
0

000%

675%

0 000%
0

000%

7540h

m9%

2219"h
45 598%
23923%
7 995%

Totsl

116.M
2E8,r06

1367904
1m 0m%

3,864,783

146,219
327,7a
92436
3ffi,479
952,901

0000001,482,971
1,825
6,035
10,900
36,052
o
00
20,s0
69,325
31,638
104,&1
6.891
22,791
71,421
236,D

Chicago Ridge
Country Club Hills

Chic4o Rkjge
Country Club Hilb

27 94A

250%
3743,478

11
0

704%

0m%
% 421%
5629%
221904
45 5980/6
23923%
7

*50/"

13679%
100 m0%

0
0
0
0

000%
633%

3783%

00tri

0
7 275%
10 981%

2392%

2479trk
5281%

20820h
427B2ok
24$%
7

fll%

128350h
100 000%

21,612

36,977
288,1m
m%

0
0 63304
3 7A3%

0 00f/o
7 275%
10

981%

2 3c2yo

247900/.
5 28104

20A"h
427A2'/.
2446oh
7 501%

128350k
100 000%

*.327

19,839
407,670
213888
71,€0
122,302
952,901
m006
63306
37A3%
0 000%
0
0

7 27504
10 981%

2392/"

247900A
5 241%

20A20k
427A2o/o
2.446%
7 5010/"

12A35%
100 m006
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25O%
2fio/r
535,309 22,N,74A
12,027,233 2894,557
11

2 50%

25O%
33

0S,187

33,764524

43,819,626
44,637,213

2 50%

54,581,65
55,512 678

455,0y
E6,1&
1,277,435 1 688,788 1,890,&0
1.020,016 1,941,662 2,A63,532 3,785,632 4,n7,27
5415n
807565 1.m7613 1195077
2E7e62
\202,723 2289,456 3,376,453 4,463,721 5 551,268
2,%5,{35 5644,883 8,324,9il 11 m5753 12,873,612
1A,7A1
112,193

35,750
213,566
0
4T0,675
215,741
325.&2
619,S0
15,012
70,926
1,399,353
735 124
2S,129
ls 617
117,525
61.740
1,268,672 2,414 993
65,62
1,267051
423,40
2,45
3AO,6M
124,503
5,644,E83
255435
0 0m%
0 633%

37A30
0 000%
7 2750h

10

S1%

239y.

24790A
5 281%

20a7,5
4Z1aVh
246%
7

5010/"

12A35%
100 0m%

0m%
0576oA
3 7A3%
8 €1%
6 618%
I 989%
2392'/.
0

2299"/,

4BO4V.

47,992
63,&6
ffi,737
314W
416,3S
438,308
93,3&
982,630
7m,033
724,34
550,935
766,778
831,548 1,099,319 1157,351
199,113
3,231
277 143
1,477,195 2,481,681 2,612,fi4
528,716
5$,604
399,932
157,669 208,441 219,444
3,239,603 4,242,803 {,508 674
1,699,739 2,247,OA1 2,55,$5
fi7,982
750,881
790,530
971,881 1,284,841 1,352,579
8,3249U 11,005,753 11,5S,251
000%
0576"/0
783oh
B 4a10A
6 618%
9 989%
2392Yo
0

3

25490h
4BOA%

1a94%
1A940/,
3a914o/o 38 914%
20417% m417%
6

823%

11674%
100 000%

6

823%

11674%
1m 000%

0m%
518%
4O5'/o
633%
956%
I 990%
2153%

10

10 000%

0

0 518%
3 405%
7 633%
5 956%
8 990%
21531o

3
7
5

202%ok
43240/.

17050k
35 023%
18:375%
6

1410k

10507%
100 000%

m2940h
4324%
17050/o
35 o23%

18375%
6 141%
105070/.
100 000%
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2016 Buy ln
City of Country Club Hills and Village of Olympia Fields

WATER SYSEM

Year(January 1st)

RryENUE DEBT SERVICE
SFrem hprov)

0
0
0000000000
0
0
0
0

I
I
I

I

rc(

I

0
0
0

0
11ffi502
1 16E 5m

0

108,958

m1,500

261,5m

2,574,975 7,682,e73 10,@
2574975 7 791 A31
10 761 439

10.761.439

0{

261

500

10.761.439

6

261,500

10.761.439

m

RESERVES
IEPA R6eee

€9

TOTAL CapiEl CosE and ChargE

Sfhl

Cmneclioo Fe kHq

Fiture Value F.dor (bond Gte)

l-t

2 50%

Futurc Val@- guy ln A6.
Futu.e Custorer SEial Conndion FB

zsuh

2 50%

00
00

Actual - Buy ln Ba*

0

1 16a,502

0

11ffi,502

Country Club Hills

T-----------ol

0

4,209

Olympa Fiebs
New Customer

r-----------6-1

o

27 944

0
0
0
0
0
0
0
0

Chicago Rilge
Country Club Hdls
Oak For6t
Oak Lam
Olympa Fields
Orland Park
Palos Hilb

Chic4o Rdge
Country Club Hills

7
11

Olympia Fields
Orland Park
Palos Halls

7v%
7U%

m0%
25421%
5 A9%
0

2219%

Tinley Park (ALL)
Tif,ley Pa* (only)

45598%
239230/o
7

Totsl

o
0
0
0
0
0
0
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13679ok
m%
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17,$3
26,n7

54,032
81,557
17,763
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11,887
3,811

1502
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7 995%

13679%
om%

1@

7 501%

12a35o/o
000%

100

3925
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1S,76
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0m66
0633%
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0633%

0
7 2750h
10 981%

42782%
2 4$%
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742,6$
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0000%
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EXHIBIT N
SUPERSEDED INTERGOVERNMENTAL AGREEMENTS
- None -

N-1

EXHIBIT O
FINANCING PLAN AND PARAMETERS
OAK LAWN REGIONAL WATER SYSTEM
“NEW SERIES BONDS” FOR THE
“2013 REGIONAL SYSTEM IMPROVEMENTS”
I.

INTRODUCTION.

This Financing Plan and Parameters (the or this “FPP”) is set forth as Exhibit O to that
certain “Regional Water System Water Sale, Purchase and Service Agreement Between the
Village of Oak Lawn, Illinois and Certain of Its Municipal Customers” (the “Agreement”). The
defined terms of the Agreement are incorporated by reference, unless otherwise defined
expressly in this Exhibit O or unless the context or use of a term clearly indicates another
meaning is intended. This FPP is pursuant to Section 4.B of the Agreement and relates to the
New Series Bonds and Bonds issued at any time in the future to refund New Series Bonds.
II.

SOURCE OF FUNDS AND LIEN PRIORITIES; PREFERENCES FOR IEPA LOANS.

The Bonds shall be payable from the “Net Revenues” (Regional System Revenues less
Operation and Maintenance Costs). The Bonds may be in various lien positions, commonly
referred to as first lien, second lien, third lien, and so on. It is anticipated that a portion of the
Bonds will be issued to the IEPA pursuant to its 20-year loan program for water projects (such
portion will be referred to interchangeably with Bonds as the “IEPA Loans”).
IEPA Loans shall be Bonds in a third lien position on Net Revenues. Oak Lawn shall
procure the maximum amount of IEPA Loans made available to it to finance the Project. In
stating this preference, the Parties to the Agreement acknowledge that they are familiar with the
IEPA water project loan program regulations, which in general provide funding for certain
Project costs and defer loan repayment for a period of time, adding the deferred interest to
principal at the time the loan begins to amortize, and such amortization occurring in level stated
amounts of principal and interest semi-annually for 20 years. It is possible that during the course
of acquiring and constructing the 2013 Regional System Improvements (herein also the
“Project”) the IEPA may offer a 30-year loan program. Oak Lawn will seek to issue Bonds for
30-year IEPA Loans only after Executive Consent [is] Obtained as provided in the Agreement.
One series of IEPA Loans has already been procured by Oak Lawn, utilizing its own
credit on an interim basis. This is an IEPA Loan approved for $15,000,000 (estimated to be
drawn in the amount of approximately $12,700,000), more or less, to provide for improvements
at the Harker Pumping Station. This FPP permits allocation of that IEPA Loan to a Bond (i.e.
payable from the Net Revenues). This FPP permits Oak Lawn to have allocated to it, to the
fullest extent possible, the debt service payments on this IEPA Loan as its share of Capital Costs
and Charges. This provision entitles Oak Lawn to the (low) interest rate obtained on such IEPA
Loan.
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For Bonds which must be issued which are not IEPA Loans, this FPP permits the
issuance of Senior Lien Bonds with a goal of achieving a rating in the second highest rating
category by one or more appropriate rating agencies (such as Moody’s or S&P) which ratings are
now commonly known as “AA” or “Aa.” The Parties acknowledge that such ratings typically
require financial covenants, such as Net Revenues coverage of debt service on such Bonds.
III.

MAXIMUM PRINCIPAL AMOUNTS.

A. The maximum principal amount of Bonds issued to pay the costs of acquiring and
constructing the Project, including the costs of all lands and rights in land and water, and other
necessary or advisable capital expenditures related thereto, and all costs of engineering related to
the Project, shall not exceed such principal amount as will produce not in excess of $275,000,000
of proceeds.
B.

To said principal amount may be added amounts as follows:

1. Costs of issuance of the New Series Bonds (which includes the costs of all
Parties to the Agreement of negotiating the Agreement) including legal, financial
advisory, and engineering costs of such negotiations, bank fees and underwriting fees and
similar costs, costs of credit enhancement such as bond insurance, line of credit or letter
of credit fees, and the like, and typical closing costs for Bonds and original issue
discount.
2. Bond reserve amounts not to exceed ten percent (10%) of the face (“par”)
amount of the New Series Bonds.
3. For any series of refunding Bonds, such additional principal amounts as
may be necessary to accomplish such refunding (i.e. pay the designated debt service
[principal and interest and redemption costs, if any] of such prior series of Bonds)
including costs of issuance of such refunding Bonds, in each instance limited to two
percent (2%) of par plus any bank fees or credit enhancement fees related to such
refunding Bonds.
4.

Capitalized interest on any Bonds for a maximum term of five years.

C. The maximum principal amount of Bonds of all series, including any series of
refunding Bonds, which may be outstanding at any one time shall not exceed $297,000,000.
IV.

MINIMUM PURCHASE PRICE AND COMPENSATION TO BANKS AND UNDERWRITERS.

Bonds shall be sold at not less than 98% of par, exclusive of any original issue discount.
Compensation paid to any bank or financial institution acquiring Bonds in a negotiated purchase
shall not exceed 1% of par. Compensation to any underwriters of Bonds shall not exceed 2% of
par.

O-2

V.

RATES OF INTEREST ON BONDS.

No Bond shall bear a rate of interest or have a yield greater than permitted to a non-home
rule governmental unit in Illinois as currently provided in the “Bond Authorization Act” of the
State, as supplemented or amended. Oak Lawn will retain an independent financial advisor for
all Bonds except those which are IEPA Loans. Oak Lawn will obtain from such financial
advisor an opinion on each series of Bonds except IEPA Loans that the interest rates payable and
the other financial terms of such Bonds are fair and reasonable in view of the structure of such
Bond issue and then current conditions in the relevant market for such Bonds.
Bonds may utilize interest rate swaps upon the terms set forth in the Bond Authorization
Act.
VI.

MAXIMUM ANNUAL DEBT SERVICE.

Planned maximum annual debt service shall not exceed $22,500,000. However, Bonds
may become due resulting in greater debt service than that amount with the intention of
refunding such Bonds (such obligations may have what is referred to as “bullet” maturities).
VII.

TERM TO MATURITY; ANNUAL DEBT SERVICE; CERTAIN BOND CONSIDERATIONS.
As noted above, the Parties acknowledge the terms upon which the IEPA Loans will be

repaid.
For other Bonds, planned principal authorization, to the extent commercially reasonable,
will be deferred so as to begin to amortize at the final maturity of an IEPA Loan and end prior to
expiration of the current term of the Agreement.
VIII.

REVOLVING LINE OF CREDIT BONDS

At any time prior to the completion of the Project, Bonds may be issued in the form of a
revolving line of credit (“L/C Bonds”) having a variable rate of interest within the maximum rate
of interest set forth above. The maximum amount of such LC Bonds is $35,000,000. If the
L/C Bonds are outstanding upon completion of the Project, Oak Lawn will begin a financing
effort to refund such L/C Bonds with long-term Bonds. Or, at such time, the term or maturity of
the L/C Bonds may be extended to a further date if in the judgment of Oak Lawn such extension
is advantageous but only after Executive Consent [is] Obtained as provided in the Agreement.
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EXHIBIT P
STATEMENT OF MUTUAL COOPERATION PROCESS
For purposes of this Exhibit, all definitions as given in the Agreement of which this
Exhibit is a part are incorporated by reference.
A. It is the intention of the Parties to this Agreement to create a long-term arrangement
that is able to change and evolve over coming years to meet the changing demographics and
needs of Oak Lawn and the North System Customers.
B. Both Oak Lawn and the North System Customers embrace the concept of
establishing a framework for a long-term intergovernmental cooperative relationship for the
reliable and cost-effective delivery of Chicago Water from Chicago to the North System
Customers through the Oak Lawn Regional Water System. To meet this objective, Oak Lawn
and the North System Customers agree to work together to investigate possible means of
furthering the improvement and operation of the Oak Lawn Regional Water System to provide
the North System Customers with a long-term, reliable supply of Chicago Water. Oak Lawn and
the North System Customers agree that they will, from time to time, investigate alternative
capital improvements and financing methods, as well as alternative operations and maintenance
procedures, for the Oak Lawn Regional Water System, with the overall objective of enhancing
the public health, safety and welfare of those to whom the North System Customers provide
Chicago Water.
C. Both Oak Lawn and the North System Customers recognize that an essential
element of this cooperative relationship is to ensure a reliable water delivery system for the
provision of Chicago Water at a reasonable cost, and they jointly will seek out and develop
mutually beneficial opportunities. As part of this effort, this Agreement establishes a regular
method of budget development and review for the Oak Lawn Regional Water System, on
Oak Lawn’s annual budget cycle, and a process to evaluate budgeted items and anticipated costs.
D. Oak Lawn recognizes that the North System Customers are a substantial contributor
to the total Operation and Maintenance Costs of, and to the Capital Costs and Charges for, the
Oak Lawn Regional Water System in the provision of Chicago Water to the North System
Customers, and that the North System Customers desire meaningful input in various aspects of
the Oak Lawn Regional Water System. Oak Lawn intends to share these enhanced input
opportunities with the North System Customers.
E. This Agreement will establish a variety of mechanisms for enhanced contact and
communication between Oak Lawn and the North System Customers on topics relevant to this
Agreement including, among other things, water supply and reliability, Operation and
Maintenance Costs and Capital Costs and Charges for the Oak Lawn Regional Water System,
and the future effective and beneficial functioning of the Oak Lawn Regional Water System and
the relationship between the Parties.
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F. The mutually cooperative efforts set forth in this Exhibit will occur mainly through
Working Groups as described in Sections I.B and I.D of this Exhibit and management level
communications as described in the following sections. The North System Customers
acknowledge that providing review, feedback, recommendations and input to Oak Lawn, and
Oak Lawn’s acceptance of such, shall not supersede Oak Lawn’s role as the sole entity
responsible for the daily operation of the Oak Lawn Regional Water System. Oak Lawn
supports these mutual cooperation efforts but reserves the right to accept or not accept certain
recommendations provided by the North System Customers.
G. The North System Customers acknowledge that Oak Lawn is the licensed water
system operator solely responsible for the Oak Lawn Regional Water System and as established
and permitted by the IEPA, and therefore it shall be mandatory that Oak Lawn retain full
operational control of the Oak Lawn Regional Water System.
H. Oak Lawn and the North System Customers agree to commence mutual cooperation
efforts outlined in this Exhibit, including Working Groups as described in Sections I.B and I.D of
this Exhibit, upon execution of this Agreement. The Parties agree that this will enable and
support the effective and efficient completion of the 2013 Regional System Improvements, the
plan for which the Southwest Customers have approved.
ACCORDINGLY, OAK LAWN AND THE NORTH SYSTEM CUSTOMERS AGREE AS FOLLOWS.
I.
Cooperation and Communication Regarding Reliability and Cost Control; Review and
Accountability.
A. Coordination and Communication. Oak Lawn and the North System Customers
agree that they desire to establish a variety of means to enhance and promote communication and
cooperation between Oak Lawn and the North System Customers. In addition to those matters
otherwise addressed in this Agreement, Oak Lawn and the North System Customers also wish to
establish procedures and processes to allow review of the Oak Lawn Regional Water System, to
enable continuing channels of communication between Oak Lawn and the North System
Customers, and to ensure beneficial decision-making by Oak Lawn in the operation, maintenance
and periodic improvement of the Oak Lawn Regional Water System. Nothing in this Exhibit is
intended to require the North System Customers to create reports that each does not regularly
produce.
In order to enhance transparency and avoid delay in decision making, the following
are the general expectations and responsibilities for communication by and between the
Contractor, Oak Lawn, Customer Communities and their Consulting Engineer currently
Christopher B. Burke Engineering (CBBEL), Oak Lawn’s Consulting Engineer (CDM Smith),
and information from public agencies or utilities involved in the Project:
Oak Lawn will receive questions and comments on the Project, conduct weekly
construction and coordination meetings, update the managers and boards of trustees/ city
councils/ village councils as needed, and process pay applications.
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Oak Lawn’s Consulting Engineer, currently CDM Smith, will be the central
communications hub with all parties, coordinate communications with the contractor,
attend weekly construction meetings, attend weekly coordination meetings with CBBEL,
attend the Customer Review Committee meetings or conference calls as requested, post
weekly construction coordination meeting minutes to the SharePoint site, and prepare
logs of work change directives, change orders, RFI's, and submittals uploaded to the
SharePoint site monthly.
Customer Communities and the Customer Communities’ Consulting Engineer ,
currently CBBEL, will attend weekly coordination meetings, schedule and attend
Customer Review Committee meetings or conference calls as needed, and update
communities not on the Customer Review Committee as needed.
Change Order Working Group, at times referred to as the Customer Review Committee,
will consist of three members of the customer communities that are selected by a vote of
the customer communities. This group will review and approve change orders as
described in section D(4). They also will update communities not on the Customer
Review Committee of any decisions that are made via e-mail.
Contractor will be required to attend weekly construction meetings, respond to CDM
Smith requests, and prepare minutes for weekly construction meetings.
Public Agencies and Utilities will be engaged to receive questions or comments
pertaining to the project and be provided responses as required in a timely fashion.
B.

Mutual Cooperation Through Working Groups.

1. Formation.
To facilitate an ongoing structure for consistent
communication, Oak Lawn and the North System Customers agree that the North System
Customers will establish three working groups (“Working Groups”), consisting of
personnel from the North System Customers, to address the subject areas described in
Section I.D of this Exhibit. The North System Customers will notify Oak Lawn of the
formation of the Working Groups and the membership of each Working Group, as well
as the designated chairperson for each Working Group and such group’s designated
liaison to Oak Lawn, from time to time. The North System Customers shall be
responsible to provide staff support to the Working Groups, including preparation of
meeting agenda and minutes. The Working Groups are intended to be performing jointly
the role of staff of the North System Customers, and are not intended to be public bodies
subject to the provisions of the Open Meetings Act.
2. Oak Lawn Liaisons. Oak Lawn will designate at least one liaison to act on
its behalf in cooperating with the Working Groups in various ways, including (a) meeting
with the Working Groups as described in this Exhibit, (b) providing information to the
Working Groups as requested by each Working Group in connection with their various
subject matter areas, and (c) obtaining answers to questions and concerns raised by the
Working Groups in connection with the Agreement and provision of Chicago Water to
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the North System Customers. Oak Lawn’s liaison to each Working Group shall be a
person holding a position of comparable rank and responsibilities as those held by a
majority of individuals serving on each Working Group.
C.

Meetings with Working Groups.

1. In General. The North System Customers in conjunction with Oak Lawn
will create a meeting schedule and provide an agenda for each of the Working Groups’
meetings with their respective Oak Lawn liaisons from time to time. Oak Lawn and each
Working Group agree that the “Operations” Working Group and the
“Finance/Administration” Working Group shall each meet with their respective
designated liaisons from Oak Lawn not less than two (2) times in each calendar year
unless the Working Group and Oak Lawn mutually agree that fewer meetings are
required from time to time. Oak Lawn and each Working Group agree that the
“Management” Working Group and Oak Lawn’s designated liaison will meet at least
once in each calendar year, on call of the Management Working Group with at least
fourteen (14) days notice to Oak Lawn. Oak Lawn and the Working Groups agree that
additional meetings will be held by any of these Working Groups with their respective
liaisons on call of the Working Group with at least fourteen (14) days notice to
Oak Lawn. In the event of an emergency, Oak Lawn and the appropriate Working Group
agree to meet as soon as is practicable under the circumstances.
2. Cooperation with Others. The North System Customers acknowledge that
other Municipal Customers may have substantially similar rights relating to mutual
cooperation or may have an interest in the Working Group meetings or actions and agree
to cooperate and coordinate with Oak Lawn to the end of avoiding duplicative efforts.
D.

Working Groups. The Working Groups will be as follows:

1. Management Working Group: The Management Working Group will
have at least the following functions and duties and other duties as assigned by the North
System Customers:
a.
Review Oak Lawn’s overall compliance with the terms and
conditions of this Agreement;
b.
Review the overall compliance of each of the North System
Customers with the terms and conditions of this Agreement and report on the
same to Oak Lawn at least on an annual basis if requested by Oak Lawn;
c.
Review and provide recommendations to Oak Lawn and the North
System Customers regarding any proposed revisions to, or renewals of, this
Agreement;
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d.
Review, evaluate and provide feedback on the compliance of
Oak Lawn and Chicago with the terms and conditions of the Chicago-Oak Lawn
Agreement, as such matters affect the North System Customers;
e.
Review and provide recommendations to Oak Lawn on all
purchases involving Major Capital Costs prior to approval by the corporate
authorities of Oak Lawn of the contracts relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the
Oak Lawn Regional Water System’s capital budget;
h.
On an annual basis, provide to Oak Lawn the capital improvement
plan of each Southwest System Customer for its respective Municipal Customer
Water System, and provide feedback and input to Oak Lawn on said plans;
i.
Review updates of the status of performance and improvements
under this Agreement and the Chicago-Oak Lawn Agreement, and coordinate
input and recommendations thereon from, the Operations Working Group and the
Finance/Administration Working Group;
j.
Provide feedback and input to Oak Lawn as well as the corporate
authorities of the Southwest Customers regarding performance under this
Agreement and the Chicago-Oak Lawn Agreement and matters involving the
Oak Lawn Regional Water System; and
k.
Make recommendations to and coordinate with Oak Lawn
regarding public information and education on matters involving this Agreement
through various methods and programs, such as public meetings, newsletters,
websites, and social media.
l.
Approve the contractor (i.e. lowest qualified bid) and any proposed
engineering (design and construction) for the remaining bid packages as well as
any additional proposed engineering requirements that are over $5,000.
m.
Receive and review the regional water system water loss report on
an annual basis.
n.
Approve the true-up of budgeted versus actual cost of the rate for
the North System Customers on an annual basis.
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2. Operations Working Group: The Operations Working Group will have at
least the following functions and duties and other duties as assigned by the North System
Customers:
a.
Review and provide feedback to Oak Lawn regarding Oak Lawn’s
duty to provide the supply of Chicago Water required under this Agreement;
b.
Review operational practices and procedures of Oak Lawn in the
operation of the Oak Lawn Regional Water System;
c.
Review the operational practices and procedures of each of the
North System Customers in the operation of their respective Municipal Customer
Water Systems, as such matters affect the Oak Lawn Regional Water System, and
report on the same to Oak Lawn at least on an annual basis if requested by
Oak Lawn;
d.
Provide input to Oak Lawn to develop appropriate methods for,
and to improve, operational coordination in the operation of the Oak Lawn
Regional Water System as it delivers Chicago Water to the North System
Customers;
e.
Review and provide recommendations to the Management
Working Group and Oak Lawn on all purchases involving Major Capital Costs
prior to approval by the corporate authorities of Oak Lawn of the contracts
relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input to the Finance/Administration Working Group on proposed
Oak Lawn budget components for the Oak Lawn Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the capital
budget for the Oak Lawn Regional Water System;
h.
Encourage continued and ongoing day-to-day communication
between operators of the Oak Lawn Regional Water System and operators of the
North System Customers’ Municipal Customer Water Systems;
i.
Review the Chicago Water use requirements of the North System
Customers and the parameters under which such Chicago Water is to be
delivered;
j.
Review the quality and source of Chicago Water provided to the
North System Customers under the Agreement;
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k.
Review, discuss and communicate regarding potential and actual
emergency conditions that may affect the delivery of Chicago Water under this
Agreement;
l.
Review, discuss and communicate regarding potential and actual
events that may result in planned curtailment or planned shut-downs of, or other
impacts on, the Chicago Water supply under this Agreement;
m.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Oak Lawn Water Division provides support and services to the Oak Lawn
Regional Water System; and
n.
Provide input and recommendations on these matters to the
Management Working Group.
3. Finance/Administration Working Group: The Finance/Administration
Working Group will have at least the following functions and duties and other duties as
assigned by the North System Customers:
a.
Conduct, at least on an annual basis, a review of the billing
procedures, schedules, and invoices from Oak Lawn to the North System
Customers, including supporting documentation as requested;
b.
Conduct, at least on an annual basis, a review of the components in
the water rate charged by Oak Lawn to the North System Customers, and any
changes to or adjustments in the rate;
c.
Review and communicate in regard to changes or adjustments to
the Chicago Water rates;
d.
Conduct, at least on an annual basis, a review of Oak Lawn’s debt
schedules pertaining to the Oak Lawn Regional Water System, as well as any
costs allocated to the North System Customers and the formulas used to calculate
the North System Customers’ required reimbursement of such costs;
e.
Review the financial impact of, and provide recommendations to,
the Management Working Group on proposed financing methods, if financing is
necessary, for all purchases involving Major Capital Costs prior to approval by
the corporate authorities of Oak Lawn of the contracts relating to those costs and
other capital items in Oak Lawn’s Asset Management Program;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
P-7

g.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Division provides support and services to the Oak Lawn Regional Water System;
h.
Review the financial impact of the use of the Oak Lawn Regional
Water System by Municipal Customers other than the North System Customers
who are Parties under this Agreement, and costs assigned to such Municipal
Customers, including any amounts such other customers may be required to pay
as a fair share, equitable contribution based on the terms of this Agreement; and
i.
Provide input and recommendations on these matters and proposed
System Projects to the Management Working Group.
4. Change Order Working Group: The Change Order Working Group will
be provided with bid package change orders that exceed $20,000 in construction cost per
occurrence to review and approve or reject. The Change Order Working Group, Oak
Lawn’s Consulting Engineer, and Oak Lawn will have at least the following functions
and duties:
a. Oak Lawn’s Consulting Engineer:
i.

Determine if a change order meets the qualifications for
review by the Change Order Working Group and Oak
Lawn.

ii.

Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn will discuss all change
orders at weekly coordination meetings.

iii.

If the change order qualifies for review by the Change
Order Working Group, then Oak Lawn’s Consulting
Engineer will provide that change order to them for review.

iv.

If the change order is approved by the Change Order
Working Group, Oak Lawn’s Consulting Engineer will
issue a Work Change Directive to the Contractor or issue a
change order to the Contractor which may be comprised of
several approved Work Change Directives.

v.

If the change order is not approved then Oak Lawn’s
Consulting Engineer, the Change Order Working Group,
and Oak Lawn will review the recommendations of both
consulting engineers, arrange the necessary meeting to
determine the solution, if possible, and issue the
appropriate direction to the Contractor.
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b. Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn:
i.

Timely review change order requests

ii.

Attend meetings or conference calls to address and review
recommendations of the consulting engineers

iii.

Issue decisions on whether change orders requiring Change
Order Working Group approval are approved or not
approved within three (3) business days from receipt by
Oak Lawn’s Consulting Engineer in writing.

II.
Notice of Oak Lawn Meetings. Oak Lawn shall provide notice to the North System
Customers of any meeting of the Oak Lawn corporate authorities, or any board, committee,
commission, advisory group or other similar body of Oak Lawn when Oak Lawn anticipates that
the agenda for a meeting of any such body will include matters relating to the Oak Lawn
Regional Water System. Such notice to the North System Customers shall be given to the North
System Customers at the same time as notice is given to the members of any such body and shall
include copies of the agenda and any agenda materials provided to such body. The North
System Customers shall be responsible, not less often than annually, to provide an email address
for such notifications, and sending to such addresses shall be adequate notice.
III.
Audited Financial Statements. Oak Lawn shall provide to the North System Customers,
within two hundred ten (210) days after the close of each of its Fiscal Year, an audit of the
Oak Lawn Regional Water System financial records prepared by a certified public accounting
firm retained by Oak Lawn for such Fiscal Year.
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EXHIBIT Q
AGGREGATE COSTS TEMPLATE

Q-1

Exhibit Q
Aggregate Costs Template
Municipal
Customer

Chicago Ridge

Cost Component
lhicaoo Water

Country Club
Hills

Matteson

Oak Lawn

Olympia

Palos Hills

Palos Park

$3.3'17
0.101

s3.317
0.020

$3.317
0 037

0.'t62
0 179

o 042

0.131

0.055
0.092
53.526

0 170
0 092

Fields

$3.317
0 020
0.046
0.013
0.092

s3.31 7

0.099
0 081
0 079
0.092

$3 3't 7
0 138
0 055
0 058
0.092

$3 317

:lectricitv Costs
rump Station Maintenance Costs
Transmission Main Maintenance Costs
Svstem Ooerations Cosls

Sub-Total

$3.488

$3.668

s3,660

s3.177

CDeration and Maintenance Reserve
Eouitable Return
lnsurance Reserves
Rate Covenanu Coveraoe Charoes
Renewal. Reoair and Reolacement Reserve

s0 0E0

s0 080

0.050
0 000
0 000
0 064

0.050
0.000
0.000
0.064

$0.080
0.050
0 000
0 000
0.064

$3.682

$3.862

$3.85,1

$0 080
0 050
0.000
0 000
0.064
$3.671

$1.492.00
0.00

$9.790.00
0.00

s21 .945.00

$25,846 00

000

000

000

0.00
0.00

0.00
0.00

000
000
000

000

31./€2.00

0.00
0.00
0.00
$9.790.00

s21,945.00

s25.846.00

s0 00
s0.oo

s0 00
sn Do

$0.00
$0.00

$0.00
$0-00

Oak Forest

Orland Park

Tinley Park

Tinley Park

(ALL)

(oNLY)

$3.317
0.057
0 026
0 033
0.092

$3.317
0.066
0.009
0.013
0.092

$3.317
o.112
0.009
0 009
0 092

$3.s2s

$3.497

s3.539

s0.080

$0.080
0.050
0 000
0 000
0 064
$3.691

$0 080

$0.080
0.050
0 000
0.000
0.064

s0 080

0 050
0 000
0 000
0.064

$3.7s3

$3J33

$3.733

$58,347.00

$100.694.00

$52,832.00

$17,654.00
0.00

$30,208 00

N/A

000
000

000

000

000
000

0.00
0.00
0.00
0.00

fotal

lr)

lond Principal & lnterest
Swap Pavments

Jond lnsurance, LOC fees, etc
losts of lssuance
lond Debt Service Reserves
fefault Costs Allocable to Bonds

000

lotal t"

)efault Costs

fotal

(1,

Municipal
Customer
Cost Component
3hicaqo Water

Ilectricity Costs
rump Station Maintenance Costs
Transmission Main Maintenance Costs
Svstem Ooerations Costs
Sub-Total

)oeration and Maintenance Reserve
lquitable Return
nsurance Reserves
Late CovenanU Coveraqe Charoes
ienewal. ReDair and Reolacement Reserve

lotal ("

lond Princioal & lnterest
Swao Pavments
Bond lnsurance. LOC fees etc
Costs of lssuance
Bond Debt Service Reserves
Default Costs Allocable to Bonds
fotal (',
Default Costs

Toial

0 050
0 000
0 000
0.064
s:l 719
$'17,124.00
0.00

J

0.092
53.851
$0 080
0.050
0.000
0.000
0 064

$4.04s

$0 080
0.050
0.000
0.000
0 064
$3.720

s3.747
s0 080
0 050
0.000
0 000
0.064
$3.941

$6,189.00
0.00

$12 431 00

000

000

000

0.00

000

000

000
000

000

0.00
0.00
16.189.00

0.00

000

000

$4,901.00
0.00

000

000

S't2.r(t1.00

.s4.901.00

s0.00

$0.00
$0.00

$0 00
s{t.00

Mokena

New Lenox

$3.317

$3.317

0.112

0.112

0.0'10

0.009
0.009
0.092

$3 317
0 112
0.009
0 009
0 092
$3.539

0.009
0.009
0 092
$3.539

$0 080
0.050
0.000
0.000
0.064
$3.733

$0 080
0 050
0 000
0 000
0 064
$3.733

0 009
0.092
$3.540

$0.00

s3.539

0 050
0 000
0.000
0.064

Orland Hills
(tAvq (')
$3 317

0.112

000
000

0.00

000
000
000

000

0.00

000
000
000
000

0.00

000

000

0.00

000
000

0.00
0.00
0.00
0.00

$17.124-00

$58.3112-00

5100,694.00

$52,8:r2.00

917,6s4.00

$0.m8.00

$0.00

$0 00
$0.00

$0 00
$0.00

$0.00
$o.00

$0.00
$0-00

s0 00
$0.00

$0.00
s0.00

$0.00
$0.00

000

(')Totals
(2)

0 054
0.011
0 003
0.092

may not sum due to rounding
Capital Costs for Orland Hills (lllinois American Water) are included in those of Tinley Park.
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EXHIBIT R
BUDGET TEMPLATE

R-1

d:
gN

eE
HE,
r&

* f s s s t s s a a s s s I s s s Es * s * * s s* * I s * 8s s a * s s sas s a s s a a

EE

se a
E

6 5eg
E

ra

E3

Jse
Ed

n

qrnq\,

q. n9

?

dd

d

dj

.

dd

5

8s;

8
e

:

6l
".:

!

:

F

c

s

{ * sfib

!

a

E

6

E
F

sss{ -ss

8q3 a3 sRiq
e

E

a

HH $.8

TEi*

si
>s

E
E

e

h

ao

E6

-E

a

!
P.

s

a
.I

E

E

d

6

o

>

F

H
!

x
l!

E

E

I
!

9"K
8,,A
98 8E

s

s

s

I

6* s

8R

.x

s

sss

a8

q38

883

9 a8-dB'A
a
B.E.A

im

425

i25S

-M

IInbEl

lraur.

tual

remptate)

)

8115

U

-

rcl{ EUmfl

2014 ruEE
8117 ru -

201{

BUMS

81Sprmp sbq

o

o0

o00 00

tm nm

mm

(TrarMision)

2014 eNn
8135 B UsUbuUon

{mm

f0 m0 00

5FGm

-

rumtr

2014
8120 Rt

MlbS€ of

Gt

Ewn

00

Pq2ofl

r,mo

6,S0 m

15,000.00

100%

0%

r3o^

100%

&,m,m

41,59t,N

2,m.m

@ o0o

10m@
oo

5s%

76%

rm*

lm%

rm%

s,mm q%
?,000.m 1oo%
r,ru,m 89%
&,mo m loo%

102,fl.@ n%

60,000.00

&840 a0

-0%

-0%

'0%

-0%

50,010.@

25,5m.p0

&Nfl
8l{ - WEr il14Ttu| Ebll Tobl
{eierOrr.tims
Mqct
tu@.t
2014

fdhrmry waEr &bl d Rqml Mo.t

8125 - PuHk

20t4

2Nfl

2014

ind relat.d relli not rontelnlno e numrrla yaluB reDr6ant no current ahame aaalnst the rElonal avdem

RiD &.tumel

tu. (&m rslffe, L4 Ei cE

{ot.r Atrount.od6

r.6 pafitr

Agent

F.4lcdr

& Inr C.etu. Atrdnl

bd Pay/eow

).ht grui..

rrffi

EXHIBIT R (Budget

:-

::ii

i;,,-

-

:.:r,':ir:

Wl

Umff

8117

201{
Malnt

&aom

-

rumfl

8130 W2

Mp

m1{

umfl

Main

ruht

Oransmlson)
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2014
8135 W3 -
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m

2,000.00

420,000

9r9,r21.H
7S,090.m

335,3q m

{5,mm

24%

0%

1l%

6%

75%

lm%

o.m

582075.m

r00%

z,mo.m rm%
25,m0.m 45%
-0%

rs,000 00

2,500,00

m
2,m,m
-0%

s0,0@

92qs1l,@

rm%

100%

0%

0%

0vo

0%
42%
A7%
0%

<20,0m,00 lm%

939321,01
750,0m m

_0%

{5,0m,00
335,19t,00

% of
SFtem
IlaTod Pqlml ToEl
Operatons WaEr MgGt
todq.t
17,J20,00 54%
ooa

2014 8d9et
8120 W4 -

Tobl Rebil &
% of
Rqiml 201a ToEl
tods€r
Mq.

lnspect$

Total

Employees

MeterReader
l4eterR@der
Meter RBder
Meter REder
MeterRsder
Subtotal

Subtotal

8120

75.OOo/o

100.000/0

90.00%

80.00%
80.00%

8120

o/o

80.000/0

VOI-

8120
8120
8120
8120

Acct

00
8140-43900

38,000.00
1,737,713.N

4,477.68
12,455.28
5,795.82
5,765.58
9,505.64

8140-48800
8140-48800
81,rc-48800
8140-48800
8140-,18800

75,876.00 8140-43900

75,632

1,699,713.80

WatEr/Sererlnsptrtot

Water/serer

Dept

38,916.00
39,696.00
47,363.00
69,720 00
60,728.00
54,768.00
55,928.00
53,718.00
54,576,00
63,228.00
44,607.00
75,120.00
76,632.00

-

100.00%

4,477.@
100.00% L2,455.28
100.00o/o 5t795.82
100.00o/o 5,755 58
9,505.64
38,000.00
1,166,448.04

100.00%

1,t28,448.04

...:'.::.

0 00%
0.00%

0.000/o

0.000/.
0 000/0

0.00%
0.00%
0.00%
0.00%

0.00o/o

0.00o/o

0.000/0

0.00%

0.00o/o

0.00%

0.00Yo

50.00%
0.00%

50.000/0

100.000/.

100,00%

401,162.L7

40!,362.17

38,916.00
39,696.00

77,832 O0
77 p32.00

.
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Statjons

47,363.00
69,720.00
60,728.00
54,768.00
55,928.00
53,718.00
54,576.00
63,228.00
44,@1.00

19,M8.00

19,458.00

gs,glq.gi, Iq9,954,95

19,458.00
19,848.00

45,7L2 95

Water Mah

45,712.95

Pump

:: ?26;t48ir4 '

48,75t.20

5,4r6.80

0.00o/o

0.000/0

91,416.00

Op

10 00%

System

8120-8120 8120-8130 8120-8135

:ri

100 000/0

9L,425,90

-

48,75L.20
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Certificate of Outstanding Obligations Payable
from Waterworks and Sewerage System Revenues
We, the undersigned, do hereby certify that we are the duly qualified and acting Treasurer
and Village Clerk, respectively, of the Village of Palos Park, Cook County, Illinois (the
“Village”), and as such officials we do further certify that we have reviewed the books, records
and documents of the Village in our care and custody and that from such books, records and
documents, it appears that there are no bonds, judgments, notes, pledges, charges or certificates
of indebtedness of any kind or character whatsoever which are payable from the revenues to be
derived from the operation of the existing waterworks and sewerage system (the “Municipal
System”), which is owned and presently operated by the Village in and for the Village and for
the benefit of the residents and businesses thereof and other served parties, except as follows:
1.

Salaries and routine accounts payable for maintenance and operation of

the Municipal System.
2.

Contracts for long-term supply of water to the Municipal System:
Water Sale, Purchase and Service
Agreement between the Village of Oak Lawn, Cook
County, Illinois, the Village, and the other parties
named therein, as amended by the First Amendment
thereto (the “Agreement as Amended”).

3.

Contracts for long-term treatment of wastewater of the Municipal System:
NONE

4.

Bonds of the following series payable from the revenues of the Municipal

System as they become due {including any revenue bonds and alternate revenue bonds
payable from the Municipal System):
2010 Series Alternate Revenue Bonds

5.

All other obligations:
Pension Liability, Other Post-Employment Benefits (OPEB) Liability

We do further certify that the Village has, since the year 1980, never failed to make
prompt payment when due on all bonds, both principal and interest, payable from the revenues of
the Municipal System.

Further, we do certify that payments due under the Agreement as

Amended are operation and maintenance account payments and that there are no obligations of
any kind having a prior lien on Municipal System revenues.
We do further certify that all of the representations contained herein are true and correct
and are given in consideration of delivery by the Village of Oak Lawn, Cook County, Illinois
(“Oak Lawn ”) of the Agreement as Amended and anticipation of the preparation, execution and
sale of various future series of Water System Revenue Bonds (the “Oak Lawn Bonds ”) to be
issued by Oak Lawn in due course.

Furthermore, we acknowledge that with the ultimate

delivery of any series of Oak Lawn Bonds, we will provide a brief and summary down date of
this Certificate.

-2-

In Witness Whereof, we have hereunto affixed our official signatures and the seal of
the Village of Palos Park, Cook County, Illinois, this 28th day of October, 2020.

Treasurer

Village Clerk
[Seal]

-3-

20 N. Wacker Drive, Ste 1660
Chicago, Illinois 60606-2903
T 312 984 6400 F 312 984 6444

KTJ
KLEIN, THORPE & JENKINS, LTD.
Attorneys at Law

15010 S. Ravinia Avenue, Ste 10
Orland Park, Illinois 60462-5353
T 708 349 3888 F 708 349 1506

www.ktjlaw.com

October 29, 2020

Village of Oak Lawn
9446 South Raymond Avenue
Oak Lawn, Illinois 60453
Re:

Chapman and Cutler LLP
111 West Monroe
Chicago, Illinois 60603

Validity of the First Amendment
to the Water Sale, Purchase and Service Agreement
and Procedures Relating Thereto of the
Village of Palos Park, Cook County, Illinois

Ladies and Gentlemen:
You have requested our opinion as attorneys for the Village of Palos Park, Cook County,
Illinois (the “Village”), as to the validity of: (i) the First Amendment (the “Amendment”) to the
Water Sale, Purchase and Service Agreement, by and among the Village of Oak Lawn, Cook
County, Illinois ( “Oak Lawn ”), the Village and the other parties named therein (the “Agreement
as Amended”), the Amendment to be dated as of its effective date as provided by the terms
thereof (the “Effective Date")', and (ii) proceedings of the Village relating to the Amendment. I
have examined such records, documents or laws as I have deemed relevant, appropriate or
necessary for purposes of the opinion set forth herein, and I am of the opinion that:
1.
The Village is a political subdivision and municipal corporation of the
State of Illinois, and fully authorized and empowered under the laws of the State of
Illinois to enter into the Amendment, and from and after the Effective Date to perform its
obligations thereunder.
2.
On October 12, 2020, the Council of the Village (the “Corporate
Authorities”) adopted Ordinance Number 2020-22, being entitled:

An Ordinance of the Village of Palos Park, Cook County,
Illinois, amending certain provisions of the long term
Water Sale, Purchase and Service Agreement by and
AMONG THE VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, AND
other Municipalities, and authorizing the execution and
DELIVERY OF SAID AMENDMENT
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authorizing the execution of the Amendment (the "Ordinance”). The Ordinance is
presently in full force and effect and has not been repealed, rescinded or amended; and
the Corporate Authorities have not adopted any other ordinance, resolution or other
proceeding affecting in any manner the execution of the Amendment.
3.
The proceedings relating to passage of the Ordinance or otherwise relating
to the Amendment were all held in accordance with the provisions of the Open Meetings
Act of the State of Illinois, as amended, the Illinois Municipal Code, as supplemented or
amended, and with the Village’s own procedural rules and requirements.
4.
I have reviewed the General Certificate dated October 28, 2020, executed
by the Mayor, Clerk and Treasurer of the Village, which has been provided in connection
with the execution and delivery of the Amendment, and I have no reason to believe that
the statements made by said officers in Part E, Section 1 therein are not true; and, based
upon my knowledge and after due investigation, there is no action, suit or proceeding at
law or in equity or by or before any court, administrative agency, governmental
instrumentality or other agency pending and as to which the Village has received service
of process, or, to my knowledge, threatened against or affecting the Village’s title to its
waterworks and sewerage system (the "MunicipalSystem”).
5.
Payments by the Village under the Agreement as Amended will constitute
proper expenses of operation and maintenance of the Municipal System of the Village
under those ordinances, if any, providing for and authorizing the issuance of the Village’s
bonds payable in whole or in part from the revenues of the Municipal System, or, if no
such ordinances are currently in force, then under the other operative documents of the
Municipal System.
6.
Based upon my knowledge and after due investigation, no consent, order,
waiver or any other action by any person, board or body, public or private, was required
as of the date of execution of the Amendment by the Village for the Village to be bound
by its terms from and after the Effective Date.
7.
The Village has taken all action necessary to be taken by it to authorize the
execution, delivery and, from and after the Effective Date, performance of the Agreement
as Amended.
8.
Based upon my knowledge and after due investigation, there is no action,
suit or proceeding at law or in equity or by or before any court, administrative agency,
governmental instrumentality or other agency pending and as to which the Village has
received service of process, or, to my knowledge, threatened, against or affecting the
Village or its Municipal System which seeks to prohibit, restrain or enjoin the Village
from entering into or complying with its obligations contained in the Amendment from
and after the Effective Date, including payment of obligations to Oak Lawn, or in any
way affects or questions the validity or enforceability of the Agreement as Amended, or
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in any way might materially adversely affect the Village’s ability to carry out the
transactions contemplated by the Agreement as Amended.
The Amendment has been duly and validly authorized, executed and
9.
Village, and from and after the Effective Date will constitute a legal,
the
by
delivered
valid and binding obligation of the Village enforceable against it in accordance with its
terms at that time, except as such enforceability may be limited by applicable bankruptcy,
insolvency, reorganization and similar laws of general applicability relating to the rights
and remedies of creditors.
The execution and delivery of the Amendment and compliance by the
10.
Village with its terms from and after the Effective Date will not conflict with or
constitute on the part of the Village a breach of or a default under any existing statute,
law, governmental rule, regulation, decree, resolution, ordinance, charter or order, or any
agreement, indenture, mortgage, lease or instrument to which the Village is subject or by
which it is or its properties are or may be bound.

Very truly yours,
Klein, Thorpe and Jenkins, Ltd.

f
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Tax Exemption Certificate and Agreement
The Village of Oak Lawn, Cook County, Illinois {“Oak Lawn”), an Illinois municipal
corporation and home rule unit organized and existing under the laws of the State of Illinois, has
issued and intends to issue one or more series of its Water System Revenue Bonds (collectively,
the “OakLawn Bonds"). Such series collectively shall be in an aggregate principal amount not
to exceed $297,000,000. The Village of Palos Park, Cook County, Illinois (the “Village”), is an
Illinois municipal corporation duly organized and existing under the laws of the State of Illinois.
The Village and Oak Lawn have executed an intergovernmental agreement for the purchase and
sale of water (the “Water Agreement”), providing for Oak Lawn to serve the water needs of the
Village and calling for the Village’s cooperation in Oak Lawn’s water system revenue
financings, including executing this Tax Exemption Certificate and Agreement (the “Tax
Agreement”).
Proceeds of the Oak Lawn Bonds will be used to construct system improvements to the
regional water system of Oak Lawn (collectively, the “Projects ”), which system improvements
will, in part, serve the needs of the Village by providing water to the waterworks and sewerage
distribution system (the “Municipal System ”) of the Village.
The Village, as a party to the Water Agreement, makes and enters into this Tax
Agreement. The undersigned is a duly qualified officer of the Village.
Section 1. Expectations. The certifications set forth various facts regarding the use of
the Municipal System and of certain funds held within the Municipal System.
Section 2. Payments under the Water Agreement. The Village will make all payments
required under the Water Agreement as an operations and maintenance expense of the Municipal
System for the cost of the purchased water.
Section 3. Lnternal Revenue Service Audits. The Internal Revenue Service has not
contacted the Village regarding any obligations issued by or on behalf of the Village in
connection with the Municipal System, and no such obligations are currently under examination
by the Internal Revenue Service.
Section 4. Funds and Accounts, (a) Other than the amount held in the Waterworks and
Sewerage Fund of the Village reasonably required and budgeted to meet operation and
maintenance expenses of the Municipal System as the same come due (such amount so described
is herein defined as being held in the “O&MAccount”), no funds or accounts have been or are
expected to be established, and no moneys or property have been or are expected to be pledged
or otherwise restricted by the Village (no matter where held or the source thereof), that are
expected to be used or available to be used to pay, directly or indirectly, payments to be made to
Oak Lawn by the Village pursuant to the Water Agreement. Any such funds or accounts,
regardless of where held or the source thereof, will be established only if the establishment of
such fund or account does not adversely affect the interest on the Oak Lawn Bonds and the
Village and Oak Lawn receive an opinion to that effect from nationally recognized bond counsel
{“Bond Counsel”). The Village does not and will not have any credit enhancement or liquidity

device relating to its payment obligations under the Water Agreement. No particular amount in
the O&M Account has been or will be earmarked or otherwise restricted to make, directly or
indirectly, the payments described above, and there are no assurances that adequate amounts will
be on deposit in the O&M Account to be used to make, directly or indirectly, the payments
described above because amounts in the O&M Account can be used for any lawful waterworks
and sewerage system purpose. The Village will not establish any subaccount of the O&M
Account or any other segregated fund from which the Village will reasonably expect to make
such payments.
(b) Neither the Village nor any agency, department or division of the Village has on
hand any funds which could legally and practically be used for the purposes for which Oak
Lawn’s Bonds are being issued that are not pledged, budgeted, earmarked or otherwise necessary
to be used for other purposes. Since no such funds exist, accordingly, Oak Lawn will not use
proceeds of the Oak Lawn Bonds, directly or indirectly, to replace funds of the Village or any
agency, department or division of the Village that could be used for the purposes for which the
Oak Lawn Bonds are being issued. Since no such funds exist, accordingly, Oak Lawn will not
use proceeds of the Bonds to replace any proceeds of any prior issuance of obligations by the
Village or any agency, department or division of the Village.
(c) No portion of the payments to be made to Oak Lawn by the Village pursuant to the
Water Agreement is or will be directly or indirectly guaranteed (in whole or in part) by the
United States (or any agency or instrumentality thereof).
Section 5.
Private Use Test, (a) The Village recognizes that because of the Water
Agreement it maintains with Oak Lawn, the Village is a user of certain bond- financed facilities
of Oak Lawn. The Village represents that it did not enter into the Water Agreement for a
principal purpose of providing water to a particular non-governmental person or the United
States of America. The Village agrees not to enter into any arrangement that causes any other
entity to be a user of more than three percent of the facilities that Oak Lawn uses to provide
water to the Village under the Water Agreement. In particular, the Village will not resell more
than three percent of the water purchased under the Water Agreement except
(i) To retail water customers under published rates and charges, without any
special contract.
Under a contract negotiated at arm’s length with a duration of three years
(ii)
or less (including all renewal options) and provides for compensation at fair market value
or is based on generally applicable and uniformly applied rates, so long as it does not
meet the conditions specified in (b) below.
(iii)
A retail requirements contract. However, such retail requirements contract
is only allowed if it does not meet the conditions specified in (b) below.
(iv) A wholesale requirements contract covering no more than five percent of '
the water purchased under the Water Agreement so long as such requirements contract
has a term, including all renewal options, of no longer than five years and only upon

notice of such by the Village to Oak Lawn and that does not meet the conditions specified
in (b) below.
(v)
A contract that annually provides directly or indirectly payments of less
than one percent of the portion of the amount payable by the Village under the Water
Agreement that has been designated for interest or principal on the Bonds.
(vi)
A contract for which Bond Counsel has provided an opinion to Oak Lawn
that the contract does not create private use of any facilities owned by Oak Lawn. Such
opinion must be acceptable to Oak Lawn, but may include such disclaimers as may be
appropriate so that the opinion will not be classified as a state or local bond opinion, or a
covered opinion under rules related to practice before the Internal Revenue Service.
(vii)
Any contract approved in writing by Oak Lawn.
The Village
acknowledges that approval by Oak Lawn may depend on a payment to Oak Lawn or
other contractual commitments to Oak Lawn.
(b)
A contract otherwise permitted under the provisions of (a)(ii), (a)(iii) or (a)(iv)
above is nevertheless not permitted if:
(i)
purposes;

The contract is properly characterized as a lease for Federal income tax

The contract contains any terms that obligate the purchaser to make
(ii)
payments that are not contingent on the water requirements of the purchaser; or
(iii)
The contract contains any terms that require the purchaser to have water
requirements.
Section 6. Allocation of Water. To the extent that the Village is receiving water from
the Projects and water from another source, any allocation of water sold to particular purchasers
or class of purchasers to sources of water including the Project and other sources must be
reasonable under all the facts and circumstances. Any such allocation will take into account the
extent to which it is physically possible to deliver output to or from a particular user, facility or
system. The terms of any arrangement for use of water allocated to a source of water other than
the Projects will be based solely on market conditions and will have no relationship with the
Village’s obligations with Oak Lawn. No such arrangement is being entered into in connection
with or as a result of the Village agreeing to purchase Projects-sourced water from Oak Lawn.
Section 7. Purchase of Oak Lawn Bonds by Village. The Village will not purchase
any Oak Lawn Bonds.
Section 8. Records Retention. The Village agrees to keep and retain or cause to be
kept and retained sufficient records to support the continued exclusion of the interest paid on the
Oak Lawn Bonds from federal income taxation and to demonstrate compliance with the
covenants in this Tax Agreement. Such records shall include, but are not limited to, basic

records relating to the Oak Lawn Bond transaction (including this Tax Agreement);
documentation evidencing the use of Oak Lawn bond-financed property by public and private
entities (including, copies of leases, management contracts and research agreements);
documentation evidencing all sources of payment or security for the Oak Lawn Bonds; or any
contract relating to the water to be supplied from the Projects to the Village. Such records shall
be kept for as long as the Oak Lawn Bonds are outstanding, plus the period ending three years
after the latest of the final payment date of the Oak Lawn Bonds or the final payment date of any
obligations or series of obligations issued to refund directly or indirectly all or any portion of the
Oak Lawn Bonds.
Such records will be furnished to Oak Lawn on request. In the event of an examination
of the Oak Lawn Bonds, the Village agrees to cooperate with Oak Lawn at the Village’s expense
so that Oak Lawn may reasonably respond to any inquiry of the Internal Revenue Service.
Section 9. Future Events, (a) The Village covenants that it will not take any action,
omit to take any action or permit the taking or omission of any action within its control
(including, without limitation, making or permitting any use of proceeds of the Oak Lawn Bonds
or of the facilities financed therewith) if taking, permitting or omitting to take such action would
cause any Oak Lawn Bonds to be an arbitrage bond or a private activity bond within the meaning
of the Code or would otherwise cause the interest on the Oak Lawn Bonds to be included in the
gross income of the recipients thereof for federal income tax purposes.
(b) The Village agrees that it will cooperate with Oak Lawn in responding to any
inquiries from the Internal Revenue Service in connection with an examination of the Oak Lawn
Bonds.
Section 10. Reliance by Oak Lawn. The Village acknowledges that the representations
and covenants set forth in this Tax Agreement may be relied upon by Oak Lawn in connection
with its future issuance of the Oak Lawn Bonds in due course. Furthermore, the Village
acknowledges that with the ultimate delivery of the Oak Lawn Bonds, duly qualified officers of
the Village will provide a brief and summary down date of this Tax Agreement.
Section 11.
Termination. This Tax Agreement shall remain in force as amended or
supplemented from time to time, until three (3) years after the initial term of the Water
Agreement, except that Section 8 shall not terminate until three years after all Oak Lawn Bonds
are retired.

If the Village has any questions regarding its responsibilities under these covenants, it
will contact Oak Lawn and request clarification or additional guidance.
Dated: October 28, 2020.
Village of Palos Park, Cook County,
Illinois

By:

ftfa

Its: Treasurer
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VIRTUAL BOARD MEETING
VILLAGE OF CHICAGO RIDGE
Virtual Platform Dial - 1-312-626-6799
Enter ED: 863 9691 4824 #
Tuesday, October 6, 2020
Roll CaU

The Virtual Board Meeting of the Village of Chicago Ridge
was called to order at 6:17 P.M. by President Tokar.
President Tokar read a statement reiterating Governor
Pritzker’s allowance of a Virtual Public meeting and stated
for the record that he and Attorney Stillman were
physically at the Village Hall in adherence of the
guidelines. On roll call by the Clerk, the following
members were:
PRESENT: President Tokar, Trustees Kowalski, Kwartnik,
Lind, Meslar, Pyznarski
ABSENT: Trustee McFarland

Adjourn to
Executive Session

Trustees Kowalski moved and Lind seconded that this
meeting be adjourned to Executive Session regarding
purchase and/or sale of Real Estate, litigation, hiring and
firing of personnel and compensation of specific
employees.
On roll call, the following members voted:
AYE: Trustees Kowalski, Kwartnik, Lind, Meslar, Pyznarski

Board Meeting
Reconvened

President Tokar reconvened and called the Regular Board
Meeting to order at 8:03 P.M. On roll call by the Clerk, the
following members were:
PRESENT: President Tokar, Trustees Kowalski, Lind,
Kwartnik, McFarland, Meslar, Pyznarski
ALSO PRESENT: Attorney Michael Stillman, Police Chief
Rob Pyznarski, Building Commissioner Rich Sumner,
Director of Public Works Stan Barwock and Andy Pufundt
from Christopher B. Burke Engineering
PUBLICATIONS PRESENT: None
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Presentation

Chicago Ridge library Director Dana Wishnick and Board
President Richard Fitzgerald gave an update on the
Library renovations which are expected to be complete in
February, 2021.

Pledge of
Allegiance

President Tokar led those present in reciting the Pledge of
Allegiance.

Resolution

Trustees Meslar moved and McFarland seconded that we
expend the following amounts from the following funds
as per the Resolution dated October 7, 2020.
Corporate Fund - $138,495.08
Water Fund - $12,659.93
Sewer Fund - $135.00
Harlem TTF Fund - $293,914.34
Capital Improvement Fund- $650.00
TOTAL ALL FUNDS - $445.854.35
On roll call, the following members voted:
AYE: Trustees Kowalski, Kwartnik, Lind, McFarland,
Meslar, Pyznarski
NAY: None

Payment of Bills

Trustees Pyznarski moved and Kowalski seconded that
approval be granted for payment of the following bills.
1. Lindahl Brothers - $309,623.47 for the 2020
Street Program pay request #1 and $281,788.76
for CDBG #1907-008 Parkside Ave., Major Ave.,
and 106* Street.
2. GWA - $2,250 for financial services for August
2020.
3. Maureen Nagle, CSR - $170 for the revocation
hearing held on 9/23/20.
4. Attorney Cainkar - $13,577.05 for the Chicago
Ridge Business District #1.
5. Burke Engineering - $38,067.24 for T&M,
September 2020, $266 for Harlem TEF, $349.50
for the Cell Tower at 5630 Pleasant
(reimbursable) and $7,591.65 for Ridgeland
Ave., Access to Transit, 111th St. - 102nd PL,
(reimbursable).
6. Santander Leasing, LLC - $46,518.14 for the
Road Rescue Ambulance.
7. Municode - $2,013 for the supplement updates
to the Village Code.
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8. Odelson & Sterk - $15,602.12 for legal services
for August 2020, $8,316.74 for labor/litigation
and $2,405 for Harlem TIF.
On roll call, the following members voted:
AYE: Trustees Kowalski, Kwartnik, Lind, McFarland,
Meslar, Pyznarski
NAY: None
Matter of Record
re. Finance

The following is to be made a matter of record:

Matter of Record
re. P&Z

To be made a matter of record are the minutes of the
meeting dated September 10, 2020.

• Expense Reimbursement for Marlene Thoma in the
amount of $17.34.

To be made matters of record are the minutes of the
Public Hearing (Variance) dated September 10, 2020 and
Public Hearing (Special Use) dated September 10, 2020.
Matter of Record
re. Engineering

To be made a matter of record is the Pending Projects
Status Report.

Establish and
Adopt Consent
Agenda

Board Members agree to establish and adopt a Consent
Agenda along with postponed items to include the
following items:
Approval of Minutes of Board Meeting dated
September 15, 2020;
Approval of Resolution #20-10-12 re. Authorizing a
contract with BRT Outdoor, LLC;
Approval of Ordinance #20-10-21 re. Authorizing disposal
by Public Auction/Sale of Personal Property owned by the
Village of Chicago Ridge;
Approval of Ordinance #20-10-22 re. The Village of
Chicago Ridge, Cook County, Illinois, amending certain
provisions of the long term Water Sale, Purchase and
Service Agreement by and among the Village of Oak Lawn,
Cook County, Illinois and other Municipalities and
authorizing the Execution and Delivery of said
Amendment;
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Approval for Senor Slots and Shots, Co. located at 10345
Southwest Highway to begin the business license process;
Approval of business license for Caravan Cargo Inc.
located at 7000 Southwest Highway, pending approval of
all applicable building/fire inspections;
Approval of business license for Tamalli Space Charros,
LLC dba: Tamale Spaceship, a food truck, pending
approval of all applicable building/fire/health inspections;
Approval of the Metropolitan Pump Co. proposal for the
Public Works Pump Station cellular back-up;
Approval of the expense reimbursement for Bill Lind in
the amount of $180;
Approval of the expense reimbursement for Rick Pratl in
the amount of $180;
Approval of
Consent Agenda

Trustees Lind moved and McFarland seconded that we
approve, accept and adopt the Consent Agenda as
amended during Committee Meeting.
On roll call, the following members voted:
AYE: Trustees Kowalski, Kwartnik, lind, McFarland,
Meslar, Pyznarski
NAY: None

Approval of the
Recommendation
re. Full-time Police
Officer

Trustees Lind moved and Kowalski seconded to approve
the recommendation of Chief Pyznarski to hire (1) Full
time Police Officer, Maxwell Ostrowski.
On roll call, the following members voted:
AYE: Trustees Kowalski, Kwartnik, Lind, McFarland,
Meslar, Pyznarski
NAY: None
Motion earned
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Approval of the
Recommendation
re. Part-time
Desk/Clerical
Personnel

Trustees Kowalski moved and McFarland seconded to
approve the recommendation of Chief Pyznarski to hire
(1) part-time Desk/Clerical Personnel, John Lynch.
On roll call, the following members voted:
AYE: Trustees Kowalski, Kwartnik, Lind, McFarland,
Meslar, Pyznarski
NAY: None
Motion carried

Approval of the
Recommendation
re. Temporary
Electrical Inspector

Trustees Pyznarski moved and Meslar seconded to
approve the recommendation of President Tokar to hire
(1) temporary part-time Electrical Inspector, Mike
Nowatski.
On roll call, the following members voted:
AYE: Trustees Kowalski, Kwartnik, Lind, McFarland,
Meslar, Pyznarski
NAY: None
Motion carried

Public Comment

None

For the Good of the President Tokar read a thank you letter from retired
employee, Donna Betsanes, she expressed her gratitude
Village
for the watch she was given for her many years of
dedicated service. He also read a thank you letter
regarding the pleasant experience a resident had with the
Chicago Ridge Fire Department and stated the Village
should be proud of their personnel.
Trustee Lind inquired about Halloween participation and
President Tokar responded stating he will draft Halloween
guidelines along with specifics on hours and the Haunted
Hall.
Trustee Pyznarski noted that school will be going back
into session on a split shift schedule and suggested
notifying the residents to use extreme caution regarding
traffic and school zones.
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The Village Board imanimously agreed to post a
fundraiser link on the Village website for Mike Witt, Jr.,
whose parents have been lifelong residents of Chicago
Ridge.
Adjournment

There being no further business to transact for the good
of the Village, Trustees Lind moved and Kwartnik
seconded that this meeting be adjourned.
On voice vote, the following members voted:
AYE: Trustees Kowalski, Kwartnik, lind, McFarland,
Meslar, Pyznarski
NAY: None
Approved this J'?_Q___day of
YES

NO

2020
ABSENT

PRESENT

Kowalski

K.

X

Kwartnik

x

X

Lind

x

X

McFarland

xr

V

Meslar

K

x

Pyznarski

V

x

Mayor Tokar

Respectfully submitted,
Barbara M. Harrison, CMC
Village Clerk

State of Illinois

)
) SS

County of Cook

)

Certification of Agenda, Ordinance and Minutes
I, the undersigned, do hereby certify that I am the duly qualified and acting Village Clerk
of the Village of Chicago Ridge, Cook County, Illinois (the "Village”), and as such officer I am
the keeper of the books, records, files and journal of proceedings of the Village and of the
President and Board of Trustees (the "Corporate Authorities”) thereof.
I do further certify that the foregoing constitutes a full, true and complete transcript of the
minutes of the legally convened meeting (the "Meeting”) of the Corporate Authorities held on
the 6th day of October, 2020, insofar as same relates to the adoption of an ordinance numbered
and entitled:
Ordinance Number 20-10-22
An Ordinance of the Village of Chicago Ridge, Cook
County, Illinois, amending certain provisions of the long
term Water Sale, Purchase and Service Agreement by and
among the Village of Oak Lawn, Cook County, Illinois, and
other Municipalities, and authorizing the execution and
DELIVERY OF SAID AMENDMENT.

(the "Ordinance”), a true, correct and complete copy of which Ordinance as adopted at said
meeting is attached to this Certificate.
I do further certify that the deliberations of the Corporate Authorities on the adoption of
the Ordinance were taken openly; that the vote on the adoption of the Ordinance was taken
openly; that the Meeting was held at a specified time and place convenient to the public; that
notice of the Meeting was duly given to all of the news media requesting such notice; that an
agenda (the "Agenda ”) for the Meeting was posted at the location where the Meeting was held
and at the principal offices of the Corporate Authorities (both of such locations being 10455
South Ridgeland Avenue in the Village) at least 48 hours in advance of the Meeting and, also, on

a day which was not a Saturday, Sunday or legal holiday for Illinois municipalities, and
remained continuously posted until the time of the adjournment of the Meeting; that the Agenda
contained a separate specific item relating to the adoption of the Ordinance; that a true, correct
and complete copy of the Agenda as so posted is attached to this Certificate', that the Meeting
was called and held in strict accordance with the provisions of the Illinois Municipal Code, as
amended; and the Open Meetings Act of the State of Illinois, as amended; and that the Corporate
Authorities have complied with all of the applicable provisions of said Code and said Act and
their own procedural rules in the adoption of the Ordinance.
IN WITNESS Whereof, I have hereunto affixed my official signature and the seal of the
Village this savriday of October, 2020.
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Village Clerk

VILLAGE OF CHICAGO RIDGE
COMBINED COMMITTEE/BOARD MEETING
AGENDA
Virtual Platform
Tuesday, October 6,2020
President Charles E. Tokar, Village Clerk Barbara M. Harrison
Trustees: Ed Kowalski, lisel Kwartnik, John “Jack” Lind,
William McFarland, Roger Meslar, Deb Pyznarski
6:15pm - Executive Session re. Purchase and/or Sale of Real Estate,
Litigation, Hiring and Firing of Personnel and
Compensation of Specific Employees
Presentation: Chicago Ridge library Renovation Update
7:00pm - Committee Meeting, Board Meeting follows
Virtual Platform - Dial 1-312-626-6799
Enter ID: # 863 9691 4824
Pledge of Allegiance
Public Comment: Please see policy at www.chicagoridge.org
REGULAR AGENDA ITEMS:
1. Payment of Bills
A.

Resolution - October 7, 2020 - $445,854.35
(The payment of all departments customary billing expenses)

B.

Bills
1.

I.indahl Brothers - $390,623.47 - 2020 Street Program
Pay Request #1
$281,788.76 - CDBG #1907-008
Parkside, Major and 106,h

2.

GWA - $2,250 - Financial Services, August 2020

3.

Maureen Nagle, CSR - $170 - Revocation Hearing 9/23/20

4.

Atty. Cainkar - $13,577.05 - CR Mafl Business Dist. #1
1

5.

Burke Eng. - $38,067.24 - T&M, September 2020
$ 266.00 - Harlem TIF
$ 349.50 - Cell Tower - 5630 Pleasant
(Reimbursable)
$ 7,591.65 - Ridgeland Ave. - Access to Transit
llla‘ St. - 102nd PI.
(Reimbursable)

6.

Santander Leasing, LLC - $46,518.14
Road Rescue Ambulance

7.

Municode - $2,013 - Supplement updates re. Village Code

8.

Odelson & Sterk - $15,602.12 - Legal Services to 8/31/20
$ 8,316.74 - Labor/litigation
$ 2,405.00 - Harlem HF

MATTERS OF RECORD
2. Finance
A

Expense Reimbursement - $17.34 - Marlene Thoma

3. Correspondence
4. Planning/Zoning
A.

Minutes of Meetings - September 10,2020

B.

Minutes of Public Hearing (Variance) - September 10, 2020

C.

Minutes of Public Hearing (Special Use) - September 10, 2020

5. Engineering
A.

Pending Projects Status Report

CONSENT AGENDA TFEMS: All items are considered routine and will be
appnwed tnonemotion
6. Minutes
A

Minnies of Board Meettag - September 15,2020

7. Ordinances/Resolutions
A

Resolution re. Authorizing a contract with BRT Outdoor, LLC
JRe.

Digital message sign agreement
2

B.

Ordinance re. Autharfcdiig diiposai by PabHc Ancckm/Sale of
Perscnud Property owned by tbe \^llag€ of Chicago Ridge
Re.

C.

The sftie ef&eeific VWng^t pr^periy at a puMtcauaian to
be held on Setaurday, November 7,2020

Ordinance re. Tbe Vlllage of Odcago Rid^, Cook Comity, IlMnoLs
amending certato provisjkms of the longtenn Water Sale, Purchase
and Sendee ARreankent by and amooif itae Village of Oak Lawn,
Cook CoiaMy, BOjkiqis ai^ other MunicipaBlies and antborlziiig the
Execution and Delivery of said AmendmenL
Re.

Tim Exeewtitoof&e bHHf term water agreemBtttwUhtte
Village of &ak Lawn

8. Soiidtatlons/Preseiftations
A.

Senor Slots g Shots# Go. - 10345 SW Hwy.

9. Planning/Zoning
10. Business License
A.

Caravan Cargo Inc. - 7000 SW Hwy.

B.

TamaUi Space Chanos, LLC dba: Tamale Spaceship - Food Truck

C.

Yousef Anpo dba: Doha Corp. - 10317-B Oxford

12. Public Works
A.

Metropolitan Pump Co. proposal - Pump Station Cellular Back-up

13. Fire Dept
14. Pobce Dept.
A.

Appioval to hire (1) Full-time replacement Police Officer Maxwell Ostrowsld

B.

Hiring of (1) Part-time Desk/Clerical personnel - John Lynch

15. Unfinished Business
16. New Business
A.

Expense Reimbursement - $180 - Bill lind

B.

Expense Reindsursement - $180 - Rick Prad

C.

Hiring of a (Temporary) Electrical Inspector - Mike Nowatski

17. Adjournment
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FIRST AMENDMENT TO THE
•REGIONAL WATER SYSTEM•
WATER SALE, PURCHASE AND SERVICE AGREEMENT
BETWEEN THE VILLAGE OF OAK LAWN, ILLINOIS AND
CERTAIN OF ITS MUNICIPAL CUSTOMERS
This First Amendment to the Water Sale, Purchase and Service Agreement (the
“Amendment”) is made and entered into as of the Effective Date defined below, by and between
the VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, an Illinois municipal corporation and
home rule unit duly organized and existing under the laws of the State of Illinois (“Oak Lawn”),
and each of the following units of local government:
VILLAGE OF CHICAGO RIDGE
VILLAGE OF PALOS PARK
CITY OF PALOS HILLS
(the “North System Customers”), and all of Oak Lawn and the named municipalities referred to
collectively as the “Parties” and each individually as a “Party.”
WITNESSETH:
PREAMBLES
A. The Parties have entered into that certain Water Sale, Purchase and Service
Agreement dated as of August 1, 2014 (the “Agreement”).
B. The estimated costs and completion date of the 2013 Regional System
Improvements have changed substantially since the date of the Agreement; such increased costs
and extended completion date being caused by multiple factors, including (i) changes to the
scope of the 2013 Regional System Improvements, (ii) the costs of licenses, easements and
permits, (iii) additional engineering and construction management services, and (iv) the costs of
escalation and inflation.
C. The Parties now desire to amend the Agreement on the terms and conditions set
forth herein.
D. The Parties have each, respectively, duly authorized their respective Presidents or
Mayors to sign and their Municipal Clerks to attest to this Amendment.
NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and
undertakings contained herein, and other valuable consideration the receipt and sufficiency of
which is hereby acknowledged by the undersigned, the Parties hereby agree as follows:

first amendment to water agreement - North 2020 (9).docx
2225027

Section 1.

Recitals and Definitions.

A. Recitals. The above paragraphs and recitals are hereby incorporated by reference, as
if set forth within this Section 1.
B. Definitions. Unless otherwise defined in this Amendment, capitalized terms used
herein shall have the respective meanings assigned to such terms in the Agreement.
Section 2.

Amendment to Agreement.

A. The Agreement is hereby modified and amended to reflect the terms hereof; and
wherever reference is made to the Agreement, such reference shall be deemed to refer to the
Agreement as modified and amended by this Amendment.
B.
The definition of “Asset Management Program” in Section 1.B. of the Agreement,
is hereby amended to read as follows:
“Asset Management Program” means a written document
providing asset management planning to determine the condition,
and identify maintenance, rehabilitation and replacement needs, of
the Oak Lawn Regional Water System, in a manner consistent with
the International Infrastructure Management Manual, International
Edition 2011, by the National Asset Management Support Group,
and providing for the implementation of such system operations,
repairs, rehabilitations and replacement as will meet such needs in
a timely and practical manner.
C.
The definition of “Equitable Return” in Section 1.B. of the Agreement, is hereby
amended to read as follows:
“Equitable Return” means the amount set forth as follows:
(A)

for purposes of this definition, the following further terms are defined:

(1)
“Annual Increase” means an increase in the rate of return over the
rate for the prior Fiscal Year equal to the greater of 2% or the increase in the PPI,
year over year, as most recently published;
(2)
“Initial Rate” means $0.05 (5 cents) per 1,000 gallons of Chicago
Water delivered under this Agreement;
(3)
“Subsequent Rate” means $0.10 (10 cents) per 1,000 gallons of
Chicago Water delivered under this Agreement;
(B)
For the Fiscal Year 2014 and each Fiscal Year thereafter until the end of
the Fiscal Year 2020, Equitable Return shall be the Initial Rate;
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(C)
For the Fiscal Year 2021 and each Fiscal Year thereafter until the end of
the Fiscal Year after the Fiscal Year in which the 2013 Regional System Improvements
are Substantially Complete and Operational, Equitable Return shall be the Subsequent
Rate; and
(D)
For each Fiscal Year thereafter Equitable Return means the rate of such
return for the prior Fiscal Year plus the Annual Increase.
D.

Section 8.F. of the Agreement is hereby amended to read as follows
Asset Management and Asset Management Program. Oak Lawn
will identify and implement best management practices and
standards for the Oak Lawn Regional Water System. To that end,
within two (2) years after the Effective Date, Oak Lawn will
provide an Asset Management Program. The Asset Management
Program shall thereafter be updated biennially. To be effective for
the provisions of this Agreement, the Asset Management Program
and any annual updates must be approved by Executive Consent
Obtained. Upon such consent, Oak Lawn shall implement such
Asset Management Program.

E.

Section 11.D. of the Agreement is hereby amended to read as follows:

(1)
Construction of the Orland Spur Two Main. As part of the 2013 Regional
Water System Improvements, Oak Lawn will design, construct and install the Orland
Spur Two Main, the cost of which will be borne and paid for by Orland Park as part of
Orland Park’s share of the Capital Costs and Charges. The Orland Spur Two Main shall
be designed and constructed in accordance with Oak Lawn’s specifications, including but
not limited to the flow meter configuration and the corrosion control system. Orland Park
shall be named as the owner on any permit or easement related to the Orland Spur Two
Main. (2) Alternate Pipe Size Election. Oak Lawn shall include alternate bid items in the
bid package for the Orland Spur Two Main for alternate pipe sizes for the Main that are
larger than 24-inches in diameter as requested by Orland Park. Oak Lawn shall notify
Orland Park of the prices received for the alternate pipe sizes; in the event that Orland
Park notifies Oak Lawn that Orland Park elects to have the Main be constructed in one of
the alternate pipe sizes, Oak Lawn shall include the alternate pipe size elected by Orland
Park in the contract for that bid package. Oak Lawn shall include the additional cost of
construction of the Main resulting from the election of the alternate pipe size in the
relevant bid package which shall be financed by the issuance of New Series Bonds.
Orland Park shall be allocated that portion of the bid package attributable to the
additional cost of the alternate pipe size and shall be directly billed for a pro-rata
percentage of the debt service due on the New Series Bonds issued for said bid package.
(3) Conveyance of and License to Use the Orland Spur Two Main. Upon completion and
final acceptance, Oak Lawn will convey the Orland Spur Two Main to Orland Park by a
bill of sale from Oak Lawn to Orland Park. After completion of that conveyance, for the
remaining term of this Agreement: (i) Orland Park hereby grants to Oak Lawn a license
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to operate, use, maintain, test, inspect, repair, remove, and replace, together with all
reasonable rights of ingress and egress necessary for the exercise of the license, as a part
of and an expense of the Oak Lawn Regional Water System, the Orland Spur Two Main;
(ii) the Orland Spur Two Main will be owned by Orland Park and such ownership shall
continue to be held by Orland Park; and (iii) Orland Park reserves the right (a) to test and
inspect the Orland Spur Two Main at any time without notice to Oak Lawn, and (b) to
repair, or to remove and replace, the Orland Spur Two Main following notice to
Oak Lawn and Oak Lawn’s failure to complete the necessary repair, or removal and
replacement, following ninety (90) days notice to Oak Lawn of the need for the repair, or
removal and replacement. Orland Park will submit evidence of all costs and expenses
incurred in connection with any such repair, or removal and replacement, and such costs
and expenses shall be reimbursed by Oak Lawn to Orland Park and such costs and
expenses shall be treated by Oak Lawn as costs and expenses of Oak Lawn Regional
Water System.
F.

Section 11.E. shall be added to the Agreement as follows:
E.
Palos Hills Connection and Pump Station Building.
As part of the 2013 Regional Water System Improvements, Oak
Lawn will design, construct and install the Palos Hills Connection
and construct and install a new Pump Station Building, the cost of
which will be borne and paid for by Palos Hills as part of Palos
Hills’ share of the Capital Costs and Charges up to the amount of
$2,666,670. Oak Lawn shall include any costs in excess
$2,666,670 for the construction of the Connection and Pump
Station Building in Bid Package 8 which shall be financed by the
issuance of New Series Bonds. Palos Hills shall be allocated that
portion of Bid Package 8 in excess $2,666,670 and shall be directly
billed for a pro-rata percentage of the debt service due on the New
Series Bonds issued for Bid Package 8. Upon completion and final
acceptance, Oak Lawn is to convey the Pump Station Building to
Palos Hills by a bill of sale from Oak Lawn to Palos Hills;
provided, however, that Oak Lawn shall retain ownership of the
piping and all appurtenances to the downstream flange of the flow
meter and that Palos Hills shall grant Oak Lawn right of access to
the Pump Station Building for the purpose of maintaining said
piping and appurtances. After completion of that conveyance, for
the remaining term of this Agreement, the Pump Station Building
will be owned by Palos Hills and such ownership shall continue to
be held by Palos Hills and Oak Lawn shall have no right or
obligation to operate, use or maintain the Pump Station Building
except for said piping and appurtenances described herein. Palos
Hills shall be named as the owner on any permit or easement
related to the Pump Station Building.

G.

Section 13.A. of the Agreement is hereby amended to read as follows:
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2013 Regional System Improvements. Oak Lawn will construct the
2013 Regional System Improvements with due diligence.
Oak Lawn will undertake to work and cooperate with the
Municipal Customers to establish construction schedules which
will efficiently cause acquisition and construction of the System
Projects that comprise the 2013 Regional System Improvements so
as to meet the needs of the Municipal Customers with minimal
disruptions of service, and the Municipal Customers shall likewise
work and cooperate with Oak Lawn to such end and to provide
such facilities within each respective Municipal Customer Water
System as will permit the Oak Lawn Regional Water System to
efficiently serve such needs. Subject to force majeure, Oak Lawn
will endeavor to complete the 2013 Regional System
Improvements by December 31, 2025. Further, Oak Lawn shall
proceed with due diligence to construct the 2013 Regional System
Improvements. Oak Lawn shall not change any route approved
herein for the 2013 Regional System Improvements to a route
which is not through Cook County Forest Preserve District land
without Corporate Consent Obtained. Further, beginning with Bid
Package 4A and for all subsequent bid packages, Executive
Consent Obtained is required to award a bid package, approve
engineering (design and construction) contracts for such bid
package and approve any additional engineering requirements
exceeding $5,000 per bid package.
H.

Section 13.C. of the Agreement is hereby amended to read as follows:
Palos Park Option to Upgrade the Size of Its System Connection
Main. The Municipal Customers acknowledge that, as part of the
2013 Regional Water System Improvements, Oak Lawn will
design, construct and install the transmission main that connects
the West Side Transmission Main to the Palos Park Point of
Delivery (the “Palos Park System Connection Main”), the cost of
which will be borne and paid for by Palos Park as part of Palos
Park’s share of the Capital Costs and Charges. Oak Lawn shall
include alternate bid items in the bid package for the Palos Park
System Connection Main for alternate pipe sizes for the Palos Park
System Connection Main that are larger than 10-inches in diameter
as requested by Palos Park. Oak Lawn shall notify Palos Park of
the prices received for the alternate pipe sizes. In the event that
Palos Park notifies Oak Lawn that Palos Park elects to have the
Palos Park System Connection Main be constructed in one of the
alternate pipe sizes, Oak Lawn shall include the alternate pipe size
elected by Palos Park in the contract for that bid package. Within
thirty (30) days after completion and final approval of the Palos
Park System Connection Main and the submission of an invoice by
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Oak Lawn to Palos Park therefor, Palos Park is to reimburse Oak
Lawn for the additional cost of construction of the Palos Park
System Connection Main resulting from the election of the
alternate pipe size, and Palos Park is not to pay any additional
amount as a part of the Capital Costs and Charges due to the
election of the alternate pipe size. Alternatively, at the request of
Palos Park, Oak Lawn shall include the additional cost of
construction of the Palos Park System Connection Main resulting
from the election of the alternate pipe size in the relevant bid
package which shall be financed by the issuance of New Series
Bonds. Palos Park shall be allocated that portion of the bid
package attributable to the additional cost of the alternate pipe size
and shall be directly billed for a pro-rata percentage of the debt
service due on the New Series Bonds issued for said bid package.
I.

Section 13.D. of the Agreement is hereby added to the Agreement as follows:
Realignment of Transmission Main. Oak Lawn and the Municipal
Customers agree to a realignment of the Transmission Main for
Bid Package 7A (Cross-Town Connection to Booster Station 2)
and Bid Package 7B (Orland Park Spur Two Main), such that the
intersection of the improvements financed by Bid Package 7A and
Bid Package 7B occurs at a point south of 151st Street as shown on
Exhibit C-1 attached hereto (with such further changes or
modifications as approved by Executive Consent Obtained).
Orland Park shall be allocated $812,800 of any additional costs
resulting from this realignment (including 36-inches of the 60-inch
pipe running south of 151st Street along the Com-Ed corridor,
engineering costs, construction services, permit fees and
easements) and shall be directly billed for a pro-rata percentage of
the debt service due on the New Series Bonds issued for said bid
package. Any additional costs as a result of the realignment in
excess of $812,800 shall be paid by the Municipal Customers as a
part of the Capital Costs and Charges.

J. The first sentence of Section 15.C.(2) of the Agreement is hereby amended to read
as follows:
Other Non-Operating Charges shall include an accumulation for a
reserve for the Oak Lawn Regional Water System for Operation
and Maintenance Costs (the “O&M Reserve” which reserve is
intended to provide for unforeseen increases in such costs, Default
Costs, or, as provided in the proceedings for the issuance of the
Bonds, to pay Bonds in the event there has been a default in the
payment of Capital Costs and Charges or to pay Bonds issued in
the form of a revolving line of credit).
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K.

The following is hereby added to the end of Section 15.E. of the Agreement:
Such True Up as described herein is subject to approval by
Executive Consent Obtained. In addition, beginning in Fiscal Year
2021, the cost of water leakage out of the Oak Lawn Regional
Water System (being the variance between the amount of water
billed by Chicago less the amount of water billed by the Oak Lawn
Regional Water System to the Municipal Customers) for the
previous year (Fiscal Year 2020) shall be paid by each Municipal
Customer according to each Municipal Customer’s Proportionate
Share.

L.

The following sentence is hereby added to Section 18.C. of the Agreement:
Specifically, in connection with a bond rating, bond issuance or
bond continuing disclosure agreement, each Municipal Customer
shall provide financial information about itself within sixty (60)
days of request by Oak Lawn.

M. Attachment 2 of Exhibit B to the Agreement, depicting the Point of Delivery to
Palos Hills, is hereby replaced with Exhibit 1 attached hereto.
N. Exhibit C-1 of the Agreement, being the Realignment of Bid Package 7A and 7B, is
hereby added to the Agreement as shown on Exhibit 2 attached hereto.
O. Exhibit O of the Agreement, being the Financing Plan and Parameters for the 2013
Regional System Improvements, is hereby replaced with Exhibit 3 attached hereto.
P. Exhibit P of the Agreement, being the Statement of Mutual Cooperation Process, is
hereby replaced with Exhibit 4 attached hereto.
Section 3.

Effectiveness.

A. This Amendment shall become binding upon the Parties upon (1) execution and
delivery by Oak Lawn and the North System Customers of counterparts of this Amendment and
(2) execution and delivery by Oak Lawn and each of the Southwest System Customers (as
defined in the Agreement) of counterparts of the First Amendment to the Water Sale, Purchase
and Service Agreement by and between Oak Lawn and the Southwest System Customers.
Provided such conditions have been met, the Effective Date of this Amendment shall be the first
day of the month following the completion of the actions set forth in clauses (1) and (2) herein.
B. The Parties hereby consent to the terms, provisions and conditions of this
Amendment and hereby ratify, confirm and approve the Agreement, as modified and amended
herein, and acknowledge that the Agreement, as modified and amended herein, shall remain in
full force and effect.
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C. It is the express intention and agreement of the Parties that the modification and
amendment of the Agreement is not intended or to be construed as an extinguishment,
revocation, satisfaction or discharge of any of the liabilities or obligations under the Agreement.
Section 4.

Miscellaneous.

A. Should any part, term or provision of this Amendment be determined by a court of
competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining
portions or provisions shall not be affected thereby.
B. This Amendment shall be governed by and construed in accordance with the laws of
the State of Illinois, without giving effect to its principles of conflict of laws.
C.
This Amendment may be executed in any number of counterparts, each of which
shall be executed by Oak Lawn and the North System Customers and all of which shall be
regarded for all purposes as one original and shall constitute and be but one and the same.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Oak Lawn and each of the North System Customers have caused
their respective corporate seals to be hereunto affixed and attested and these presents to be
signed by their respective authorized officers.
NORTH SYSTEM CUSTOMERS:
VILLAGE OF CHICAGO RIDGE
By: _________________________________
Its: President
ATTESTED:
____________________________________
Municipal Clerk
[SEAL]
DATED: __________________, 2020
VILLAGE OF PALOS PARK
By: _________________________________
Its: Mayor
ATTESTED:
____________________________________
Municipal Clerk
[SEAL]
DATED: __________________, 2020
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CITY OF PALOS HILLS
By: _________________________________
Its: Mayor
ATTESTED:
____________________________________
Municipal Clerk
[SEAL]
DATED: __________________, 2020
OAK LAWN:
VILLAGE OF OAK LAWN
By: _________________________________
Its: Village President
ATTESTED:
____________________________________
Municipal Clerk
[SEAL]
DATED: __________________, 2020
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EXHIBIT 1
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT B – ATTACHMENT 2
OAK LAWN REGIONAL WATER SYSTEM POINT OF DELIVERY TO PALOS HILLS

N
(IN GENERAL)

LEGEND
MOTORIZED DEVICE
(TYP)

TYPICAL
73RD AVE.

*

TO BE INSTALLED BY OAK LAWN AS
PART OF THE REGIONAL SYSTEM
IMPROVEMENTS AND OWNED, OPERATED
AND MAINTAINED BY OAK LAWN AS A
SYSTEM COMPONENT

NOTES:

1. EXISTING POINT OF DELIVERY WILL BE

16" FROM

FLOW METER/

OAK LAWN

PUMP STATION
BUILDING

ABANDONED AND/OR REMOVED. THIS
EXHIBIT REPRESENTS THE NEW POINT
12"

OF DELIVERY.

PT

12"

PROPELLER-TYPE

(TYP)

FLOW METER AND

6"

IN-LINE
STRAINER

FLOW TRANSMITTER

(TYP)

(TYP)

(TYP)*
OAK LAWN

FT

FT

OWNERSHIP
PALOS HILLS
12" (TYP)

OWNERSHIP

POINT OF
DELIVERY (TYP)
ST.

MOTORIZED RATE
OF FLOW CONTROL
16"

PROPOSED

VALVE (TYP)

PUMP (TYP)

105TH

12
(TYP)"

PRESSURE
INDICATOR
8"

(TYP)

12"

PI

PI

IN-LINE
BOOSTER

16"
CHECK VALVE

73RD CT.

PUMP (TYP)

(TYP)

12"

BUTTERFLY

(TYP)

VALVE (TYP)

REDUCER
(TYP)

PT

16"
(TYP)

NOMINAL PIPE
SIZE IN
INCHES (TYP)
ABOVE GRADE

PRESSURE

16" TO PALOS HILLS

BUILDING

TRANSMITTER

DISTRIBUTION

(TYP)

ATTACHMENT 2
Point of Delivery
to Palos Hills
This exhibit is dated 6/10/2020

EXHIBIT 2
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT C-1
REALIGNMENT OF BID PACKAGES 7A AND 7B

:
0

Village of Oak Lawn Water Transmission Main
Bid Packages 7A & 7B - Revised Alignments
700

1,400

2,800 Feet

1 inch = 1,500 feet

End of BP6A

Original BP7A - 24"

BP7B - 30"
Wheeler Drive

Revised Beginning
of BP7B

Revised
BP7A - 36"

Original BP7A - 36"

Revised BP7A - 60"

Original BP7B - 30"

151st Street

Continues to Orland
Park Reservoir

Oak Park Avenue

Harlem Avenue

Revised BP7A - 60"

Connection from revised BP7A
alignment to original BP7A alignment

Revised BP7A - 30"
157th Place

Original BP7A - 36"
159th Street

anjali pic.docx

Continues to
Central Avenue and
Booster Station 2

EXHIBIT 3
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT O
FINANCING PLAN AND PARAMETERS
OAK LAWN REGIONAL WATER SYSTEM
“NEW SERIES BONDS” FOR THE
“2013 REGIONAL SYSTEM IMPROVEMENTS”
I.

INTRODUCTION.

This Financing Plan and Parameters (the or this “FPP”) is set forth as Exhibit O to that
certain “Regional Water System Water Sale, Purchase and Service Agreement Between the
Village of Oak Lawn, Illinois and Certain of Its Municipal Customers” (the “Agreement”). The
defined terms of the Agreement are incorporated by reference, unless otherwise defined
expressly in this Exhibit O or unless the context or use of a term clearly indicates another
meaning is intended. This FPP is pursuant to Section 4.B of the Agreement and relates to the
New Series Bonds and Bonds issued at any time in the future to refund New Series Bonds.
II.

SOURCE OF FUNDS AND LIEN PRIORITIES; PREFERENCES FOR IEPA LOANS.

The Bonds shall be payable from the “Net Revenues” (Regional System Revenues less
Operation and Maintenance Costs). The Bonds may be in various lien positions, commonly
referred to as first lien, second lien, third lien, and so on. It is anticipated that a portion of the
Bonds will be issued to the IEPA pursuant to its 20-year loan program for water projects (such
portion will be referred to interchangeably with Bonds as the “IEPA Loans”).
IEPA Loans shall be Bonds in a third lien position on Net Revenues. Oak Lawn shall
procure the maximum amount of IEPA Loans made available to it to finance the Project. In
stating this preference, the Parties to the Agreement acknowledge that they are familiar with the
IEPA water project loan program regulations, which in general provide funding for certain
Project costs and defer loan repayment for a period of time, adding the deferred interest to
principal at the time the loan begins to amortize, and such amortization occurring in level stated
amounts of principal and interest semi-annually for 20 years. It is possible that during the course
of acquiring and constructing the 2013 Regional System Improvements (herein also the
“Project”) the IEPA may offer a 30-year loan program. Oak Lawn will seek to issue Bonds for
30-year IEPA Loans only after Executive Consent [is] Obtained as provided in the Agreement.
One series of IEPA Loans has already been procured by Oak Lawn, utilizing its own
credit on an interim basis. This is an IEPA Loan approved for $15,000,000 (estimated to be
drawn in the amount of approximately $12,700,000), more or less, to provide for improvements
at the Harker Pumping Station. This FPP permits allocation of that IEPA Loan to a Bond

(i.e. payable from the Net Revenues). This FPP permits Oak Lawn to have allocated to it, to the
fullest extent possible, the debt service payments on this IEPA Loan as its share of Capital Costs
and Charges. This provision entitles Oak Lawn to the (low) interest rate obtained on such IEPA
Loan.
For Bonds which must be issued which are not IEPA Loans, this FPP permits the
issuance of Senior Lien Bonds with a goal of achieving a rating in the second highest rating
category by one or more appropriate rating agencies (such as Moody’s or S&P) which ratings are
now commonly known as “AA” or “Aa.” The Parties acknowledge that such ratings typically
require financial covenants, such as Net Revenues coverage of debt service on such Bonds.
III.

MAXIMUM PRINCIPAL AMOUNTS.

A. The maximum principal amount of Bonds issued to pay the costs of acquiring and
constructing the Project, including the costs of all lands and rights in land and water, and other
necessary or advisable capital expenditures related thereto, and all costs of engineering related to
the Project, shall not exceed such principal amount as will produce not in excess of $275,000,000
of proceeds.
B.

To said principal amount may be added amounts as follows:

1. Costs of issuance of the New Series Bonds (which includes the costs of all
Parties to the Agreement of negotiating the Agreement) including legal, financial
advisory, and engineering costs of such negotiations, bank fees and underwriting fees and
similar costs, costs of credit enhancement such as bond insurance, line of credit or letter
of credit fees, and the like, and typical closing costs for Bonds and original issue
discount.
2. Bond reserve amounts not to exceed ten percent (10%) of the face (“par”)
amount of the New Series Bonds.
3. For any series of refunding Bonds, such additional principal amounts as
may be necessary to accomplish such refunding (i.e. pay the designated debt service
[principal and interest and redemption costs, if any] of such prior series of Bonds)
including costs of issuance of such refunding Bonds, in each instance limited to two
percent (2%) of par plus any bank fees or credit enhancement fees related to such
refunding Bonds.
4.

Capitalized interest on any Bonds for a maximum term of five years.

C. The maximum principal amount of Bonds of all series, including any series of
refunding Bonds, which may be outstanding at any one time shall not exceed $297,000,000.
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IV.

MINIMUM PURCHASE PRICE AND COMPENSATION TO BANKS AND UNDERWRITERS.

Bonds shall be sold at not less than 98% of par, exclusive of any original issue discount.
Compensation paid to any bank or financial institution acquiring Bonds in a negotiated purchase
shall not exceed 1% of par. Compensation to any underwriters of Bonds shall not exceed 2% of
par.
V.

RATES OF INTEREST ON BONDS.

No Bond shall bear a rate of interest or have a yield greater than permitted to a non-home
rule governmental unit in Illinois as currently provided in the “Bond Authorization Act” of the
State, as supplemented or amended. Oak Lawn will retain an independent financial advisor for
all Bonds except those which are IEPA Loans. Oak Lawn will obtain from such financial
advisor an opinion on each series of Bonds except IEPA Loans that the interest rates payable and
the other financial terms of such Bonds are fair and reasonable in view of the structure of such
Bond issue and then current conditions in the relevant market for such Bonds.
Bonds may utilize interest rate swaps upon the terms set forth in the Bond Authorization
Act.
VI.

MAXIMUM ANNUAL DEBT SERVICE.

Planned maximum annual debt service shall not exceed $22,500,000. However, Bonds
may become due resulting in greater debt service than that amount with the intention of
refunding such Bonds (such obligations may have what is referred to as “bullet” maturities).
VII.

TERM TO MATURITY; CERTAIN BOND CONSIDERATIONS.
As noted above, the Parties acknowledge the terms upon which the IEPA Loans will be

repaid.
For other Bonds, planned principal authorization, to the extent commercially reasonable,
will be deferred so as to begin to amortize at the final maturity of an IEPA Loan and end prior to
expiration of the current term of the Agreement.
VIII.

REVOLVING LINE OF CREDIT BONDS.

At any time prior to the completion of the Project, Bonds may be issued in the form of a
revolving line of credit (“L/C Bonds”) having a variable rate of interest within the maximum rate
of interest set forth above. The maximum amount of such LC Bonds is $35,000,000. If the
L/C Bonds are outstanding upon completion of the Project, Oak Lawn will begin a financing
effort to refund such L/C Bonds with long-term Bonds. Or, at such time, the term or maturity of
the L/C Bonds may be extended to a further date if in the judgment of Oak Lawn such extension
is advantageous but only after Executive Consent [is] Obtained as provided in the Agreement.
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EXHIBIT 4
TO THE FIRST AMENDMENT TO THE REGIONAL WATER SYSTEM
WATER SALE, PURCHASE AND SERVICE AGREEMENT
_____________________________________________
EXHIBIT P
STATEMENT OF MUTUAL COOPERATION PROCESS
For purposes of this Exhibit, all definitions as given in the Agreement of which this
Exhibit is a part are incorporated by reference.
A. It is the intention of the Parties to this Agreement to create a long-term arrangement
that is able to change and evolve over coming years to meet the changing demographics and
needs of Oak Lawn and the North System Customers.
B. Both Oak Lawn and the North System Customers embrace the concept of
establishing a framework for a long-term intergovernmental cooperative relationship for the
reliable and cost-effective delivery of Chicago Water from Chicago to the North System
Customers through the Oak Lawn Regional Water System. To meet this objective, Oak Lawn
and the North System Customers agree to work together to investigate possible means of
furthering the improvement and operation of the Oak Lawn Regional Water System to provide
the North System Customers with a long-term, reliable supply of Chicago Water. Oak Lawn and
the North System Customers agree that they will, from time to time, investigate alternative
capital improvements and financing methods, as well as alternative operations and maintenance
procedures, for the Oak Lawn Regional Water System, with the overall objective of enhancing
the public health, safety and welfare of those to whom the North System Customers provide
Chicago Water.
C. Both Oak Lawn and the North System Customers recognize that an essential
element of this cooperative relationship is to ensure a reliable water delivery system for the
provision of Chicago Water at a reasonable cost, and they jointly will seek out and develop
mutually beneficial opportunities. As part of this effort, this Agreement establishes a regular
method of budget development and review for the Oak Lawn Regional Water System, on
Oak Lawn’s annual budget cycle, and a process to evaluate budgeted items and anticipated costs.
D. Oak Lawn recognizes that the North System Customers are a substantial contributor
to the total Operation and Maintenance Costs of, and to the Capital Costs and Charges for, the
Oak Lawn Regional Water System in the provision of Chicago Water to the North System
Customers, and that the North System Customers desire meaningful input in various aspects of
the Oak Lawn Regional Water System. Oak Lawn intends to share these enhanced input
opportunities with the North System Customers.
E. This Agreement will establish a variety of mechanisms for enhanced contact and
communication between Oak Lawn and the North System Customers on topics relevant to this

Agreement including, among other things, water supply and reliability, Operation and
Maintenance Costs and Capital Costs and Charges for the Oak Lawn Regional Water System,
and the future effective and beneficial functioning of the Oak Lawn Regional Water System and
the relationship between the Parties.
F. The mutually cooperative efforts set forth in this Exhibit will occur mainly through
Working Groups as described in Sections I.B and I.D of this Exhibit and management level
communications as described in the following sections. The North System Customers
acknowledge that providing review, feedback, recommendations and input to Oak Lawn, and
Oak Lawn’s acceptance of such, shall not supersede Oak Lawn’s role as the sole entity
responsible for the daily operation of the Oak Lawn Regional Water System. Oak Lawn
supports these mutual cooperation efforts but reserves the right to accept or not accept certain
recommendations provided by the North System Customers.
G. The North System Customers acknowledge that Oak Lawn is the licensed water
system operator solely responsible for the Oak Lawn Regional Water System and as established
and permitted by the IEPA, and therefore it shall be mandatory that Oak Lawn retain full
operational control of the Oak Lawn Regional Water System.
H. Oak Lawn and the North System Customers agree to commence mutual cooperation
efforts outlined in this Exhibit, including Working Groups as described in Sections I.B and I.D of
this Exhibit, upon execution of this Agreement. The Parties agree that this will enable and
support the effective and efficient completion of the 2013 Regional System Improvements, the
plan for which the Southwest Customers have approved.
ACCORDINGLY, OAK LAWN AND THE NORTH SYSTEM CUSTOMERS AGREE AS FOLLOWS.
I.
Cooperation and Communication Regarding Reliability and Cost Control; Review and
Accountability.
A. Coordination and Communication. Oak Lawn and the North System Customers
agree that they desire to establish a variety of means to enhance and promote communication and
cooperation between Oak Lawn and the North System Customers. In addition to those matters
otherwise addressed in this Agreement, Oak Lawn and the North System Customers also wish to
establish procedures and processes to allow review of the Oak Lawn Regional Water System, to
enable continuing channels of communication between Oak Lawn and the North System
Customers, and to ensure beneficial decision-making by Oak Lawn in the operation, maintenance
and periodic improvement of the Oak Lawn Regional Water System. Nothing in this Exhibit is
intended to require the North System Customers to create reports that each does not regularly
produce.
In order to enhance transparency and avoid delay in decision making, the following
are the general expectations and responsibilities for communication by and between the
Contractor, Oak Lawn, Customer Communities and their Consulting Engineer currently
Christopher B. Burke Engineering (CBBEL), Oak Lawn’s Consulting Engineer (CDM Smith),
and information from public agencies or utilities involved in the Project:
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Oak Lawn will receive questions and comments on the Project, conduct weekly
construction and coordination meetings, update the managers and boards of trustees/ city
councils/ village councils as needed, and process pay applications.
Oak Lawn’s Consulting Engineer, currently CDM Smith, will be the central
communications hub with all parties, coordinate communications with the contractor,
attend weekly construction meetings, attend weekly coordination meetings with CBBEL,
attend the Customer Review Committee meetings or conference calls as requested, post
weekly construction coordination meeting minutes to the SharePoint site, and prepare
logs of work change directives, change orders, RFI's, and submittals uploaded to the
SharePoint site monthly.
Customer Communities and the Customer Communities’ Consulting Engineer ,
currently CBBEL, will attend weekly coordination meetings, schedule and attend
Customer Review Committee meetings or conference calls as needed, and update
communities not on the Customer Review Committee as needed.
Change Order Working Group, at times referred to as the Customer Review Committee,
will consist of three members of the customer communities that are selected by a vote of
the customer communities. This group will review and approve change orders as
described in section D(4). They also will update communities not on the Customer
Review Committee of any decisions that are made via e-mail.
Contractor will be required to attend weekly construction meetings, respond to CDM
Smith requests, and prepare minutes for weekly construction meetings.
Public Agencies and Utilities will be engaged to receive questions or comments
pertaining to the project and be provided responses as required in a timely fashion.
B.

Mutual Cooperation Through Working Groups.

1. Formation.
To facilitate an ongoing structure for consistent
communication, Oak Lawn and the North System Customers agree that the North System
Customers will establish three working groups (“Working Groups”), consisting of
personnel from the North System Customers, to address the subject areas described in
Section I.D of this Exhibit. The North System Customers will notify Oak Lawn of the
formation of the Working Groups and the membership of each Working Group, as well
as the designated chairperson for each Working Group and such group’s designated
liaison to Oak Lawn, from time to time. The North System Customers shall be
responsible to provide staff support to the Working Groups, including preparation of
meeting agenda and minutes. The Working Groups are intended to be performing jointly
the role of staff of the North System Customers, and are not intended to be public bodies
subject to the provisions of the Open Meetings Act.
2. Oak Lawn Liaisons. Oak Lawn will designate at least one liaison to act on
its behalf in cooperating with the Working Groups in various ways, including (a) meeting
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with the Working Groups as described in this Exhibit, (b) providing information to the
Working Groups as requested by each Working Group in connection with their various
subject matter areas, and (c) obtaining answers to questions and concerns raised by the
Working Groups in connection with the Agreement and provision of Chicago Water to
the North System Customers. Oak Lawn’s liaison to each Working Group shall be a
person holding a position of comparable rank and responsibilities as those held by a
majority of individuals serving on each Working Group.
C.

Meetings with Working Groups.

1. In General. The North System Customers in conjunction with Oak Lawn
will create a meeting schedule and provide an agenda for each of the Working Groups’
meetings with their respective Oak Lawn liaisons from time to time. Oak Lawn and each
Working Group agree that the “Operations” Working Group and the
“Finance/Administration” Working Group shall each meet with their respective
designated liaisons from Oak Lawn not less than two (2) times in each calendar year
unless the Working Group and Oak Lawn mutually agree that fewer meetings are
required from time to time. Oak Lawn and each Working Group agree that the
“Management” Working Group and Oak Lawn’s designated liaison will meet at least
once in each calendar year, on call of the Management Working Group with at least
fourteen (14) days notice to Oak Lawn. Oak Lawn and the Working Groups agree that
additional meetings will be held by any of these Working Groups with their respective
liaisons on call of the Working Group with at least fourteen (14) days notice to
Oak Lawn. In the event of an emergency, Oak Lawn and the appropriate Working Group
agree to meet as soon as is practicable under the circumstances.
2. Cooperation with Others. The North System Customers acknowledge that
other Municipal Customers may have substantially similar rights relating to mutual
cooperation or may have an interest in the Working Group meetings or actions and agree
to cooperate and coordinate with Oak Lawn to the end of avoiding duplicative efforts.
D.

Working Groups. The Working Groups will be as follows:

1. Management Working Group: The Management Working Group will
have at least the following functions and duties and other duties as assigned by the North
System Customers:
a.
Review Oak Lawn’s overall compliance with the terms and
conditions of this Agreement;
b.
Review the overall compliance of each of the North System
Customers with the terms and conditions of this Agreement and report on the
same to Oak Lawn at least on an annual basis if requested by Oak Lawn;

-4-

c.
Review and provide recommendations to Oak Lawn and the North
System Customers regarding any proposed revisions to, or renewals of, this
Agreement;
d.
Review, evaluate and provide feedback on the compliance of
Oak Lawn and Chicago with the terms and conditions of the Chicago-Oak Lawn
Agreement, as such matters affect the North System Customers;
e.
Review and provide recommendations to Oak Lawn on all
purchases involving Major Capital Costs prior to approval by the corporate
authorities of Oak Lawn of the contracts relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the
Oak Lawn Regional Water System’s capital budget;
h.
On an annual basis, provide to Oak Lawn the capital improvement
plan of each Southwest System Customer for its respective Municipal Customer
Water System, and provide feedback and input to Oak Lawn on said plans;
i.
Review updates of the status of performance and improvements
under this Agreement and the Chicago-Oak Lawn Agreement, and coordinate
input and recommendations thereon from, the Operations Working Group and the
Finance/Administration Working Group;
j.
Provide feedback and input to Oak Lawn as well as the corporate
authorities of the Southwest Customers regarding performance under this
Agreement and the Chicago-Oak Lawn Agreement and matters involving the
Oak Lawn Regional Water System; and
k.
Make recommendations to and coordinate with Oak Lawn
regarding public information and education on matters involving this Agreement
through various methods and programs, such as public meetings, newsletters,
websites, and social media.
l.
Approve the contractor (i.e. lowest qualified bid) and any proposed
engineering (design and construction) for the remaining bid packages as well as
any additional proposed engineering requirements that are over $5,000.
m.
Receive and review the regional water system water loss report on
an annual basis.
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n.
Approve the true-up of budgeted versus actual cost of the rate for
the North System Customers on an annual basis.
2. Operations Working Group: The Operations Working Group will have at
least the following functions and duties and other duties as assigned by the North System
Customers:
a.
Review and provide feedback to Oak Lawn regarding Oak Lawn’s
duty to provide the supply of Chicago Water required under this Agreement;
b.
Review operational practices and procedures of Oak Lawn in the
operation of the Oak Lawn Regional Water System;
c.
Review the operational practices and procedures of each of the
North System Customers in the operation of their respective Municipal Customer
Water Systems, as such matters affect the Oak Lawn Regional Water System, and
report on the same to Oak Lawn at least on an annual basis if requested by
Oak Lawn;
d.
Provide input to Oak Lawn to develop appropriate methods for,
and to improve, operational coordination in the operation of the Oak Lawn
Regional Water System as it delivers Chicago Water to the North System
Customers;
e.
Review and provide recommendations to the Management
Working Group and Oak Lawn on all purchases involving Major Capital Costs
prior to approval by the corporate authorities of Oak Lawn of the contracts
relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input to the Finance/Administration Working Group on proposed
Oak Lawn budget components for the Oak Lawn Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the capital
budget for the Oak Lawn Regional Water System;
h.
Encourage continued and ongoing day-to-day communication
between operators of the Oak Lawn Regional Water System and operators of the
North System Customers’ Municipal Customer Water Systems;
i.
Review the Chicago Water use requirements of the North System
Customers and the parameters under which such Chicago Water is to be
delivered;
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j.
Review the quality and source of Chicago Water provided to the
North System Customers under the Agreement;
k.
Review, discuss and communicate regarding potential and actual
emergency conditions that may affect the delivery of Chicago Water under this
Agreement;
l.
Review, discuss and communicate regarding potential and actual
events that may result in planned curtailment or planned shut-downs of, or other
impacts on, the Chicago Water supply under this Agreement;
m.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Oak Lawn Water Division provides support and services to the Oak Lawn
Regional Water System; and
n.
Provide input and recommendations on these matters to the
Management Working Group.
3. Finance/Administration Working Group: The Finance/Administration
Working Group will have at least the following functions and duties and other duties as
assigned by the North System Customers:
a.
Conduct, at least on an annual basis, a review of the billing
procedures, schedules, and invoices from Oak Lawn to the North System
Customers, including supporting documentation as requested;
b.
Conduct, at least on an annual basis, a review of the components in
the water rate charged by Oak Lawn to the North System Customers, and any
changes to or adjustments in the rate;
c.
Review and communicate in regard to changes or adjustments to
the Chicago Water rates;
d.
Conduct, at least on an annual basis, a review of Oak Lawn’s debt
schedules pertaining to the Oak Lawn Regional Water System, as well as any
costs allocated to the North System Customers and the formulas used to calculate
the North System Customers’ required reimbursement of such costs;
e.
Review the financial impact of, and provide recommendations to,
the Management Working Group on proposed financing methods, if financing is
necessary, for all purchases involving Major Capital Costs prior to approval by
the corporate authorities of Oak Lawn of the contracts relating to those costs and
other capital items in Oak Lawn’s Asset Management Program;
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f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
g.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Division provides support and services to the Oak Lawn Regional Water System;
h.
Review the financial impact of the use of the Oak Lawn Regional
Water System by Municipal Customers other than the North System Customers
who are Parties under this Agreement, and costs assigned to such Municipal
Customers, including any amounts such other customers may be required to pay
as a fair share, equitable contribution based on the terms of this Agreement; and
i.
Provide input and recommendations on these matters and proposed
System Projects to the Management Working Group.
4. Change Order Working Group: The Change Order Working Group will
be provided with bid package change orders that exceed $20,000 in construction cost per
occurrence to review and approve or reject. The Change Order Working Group, Oak
Lawn’s Consulting Engineer, and Oak Lawn will have at least the following functions
and duties:
a. Oak Lawn’s Consulting Engineer:
i.

Determine if a change order meets the qualifications for
review by the Change Order Working Group and Oak
Lawn.

ii.

Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn will discuss all change
orders at weekly coordination meetings.

iii.

If the change order qualifies for review by the Change
Order Working Group, then Oak Lawn’s Consulting
Engineer will provide that change order to them for review.

iv.

If the change order is approved by the Change Order
Working Group, Oak Lawn’s Consulting Engineer will
issue a Work Change Directive to the Contractor or issue a
change order to the Contractor which may be comprised of
several approved Work Change Directives.

v.

If the change order is not approved then Oak Lawn’s
Consulting Engineer, the Change Order Working Group,
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and Oak Lawn will review the recommendations of both
consulting engineers, arrange the necessary meeting to
determine the solution, if possible, and issue the
appropriate direction to the Contractor.
b. Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn:
i.

Timely review change order requests

ii.

Attend meetings or conference calls to address and review
recommendations of the consulting engineers

iii.

Issue decisions on whether change orders requiring Change
Order Working Group approval are approved or not
approved within three (3) business days from receipt by
Oak Lawn’s Consulting Engineer in writing.

II.
Notice of Oak Lawn Meetings. Oak Lawn shall provide notice to the North System
Customers of any meeting of the Oak Lawn corporate authorities, or any board, committee,
commission, advisory group or other similar body of Oak Lawn when Oak Lawn anticipates that
the agenda for a meeting of any such body will include matters relating to the Oak Lawn
Regional Water System. Such notice to the North System Customers shall be given to the North
System Customers at the same time as notice is given to the members of any such body and shall
include copies of the agenda and any agenda materials provided to such body. The North
System Customers shall be responsible, not less often than annually, to provide an email address
for such notifications, and sending to such addresses shall be adequate notice.
III.
Audited Financial Statements. Oak Lawn shall provide to the North System Customers,
within two hundred ten (210) days after the close of each of its Fiscal Year, an audit of the
Oak Lawn Regional Water System financial records prepared by a certified public accounting
firm retained by Oak Lawn for such Fiscal Year.
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State of Illinois

)
) SS

County of Cook

)

Certificate of Publication in Pamphlet Form
I, the undersigned, do hereby certify that I am the duly qualified and acting Village Clerk
of the Village of Chicago Ridge, Cook County, Illinois (the “Village”), and as such official I am
the keeper of the official journal of proceedings, books, records, minutes, and files of the Village
and of the President and Board of Trustees (the “Corporate Authorities ”) of the Village.
I do further certify that on the 7th day of October, 2020 there was published in
pamphlet form, by authority of the Corporate Authorities, a true, correct and complete copy of
Ordinance Number2 0-10-2 2 of the Village entitled:
An Ordinance of the Village of Chicago Ridge, Cook
County, Illinois, amending certain provisions of the long
term Water Sale, Purchase and Service Agreement by and
AMONG THE VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, AND
other Municipalities, and authorizing the execution and
DELIVERY OF SAID AMENDMENT.

as adopted the 6th day of October, 2020, and that the ordinance as so published was on that date
readily available for public inspection and distribution, in sufficient number so as to meet the
needs of the general public, at my office as Village Clerk located in the Village.
In Witness Whereof, I have affixed hereto my official signature and the seal of the
Village this 2 3 rdf ay of October, 2020.

Qiciawv^

f&S
v cookC.0'^

Clerk
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FIRST AMENDED AND RESTATED
•REGIONAL WATER SYSTEM•
WATER SALE, PURCHASE AND SERVICE AGREEMENT
BETWEEN THE VILLAGE OF OAK LAWN, ILLINOIS AND
CERTAIN OF ITS MUNICIPAL CUSTOMERS
This Water Sale, Purchase and Service Agreement made and entered into as of the
Effective Date defined below, and amended as of November 1, 2020, by and between the
VILLAGE OF OAK LAWN, COOK COUNTY, ILLINOIS, an Illinois municipal corporation and home
rule unit duly organized and existing under the laws of the State of Illinois (“Oak Lawn”), and
each of the following units of local government who shall become signatories to this Agreement
(the “North System Customers”):
Village of Chicago Ridge
City of Palos Hills

Village of Palos Park

all of Oak Lawn and the named municipalities referred to collectively as the “Parties” and each
individually as a “Party.”
WITNESSETH:
PREAMBLES
A. The City of Chicago (“Chicago”) currently owns and operates a water system
(“Chicago Water System”), which supplies Lake Michigan derived raw water treated to then
current potable water standards in accordance with applicable State of Illinois and United States
federal laws (“Chicago Water”) to various customers, including Oak Lawn.
B. A municipal water system (a “Water System”) means a system for the supply of
water, including but not limited to all facilities and equipment, land, easements, rights-of-way
over lands and waters, pumping, storage facilities, mains, pipelines and appurtenances acquired
and used or useful for the purposes of treating, providing and transmitting water to customers of
such municipality, and also includes, where in place, such facilities, equipment, land, water
rights, easements, rights-of-way, and appurtenances so acquired and used or useful for the
purpose of taking and treating water.
C. Oak Lawn owns and operates a Water System, consisting of three major elements
described as follows: (1) that portion of the Water System that is used to service its retail
customers (as now in existence and as improved in the future, the “Oak Lawn Retail Water
System” or its “Municipal Customer Water System”), described in Exhibit “A” attached hereto;
(2) that portion of the Water System (as now in existence and as improved in the future, the
“Oak Lawn Regional Water System” as more particularly defined in the text below) which
serves all of its customers not served by the Oak Lawn Retail Water System (consisting of
municipalities for municipal use and for resale by such municipalities to residents and others);

and (3) the Oak Lawn Southeast System (as defined in the text below), which may or may not
become part of the Oak Lawn Regional System as described in Preamble H below.
D. The Oak Lawn Regional Water System delivers Chicago Water to municipalities
either directly or indirectly through adjacent Water Systems, described as follows: (1) a system
owned and operated by Oak Lawn (the “Oak Lawn Southeast System”) serving the Villages of
Country Club Hills, Matteson, and Olympia Fields (which system may become part of the
Oak Lawn Regional System as described in Preamble H below), and (2) a system not owned or
operated by Oak Lawn (the “Tinley Park Branch System”) serving the Villages of Tinley Park,
Mokena and New Lenox and which may serve the Illinois American Water Company at its
service area in the Village of Orland Hills and vicinity (The Oak Lawn Regional Water System
does not include the Tinley Park Branch System).
E. The current municipal customers (“Municipal Customers”) of the Oak Lawn
Regional Water System are as follows: (1) the Oak Lawn Retail Water System; (2) Village of
Chicago Ridge (“Chicago Ridge”); (3) City of Country Club Hills (“Country Club Hills”) as
served by the Oak Lawn Southeast System; (4) Village of Matteson (“Matteson”) as served by
the Oak Lawn Southeast System; (5) Village of Mokena (“Mokena”) as served through the
Tinley Park Branch System; (6) Village of New Lenox (“New Lenox”) as served through the
Tinley Park Branch System; (7) City of Oak Forest (“Oak Forest”); (8) Village of Olympia
Fields (“Olympia Fields”) as served by the Oak Lawn Southeast System; (9) Village of Orland
Park (“Orland Park”); (10) City of Palos Hills (“Palos Hills”); (11) Village of Palos Park
(“Palos Park”); and (12) Village of Tinley Park (“Tinley Park”) as served through the Tinley
Park Branch System; provided, however, that (a) such term shall not include a municipality no
longer served by the Oak Lawn Regional Water System for a reason other than force majeure;
(b) as to each covenant or representation of a Municipal Customer made in this Agreement, such
term is limited to the Parties hereto; and (c) Chicago Water to be delivered to Mokena and
New Lenox shall be delivered to Tinley Park at the Points of Delivery to the Tinley Park Branch
System.
F. Each Municipal Customer currently owns and operates its own Water System (each
a “Municipal Customer Water System”). For convenience and clarity, Chicago Ridge, Palos
Hills, and Palos Park may be referred to as the “North System Customers”; Country Club Hills,
Matteson, and Olympia Fields may be referred to as the “Southeast System Customers”; and
Mokena, New Lenox, Oak Forest, Orland Park and Tinley Park may be referred to as the
“Southwest System Customers”.
G. The points of delivery (the “Points of Delivery”) from the Oak Lawn Regional
Water System to the Oak Lawn Retail Water System and to each of the North System Customers
are as shown in Exhibit “B” attached hereto.
H. Oak Lawn, through the Oak Lawn Regional Water System and the Oak Lawn
Southeast System, serves Chicago Water to the Southeast System Customers pursuant to existing
contracts (the “Existing Southeast Customer Contracts”), copies of which all Parties have
received; Oak Lawn has offered a Conforming Agreement (as hereinafter defined) to the
Southwest System Customers and to the Southeast System Customers; and Oak Lawn anticipates
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that the Southwest System Customers will execute and deliver a Conforming Agreement (when
so executed by the Southwest System Customers and Oak Lawn, the “Southwest System
Customer Agreement”), which Southwest System Customer Agreement shall be on file in the
office of the Oak Lawn Village Clerk. As of the time of the offer of this Agreement to the North
System Customers, there is no expectation or determination as to whether the Southeast System
Customers will enter into a Conforming Agreement (should they do so, it may be referred to as
the “New Southeast Customer Agreement”); and the Parties hereto acknowledge that insofar as
this Agreement allows, but is not dependent on, execution and delivery of the New Southeast
Customer Agreement, certain provisions herein have been written in the alternative, either of
which is acceptable to the Parties.
I. So long as the Southeast System Customers do not execute the Conforming
Agreement, the Oak Lawn Southeast System will remain an independent water system and not
be a part of the Oak Lawn Regional System. Subject to the terms of this Agreement, the
Southeast System Customers may enter into future written water agreements with Oak Lawn
(becoming “Future Water Customers” as hereinafter defined) and, further, it is possible that
Oak Lawn may enter into future written agreements to supply other municipalities or private
entities with Chicago Water through the Oak Lawn Regional Water System (thereby also
becoming Future Water Customers) or to supply Chicago Water to Emergency Water Customers
(as hereinafter defined).
J. Each Municipal Customer as Party to this Agreement finds that it is advisable for
such Municipal Customer to continue to obtain from the Oak Lawn Regional Water System a
continuing supply of Chicago Water for its Municipal Customer Water System.
K. Oak Lawn finds that it is advisable to supply Chicago Water to the Municipal
Customers who are Parties pursuant to the terms and conditions of this Agreement.
L. Oak Lawn has provided by contract with Chicago for a supply of Chicago Water
pursuant to the “Water Supply Agreement between the City of Chicago, Illinois, and the Village
of Oak Lawn, Illinois,” dated February 8, 2013, Agreement No. OL-2013 (“Chicago-Oak Lawn
Agreement”).
M. Oak Lawn has determined and the Municipal Customers as Parties to this
Agreement have concurred that the capacity of the existing Oak Lawn Regional Water System
(“Current System Capacity”) is not adequate to serve the needs of the Municipal Customer
Water Systems, as such needs may exist as of the Effective Date and through the year 2030; and
Oak Lawn has determined to improve and expand the Oak Lawn Regional Water System with
the goal of providing the Municipal Customers with an adequate supply of Chicago Water (the
“2013 Regional System Improvements”), which 2013 Regional System Improvements shall
include but not be limited to the installation of a “West Side Transmission Main” and associated
piping, valves, pump station improvements, standby engine generator improvements, and
electrical distribution and motor control equipment improvements; and the preliminary
description of which improvements is as depicted in Exhibit “C” attached hereto.
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N. To pay the costs of the 2013 Regional System Improvements, Oak Lawn has
determined that it is necessary for it to borrow money and issue its New Series Bonds (as
hereinafter defined) in evidence thereof.
O. Each Municipal Customer has received from the State of Illinois Department of
Natural Resources (“IDNR”), a current allocation of Lake Michigan water as shown in
Exhibit “D” attached hereto which (as shown) includes allocations for the listed years up to and
including the year 2030 (the allocation for each year as shown in said Exhibit being the “Current
Year Allocation” for such year and the allocation for the year 2030 as shown in said Exhibit
being the “2030 Allocation”).
P. Pursuant to the Illinois Municipal Code, including but not limited to, 65 ILCS
5/11-124-1 et seq., 65 ILCS 5/11-129-1 et seq., and 65 ILCS 5/11-139-1 et seq., the Illinois
Intergovernmental Cooperation Act, 5 ILCS 220/1 et seq., Article VII, Section 10 of the
1970 Constitution of the State of Illinois, and applicable home rule powers of Oak Lawn under
Article VII, Section 6 of the 1970 Constitution of the State of Illinois, Oak Lawn and the
Municipal Customers are authorized to enter into this Agreement.
Q. Except as expressly provided or required by the terms of this Agreement, nothing in
this Agreement is intended to cause or result in relinquishment of ownership or change in use by
Oak Lawn in any part of the Oak Lawn Retail Water System or Oak Lawn Regional Water
System or to cause or result in the relinquishment of ownership or change in use by any
Municipal Customer in any part of its respective Municipal Customer Water System; provided,
however, that Oak Lawn has expressly acknowledged (1) the use of an existing transmission
main, beginning at 146th Street and Central Avenue and ending at the existing Point of Delivery
to Orland Park (the “Orland Spur One Main”) which is owned by Orland Park, (2) the use of a
new transmission main to be constructed beginning at 151st Street and the ComEd Corridor west
of Harlem Avenue and ending at the existing Point of Delivery to Orland Park (the “Orland Spur
Two Main”) which will be owned by Orland Park and (3) the requirement that the Oak Lawn
Regional Water System maintain said mains in accordance with Sections 11.C and D of this
Agreement.
R. To better assure continuity and cooperation among the Parties, they have agreed to
the Statement of Mutual Cooperation Process as set forth in Exhibit “P” attached hereto.
S. Certain costs and amounts (including debt service on certain Old Bonds) due to or
from Oak Lawn and certain other municipalities served by the existing Oak Lawn Regional
Water System have been preserved and provided for under the Southwest System Customer
Agreement, as set forth in Exhibit “K” attached hereto.
T. Oak Lawn and the other Parties hereto have each, respectively, duly authorized their
respective Presidents or Mayors to sign and their Municipal Clerks to attest this Agreement.
NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and
undertakings contained herein, and other valuable consideration the receipt and sufficiency of
which is hereby acknowledged by the undersigned, the Parties hereby agree as follows:
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Section 1.

Recitals and Definitions.

A. Recitals. The above paragraphs and recitals are hereby incorporated by reference, as
if set forth within this Section 1.
B. Definitions. Capitalized Words and terms used in this Agreement shall have the
meanings given them, unless the context or use clearly indicates another or different meaning is
intended. Words and terms defined in the singular may be used in the plural and vice-versa.
Reference to any gender shall be deemed to include the other and also inanimate persons, such as
corporations, where applicable.
“Aggregate Costs” means all costs to be assessed and payable pursuant to this
Agreement, except payments to be made for the Old Bonds, and includes, without limitation,
inter alia, all Operation and Maintenance Costs, Capital Costs and Charges, Other
Non-Operating Charges, and Default Costs.
“Aggregate Costs Template” means that template for presentation of Aggregate Costs as
shown in Exhibit “Q”.
“Agreement” means this Water Sale, Purchase and Service Agreement.
“Asset Management Program” means a written document providing asset management
planning to determine the condition, and identify maintenance, rehabilitation and replacement
needs, of the Oak Lawn Regional Water System, in a manner consistent with the International
Infrastructure Management Manual, International Edition 2011, by the National Asset
Management Support Group, and providing for the implementation of such system operations,
repairs, rehabilitations and replacement as will meet such needs in a timely and practical manner.
“Arrearages” means the amount in arrears when any Municipal Customer does not pay
its share of Aggregate Costs when due, as more fully defined in Section 17.
“Authorized Representative” means such term as is defined in the text below, relating to
Executive Consent Obtained, in Section 26.C.
“Available Capacity” means the capacity of the Oak Lawn Regional Water System to
deliver Chicago Water from time to time in excess of the obligation at such time to deliver
Chicago Water pursuant to (1) this Agreement including the required Daily Peaking Factor,
(2) Existing Southeast Customer Contracts or New Southeast Customer Agreements (as
applicable), (3) North Customer Agreements, (4) agreements with Future Water Customers then
in full force and effect, and (5) agreements with Emergency Water Customers then in effect.
Available Capacity shall be determined using the applicable methodology set forth in
Exhibit “L” by an independent consulting engineer having a national reputation for expertise in
such matters and selected by Oak Lawn.
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“Bid Package” means the bidding and construction documents, drawings, specifications,
and related documents related to a segment or phase of the construction of 2013 Regional
System Improvements, as listed in Exhibit “C”.
“Bond” means and includes any instrument by whatever name given providing for the
payment of money executed by or on behalf of Oak Lawn or which Oak Lawn has assumed or
agreed to pay, including, without limitation of the foregoing, bonds, notes, contracts, leases, loan
agreements, certificates, and any other form of third party indebtedness, the proceeds of which
are used to pay Aggregate Costs or provide reserves for the same; provided, however, that the
definition of Bonds expressly excludes the Old Bonds.
“Bond Counsel” means counsel of recognized standing in the field of law relating to
municipal bonds.
“Budget Template” means that template for presentation of the budget for Systems
Operations Costs as shown in Exhibit “R”.
“Buy In Base” means all Capital Costs and Charges as paid from the Effective Date up
until the Connection Fee Date, as future valued from the due dates of such costs to the
Connection Fee Date at the weighted average true interest cost of all Bonds ever issued on or
after September 1, 2013 for the Oak Lawn Regional Water System compounded annually.
“Buy In Base for Old Bonds” means the debt service principal and interest paid by Oak
Lawn on the Old Bonds through the Connection Fee Date for the improvements proposed to be
utilized by the Southeast System Customer or other Future Water Customer pursuant to
Section 21.D and Exhibit “K” of this Agreement.
“Capital Costs and Charges” means and includes all capital costs payable or accrued in a
given period of the Oak Lawn Regional Water System, and includes, for purposes of this
Agreement, and without limitation, inter alia, all of the following: (1) interest on and principal
of and premium, if any, on all Bonds; (2) payments with respect to interest rate exchange
agreements entered into in connection with any Bonds; (3) bond insurance, letter or line of credit
payments or fees, remarketing fees, or like charges in connection with the issuance of Bonds;
(4) rating agencies, legal, financial, administrative, trustee, bond registrar, paying agent,
depository, filing and similar fees in connection with the issuance of Bonds; (5) reserves to be
provided for debt service on Bonds; and (6) Default Costs Allocable to Bonds.
“Chicago” means the City of Chicago.
“Chicago-Oak Lawn Agreement” means the Water Supply Agreement Between the City
of Chicago, Illinois and the Village of Oak Lawn, Illinois dated February 8, 2013, Agreement
No. OL-2013.
“Chicago Ridge” means the Village of Chicago Ridge, Illinois.
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“Chicago Water” means the Lake Michigan derived raw water treated to the then current
potable water standards in accordance with applicable State of Illinois and United States federal
laws.
“Chicago Water System” means a water system currently owned and operated by the
City of Chicago.
“Common Usage Rate” means a rate to be paid by a Municipal Customer or Future
Water Customer for a portion of the Aggregate Costs to be paid by such Municipal Customer or
Future Water Customer, stated as a dollar cost per 1,000 gallons of Chicago Water delivered, and
determined on the basis of the amount of Chicago Water delivered to such Municipal Customer
or Future Water Customer at its Point(s) of Delivery in the applicable period.
“Component” means a material component of the Oak Lawn Regional Water System
which provides service to a Municipal Customer or Future Water Customer, as applicable, based
upon the report of an independent engineer.
“Component Cost” means the cost of a Component.
“Component Cost Share” means the share in a Component Cost determined by a fraction
the numerator of which shall be a Municipal Customer’s or Future Water Customer’s 2030
Allocation, as applicable, and the denominator of which shall be the sum of the 2030 Allocations
of the Municipal Customer or Future Water Customer, as applicable, which also are served by
the Component; provided, however, that Oak Lawn has been allocated an additional Component
Cost Share (resulting in an increased Proportionate Share) representing its ownership, right, and
title to the Oak Lawn Reserved Share.
“Conforming Agreement” means a water sale, purchase and service agreement in
substantially the form of this Agreement (excepting, expressly, the Statement of Mutual
Cooperation Process, which may, but need not be, a part of any such Agreement) having no
Favorable Provision.
“Connection Fee Date” means the date on which a Future Water Customer (1) connects
to the Oak Lawn Regional Water System or (2) if such Customer is already connected to the
Oak Lawn Regional Water System, the effective date of the new contract.
“Corporate Consent Obtained” means such term as is defined in Section 26.
“Cost Methodology” means the basis for allocation of Proportionate Shares hereunder,
being the determination of Component Cost Shares based upon the report of an independent
consulting engineer.
“Country Club Hills” means the City of Country Club Hills, Illinois.
“Current System Capacity” means the capacity of the existing Oak Lawn Regional Water
System.
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“Current Year Allocation” means the allocation of Chicago Water each Municipal
Customer has received from the IDNR for each given year as conclusively determined for all
purposes of this Agreement by reference to Exhibit “D”.
“Daily Peaking Factor” means the maximum amount of Chicago Water the Oak Lawn
Regional Water System is capable of delivering to a given Municipal Customer but not less than
an amount equal to such Municipal Customer’s Current Year Allocation divided by 365
(expressed in millions of gallons) multiplied by 2.0.
“Default Costs” means costs paid by Municipal Customers due to the default by other
Municipal Customers to pay Aggregate Costs as required by Section 15; provided, however, such
costs shall not include the portion of Aggregate Costs allocable to Equitable Return.
“Default Costs Allocable to Bonds” means the portion of Default Costs allocable to the
payment of the amounts noted in clauses (1) to (5), inclusive, of Capital Costs and Charges.
“Default Costs Allocable to Other Aggregate Costs” means all Default Costs other than
Default Costs Allocable to Bonds.
“Default Proportionate Share” means a percentage that is equal to 100 times a fraction,
the numerator of which shall be the Proportionate Share (as defined herein) of each Municipal
Customer and the denominator of which shall be the sum of the Proportionate Shares of all of the
Municipal Customers then not in default with respect to a payment required for Bonds.
“Effective Date” means the date defined as such in the text of this Agreement in
Section 41.
“Electricity Costs” means all costs of electricity, including demand charges, of the
Oak Lawn Regional Water System allocated to each Municipal Customer in accordance with the
relative shares as set forth in Exhibit “F” attached hereto.
“Emergency Borrowings” means such term as defined in Section 4.D.
“Emergency Event” means an unexpected condition that, if not addressed by Oak Lawn
as the operator of the Oak Lawn Regional Water System, poses an immediate risk to the
operation of or of failure to operate the Oak Lawn Regional Water System that will cause
damage to health, property or the environment.
“Emergency Event Costs” means only those costs necessary to eliminate the immediate
risk of damage to health, property or the environment presented by an Emergency Event, but not
including the balance of the System Repair or Major Capital Cost necessary to complete any
longer term repair or remediation that may be necessary thereafter.
“Emergency Water Customers” means customers purchasing Chicago Water from
Oak Lawn on a short-term basis from time to time, which purchases are subject to the standards
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set forth in Section 7.D of this Agreement and will not adversely affect the Municipal
Customers.
“Equitable Return” means the amount set forth as follows:
(A)

for purposes of this definition, the following further terms are defined:

(1)
“Annual Increase” means an increase in the rate of return over the
rate for the prior Fiscal Year equal to the greater of 2% or the increase in the PPI,
year over year, as most recently published;
(2)
“Initial Rate” means $0.05 (5 cents) per 1,000 gallons of Chicago
Water delivered under this Agreement;
(3)
“Subsequent Rate” means $0.10 (10 cents) per 1,000 gallons of
Chicago Water delivered under this Agreement;
(B)
For the Fiscal Year 2014 and each Fiscal Year thereafter until the end of
the Fiscal Year 2020, Equitable Return shall be the Initial Rate;
(C)
For the Fiscal Year 2021 and each Fiscal Year thereafter until the end of
the Fiscal Year after the Fiscal Year in which the 2013 Regional System Improvements
are Substantially Complete and Operational, Equitable Return shall be the Subsequent
Rate; and
(D)
For each Fiscal Year thereafter Equitable Return means the rate of such
return for the prior Fiscal Year plus the Annual Increase.
“Executive Consent Obtained” means such term as is defined in Section 26.
“Existing Southeast Customer Contracts” means the contracts in place as of July 1, 2013,
pursuant to which Oak Lawn is supplying the Southeast System Customers with Chicago Water
through the Oak Lawn Regional Water System and the Oak Lawn Southeast System.
“Favorable Provision” means any provision that is more advantageous to or protective
of the interests of any other Municipal Customer or Future Water Customer than the provisions
of this Agreement are to the interests of the North System Customers; provided, however, that it
shall not include any provision that is temporary in nature and addresses unique circumstances
applicable only to the other Municipal Customer or Future Water Customer.
“Financing Plan and Parameters” means a plan and related parameters for the financing
of the construction of one or more System Projects. Each Financing Plan and Parameters shall
include (but are not limited to) the following elements: a description of the proposed Bonds,
including the source of funds of the proposed Bonds, the structure (fixed, variable or other), the
maximum principal amount, interest rate parameters, duration of the repayment period, and the
time at which repayments by Oak Lawn will be required (if such repayment schedule
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necessitates that such Capital Costs and Charges be billed and payable on a schedule other than
quarterly as described in Section 15.B), and the maximum amounts for the various reserve funds
or accounts required in connection therewith.
“Fiscal Year” means the fiscal year of Oak Lawn and is the calendar year, January 1
through December 31; provided, however, that Oak Lawn may change its fiscal year or the fiscal
year solely as it relates to the Oak Lawn Regional Water System from time to time upon
reasonable notice to the Municipal Customers and upon taking reasonable transitional measures
with respect to budgeting and establishment of rates.
“Force majeure” means acts of God, strikes, lockouts or other industrial disturbances,
acts of a 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, landslides, lightning,
earthquakes, fires, hurricanes, tornadoes, 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 failure of Chicago Water supply, and inability on
the part of Oak Lawn to deliver Chicago Water, or of any Municipal Customer to receive
Chicago Water, that is not as a result of the Party’s own actions or inactions, and on account of
any other causes not reasonably within the control of the Party claiming such inability.
“Full Water Requirements” means, with respect to a Municipal Customer, the amount of
Chicago Water necessary from time to time to meet the potable water requirements of (1) all then
current customers served by the Municipal Customer Water System (including municipal use
where applicable) whether within or outside of the corporate limits or applicable service area of
the Municipal Customer, and (2) all then current customers served by a Municipal Customer’s
wholesale Water System, if any.
“Future Improvements” means future improvements to a Municipal Customer Water
System involving structures for the receipt of Chicago Water from Oak Lawn.
“Future Series Bonds” means, and is limited to, Bonds the proceeds of which are
necessary or advisable to accomplish any lawful corporate purpose of the Oak Lawn Regional
Water System, including but not limited to the following: (1) to repair, replace, maintain,
rehabilitate or otherwise make more efficient or usable, or to improve the Oak Lawn Regional
Water System in a manner to continue to serve or to better serve the Municipal Customers; (2) to
otherwise improve or extend the Oak Lawn Regional Water System in a manner, which will not
be likely to increase the costs to the Municipal Customers of Chicago Water service over the
term of this Agreement; or (3) will result in long-term benefits to Oak Lawn and to the
Municipal Customers, and includes Bonds in one or more series, issued from time to time, to
refund or further refund such Bonds.
“Future Water Customers” means municipalities or private entities with whom
Oak Lawn may enter into future written agreements to supply Chicago Water through the
Oak Lawn Regional Water System.
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“IDNR” means the State of Illinois Department of Natural Resources or a successor to
the applicable responsibilities of such department.
“IEPA” means the State of Illinois Environmental Protection Agency or a successor to
the applicable responsibilities of such agency.
“Major Capital Costs” means, for any Fiscal Year, those acquisitions, repairs,
replacements, rehabilitations, or improvements which would qualify as System Repairs but for
their cost, either as a discrete Repair Item or due to the aggregate of such costs; provided,
however, such term shall not include any costs of the 2013 Regional System Improvements.
“Matteson” means the Village of Matteson, Illinois.
“Meters, Valves and Controls” means the necessary meter vaults and water meters for
measuring properly the quantity of Chicago Water delivered under this Agreement and the
structures Oak Lawn deems necessary to house such equipment and devices.
“Mokena” means the Village of Mokena, Illinois.
“Moody’s” means Moody’s Investors Service, Inc., its successors and assigns, and, if
such corporation shall no longer perform the functions of a securities rating agency, “Moody’s”
shall be deemed to refer to any other nationally recognized securities rating agency designated by
Oak Lawn.
“Municipal Customer Improvements” means improvements planned for construction by
the Municipal Customers as set forth in Exhibit “I”.
“Municipal Customers” means the current municipal customers of the Oak Lawn
Regional Water System as follows: (1) the Oak Lawn Retail Water System; (2) Chicago Ridge;
(3) Country Club Hills as served by the Oak Lawn Southeast System; (4) Matteson as served by
the Oak Lawn Southeast System; (5) Mokena as served through the Tinley Park Branch System;
(6) New Lenox as served through the Tinley Park Branch System; (7) Oak Forest; (8) Olympia
Fields as served by the Oak Lawn Southeast System; (9) Orland Park; (10) Palos Hills,
(11) Palos Park; and (12) Tinley Park as served in part through the Tinley Park Branch System.
“Municipal Customer Water System” means the retail Water System currently owned
and operated by each Municipal Customer.
“Municipal Manager” means the chief administrative officer of the Municipal Customer
(whose title shall usually be “Village [City] Manager” or “Village [City] Administrator”).
“New Lenox” means the Village of New Lenox, Illinois.
“New Series Bonds” means the one or more series of Bonds that will be issued by
Oak Lawn for the purpose of financing the cost of the 2013 Regional System Improvements, and
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includes Bonds in one or more series, issued from time to time, to refund or further refund such
Bonds.
“New Southeast Customer Agreement” means the Chicago Water Sale, Purchase and
Service Agreement between Oak Lawn and the Southeast System Customers, based upon a
Conforming Agreement, as and if executed and delivered on or before December 31, 2014.
“North Customer Agreement” means this Water Sale, Purchase and Service Agreement
between Oak Lawn and the North System Customers and may be used interchangeably with the
term: Agreement.
“North System Customers” means Chicago Ridge, Palos Hills, and Palos Park.
“Oak Forest” means the City of Oak Forest, Illinois.
“Oak Lawn” means the Village of Oak Lawn, Illinois.
“Oak Lawn Regional Water System” means all real or personal property now in existence
or obtained in the future used or useful in the treating (if and to the extent applicable), pumping,
and maintenance of water delivery or transmission of Chicago Water to the Municipal
Customers, Future Water Customers and Emergency Water Customers, except as follows: real
or personal property obsolete or deemed, in the reasonable discretion of Oak Lawn, to be no
longer used or useful to the Oak Lawn Regional Water System, and also such conduit or other
pipes and appurtenances to be purchased solely at the cost of Oak Lawn for any of its corporate
purposes and laid in easements acquired in connection with the construction and operation of
said system.
“Oak Lawn Reserved Share” means 5 million gallons of water per day reserved to
Oak Lawn above and beyond the rights granted under this Agreement to the Oak Lawn Retail
Water System to Chicago Water for the use of such Oak Lawn Retail Water System.
“Oak Lawn Reserved Share Customer” means a municipality or private entity purchasing
Chicago Water from Oak Lawn and from the Oak Lawn Reserved Share.
“Oak Lawn Retail Water System” means that portion of the Oak Lawn Water System that
is used to service its retail customers, as now in existence and as improved in the future.
“Oak Lawn Southeast System” means the system owned and operated by Oak Lawn
serving the Southeast System Customers.
“Old Bonds” means outstanding bonds issued by Oak Lawn, the proceeds of which were
used to acquire, construct and install the portions of the Oak Lawn Regional Water System as it
now exists, and are as shown (with related debt service requirements) in Exhibit “K” attached
hereto, and includes bonds in one or more series, issued from time to time, to refund or further
refund such bonds; and the debt service requirements payable by the Municipal Customers on the
Old Bonds are as set forth in Exhibit “K”.
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“Old Bonds Special Connection Fee” means such term as is described in Section 21.D
and Exhibit “K”.
“Olympia Fields” means the Village of Olympia Fields, Illinois.
“Operation and Maintenance Costs” means and includes the cost of Chicago Water
pursuant to Section 15.A(1) of this Agreement, Electricity Costs, Pump Station Maintenance
Costs, Transmission Main Maintenance Costs and System Operations Costs. All cost items
assigned to any of these categories of costs of the operation and maintenance of the Oak Lawn
Regional Water System shall be as itemized in the budget and as set forth in the Budget
Template and to be listed generally in the format included in the Budget Template; provided,
however, such categories shall exclude, expressly, depreciation or amortization costs or charges
or costs or charges allocated and billed as Capital Costs and Charges; and, provided, further, that
in the event of any dispute as to the allocation of any Operations and Maintenance Costs, if it
shall be determined that a cost is not properly allocable to any of the Electricity Costs, Pump
Station Maintenance Costs or Transmission Main Maintenance Costs, in any re-computation,
then such cost shall be deemed a System Operations Cost and be recouped in that manner.
“Orland Park” means the Village of Orland Park, Illinois.
“Orland Spur One Main” means the portion of the existing transmission main owned by
Orland Park that begins at 146th Street and Central Avenue and ends at the existing Point of
Delivery to Orland Park.
“Orland Spur Two Main” means a new transmission main to be owned by Orland Park
that begins at 151st Street and the ComEd Corridor west of Harlem Avenue and ends at the
existing Point of Delivery to Orland Park and is located in right-of-way other than 151st Street.
“Other Agreement” means an Oak Lawn contract or agreement for water sale, purchase
or service with another Municipal Customer or Future Water Customer, other than an Oak Lawn
Reserved Share Customer, that is approved by a party to such contract or agreement during one
of the following periods: (i) within ninety (90) days prior to the approval of this Agreement by
any of the North System Customers, (ii) any time after any of the North System Customers have
approved this Agreement, or (iii) at any time during the Term of this Agreement or any extension
of the Term.
“Other Non-Operating Charges” means charges or assessments to provide (1) a reserve
for Operation and Maintenance Costs, (2) Equitable Return, (3) reserves for insurance purposes,
whether to provide for tort or other liabilities or for insurance against damage or destruction or
condemnation of the Oak Lawn Regional Water System, (4) net additional charges required by a
rate covenant or rate covenants as made by Oak Lawn in connection with the issuance of Bonds,
requiring rates for the Oak Lawn Regional Water System to be sufficient to provide for
Operation and Maintenance Costs, payment of Bonds, and a certain additional percentage of
Bond payments for what is known as “coverage,” deemed necessary or appropriate to obtain a
rating in the second highest rating category by one or more appropriate rating agencies so
providing a rating for Bonds (commonly referred to as “AA” or “Aa”), but in no event shall such
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coverage ratio be greater than 1.35, as may be set forth in any proceeding, resolution or
ordinance or document so authorized, such as an indenture, of Oak Lawn providing for the
issuance of Bonds, and which charge or assessment is not included within the definition of
Capital Costs and Charges, and (5) amounts assessed for the Renewal, Repair and Replacement
Reserve Fund.
“Palos Hills” means the City of Palos Hills, Illinois.
“Palos Park” means the Village of Palos Park, Illinois.
“Participating Customers” means the Municipal Customers and Future Water Customers
(as more fully defined in Section 21.B).
“Party” or “Parties” means Oak Lawn and one or more of the Municipal Customers
signatory hereto.
“Permitted Borrowings” means such term as is defined in Section 4.D, relating to the
issuance of Future Series Bonds.
“Points of Delivery” means points of delivery of Chicago Water from the Oak Lawn
Regional Water System to the Oak Lawn Southeast System Municipal Customers and to Tinley
Park on behalf of the Tinley Park Branch System and the points of delivery to each of the other
Municipal Customer Water Systems, all as shown in Exhibit “B” attached hereto.
“PPI” means the annual sum of the twelve (12) monthly increases or decreases in the
Producer Price Index for Total Manufacturing Industries, not seasonally adjusted, as such
monthly indexes appear in the PPI Detailed Report as published by the U.S. Department of
Labor, Bureau of Labor Statistics, as finalized in May of each year for the previous calendar
year, or if such index is no longer available, a reasonable replacement index.
“Projected Consumption” means the projected highest Chicago Water consumption of a
Future Water Customer for any twelve (12) month period during the three years following the
Connection Fee Date.
“Proportionate Share” means the share of the Capital Costs and Charges as charged
under this Agreement and to be payable by each of the Municipal Customers, determined using
the Cost Methodology, as a fair and equitable allocation, and is as set forth conclusively for all of
the Municipal Customers as shown in Exhibit “E” attached hereto (said Exhibit “E” set forth in
the alternative—Alternative 1 shall apply if Oak Lawn and the Southeast System Customers do
not enter into New Southeast Customer Agreement and Alternative 2 shall apply if such
Agreements be so entered into); provided, however, that the Proportionate Shares may be
modified pursuant to Section 4.D(4).
“Pump Station Maintenance Costs” means all costs assigned to the maintenance of
pumps and pump stations including System Repairs relating to same as reflected in the budget as
set forth in the Budget Template, allocated to the Oak Lawn Retail Water System and to each
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Municipal Customer in accordance with the relative shares as set forth in Exhibit “G” attached
hereto.
“Regional System Revenues” means all revenues from whatever source derived of the
Oak Lawn Regional Water System, including all Municipal Customers; provided, however,
Oak Lawn may exclude portions of such revenues from the lien of or the right to payment from
any Bonds.
“Regional System Revenue Bonds” means, collectively, New Series Bonds and Future
Series Bonds, as more fully defined in Section 4.
“Renewal, Repair and Replacement Reserve Fund” means the fund to be established by
the Oak Lawn Regional Water System as provided by this Agreement to be used to provide a
source of funds for Major Capital Costs, System Repairs, and Emergency Event Costs.
“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill
Companies Inc., its successors and assigns, and, if such entity shall no longer perform the
functions of a securities rating agency, “S&P” shall be deemed to refer to any other nationally
recognized securities rating agency designated by Oak Lawn.
“Security Deposit” means such term as is defined in Section 20.C.
“Southeast System Customers” means Country Club Hills, Matteson, and Olympia
Fields.
“Southwest System Customers” means Mokena, New Lenox, Oak Forest, Orland Park
and Tinley Park.
“Southwest System Customer Agreement” means the Water Sale, Purchase and Service
Agreement between Oak Lawn and the Southwest System Customers, based upon a Conforming
Agreement, as and if executed and delivered on or before December 31, 2014.
“Special Connection Fee” means a charge to a Future Water Customer (as more fully
defined in Section 21.B).
“Substantially Complete and Operational” means the status of the 2013 Regional System
Improvements as substantially complete and operational, as certified by the independent engineer
in responsible charge of the project, which certification shall include a statement that the system
as so improved is then capable of delivering not less than 95% of the required Chicago Water to
be supplied to the North System Customers pursuant to this Agreement in the year 2030.
“System Operations Costs” means and includes those costs assigned to the operation and
maintenance of the Oak Lawn Regional Water System including System Repairs but not
including the cost of Chicago Water pursuant to Section 15.A(1) of this Agreement, Electricity
Costs, Pump Station Maintenance Costs, and Transmission Main Maintenance Costs. Costs not
itemized on the Budget Template that are not properly charged to any other category of
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Operations and Maintenance Costs may be added to this definition of System Operations Costs,
and allocations of costs shown on the Budget Template may be modified, only by Executive
Consent Obtained; provided, however, that where Oak Lawn proposes to add a cost to this
definition based on generally accepted accounting principles, Oak Lawn may do so without
Executive Consent Obtained if it demonstrates that (1) the cost due to such principles is a
required item and not a discretionary item, (2) Oak Lawn’s proposed implementation is an
efficient and cost effective manner of implementation of the requirement, and (3) the cost does
not add a cost to the North System Customers in an amount of more than $0.0125 (1.25 cents)
per 1,000 gallons of Chicago Water delivered times the gallons so delivered in the Fiscal Year in
which it is added; and provided further that Oak Lawn may not further increase that cost in any
subsequent Fiscal Year without Executive Consent Obtained.
“System Project” means the proposed 2013 Regional System Improvements and each
future Oak Lawn Regional Water System acquisition, repair, replacement, improvement or
extension, whether paid for by Regional System Revenue Bonds or other sources of funds.
“System Repairs” means, for any Fiscal Year, those acquisitions, repairs, replacements,
rehabilitations, or improvements, including for any Emergency Events (each, a “Repair Item”),
necessary or advisable in the reasonable discretion of Oak Lawn for the continued efficient and
effective operation of the Oak Lawn Regional Water System the costs of which do not exceed
$300,000 for Fiscal Year 2014, and for each Fiscal Year thereafter, said sum of $300,000
adjusted for any increase or decrease in the PPI from that in effect for the year 2014.
“Tax-Advantaged Status” means a status governed by federal income tax law excluding
from gross income for federal income tax purposes of the interest on any Bond or Bonds or the
entitlement to a credit payment from the United States Treasury as relates to any Bond or Bonds.
“Tax Laws” means the federal income tax laws, as amended from time to time, including
but not limited to, Section 141 of the Internal Revenue Code of 1986, as amended, and the
Treasury Regulations or any rulings promulgated thereunder or as affected by a decision of any
court of competent jurisdiction.
“Tinley Park” means the Village of Tinley Park, Illinois.
“Tinley Park Branch System” means a system not owned or operated by Oak Lawn
serving Tinley Park, Mokena and New Lenox, and which may serve the Illinois American Water
Company at its service area in the Village of Orland Hills and vicinity, and shall not be part of
the Oak Lawn Regional Water System.
“Transmission Main Maintenance Costs” means all costs assigned to the maintenance of
transmission elements of the Oak Lawn Regional Water System including pipes, and Meters,
Valves and Controls, and including System Repairs relating to the same as reflected in the
budget as set forth in the Budget Template, and allocated to the Oak Lawn Retail Water System
and to each Municipal Customer in accordance with the relative shares as set forth in
Exhibit “H”.
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“Water System” means a municipal water system for the supply of water, including but
not limited to all facilities and equipment, land, easements, rights-of-way over lands and waters,
pumping, storage facilities, mains, pipelines and appurtenances acquired and used or useful for
the purposes of treating, providing and transmitting water to customers of such municipality, and
also includes, where in place, such facilities, equipment, land, water rights, easements,
rights-of-way, and appurtenances so acquired and used or useful for the purpose of taking and
treating water.
“2013 Financing Plan and Parameters” means the Financing Plan and Parameters for
the 2013 Regional System Improvements as set forth in Exhibit “O” hereto.
“2013 Regional System Improvements” means improvements and expansions to the
Oak Lawn Regional Water System determined by Oak Lawn with the goal of providing
Municipal Customers with an adequate supply of Chicago Water; and such improvements and
expansions shall include but not be limited to the installation of a “West Side Transmission
Main” and associated piping, valves, pump station improvements, standby engine generator
improvements, and electrical distribution and motor control equipment improvements; and the
preliminary description of which improvements is as depicted in Exhibit “C” attached hereto;
and include, further, all legal, financial, engineering, advisory, Bond issuance and reserves, and
other reasonably related costs of providing and financing such improvements or expansions.
“2030 Allocation” means the allocation of Chicago Water each Municipal Customer
receives from the IDNR for the year 2030, fixed for purposes of this Agreement at the amounts
shown in Exhibit “D”.
Certain terms may be defined in the text above and below.
Section 2.

Oak Lawn to Serve and Municipal Customers to Take.

A. Basic Duties. Subject to the terms of this Agreement, Oak Lawn will provide and
serve Chicago Water to the Municipal Customers through the Oak Lawn Regional Water
System, and the Municipal Customers shall take Chicago Water and pay for same.
B. Nature of Payment Obligation; Take or Pay Obligation. Payments to be made
under this Agreement shall be an operation and maintenance expense of each Municipal
Customer Water System. Each Municipal Customer covenants that it will expressly provide in
any future ordinance, resolution or other proceeding which obligates its Municipal Customer
Water System for the payment of money that it will expressly declare payments pursuant to this
Agreement to be an operation and maintenance expense. All Capital Costs and Charges due and
payable hereunder shall be due and payable without setoff or counterclaim and irrespective of
whether such supply of Chicago Water is ever furnished, made available or delivered to the
Municipal Customer from the 2013 Regional System Improvements or whether any project for
the supply of Chicago Water contemplated by this Agreement is completed, operable or
operating and notwithstanding any suspension, interruption, interference, reduction or
curtailment of the supply of Chicago Water from any such project.
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Section 3. Conditions Precedent and Subsequent. It is expressly understood and
agreed that any obligation on the part of Oak Lawn to deliver Chicago Water from the Oak Lawn
Regional Water System as improved by the 2013 Regional System Improvements shall be
expressly conditioned upon the following: (1) the Chicago-Oak Lawn Agreement being in full
force and effect during the duration of this Agreement and Oak Lawn’s ability to secure and
maintain an adequate supply of Chicago Water under the Chicago-Oak Lawn Agreement.
Notwithstanding anything contained herein to the contrary, Oak Lawn shall not be obligated to
supply Chicago Water in volume, flow rate or quality in excess of the Chicago Water which
Chicago supplies to Oak Lawn; (2) approval by Chicago when required pursuant to the
Chicago-Oak Lawn Agreement; (3) sale of the New Series Bonds, obtaining other financing, or a
combination of New Series Bonds and other financing, in an amount or amounts sufficient to
assure payment of all costs of the 2013 Regional System Improvements; (4) obtaining all
necessary material, labor and equipment necessary for completion of the 2013 Regional System
Improvements; and (5) receiving the necessary permits and approvals of all federal, state and
local governmental entities and agencies having jurisdiction over the 2013 Regional System
Improvements or any aspect of same.
Section 4.

Bonds; Finance.

A. Regional System Revenue Bonds. Oak Lawn and the North System Customers
understand and agree as to the following: (1) Old Bonds remain outstanding, are the obligations
of certain other Municipal Customers (i.e. not of the North System Customers) and are payable
directly to Oak Lawn, not as Regional System Revenues, but as an independent obligation of the
named Municipal Customers, all as described in Exhibit “K”; (2) Oak Lawn intends to issue
New Series Bonds to pay the costs of the 2013 Regional System Improvements, some of which
costs have already been incurred and paid and will be reimbursed from the proceeds of New
Series Bonds; (3) New Series Bonds will be payable from Regional System Revenues; (4) for the
proper management and operation of the Oak Lawn Regional Water System in the future,
Oak Lawn intends to issue, from time to time, Future Series Bonds, payable from Regional
System Revenues; and (5) all such Bonds except the Old Bonds as enumerated shall constitute
the “Regional System Revenue Bonds”.
B. Plan of Finance and Issuance of New Series Bonds for Purposes of 2013 Regional
System Improvements. Oak Lawn shall use the proceeds of any New Series Bonds for paying the
costs of the 2013 Regional System Improvements and for paying the costs of the refunding of
said bonds from time to time in accordance with this Section 4.B and Section 4.C.
(1)
Oak Lawn has submitted to the Municipal Customers a plan and
parameters for the financing of the construction (collectively, “2013 Financing Plan and
Parameters”) of the 2013 Regional System Improvements with the New Series Bonds.
The 2013 Financing Plan and Parameters are set forth in Exhibit “O” hereto. The
2013 Financing Plan and Parameters so submitted are hereby approved by the North
System Customers.
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(2)
The issuance of any New Series Bonds by Oak Lawn for the purpose of
paying the costs of the 2013 Regional System Improvements shall be conditioned upon
the following:
(a)
If prior to the issuance of any New Series Bonds for the purpose of
2013 Regional System Improvements, Oak Lawn determines that its proposed
financing will be in compliance with the Financing Plan and Parameters,
Oak Lawn shall provide written notice to each Municipal Customer of such
financing not less than forty-five (45) calendar days prior to the issuance of the
New Series Bonds, which notice shall include a discussion demonstrating that the
proposed New Series Bonds will be in compliance with the Financing Plan and
Parameters and be accompanied by a certificate from a registered municipal
advisor that in his or her (their) opinion, the proposed New Series Bonds will be
in compliance with the Financing Plan and Parameters; provided, however, that
no approval or consent of any kind will be required from the Municipal
Customers in connection with the issuance of said New Series Bonds; or
(b)
If prior to the issuance of any New Series Bonds for the purpose of
paying the costs of the 2013 Regional System Improvements, Oak Lawn
determines that its proposed financing will not be in compliance with the
Financing Plan and Parameters, Oak Lawn shall provide to each Municipal
Customer sufficient information to demonstrate why the proposed New Series
Bonds will not comply with the Financing Plan and Parameters and shall explain
the details of the proposed New Series Bonds. In this event, Oak Lawn shall not
issue any portion of the New Series Bonds without Corporate Consent Obtained.
Such consent may be requested for either the specific Bonds then to be issued or
for an amendment to the subject Financing Plan and Parameters, or both.
C. Issuance of New Series Bonds for Refunding Purposes. The issuance of any New
Series Bonds by Oak Lawn for a refunding purpose shall be conditioned upon the following:
(1)
If Oak Lawn determines to issue New Series Bonds for refunding
purposes and the proposed debt service for said refunding bonds will be in compliance
with the Financing Plan and Parameters, Oak Lawn shall provide written notice to each
Municipal Customer not less than forty-five (45) calendar days prior to the issuance of
said refunding Bonds, which notice shall include a discussion demonstrating that the
proposed New Series Bonds will be in compliance with the Financing Plan and
Parameters and be accompanied by a certificate from a registered municipal advisor that
in his or her (their) opinion, the proposed New Series Bonds will be in compliance with
the Financing Plan and Parameters; then such refinancing may be undertaken by
Oak Lawn without the consent of the Municipal Customers; or
(2)
If Oak Lawn determines that the proposed debt service on said refunding
bonds will not be in compliance with the Financing Plan and Parameters, Oak Lawn shall
provide to each Municipal Customer sufficient information to demonstrate why the
proposed New Series Bonds will not comply with the Financing Plan and Parameters and
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shall explain the details of the proposed New Series Bonds. In this event, Oak Lawn
shall not issue any portion of the New Series Bonds for refunding purposes without
Corporate Consent Obtained. Such consent may be requested for either the specific
Bonds then to be issued or for an amendment to the subject Financing Plan and
Parameters, or both.
D. Plan of Finance; Issuance of Future Series Bonds for Non-Refunding Purposes.
The issuance of any Future Series Bonds for non-refunding lawful corporate purposes of the
Oak Lawn Regional Water System by Oak Lawn shall be conditioned upon the following:
(1)
For any issue of Future Series Bonds that meets each of the following
conditions (“Permitted Borrowings”);
(a)
debt service on all Permitted Borrowings shall not exceed
$100,000 for Fiscal Year 2014 and, for each Fiscal Year thereafter, said sum
adjusted for any increase or decrease in the PPI from that in effect for the year
2014; and
(b)
the term of any given Permitted Borrowing shall not be longer than
ten (10) years;
Oak Lawn shall provide written notice to each Municipal Customer of such Permitted
Borrowing not less than thirty (30) days prior to the issuance of same; provided, however,
that no approval or consent will be required from the Municipal Customers.
(2)
Further, for any issue of Future Series Bonds that meets each of the
following parameters (“Emergency Borrowings”), Oak Lawn shall be authorized to issue
such Future Series Bonds:
(a)

If the Bonds are to be issued to pay Emergency Event Costs; and

(b)

Pursuant to Executive Consent Obtained.

For purposes of this Section 4.D(2), notice to a Municipal Customer shall be by telephone
and confirmed in writing immediately by notice pursuant to Section 34 of this
Agreement. Consent or denial of consent must be received in writing by email received
within one week after the receipt of the written notice.
(3)
For any Future Series Bonds that do not constitute Permitted Borrowings
or Emergency Borrowings, Oak Lawn shall not issue such Future Series Bonds without
Corporate Consent Obtained. Such consent shall be requested pursuant to a new
Financing Plan and Parameters relating to the project or improvements then proposed. In
the event a Financing Plan and Parameters is approved, each series of Future Series
Bonds issued pursuant thereto shall be subject to the same procedural provisions as for
New Series Bonds, contained at Section 4.B(2)(a) and (b), as applicable.
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(4)
In the event that the Southeast System Customers and Oak Lawn enter into
the New Southeast Customer Agreement or a Conforming Agreement, the Proportionate
Shares are as set forth in the table for that purpose in Exhibit “E”. That set of
Proportionate Shares is based on the Oak Lawn Regional System being comprised of the
physical assets of the System as it exists on the Effective Date and as improved by the
2013 Regional System Improvements. It is possible that a future System Project could be
proposed that provides substantial improvements that benefit only the Southeast System
Customers (as opposed to routine maintenance and repair of existing facilities) which
proposal would affect Proportionate Shares (increasing same for the Southeast System
Customers so served). It is expressly acknowledged that a proposal for Future Series
Bonds to pay for such a System Project shall include a new proposed table of
Proportionate Shares supported by the Cost Methodology.
E. Issuance of Future Series Bonds for Refunding Purposes. The issuance of any
Future Series Bonds by Oak Lawn for refunding purposes shall be conditioned upon the
following:
(1)
If Oak Lawn determines to issue Future Series Bonds for refunding
purposes and the proposed debt service for the refunding bonds will be in compliance
with a given Financing Plan and Parameters previously approved pursuant to
Subsection D(3) of this Section above, Oak Lawn shall provide written notice to each
Municipal Customer not less than forty-five (45) days prior to the issuance of said
refunding Bonds, which notice shall include a discussion demonstrating that the proposed
Future Series Bonds will be in compliance with the Financing Plan and Parameters and
be accompanied by a certificate from a registered municipal advisor that in his or her
(their) opinion, the proposed Future Series Bonds will be in compliance with the
Financing Plan and Parameters; then such refinancing may be undertaken by Oak Lawn
without the consent of the Municipal Customers, or
(2)
If Oak Lawn determines that the proposed issuance of Future Series Bonds
will not be in compliance with a Financing Plan and Parameters previously approved
pursuant to Section 4.D(3), Oak Lawn shall provide to each Municipal Customer
sufficient information to demonstrate why the proposed Future Series Bonds will not
comply with the Financing Plan and Parameters and shall explain the details of the
proposed Future Series Bonds. In this event, Oak Lawn shall not issue Future Series
Bonds for refunding purposes without Corporate Consent Obtained. Such consent may
be requested for either the specific Bonds then to be issued or for an amendment to the
subject Financing Plan and Parameters, or both.
F. Cash Contributions. A Municipal Customer may provide a cash contribution at the
time Oak Lawn proposes to issue any Bonds which are not Permitted Borrowings, Emergency
Borrowings or Bonds to be issued to the IEPA pursuant to its water facilities loan program (or
successor program) upon the terms and conditions as follows:
(1)
Within thirty (30) days after receipt of notice by Oak Lawn of its intention
to issue such Bonds, a Municipal Customer shall notify Oak Lawn of its intention to
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deliver cash for all or a part of such Municipal Customer’s Proportionate Share of such
Bond issue. Such notice shall be irrevocable and shall bind the Municipal Customer to
pay to Oak Lawn for deposit into the appropriate project or refunding account the amount
of such cash on or before the date of the closing of such Bonds. Oak Lawn shall reduce
the size of the proposed Bond issue by the amount of the cash contribution to be supplied
by the Municipal Customers.
(2)
In consideration of the cash contribution, the Municipal Customer shall be
deemed to have loaned the Oak Lawn Regional Water System such cash and have
acquired a repayment obligation calculated as if the Municipal Customer shall have
acquired a Bond having the position of a third lien Bond within the accounts of the Oak
Lawn Regional Water System, which third lien Bond shall be deemed to amortize at the
same rate, bearing the same rate or rates of interest, for the same term of years as the
Bonds against which the cash contribution shall have been made.
(3)
In each month in which a Capital Costs and Charges payment is due, Oak
Lawn shall assess the amount necessary to repay the loan represented by the deemed
Bond described above, including assessing the Municipal Customer to whom the
repayment is due. Upon the payment due dates of the loan represented by the deemed
Bond described above, the Municipal Customer shall be credited with the amounts so due
to the extent funds are available in the fund or account from which third lien Bonds are
payable, such credit to be applied against the next monthly bill due from such Municipal
Customer for all its share of Aggregate Costs.
G. Other System Project and Related Financing Permitted. Notwithstanding any other
provision of this Agreement, Oak Lawn may proceed with a System Project and the payment of
the costs of such System Project upon the following terms and conditions:
(1)
Oak Lawn shall have sought approval of such System Project and related
financing, if financing is contemplated, in accordance with the other terms and conditions
of this Agreement and shall not have received the necessary consent (either Executive
Consent Obtained or Corporate Consent Obtained, as applicable) to such System Project
or to the related issuance of Future Series Bonds.
(2)
Oak Lawn shall notify the Municipal Customers of its intent to acquire
and construct the System Project notwithstanding that consent has not been obtained.
(3)
Oak Lawn shall construct and operate the System Project in such a manner
as shall not have any adverse impact on or be detrimental to its ability to provide Chicago
Water to all the Municipal Customers as required by this Agreement.
(4)
The cost of such System Project shall be borne by Oak Lawn itself or by
Oak Lawn and such other persons as may agree to pay for all or a portion of same
pursuant to payments which are to be made either by a source of funds other than
revenues of a Municipal Customer Water System (such as cash on hand not derived from
Regional System Revenues or the proceeds of general obligation bonds) or, if payable
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from revenues of a Municipal Customer Water System, such payments are wholly
subordinated to all payments of such Municipal Customer due under the terms of this
Agreement.
Section 5. Limitation of Use of Oak Lawn Regional Water System. Without
Executive Consent Obtained of the Municipal Customers affected by the proposed retail sales,
Oak Lawn shall not engage in retail sales or distribution of Chicago Water to any residents or
customers of (a) the Municipal Customers (except for customers of the Oak Lawn Retail Water
System) or (b) the Municipal Customers’ customers.
Section 6.

Water Supply.

A. Serve and Purchase Full Water Requirements; Exceptions. Subject to the
provisions stated in this Agreement, each Municipal Customer agrees to purchase from
Oak Lawn, and Oak Lawn agrees to sell to such Municipal Customer, an amount of Chicago
Water necessary to serve its Full Water Requirements; provided, however, that Oak Lawn’s
obligation to each Municipal Customer to deliver Chicago Water hereunder shall be limited as
follows: (1) prior to the completion of construction of the 2013 Regional System Improvements,
the amount of Chicago Water to be delivered to any Municipal Customer shall be subject to the
limitations of the existing Oak Lawn Regional Water System; (2) for all Municipal Customers, to
a maximum annual amount determined on the basis of the then Current Year Allocations of such
Municipal Customer and any wholesale customer of such Municipal Customer; and (3) for all
Municipal Customers, to a maximum daily amount not in excess of such Municipal Customer’s
Daily Peaking Factor. The Parties understand and agree that the Oak Lawn Regional Water
System may likewise serve the Oak Lawn Southeast System, as described above. In the event
that due to limitations of the Lake Michigan Water allocations by IDNR or Oak Lawn Regional
Water System incapacities, the Full Water Requirements of a Municipal Customer are not able to
be served, Municipal Customers may seek an alternate source of supply of water to provide the
difference between what the Oak Lawn Regional Water System is capable of providing, taking
into account such IDNR allocations, and Full Water Requirements. The Oak Lawn Regional
Water System incapacities giving rise to the ability of Municipal Customers to seek an alternate
source of supply of water must be evidenced by either (a) express acknowledgement by
Oak Lawn or (b) failure or inability of the Oak Lawn Regional System to deliver the Full Water
Requirements to a Municipal Customer for not less than ten (10) days a month for three
(3) consecutive months, which failure or inability is not due to (i) a break or damage to the
Oak Lawn Regional Water System which is being repaired or (ii) construction or reconstruction
within the Oak Lawn Regional Water System pursuant to the Asset Management Program.
B. Continuous Water Supply. Oak Lawn undertakes to use reasonable care and
diligence to provide a continuous supply of Chicago Water as herein provided for, but reserves
the right at any time to turn off temporarily the Chicago Water in its mains for emergency and
maintenance purposes. Oak Lawn shall give to the Municipal Customers notice not less than
fourteen (14) days in advance of any such turn-off, except that in emergencies it shall give notice
which is reasonable under the particular circumstances of any turn-off for emergency purposes.
If, at any time during the term of the Agreement, the Total Regional System Design Capacity
Available, as set forth in Exhibit “D”, is demonstrated to be less than that set forth in
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Exhibit “D”, based upon the methodology set forth for long-term capacity in Exhibit “L”, then,
Oak Lawn shall immediately undertake a system design capacity study to determine the cause of
the deficiency. Such study shall be performed by an independent consulting engineer and the
result of the study, including its recommendations, shall be provided to the Municipal Customers
for review and comment. If the deficiency is the result of an operational or maintenance issue
requiring no improvement to the Oak Lawn Regional Water System, Oak Lawn shall correct the
cause of the deficiency as soon as practicable and demonstrate that the System design capacity
has been restored. If the deficiency requires further improvements to the Oak Lawn Regional
Water System to correct, Oak Lawn shall coordinate and provide such improvements as soon as
practicable. Such improvements shall be deemed a “System Project” and shall generally entail:
(1) commencing a study of the improvement needed; (2) preparing a design (i.e., plans and
specifications) of the improvement; and (3) obtaining funding pursuant to this Agreement and
thereupon constructing the improvement. In addition to any other rights under this Agreement,
the Municipal Customers shall have the right to review and comment on the proposed System
Project and all related studies and designs prepared by or for Oak Lawn.
C. Delivery of Additional Water. Each Municipal Customer may request from
Oak Lawn the use of Available Capacity during the term of this Agreement. Such a request shall
be for up to a one-year period as specified in the request. Such use shall not be unreasonably
denied by Oak Lawn, provided that: (1) an independent consulting engineer selected by
Oak Lawn has determined that Available Capacity exists using the methodology set forth in
Exhibit “L” and such determination has been approved by the Executive Consent Obtained of
Municipal Customers having not less than seventy-five percent (75%) of the 2030 Allocations;
(2) the requesting Municipal Customer’s use of Available Capacity will not cause the Municipal
Customer to exceed its Current Year Allocation for the year in which the request is made, except
to the extent permitted by law; (3) the requesting Municipal Customer’s use of Available
Capacity will not adversely affect Oak Lawn’s ability to deliver Chicago Water to other
Municipal Customers as required by contracts with those Municipal Customers; and (4) the
requesting Municipal Customer’s use of Available Capacity does not compromise Oak Lawn’s
ability to comply with the terms and conditions of the Chicago-Oak Lawn Agreement. The
Parties understand that the use of Available Capacity, if granted, may occasionally cause a
Municipal Customer to exceed the Daily Peaking Factor. Such excess use will not be construed
as a breach of this Agreement provided the aforementioned Available Capacity use provisions
have been satisfied. Municipal Customers shall compensate Oak Lawn for the use of Available
Capacity in accordance with Section 15.
D. Curtailment. If it becomes necessary for Oak Lawn to limit its delivery of Chicago
Water to Municipal Customers or Future Water Customers for any reason, then each Municipal
Customer, and each Future Water Customer whose water supply agreement provides for a pro
rata share in the event of curtailment, shall be entitled to receive a share of Chicago Water during
such period of curtailment as determined by the ratio of its Current Year Allocation (or such
lesser amount to which such Customer may be entitled pursuant to its water supply agreements)
to the sum of the Current Year Allocations (or such lesser amount to which such Customer may
be entitled pursuant to its water supply agreements) of all such entities entitled to Chicago Water.
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E. Pressure at Delivery. Oak Lawn shall supply Chicago Water to the Municipal
Customers at their respective Points of Delivery at a pressure sufficient to deliver the Chicago
Water and, from and after the date the 2013 Regional System Improvements are Substantially
Complete and Operational, the pressure at the meter at each Point of Delivery shall in no event
be less than 20 pounds per square inch, except when permitted by federal or state law.
Oak Lawn shall not provide Chicago Water at a pressure such that it may cause damage to the
Municipal Customers’ Water Systems.
F. Certain Water Quality Provisions. Oak Lawn shall provide Chicago Water at each
Municipal Customer Point of Delivery of a quality not less than as provided under the
Chicago-Oak Lawn Agreement. If said water quality degrades below that required under the
Chicago-Oak Lawn Agreement and a means of correction is available to Oak Lawn as a result of
the completion of the 2013 Regional System Improvements, Oak Lawn shall use all
commercially reasonable efforts to correct the degradation. If said water quality degrades below
that required by the Chicago-Oak Lawn Agreement and no means of correction is available to
Oak Lawn to correct the degradation without further improvement to the Oak Lawn Regional
Water System, Oak Lawn shall coordinate and provide such improvements as soon as
practicable. Such improvements shall be deemed a “System Project” and shall generally entail:
(1) commencing a study of the improvement needed; (2) preparing a design (i.e., plans and
specifications) of the improvement; and (3) obtaining funding pursuant to this Agreement and
thereupon constructing the improvement. In addition to any other rights under this Agreement,
the North System Customers shall have the right to review and comment on the proposed System
Project and all related studies and designs prepared by or for Oak Lawn.
Section 7.

Certain Permitted Service and Connections.

A. Municipal Customer Service and Connections Generally.
Each Municipal
Customer shall have the exclusive right to serve and distribute Chicago Water to: (1) its current
customers, whether or not within its corporate limits; (2) future customers on land presently
located within its limits; (3) future customers on land lawfully annexed by it; and (4) future
customers not within its corporate limits, subject to the provisions of the Chicago-Oak Lawn
Agreement. Municipal Customers shall have the right to maintain and use existing wells or other
alternate sources of water to meet emergency needs when Oak Lawn is not able to provide Full
Water Requirements to such Municipal Customers. Municipal Customers shall have the right to
maintain and use emergency connections with adjacent communities for mutual assistance
purposes. The emergency well or alternate supply usage or emergency connections shall not be
used without notifying Oak Lawn within forty-eight (48) hours after a required use.
B. Wholesale Service and Connections Recognized. Oak Lawn and all the Municipal
Customers expressly recognize the full right and privilege of (i) Tinley Park through the Tinley
Park Branch System to serve Tinley Park, Mokena, New Lenox and the Illinois American Water
Company within its service area in the Village of Orland Hills and vicinity within the Current
Year Allocations provided, (ii) Orland Park through its Municipal Customer Water System to
serve the Illinois American Water Company within its service area in the area commonly known
as “Alpine Heights” and vicinity within the Current Year Allocations provided, and (iii) Tinley
Park or Mokena through its respective Municipal Customer Water System to serve the Illinois
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American Water Company within its service area in the area commonly known as “Arbury Hills”
and vicinity within the Current Year Allocations provided.
C. Oak Lawn Service and Connections. Subject to the provisions of Sections 7.A and
7.B and Section 6.A, Oak Lawn shall have the sole and exclusive right to service the Municipal
Customers and Future Water Customers, not located within any Municipal Customer’s corporate
limits, through the Oak Lawn Regional Water System; provided, however, that with respect to
such Future Water Customers which are not within the Oak Lawn Southeast System, Oak Lawn
is able to adequately and fully service not only Municipal Customers’ water requirements as
provided in this Agreement, but also all customers being serviced through the Oak Lawn
Regional Water System at such time pursuant to such agreements as are then in place; and
provided further that any such additional customer is to be served with facilities designed and
constructed in accordance with sound engineering principles. In the event that the Southeast
System Customers do not enter into the New Southeast Customer Agreement, the Municipal
Customers which are Parties to this Agreement acknowledge the existence of the Oak Lawn
Southeast System and the obligations of the Oak Lawn Regional Water System to deliver water
for the duration of the Existing Southeast Customer Contracts. Further, upon the final expiration
of such Existing Southeast Customer Contracts, as in effect at this time, said Municipal
Customers acknowledge the full right of Oak Lawn to continue to serve the Oak Lawn Southeast
System, subject to the municipalities which are served by the Oak Lawn Southeast System
becoming, at such time, Future Water Customers as provided herein.
D. Emergency Customers. Oak Lawn may enter into mutual assistance agreements for
emergency service with other suppliers of water; provided, that such service, if it is not limited to
being provided solely from the Oak Lawn Reserved Share, shall be subject to the limitations as
follows: “emergency” for purposes of this limitation shall exclude seasonal peaking
requirements and shall generally be limited to system breaks, temporary loss of supply, or similar
events; and, provided, further, if such emergency service results in any curtailment of service to
the North System Customers, such emergency service shall not continue beyond five (5) days
during the period from May 15 and ending September 15 of any year or ten (10) days during any
other period. Oak Lawn may also provide emergency service without meeting the requirements
or beyond the limits set forth in this paragraph pursuant to Executive Consent Obtained. For
purposes of this paragraph, Executive Consent Obtained shall be provided or denied within
forty-eight (48) hours after notice from Oak Lawn. For purposes of this section, notice to a
Municipal Customer shall be by telephone and confirmed in writing immediately by notice
pursuant to Section 34.
E. Oak Lawn Retail Water System Service and Sanitary Sewer System Service to
Chicago Ridge.
(1)
For the use of the distribution mains from the Reich and Harker Pump
Stations, Chicago Ridge shall pay to the Oak Lawn Retail Water System (and not the Oak
Lawn Regional Water System as otherwise provided herein) an additional amount (the
“Oak Lawn Retail Service Charge”) equal to 0.459% of the annual maintenance budget
for said distribution mains, for each fiscal year. The Oak Lawn Retail Service Charge
shall be due and payable in monthly installments.
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(2)
With respect to those properties within Chicago Ridge which receive
sanitary sewer service from the sanitary sewer system of Oak Lawn (the “Oak Lawn
Retail Sanitary Sewer System”), Chicago Ridge shall pay to the Oak Lawn Retail
Sanitary Sewer System (and not the Oak Lawn Regional Water System as otherwise
provided herein) sewer charges (the “Oak Lawn Sanitary Sewer Service Charge”) at the
same sewer rates for maintenance and rehabilitation costs paid by Oak Lawn residents in
effect at the time of billing. The Oak Lawn Sanitary Sewer Service Charge for residential
units shall be due and payable monthly. The Oak Lawn Sanitary Sewer Service Charge
for multi-family and commercial units shall be due and payable monthly.
(3)
Bills or statements of charges, and notifications related thereto, shall be in
accordance with Section 20.A and 20.B, or as near as practicable may be. The Oak Lawn
Retail Service Charge and the Oak Lawn Sanitary Sewer Service Charge shall be in
default thirty (30) days after the due date.
(4)
The Oak Lawn Retail Service Charge and the Oak Lawn Sanitary Sewer
Service Charge are payable solely and only from the revenues of the Chicago Ridge
water and sewer system, subject and subordinate to all payments to be made to the Oak
Lawn Regional Water System otherwise provided herein, and shall be continuing valid
and binding obligations of Chicago Ridge payable from the revenues derived from the
operation of the Chicago Ridge water and sewer system for the period of years of this
Agreement. The Oak Lawn Retail Service Charge and the Oak Lawn Sanitary Sewer
Service Charge shall not be debt within the meaning of any constitutional or statutory
limitation under the laws of the State of Illinois.
F. Other Service by Amendment. Except as otherwise provided in this Agreement,
upon written amendment to this Agreement, Municipal Customers may service other
municipalities or private entities, not located within their corporate limits, through or with
Chicago Water supplied by the Oak Lawn Regional Water System, upon such terms and
conditions as may be agreed to by Oak Lawn and each (100%) of the Municipal Customers
affected.
Section 8. Certain Mutual Storage, Operation and Conservation Provisions; Asset
Management Program; Certain System Project and Related Financing Permitted.
A. Municipal Customer Storage Requirements. Each Municipal Customer shall
maintain and operate, at its own cost and expense, facilities for the storage of Chicago Water
sufficient in the aggregate to store not less than two (2) times its respective average day’s use of
water (calculated on an average annual daily basis).
B. Operation of Municipal Customer Water Systems. Municipal Customers agree to
operate their respective Municipal Customer Water System from the Point of Delivery on to the
Municipal Customer’s customers in such a manner as to not place the Oak Lawn Regional Water
System in jeopardy of failing to meet: (1) the regulations of any agency or governmental
authority having jurisdiction in the operation of public water supplies; or (2) the commitments to
other Municipal Customers and to Future Water Customers and to Chicago (except when such
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commitments could be in violation or derogation of Oak Lawn’s obligations to Municipal
Customer’s rights under this Agreement). If a Municipal Customer shall fail to operate its
respective Municipal Customer Water System as described in this Section 8.B after ninety (90)
days written notice to do so by Oak Lawn, or in the case of an emergency, such reasonable notice
as may be given under the circumstances, Oak Lawn may, in the reasonable discretion of
Oak Lawn, (a) turn-off or curtail its delivery of Chicago Water to said Municipal Customer or
(b) repair or replace, but is not obligated to, the appropriate parts of said Municipal Customer
Water System, as is necessary for the proper operation of the Oak Lawn Regional Water System,
and the cost of such repairs or replacement, including engineering costs, attorney’s fees, and
permitting fees relating thereto, shall be charged to and paid by said Municipal Customer. No
such non-emergency repair or replacement of a Municipal Customer Water System shall be
performed by Oak Lawn without first obtaining all necessary permits from entities with
jurisdiction over the proposed repair or replacement, which permits, if to be issued by such
Municipal Customer, shall not be unreasonably withheld. Upon request from Oak Lawn, each
Municipal Customer will provide to Oak Lawn access to SCADA system near real-time data,
including daily and weekly tallies, sufficient to allow monitoring of operating conditions within
its Municipal Customer Water System (and, for Municipal Customers that provide Chicago
Water to wholesale customers, further, of the operating conditions of the water systems of each
of such wholesale Chicago Water customers), which access to such data shall be provided not
later than one year after such request but in no event prior to the date which is one year after the
2013 Regional System Improvements are Substantially Complete and Operational.
C. Notice in Certain Events Regarding Water Supply. Municipal Customers also agree
to notify Oak Lawn as promptly as possible of all emergency and other conditions which may
directly or indirectly affect the quantity or the quality of the Chicago Water received hereunder
or the Oak Lawn Regional Water System.
D. Conservation. Each Municipal Customer further agrees to take measures to
conserve and prevent waste of water and not to exceed its respective Daily Peaking Factor,
except as provided in Section 6.C of this Agreement.
E. In General—Operation of Oak Lawn Regional Water System. Oak Lawn will take
all steps necessary so that the Oak Lawn Regional Water System may at all times be operated
advantageously and efficiently, and in compliance with all applicable federal, state and local
laws, codes, ordinances, rules and regulations. To that end, Oak Lawn shall take steps to
incorporate best practices for the operation, administration and management of the Oak Lawn
Regional Water System which include, without limitation, the following:
(1)
Maintenance of the Oak Lawn Regional Water System in good working
order, completing necessary repairs in a manner consistent with good utility practices,
and maintaining proper documentation of same.
(2)
Exercise all valves in the Oak Lawn Regional Water System not less than
once every twenty-four (24) months, and provide a report or other suitable documentation
to the Municipal Customers demonstrating completion and results after implementation
of the 2013 Regional Water System Improvements.
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(3)
Response to emergency situations involving the Oak Lawn Regional
Water System, such as main breaks, pump failures and other emergency situations,
immediately upon identifying the emergency, and maintenance of an adequate inventory
of spare parts and materials, such as pipes and valves, as well as contractors ready and
available to respond on short notice to ensure completion of necessary repairs in a timely
manner.
(4)
Not later than one year after the 2013 Regional System Improvements are
Substantially Complete and Operational, provide access to SCADA system near real-time
data, including daily and weekly tallies, sufficient to allow monitoring of operating
conditions of the Oak Lawn Regional Water System.
(5)
Provide the following reports to the Municipal Customers upon request:
(i) daily flow reports, and (ii) such annual, monthly and other flow and usage reports
normally produced by Oak Lawn; provided, however, that this provision is not intended
to require Oak Lawn to create reports that it does not regularly produce.
(6)
Conduct a leak detection survey of not less than ten (10%) percent of the
Oak Lawn Regional Water System on an annual basis to determine water losses in the
System and identify areas of the Oak Lawn Regional Water System requiring
improvements to resolve leakage, including provision of a written report to the Municipal
Customers describing all findings and recommendations from the surveys.
(7)
Conduct regular monitoring and testing of all cathodic protection systems
used as part of the Oak Lawn Regional Water System, and identify where operating
conditions and/or levels of protection may have changed, with copies of reports of such
testing and analysis to be provided to the Municipal Customers upon request, when
available.
F. Asset Management and Asset Management Program. Oak Lawn will identify and
implement best management practices and standards for the Oak Lawn Regional Water System.
To that end, within two (2) years after the Effective Date, Oak Lawn will provide an Asset
Management Program. The Asset Management Program shall thereafter be updated biennially.
To be effective for the provisions of this Agreement, the Asset Management Program and any
annual updates must be approved by Executive Consent Obtained. Upon such consent, Oak
Lawn shall implement such Asset Management Program.
Section 9.

Measuring Equipment.

A. Measuring Supply to Municipal Customers. Oak Lawn shall assume ownership of,
as part of the Oak Lawn Regional Water System, and each Municipal Customer shall convey by
bill of sale to Oak Lawn for use in the Oak Lawn Regional Water System, the existing Meters,
Valves and Controls for water delivery at the Points of Delivery to the North System Customers,
respectively. Oak Lawn shall, from and after the Effective Date of this Agreement, furnish,
install, operate, maintain, repair and replace at each Municipal Customer’s respective sole cost
and expense at the Point of Delivery the necessary Meters, Valves and Controls, which shall
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remain the property of the Oak Lawn Regional Water System. The Meters, Valves and Controls
shall be of a type meeting the standards of the American Water Works Association for properly
measuring the quantity of Chicago Water delivered under this Agreement. Such Meters, Valves
and Controls shall be located upon land provided by or available to each Municipal Customer
pursuant to Section 11. Both Oak Lawn and each Municipal Customer, respectively, shall have
access to such Meters, Valves and Controls for examination and inspection at all reasonable
times, provided that Oak Lawn’s access to the Meters, Valves and Controls shall be with prior
notice to, and supervision by, personnel of the Municipal Customer. The reading for billing
purposes, calibration and adjustment thereof shall be performed only by the employees or agents
of Oak Lawn and only with Oak Lawn’s authorization.
B. Annual Calibration. Not less than once in each Fiscal Year, Oak Lawn shall (1) for
meters that can be calibrated in place, calibrate its meters in the presence of respective
representatives of the Municipal Customers, and such Parties shall jointly observe any
adjustments which are made to the meters in case any adjustments shall be necessary, and (2) for
meters that must be removed for calibration, coordinate with the Municipal Customer affected as
to the time for such removal and calibration, identify to the Municipal Customer the testing
company Oak Lawn proposes to use for the calibration, and provide to the Municipal Customer a
copy of any calibration reports and documentation showing the calibration results and any
repairs or adjustments that are made. Except as otherwise expressly provided, the measurement
of Chicago Water for the purpose of this Agreement shall be solely by Oak Lawn’s meters
located at the Points of Delivery.
C. Check Meters. Each Municipal Customer may, at its option, require that Oak Lawn
furnish and install a check meter at the expense of the Oak Lawn Regional Water System, which
expense shall be deemed a Transmission Main Maintenance Cost, in the event that Oak Lawn
elects to modify the configuration of the Meters, Valves and Controls at that Municipal
Customer’s Point of Delivery as such Meters, Valves and Controls existed as of the Effective
Date. Any such meter installed for a Municipal Customer will, upon acceptance by the
Customer, be owned and operated by that Municipal Customer, provided each check meter does
not interfere with the accuracy of the Oak Lawn meter. All check meters shall be of a type
meeting the standards of the American Water Works Association for properly measuring the
quantity of Chicago Water and shall be subject to inspection and examination by any employee
or agent of Oak Lawn, but the calibration and adjustment thereof shall be only by the Municipal
Customer, except during any period when a check meter may be used under the provisions of
this Section for measuring the amount of Chicago Water delivered to the Municipal Customer, in
which case such meters shall be calibrated by Oak Lawn in the presence of respective
representatives of such Party and the Parties shall jointly observe any adjustment in case any
adjustment is necessary. Except as may be expressly otherwise provided or agreed, the
measurement of Chicago Water for the purpose of this Agreement shall be solely by Oak Lawn’s
meters located at the Points of Delivery.
D. Variance. If any Party at any time observes a variation between a delivery meter
and a check meter, or any other evidence of meter malfunction, such Party shall promptly notify
the other affected Party and the affected Parties shall then cooperate to procure an immediate
calibration test and adjustment of such meter or may request an independent testing and adjusting
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service, and shall jointly observe any such adjustment. Each Party shall give the other Party not
less than forty-eight (48) hours notice of the time of all tests of meters so that the other Party
may have a representative present. If said representative is not present at the time set in such
notice, calibration and adjustment may, notwithstanding any other provision of this Section,
proceed in the absence of said representative. If such test shall show any meter to be registering
within two percent (2%) (plus or minus) of the correct quantity, it shall be considered accurate
and the cost of all such testing shall be borne by the Party claiming the variation. If any such test
shows any meter to be measuring incorrectly, (plus or minus) to any extent greater than two
percent (2%) of the correct quantity, an adjustment shall be made with respect to the amount paid
or to be paid to Oak Lawn for Chicago Water passing through such meter by mutual agreement
between Oak Lawn and the affected Municipal Customer 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, and the costs
of such testing shall be borne by the Party responsible for the Meter.
E. Notice of Testing and Calibration. Each Party shall give the other affected Party
not less than forty-eight (48) hours notice of the time of all tests of meters so that the other Party
may have a representative present. If said representative is not present at the time set in such
notice, calibration and adjustment may, notwithstanding any other provision of this Section,
proceed in the absence of said representative. Every effort shall be made to perform meter
maintenance and calibration during periods that are not high water demand periods, and during
which water conservation rules are not in effect.
F. Unit of Measurement. The unit of measurement for Chicago Water delivered under
this Agreement shall be one thousand (1000) gallons of water, U.S. Standard Liquid Measure,
and all measuring devices shall be so calibrated unless Oak Lawn and the Municipal Customers
agree otherwise in writing. Should it become necessary or desirable to use cubic feet as the unit
of measurement, the basis of conversion shall be that 7.48052 gallons is equivalent to one cubic
foot.
G. Meter Malfunctions. If, for any reason, any meter is out of service or in disrepair so
that the amount of Chicago Water delivered cannot be ascertained or computed from the reading
thereof, then the Chicago Water delivered during the period such meter is out of service or in
disrepair shall be deemed to be the registration of the check meter if one has been installed and is
measuring accurately, or, in the event that no check meter has been installed or the check meter
is registering inaccurately, shall be estimated:
(i)
By correcting the error if the percentage of the error is ascertainable by
calibration tests or mathematical calculations; or
(ii)
If the error is not ascertainable by calibration tests or mathematical
calculations, by estimating the quantity of delivery by considering deliveries during
preceding periods under similar conditions when the meter or meters were registering
accurately.
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Section 10.

Ownership.

A. Title to Chicago Water. Title to Chicago Water supplied hereunder shall remain
with Oak Lawn to each Point of Delivery and, upon passing into the respective Municipal
Customer Water System at the Point of Delivery, title to the Chicago Water shall pass to that
Municipal Customer.
B. Oak Lawn Ownership. The ownership of the Oak Lawn Regional Water System
including all System Projects is and shall be vested in Oak Lawn (except for the Orland Spur
One Main and the Orland Spur Two Main, which shall be owned by Orland Park) and
responsibility for the maintenance and repair of the Oak Lawn Regional Water System shall be
solely that of Oak Lawn.
Section 11.

Transfer of Property Rights.

A. Conveyance of North System Customer Easements. The North System Customers
agree to grant or provide the following interests in land or property in connection with the
following elements of the Oak Lawn Regional Water System, to the extent that these elements
are on land or property owned by the particular North System Customer:
(1)
The North System Customers shall grant to Oak Lawn such easements,
licenses or rights of access for Oak Lawn to Meters, Valves and Controls and other
related facilities to be operated by Oak Lawn pursuant to Section 9.A as are reasonably
necessary for Oak Lawn’s operation of the Oak Lawn Regional Water System, within
ninety (90) days after Oak Lawn provides notice and a proposed form of grant to the
affected North System Customer; and
(2)
The affected North System Customers shall grant to Oak Lawn the
necessary easements, licenses, permits or rights of access for those portions of the 2013
Regional System Improvements described in the nine bid packages listed in Exhibit “C”,
within ninety (90) days after Oak Lawn provides notice and a proposed form of grant to
the affected North System Customer for a particular bid package for which the easement,
license, permit or right of access is necessary; and
(3)
An easement, license, permit or right of access for an existing element of
the Oak Lawn Regional Water System that Oak Lawn discovers is in place as of July 1,
2013 on land or property owned by a North System Customer, within one hundred eighty
(180) days after Oak Lawn provides a written request pursuant to notice and a proposed
form of grant to the affected North System Customer for that particular element that is
fully described in the notice, and for which there is no easement, license, permit or right
of access in place as of the date of the notice.
Any easement, license, permit or right of access requested by Oak Lawn pursuant to this Section
shall not require the North System Customer to relocate, alter or modify existing improvements
or facilities in any way that would disrupt the continued operations and purposes of that North
System Customer. Oak Lawn agrees that any costs and expenses (such as legal or engineering
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fees) incurred by the North System Customers in connection with the provision of any such
easements, licenses or other rights to Oak Lawn shall be reimbursed by Oak Lawn as a cost of
the Oak Lawn Regional Water System. The North System Customers agree to reasonably assist
(at the expense of the Oak Lawn Regional Water System) with the acquisition of other
easements, licenses or rights of access on land or property located within their respective
boundaries, upon written request from Oak Lawn that identifies a specific parcel of land or
property.
B. Acquisition of Property. Oak Lawn shall, immediately after the Effective Date of
this Agreement, commence all actions necessary to acquire all easements, licenses, and rights of
access not already owned by Oak Lawn necessary for construction and operation of the 2013
Regional System Improvements or for continued effective operation of the Oak Lawn Regional
Water System and to fulfill the requirements of Section 13. All such easements, licenses, and
rights of access shall be obtained by Oak Lawn at Oak Lawn’s expense as a cost of the
Oak Lawn Regional Water System.
C. License to Use the Orland Spur One Main. The North System Customers
acknowledge that, for the term of this Agreement, Orland Park has granted to Oak Lawn a
license to operate, use, maintain, test, inspect, repair, remove, and replace, together with all
reasonable rights of ingress and egress necessary for the exercise of the license, as a part of and
an expense of the Oak Lawn Regional Water System, the Orland Spur One Main. The Orland
Spur One Main is owned by Orland Park and such ownership shall continue to be held by Orland
Park. Orland Park has reserved the right (i) to test and inspect the Orland Spur One Main at any
time without notice to Oak Lawn, and (ii) to repair, or to remove and replace, the Orland Spur
One Main following notice to Oak Lawn and Oak Lawn’s failure to complete the necessary
repair, or removal and replacement, following ninety (90) days notice to Oak Lawn of the need
for the repair, or removal and replacement. Orland Park will submit evidence of all costs and
expenses incurred in connection with any such repair, or removal and replacement, and such
costs and expenses shall be reimbursed by Oak Lawn to Orland Park and such costs and
expenses shall be treated by Oak Lawn as costs and expenses of Oak Lawn Regional Water
System.
D. (1) Construction of the Orland Spur Two Main. As part of the 2013 Regional
Water System Improvements, Oak Lawn will design, construct and install the Orland Spur Two
Main, the cost of which will be borne and paid for by Orland Park as part of Orland Park’s share
of the Capital Costs and Charges. The Orland Spur Two Main shall be designed and constructed
in accordance with Oak Lawn’s specifications, including but not limited to the flow meter
configuration and the corrosion control system. Orland Park shall be named as the owner on any
permit or easement related to the Orland Spur Two Main. (2) Alternate Pipe Size Election. Oak
Lawn shall include alternate bid items in the bid package for the Orland Spur Two Main for
alternate pipe sizes for the Main that are larger than 24-inches in diameter as requested by Orland
Park. Oak Lawn shall notify Orland Park of the prices received for the alternate pipe sizes; in
the event that Orland Park notifies Oak Lawn that Orland Park elects to have the Main be
constructed in one of the alternate pipe sizes, Oak Lawn shall include the alternate pipe size
elected by Orland Park in the contract for that bid package. Oak Lawn shall include the
additional cost of construction of the Main resulting from the election of the alternate pipe size in
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the relevant bid package which shall be financed by the issuance of New Series Bonds. Orland
Park shall be allocated that portion of the bid package attributable to the additional cost of the
alternate pipe size and shall be directly billed for a pro-rata percentage of the debt service due on
the New Series Bonds issued for said bid package. (3) Conveyance of and License to Use the
Orland Spur Two Main. Upon completion and final acceptance, Oak Lawn will convey the
Orland Spur Two Main to Orland Park by a bill of sale from Oak Lawn to Orland Park. After
completion of that conveyance, for the remaining term of this Agreement: (i) Orland Park
hereby grants to Oak Lawn a license to operate, use, maintain, test, inspect, repair, remove, and
replace, together with all reasonable rights of ingress and egress necessary for the exercise of the
license, as a part of and an expense of the Oak Lawn Regional Water System, the Orland Spur
Two Main; (ii) the Orland Spur Two Main will be owned by Orland Park and such ownership
shall continue to be held by Orland Park; and (iii) Orland Park reserves the right (a) to test and
inspect the Orland Spur Two Main at any time without notice to Oak Lawn, and (b) to repair, or
to remove and replace, the Orland Spur Two Main following notice to Oak Lawn and
Oak Lawn’s failure to complete the necessary repair, or removal and replacement, following
ninety (90) days notice to Oak Lawn of the need for the repair, or removal and replacement.
Orland Park will submit evidence of all costs and expenses incurred in connection with any such
repair, or removal and replacement, and such costs and expenses shall be reimbursed by
Oak Lawn to Orland Park and such costs and expenses shall be treated by Oak Lawn as costs and
expenses of Oak Lawn Regional Water System.
E. Palos Hills Connection and Pump Station Building. As part of the 2013 Regional
Water System Improvements, Oak Lawn will design, construct and install the Palos Hills
Connection and construct and install a new Pump Station Building, the cost of which will be
borne and paid for by Palos Hills as part of Palos Hills’ share of the Capital Costs and Charges
up to the amount of $2,666,670. Oak Lawn shall include any costs in excess $2,666,670 for the
construction of the Connection and Pump Station Building in Bid Package 8 which shall be
financed by the issuance of New Series Bonds. Palos Hills shall be allocated that portion of Bid
Package 8 in excess $2,666,670 and shall be directly billed for a pro-rata percentage of the debt
service due on the New Series Bonds issued for Bid Package 8. Upon completion and final
acceptance, Oak Lawn is to convey the Pump Station Building to Palos Hills by a bill of sale
from Oak Lawn to Palos Hills; provided, however, that Oak Lawn shall retain ownership of the
piping and all appurtenances to the downstream flange of the flow meter and that Palos Hills
shall grant Oak Lawn right of access to the Pump Station Building for the purpose of maintaining
said piping and appurtances. After completion of that conveyance, for the remaining term of this
Agreement, the Pump Station Building will be owned by Palos Hills and such ownership shall
continue to be held by Palos Hills and Oak Lawn shall have no right or obligation to operate, use
or maintain the Pump Station Building except for said piping and appurtenances described
herein. Palos Hills shall be named as the owner on any permit or easement related to the Pump
Station Building.
Section 12. Construction by Municipal Customers. The Municipal Customers will
with all practicable speed, prepare and complete plans for the construction of their respective
Municipal Customer Improvements. Each Municipal Customer will ensure that its respective
(1) Municipal Customer Improvements and (2) Future Improvements to its respective Municipal
Customer Water System performed by the Municipal Customer, shall be made in accordance
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with sound engineering principles, constructed in a reasonable and workmanlike manner and
designed in a manner compatible with the Oak Lawn Regional Water System to allow effective
delivery of Chicago Water to such Municipal Customer. Oak Lawn shall have the right, but not
the obligation, to review and comment on all studies, construction drawings, and contract
documents for the construction of said Municipal Customers Improvements and Future
Improvements. Oak Lawn’s approval shall not be unreasonably withheld. Upon completion, the
Municipal Customer Improvements shall be deemed part of the respective Municipal Customer
Water System.
Section 13. Coordination and Completion of the 2013 Regional System Improvements
and Future Projects.
A. 2013 Regional System Improvements. Oak Lawn will construct the 2013 Regional
System Improvements with due diligence. Oak Lawn will undertake to work and cooperate with
the Municipal Customers to establish construction schedules which will efficiently cause
acquisition and construction of the System Projects that comprise the 2013 Regional System
Improvements so as to meet the needs of the Municipal Customers with minimal disruptions of
service, and the Municipal Customers shall likewise work and cooperate with Oak Lawn to such
end and to provide such facilities within each respective Municipal Customer Water System as
will permit the Oak Lawn Regional Water System to efficiently serve such needs. Subject to
force majeure, Oak Lawn will endeavor to complete the 2013 Regional System Improvements by
December 31, 2025. Further, Oak Lawn shall proceed with due diligence to construct the 2013
Regional System Improvements. Oak Lawn shall not change any route approved herein for the
2013 Regional System Improvements to a route which is not through Cook County Forest
Preserve District land without Corporate Consent Obtained. Further, beginning with Bid
Package 4A and for all subsequent Bid Packages, Executive Consent Obtained is required to
award a Bid Package, approve engineering (design and construction) contracts for such Bid
Package and approve any additional engineering requirements exceeding $5,000 per Bid
Package.
B. Contracts. All contracts and agreements for work contemplated by this Agreement
shall be awarded by Oak Lawn pursuant to the procurement requirements of Oak Lawn’s
municipal code and in compliance with any procurement requirements of the IEPA (as and if
applicable), except where another process is proposed by Oak Lawn and approved by two-thirds
of Oak Lawn’s corporate authorities. Oak Lawn shall include in all contracts and agreements for
the design and construction of the 2013 Regional System Improvements and any future System
Projects such terms and conditions that will provide reasonable and sufficient protection for
Oak Lawn and the Municipal Customers to ensure the prompt and timely completion of the 2013
Regional System Improvements and future System Projects, as applicable. Such terms and
conditions shall include, without limitation, submission of work schedules for review and
approval, performance bonds and labor and material payment bonds from sureties with
appropriate ratings and assets for the specific project, and liquidated damages.
C. Palos Park Option to Upgrade the Size of Its System Connection Main. The North
System Customers acknowledge that, as part of the 2013 Regional Water System Improvements,
Oak Lawn will design, construct and install the transmission main that connects the West Side
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Transmission Main to the Palos Park Point of Delivery (the “Palos Park System Connection
Main”), the cost of which will be borne and paid for by Palos Park as part of Palos Park’s share
of the Capital Costs and Charges. Oak Lawn shall include alternate bid items in the bid package
for the Palos Park System Connection Main for alternate pipe sizes for the Palos Park System
Connection Main that are larger than 10-inches in diameter as requested by Palos Park. Oak
Lawn shall notify Palos Park of the prices received for the alternate pipe sizes. In the event that
Palos Park notifies Oak Lawn that Palos Park elects to have the Palos Park System Connection
Main be constructed in one of the alternate pipe sizes, Oak Lawn shall include the alternate pipe
size elected by Palos Park in the contract for that bid package. Within thirty (30) days after
completion and final approval of the Palos Park System Connection Main and the submission of
an invoice by Oak Lawn to Palos Park therefor, Palos Park is to reimburse Oak Lawn for the
additional cost of construction of the Palos Park System Connection Main resulting from the
election of the alternate pipe size, and Palos Park is not to pay any additional amount as a part of
the Capital Costs and Charges due to the election of the alternate pipe size. Alternatively, at the
request of Palos Park, Oak Lawn shall include the additional cost of construction of the Palos
Park System Connection Main resulting from the election of the alternate pipe size in the
relevant bid package which shall be financed by the issuance of New Series Bonds. Palos Park
shall be allocated that portion of the bid package attributable to the additional cost of the
alternate pipe size and shall be directly billed for a pro-rata percentage of the debt service due on
the New Series Bonds issued for said bid package.
D. Realignment of Transmission Main. Oak Lawn and the North System Customers
agree to a realignment of the Transmission Main for Bid Package 7A (Cross-Town Connection
to Booster Station 2) and Bid Package 7B (Orland Park Spur Two Main), such that the
intersection of the improvements financed by Bid Package 7A and Bid Package 7B occurs at a
point south of 151st Street as shown on Exhibit C-1 attached hereto (with such further changes or
modifications as approved by Executive Consent Obtained). Orland Park shall be allocated
$812,800 of any additional costs resulting from this realignment (including 36-inches of the 60inch pipe running south of 151st Street along the Com-Ed corridor, engineering costs,
construction services, permit fees and easements) and shall be directly billed for a pro-rata
percentage of the debt service due on the New Series Bonds issued for said bid package. Any
additional costs as a result of the realignment in excess of $812,800 shall be paid by the
Municipal Customers as a part of the Capital Costs and Charges.
Section 14. Backflow Prevention. Each Municipal Customer shall install and maintain
an Oak Lawn approved backflow prevention device immediately downstream of the Point of
Delivery. Such device (or devices) shall take the form of an air gap or, in the case of Palos Hills,
a reduced pressure zone (RPZ)-type double check valve arrangement. Air gap based backflow
prevention shall provide a minimum of six (6) inches between the highest possible receiving
water level in the Municipal Customer’s Water System and the point of discharge to the air gap.
RPZ-type double check valve backflow prevention shall provide for above grade, free flow,
discharge from the reduced pressure zone section of the valve. All RPZ-type double check
valves shall be tested and certified for proper operation on a yearly basis at the expense of the
Municipal Customer by a third party independent testing firm. Certified test results shall be
forwarded to Oak Lawn for record purposes within 30-days of test completion. Oak Lawn
reserves the right to observe all such testing and certification processes. No water utilization
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equipment, service connections, etc., shall be connected to the Municipal Customer’s Water
System between the Point of Delivery and the Oak Lawn approved backflow prevention device.
Section 15. Price and Terms of Payment; Certain Limits on Rates and Charges; True
Up; Recognition of Lien of Bonds. In the periods as indicated, each of the Municipal Customers
shall pay to Oak Lawn its respective share of Aggregate Costs and other amounts due upon the
terms set forth. In each Fiscal Year, Oak Lawn shall provide a summary of Aggregate Costs to
each of the Municipal Customers in the Aggregate Costs Template included in Exhibit “Q”, or
such other format as may be approved by Executive Consent Obtained.
A. Operation and Maintenance Costs. All elements of Operation and Maintenance
Costs shall be due and payable monthly and shall be in default if not paid within thirty (30) days
after the due date.
(1)
Each Municipal Customer shall pay an amount equal to the amount
payable by the Oak Lawn Regional Water System to Chicago for the month pursuant to
the Chicago-Oak Lawn Agreement or any successor agreement for the measured amount
of Chicago Water delivered by Oak Lawn to that Municipal Customer at its Point or
Points of Delivery. Such amount shall be stated in a dollar cost per 1,000 gallons of
Chicago Water delivered times the gallons so delivered.
(2)
Each Municipal Customer shall pay an amount equal to the amount of
Electricity Costs incurred for the month by the Oak Lawn Regional Water System times
such Municipal Customer’s share of such costs as shown in Exhibit “F”. Such amount
shall be stated in a dollar cost per 1,000 gallons of Chicago Water delivered times the
gallons so delivered, and, except upon Executive Consent Obtained, shall not be adjusted
during the course of a given Fiscal Year from the rate in effect at the start of such Fiscal
Year or, if a rate increase is known to become effective at the start of such Fiscal Year,
then also giving effect to such rate increase as of its effective date.
(3)
Each Municipal Customer shall pay an amount equal to the amount of
Pump Station Maintenance Costs required for the Fiscal Year by the Oak Lawn Regional
Water System times such Municipal Customer’s share of such costs as shown in
Exhibit “G”. Such amount shall be stated in a dollar cost per 1,000 gallons of Chicago
Water delivered times the gallons so delivered, and, except upon Executive Consent
Obtained, such amount shall not be adjusted during the course of a given Fiscal Year.
(4)
Each Municipal Customer shall pay an amount equal to the amount of
Transmission Main Maintenance Costs required for the Fiscal Year by the Oak Lawn
Regional Water System times such Municipal Customer’s share of such costs as shown in
Exhibit “H”. Such amount shall be stated in a dollar cost per 1,000 gallons of Chicago
Water delivered times the gallons so delivered, and, except upon Executive Consent
Obtained, such amount shall not be adjusted during the course of a given Fiscal Year.
(5)
Each Municipal Customer shall pay an amount equal to the System
Operations Costs required for the Fiscal Year by the Oak Lawn Regional Water System
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at the Common Usage Rate, and, except upon Executive Consent Obtained, such rate
shall not be adjusted during the course of a given Fiscal Year from the rate in effect at the
start of such Fiscal Year.
B. Capital Costs and Charges. All elements of Capital Costs and Charges shall be due
and payable quarterly on the last business day of the months selected by Oak Lawn as provided
in Section 20.B, and shall be in default if not paid within thirty (30) days after the due date.
(1)
Each Municipal Customer shall pay an amount equal to the amount of
Capital Costs and Charges required for the Fiscal Year by the Oak Lawn Regional Water
System as budgeted for such Fiscal Year (a) divided by four to represent a quarterly
amount and (b) times such Municipal Customer’s Proportionate Share of such costs.
(2)
Each Municipal Customer shall pay its Default Proportionate Share of
Default Costs Allocable to Bonds within thirty (30) days after receipt of notice from
Oak Lawn that such costs are due.
C. Other Non-Operating Charges. All elements of Other Non-Operating Charges shall
be due and payable monthly and shall be in default thirty (30) days after the due date.
(1)
Each Municipal Customer shall pay an amount equal to the amount of all
Other Non-Operating Charges required for the Fiscal Year by the Oak Lawn Regional
Water System at the Common Usage Rate, and, except for payment of Default Costs
Allocable to Other Aggregate Costs or upon Executive Consent Obtained, shall not be
adjusted during the course of a given Fiscal Year from the rate in effect at the start of
such Fiscal Year.
(2)
Other Non-Operating Charges shall include an accumulation for a reserve
for the Oak Lawn Regional Water System for Operation and Maintenance Costs (the
“O&M Reserve” which reserve is intended to provide for unforeseen increases in such
costs, Default Costs, or, as provided in the proceedings for the issuance of the Bonds, to
pay Bonds in the event there has been a default in the payment of Capital Costs and
Charges or to pay Bonds issued in the form of a revolving line of credit). The amount so
accumulated for the O&M Reserve shall not exceed the sum of (a) the cost of Chicago
Water for the previous Fiscal Year divided by 12 plus (b)(i) all Operation and
Maintenance Costs for the previous Fiscal Year minus said cost of Chicago Water for the
previous Fiscal Year (ii) divided by 4. The required amount of the O&M Reserve shall
be accumulated at the Common Usage Rate of $0.08 (8 cents) per 1,000 gallons of
Chicago Water delivered times the gallons so delivered. Draws upon said reserve shall
be replenished, to the extent required, in the second Fiscal Year after such draws.
Increases in the required amount of said reserve, in each year after Fiscal Year 2018,
shall be shall be fully funded, at a Common Usage Rate to be determined, in the two
(2) Fiscal Years after the amount of such increase is determined. The accumulation of
the O&M Reserve provided for by this provision is payable as an Other Non-Operating
Charge, but the expenditure of amounts in the O&M Reserve will be for specific
Operations and Maintenance Costs categories (e.g., Chicago Water, Electricity Costs, or
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Pump Station Maintenance Costs) and Municipal Customers and Future Water Customers
shall be charged for replenishment on the basis of such cost categories pursuant to the
true-up provisions of Section 15.E.
Other than as set forth in this section, no Other Non-Operating Charges shall be
charged by the Oak Lawn Regional Water System for reserves for Operation and
Maintenance Costs.
(3)
Beginning in Fiscal Year 2014, Other Non-Operating Charges shall
include an amount in each Fiscal Year budgeted to produce an annual contribution (the
“Annual Contribution”) to provide funding up to full funding (“Full Funding”) of the
Renewal, Repair and Replacement Reserve Fund and thereafter for deposit to the
unencumbered reserves of the Oak Lawn Regional Water System. The Annual
Contribution amount shall be not less than $750,000 for Fiscal Year 2014, and said sum
of $750,000 adjusted for any increase or decrease in the PPI in each Fiscal Year
thereafter multiplied in each such year by a fraction the numerator of which is the amount
of Chicago Water delivered through the Oak Lawn Regional Water System to Municipal
Customers that are paying for the Annual Contribution at the Common Usage Rate and
the denominator of which is all Chicago Water delivered through the Oak Lawn Regional
System to Municipal Customers. The Annual Contribution may be increased pursuant to
the approved Asset Management Program. Amounts in the Renewal, Repair and
Replacement Reserve Fund may be expended only for Major Capital Costs or System
Repairs or, as provided in the proceedings for the issuance of the Bonds, for Default
Costs, or to pay Bonds in the event there has been a default in the payment of Capital
Costs and Charges. Amounts in the Renewal, Repair and Replacement Reserve Fund
may be expended for Major Capital Costs only pursuant to the Asset Management
Program. Amounts to be expended for System Repairs and for Major Capital Costs
which in any given Fiscal Year are in excess of $1,500,000 must be pursuant to
Executive Consent Obtained. Full Funding of the Renewal, Repair and Replacement
Reserve Fund shall be $5,000,000 as measured in Fiscal Year 2014 and said sum of
$5,000,000 adjusted for any increase or decrease in PPI for each Fiscal Year thereafter.
Full Funding may be increased pursuant to the Asset Management Program. Annual
Contributions received at such time as the Renewal, Repair and Replacement Reserve
Fund is at Full Funding will be retained in the unencumbered reserves of the Oak Lawn
Regional Water System. Except in the event amounts provided for the Renewal, Repair
and Replacement Reserve Fund are expended for Bond payments, the Annual
Contributions are not subject to the true-up provisions of Section 15.E.
(4)
Other Non-Operating Charges assessed for insurance reserve purposes
shall only be made pursuant to the report and recommendation of an independent
insurance consultant having a nationally recognized reputation for competence in such
matters and specifying both the amount of such reserves as should be reasonably
available and the rate of accumulation of same.
(5)
Each Municipal Customer shall pay its share of Default Costs Allocable to
Other Aggregate Costs, which share shall be as follows: (a) first, in any given Fiscal
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Year, Oak Lawn shall pay all Default Costs up to an amount equal to the Equitable
Return received by Oak Lawn for the previous Fiscal Year and (b) thereafter, all
Municipal Customers (including Oak Lawn) not in default under this Agreement shall
pay a share of remaining Default Costs equal to the proportion of Chicago Water
delivered to such Municipal Customer in the previous Fiscal Year to the Chicago Water
delivered to all Municipal Customers (including Oak Lawn) not in default under this
Agreement during such Fiscal Year.
D. Old Bonds Payments. Each Municipal Customer shall pay to Oak Lawn the
amounts due on the Old Bonds at the times and in the amounts determined as required in
Exhibit “K”.
E. True Up. On an annual basis, after adequate time is allowed for the accounting and
auditing of the accounts of the Oak Lawn Regional Water System, each Municipal Customer
shall receive a statement with supporting data and information of its proper share of the prior
year’s actual Aggregate Costs for the Regional System. Such statement shall include the amount
by which each Municipal Customer may have overpaid or underpaid such actual Aggregate
Costs in comparison to the approved budget for the Oak Lawn Regional Water System. Each
Municipal Customer who underpaid such actual Aggregate Costs as compared to the approved
budget shall make up such underpayment in the following Fiscal Year (that is, the second Fiscal
Year after the Fiscal Year for which the accounting is provided due to the adequate timing that is
necessary to complete such accounting). Each Municipal Customer will pay such actual
Aggregate Costs classified by the particular category (i.e., Operation and Maintenance Costs
such as Chicago Water, Electricity Costs, Pump Station Maintenance, Transmission Line
Maintenance or System Operations Costs and Capital Costs and Charges) under the same
allocation method used in preparing the approved budget. Each Municipal Customer who
overpaid such actual Aggregate Costs shall receive a credit in that same Fiscal Year in which
underpayments would be made, such credit being allocable by the particular category (i.e.,
Operation and Maintenance Costs such as Chicago Water, Electricity Costs, Pump Station
Maintenance, Transmission Line Maintenance or System Operations Costs and Capital Costs and
Charges) under the same allocation method used in preparing the approved budget. Such
makeup of underpayments or receipt of credit as provided in this Section 15.E shall be divided
into twelve (12) equal monthly installments unless otherwise mutually agreed between
Oak Lawn and an affected Municipal Customer, and such underpayments shall be payable as an
Aggregate Cost. Such True Up as described herein is subject to approval by Executive Consent
Obtained. In addition, beginning in Fiscal Year 2021, the cost of water leakage out of the Oak
Lawn Regional Water System (being the variance between the amount of water billed by
Chicago less the amount of water billed by the Oak Lawn Regional Water System to the
Municipal Customers) for the previous year (Fiscal Year 2020) shall be paid by each Municipal
Customer according to each Municipal Customer’s Proportionate Share.
F. Recognition of Lien of Bonds. Each Municipal Customer acknowledges that all of
the moneys paid over and held by Oak Lawn in the funds and accounts of the Oak Lawn
Regional Water System, except those monies properly held for Operation and Maintenance
Costs, may be subject to the prior lien of Bonds, may be pledged by Oak Lawn without
limitation and in such order of priority among Bonds as Oak Lawn shall determine, and may be
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held by a trustee, Bondholder, or otherwise in a pledged account, and may be expended without
any further action on the part of any person to pay Bonds, all as may be stated in the proceedings
adopted by Oak Lawn in the authorization and issuance of Bonds.
Section 16.

Payments to Chicago.

A. Timely Payments. Oak Lawn shall make timely payments to Chicago pursuant to
the Chicago-Oak Lawn Agreement. Oak Lawn shall have the sole discretion as to the form of
payment to Chicago for any amounts that Oak Lawn is charged under the Chicago-Oak Lawn
Agreement. Any discounts, rebates or other incentives received from Chicago by Oak Lawn as a
result thereof shall be the sole property of Oak Lawn and shall not affect the payment obligations
of the Municipal Customers hereunder; provided, however, that any such discount, rebate or
other incentive so received from Chicago on account of early payment to Chicago shall be shared
proportionately with each North System Customer and Oak Lawn which have provided early
payments so as to accommodate the payments to Chicago.
B. Late Payments. In the event that Oak Lawn makes a late payment to Chicago
because of circumstances within Oak Lawn’s control, Oak Lawn shall pay any interest and
penalty costs due to Chicago pursuant to the Chicago-Oak Lawn Agreement and such interest
and penalty costs shall not be costs of the Oak Lawn Regional Water System. If the cause of the
late payment is within Oak Lawn’s control and Oak Lawn fails to pay Chicago for two
(2) consecutive months, the Municipal Customers may pay Chicago directly for Chicago Water.
In the event that Oak Lawn makes a late payment to Chicago because of a late payment by a
Municipal Customer, the interest and penalty costs due to Chicago shall be paid by the Oak
Lawn Regional Water System.
Section 17. Arrearages. Any Municipal Customer which does not pay its share of
Aggregate Costs when due shall be in arrears to such amount (“Arrearages”). All Arrearages
shall be payable immediately without demand and shall bear interest until paid at the rate equal
to the average rate of interest on all Bonds then outstanding plus two percent (2%) or if no Bonds
are outstanding then one and a half percent (1-1/2%) per month (without compounding) or at the
otherwise then highest taxable rate which may be paid by an Illinois non-home rule municipality
on its bonds (of any kind), if such rate be lesser. Payments of Arrearages, when received, shall
be credited pro rata to the Municipal Customers who may have paid Default Costs on account of
such Arrearages as soon as practicable within the billing cycle.
Section 18.
this Agreement.

Further Covenants. The following covenants are made by all Parties to

A. Payments Due Hereunder are Limited to Revenues Pledged. All payments to be
made under this Agreement are payable solely and only from the revenues of the Municipal
Customer Water Systems, and all payments due under this Agreement shall be a continuing valid
and binding obligation of each such municipality payable from the revenues derived from the
operation of each such system for the period of years of this Agreement. This Agreement shall
not be a debt within the meaning of any constitutional or statutory limitation under the laws of
the State of Illinois. No prior appropriation shall be required before entering into this
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Agreement, and no appropriation shall be required to authorize payments to be made under the
terms of this Agreement. Notwithstanding the provisions of this Section 18.A, the Municipal
Customers and Oak Lawn are not prohibited by this Agreement from using other available funds
to make the payments required by this Agreement.
B. Lien Priority of Payments Under Agreement. Each Municipal Customer shall
provide in all future documents or proceedings obligating the revenues of its respective
Municipal Customer Water System, and, for Oak Lawn, of the Oak Lawn Retail Water System,
that all payments made under this Agreement shall be deemed and treated as operation and
maintenance costs, having a first lien and priority with other such costs of such system, on the
revenues of the Municipal Customer Water System or the Oak Lawn Retail Water System, as
applicable.
C. Mutual Cooperation in Issuance of Obligations. Each Municipal Customer shall
cooperate with Oak Lawn in the issuance of Bonds, and Oak Lawn shall cooperate with each
Municipal Customer in the issuance of the Municipal Customer’s bonds or other obligations of
its Municipal Customer Water System. In such connection, each Municipal Customer and
Oak Lawn will comply with all reasonable requests of the other and will, upon request, do as
follows: (1) make available in a timely manner general and financial information about itself;
(2) consent to publication and distribution of its financial information; (3) certify that general and
financial information about it is accurate, does not contain an untrue statement of a material fact
and does not omit to state a material fact necessary in order to make the statements in that
information, in light of the circumstances under which they were made, not misleading; (4) make
available certified copies of official proceedings, minutes, ordinances, resolutions, orders and
documents related to this Agreement or its respective duties hereunder; (5) provide reasonable
certifications to be used in a transcript of closing documents in connection with such Bonds or
other obligations; and (6) provide and pay for reasonably requested opinions of counsel as to the
validity of its actions taken with respect to and the binding effect of this Agreement, title to its
Municipal Customer Water System, as applicable, pending or threatened litigation which could
materially affect its performance hereunder, and other reasonably related opinions. Specifically,
in connection with a bond rating, bond issuance or bond continuing disclosure agreement, each
Municipal Customer shall provide financial information about itself within sixty (60) days of
request by Oak Lawn.
D. Segregate Revenues. Each Municipal Customer shall provide for the segregation of
all revenues of its Municipal Customer Water System in such system fund or account and
provide for the application of the necessary portion of the revenues for the purpose of this
Agreement. An amount of funds of a Municipal Customer Water System which exceeds the
obligations of such Municipal Customer hereunder may be used by that Municipal Customer for
any lawful corporate purposes to the extent permitted by law. All Regional System Revenues
shall be deposited in the funds and accounts of the Oak Lawn Regional Water System and used
for purposes of the Oak Lawn Regional Water System. Any interest or other earnings on
Regional System Revenues shall be considered Regional System Revenues.
E. General Covenant to Operate Properly. From time to time, Oak Lawn and each
Municipal Customer will take steps reasonably necessary so that the Oak Lawn Retail Water
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System and each respective Municipal Customer Water System may at all times be operated
properly and efficiently.
F. Accounting and Audit. Each Municipal Customer will make and keep proper books
and accounts (separate and apart from all other records and accounts of such Municipal
Customer) in which complete entries shall be made of all transactions relating to its Municipal
Customer Water System, and, within two hundred ten (210) days following the close of each
fiscal year of such Municipal Customer, it will cause the books and accounts of its Municipal
Customer Water System to be audited annually by independent certified public accountants,
showing the receipts and disbursements on account of its Municipal Customer Water System,
and each Municipal Customer shall promptly upon receipt provide a copy of such audit to
Oak Lawn. Likewise, Oak Lawn will make and keep proper books and accounts (separate and
apart from all other records and accounts of Oak Lawn) in which complete entries shall be made
of all transactions relating to the Oak Lawn Regional Water System and, within two hundred ten
(210) days following the close of the Fiscal Year, Oak Lawn will cause the books and accounts
of the Oak Lawn Regional Water System to be audited annually by independent certified public
accountants, showing the receipts and disbursements on account of the Oak Lawn Regional
Water System, and Oak Lawn shall promptly upon receipt provide a copy of such audit to the
Municipal Customers.
G. Maintain Ownership of Oak Lawn Regional Water System and Municipal Customer
Water System and Properties. Oak Lawn with respect to the Oak Lawn Regional Water System
and each Municipal Customer with respect to its Municipal Customer Water System will
continue to own and possess such systems and will, within the exercise of reasonable business
judgment and in a manner so as not to cause a default hereunder, dispose of property which is
part of such systems only to the extent that such property is no longer useful or profitable in the
operations of such systems.
H. Tax Status. (1) No Municipal Customer shall use or permit to be used any of the
Chicago Water acquired under this Agreement or operate its Municipal Customer Water System
in any manner or for any purpose or take any other action or omit to take any action which could,
either alone or in conjunction with any other similar actions by that Municipal Customer or any
other Municipal Customers, result in loss of the exclusion from gross income for federal income
tax purposes of the interest on any Bond or Bonds or entitlement of Oak Lawn to a credit
payment from the United States Treasury (such as, for example, was available to units of local
government for “build America bonds”) in lieu of all or part of such exclusion from gross
income (any of such advantages being “Tax-Advantaged Status”), or which could be issued in
the future, as such Tax-Advantaged Status is governed by the federal income tax laws, as
amended from time to time, including but not limited to, Section 141 of the Internal Revenue
Code of 1986, as amended, and the Treasury Regulations or any rulings promulgated thereunder
or as affected by a decision of any court of competent jurisdiction (collectively, the “Tax
Laws”).
(2) At the time of execution of this Agreement, each Municipal Customer represents for
itself that it has no contracts (other than standard retail service agreements or arrangements by
which water service is provided to all retail customers pursuant to rate schedules or ordinances,
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as amended from time to time, in the discretion of the respective corporate authorities) whereby
any person, corporation, partnership or other entity agrees to purchase from such Municipal
Customer any water provided to such Municipal Customer under this Agreement for a period of
more than thirty (30) days, except as shown in Exhibit “J” hereto, and such Municipal Customer
has no current expectation of entering into any such contracts, except as set forth in Exhibit “J”
hereto. At least sixty (60) days prior to entering into any contract whereby any person,
corporation, partnership or other entity agrees to purchase from any Municipal Customer any
water provided to such Municipal Customer under this Agreement for a period of more than
thirty (30) days, such Municipal Customer shall notify Oak Lawn of its intent to enter into such
contract and provide copies of such contract to Oak Lawn. Within sixty (60) days after receipt of
such notice, Oak Lawn shall advise such Municipal Customer as to whether, in the opinion of
Bond Counsel selected by mutual agreement of the affected Municipal Customer and Oak Lawn,
the entering into of such contract would result in a violation of the covenant in clause (1) above.
The cost of this opinion shall be borne by such Municipal Customer. Any determination by
Oak Lawn that any such contract would violate the covenant set forth in clause (1) above shall be
made by Oak Lawn based upon the aforementioned opinion. In the event that allocations are
necessary under the Tax Laws to determine whether entering into any such contract violates the
covenant set forth in clause (1) above, Oak Lawn shall make such allocations, in its sole
discretion, after receipt of an opinion of Bond Counsel as selected by Oak Lawn and paid for by
such Municipal Customer.
I. Statement of Mutual Cooperation Process. The Statement of Mutual Cooperation
Process (the “Statement”) set forth in Exhibit “P” attached is hereby incorporated by reference;
provided, however, that notwithstanding any text therein which may imply the contrary, (1) any
advice or recommendation resultant from the actions taken under the Statement are advisory
only, not in any way mandatory or directory upon Oak Lawn, (2) all information to be supplied
by Oak Lawn under the Statement shall be supplied in good faith in a commercially reasonable
manner but is not guaranteed as to accuracy, (3) default or noncompliance under the Statement
shall not obviate or diminish in any way any of the other obligations, duties or rights of any Party
under this Agreement, and (4) enforcement of obligations or rights under the Statement shall be
limited to actions for mandamus, declaratory relief, or the like, and no money damages may be
awarded in connection with any such action. Nothing in this Section 18.I or Exhibit “P” shall
diminish, limit or modify any other rights of the Municipal Customers under this Agreement or
applicable law. All costs and expenses incurred as a result of the Working Groups (as defined in
Exhibit “P”), except as specifically excluded in the immediately succeeding sentence, shall be
treated as monthly Operation and Maintenance Costs of the Oak Lawn Regional Water System.
The North System Customers shall be solely responsible for any costs and expenses that the
North System Customers incur in conjunction with the Working Groups for independently
retained experts and consultants, including but not limited to, auditors, accountants, architects,
engineers and attorneys, and such costs and expenses shall not be included in the monthly
Operation and Maintenance Costs of the Oak Lawn Regional Water System.
J. No Agency, Partnership or Joint Venture. Notwithstanding anything contained
herein to the contrary, the Parties do not intend to create an agency, partnership, joint venture or
employment relationship between the Parties and under no circumstances shall this Agreement
be construed as one of agency, partnership, joint venture or employment between the Parties.
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The Parties shall each be solely responsible for the conduct or their respective officers,
employees and agents in connection with the performance of their obligations under this
Agreement.
Section 19. Service to Political Subdivisions. Any Municipal Customer entering into or
renewing a wholesale contract or agreement with a person or entity constituting a governmental
or like entity whose use of the services of the Oak Lawn Regional Water System would not
adversely affect the ability of Oak Lawn to issue Bonds having Tax-Advantaged Status (i.e., any
such person or entity not described in the first sentence of Section 18.H(2) above), shall obtain
such covenants in such contract or agreement enabling such Municipal Customer to meet its
covenants under this Section 19 and Section 18.H. Oak Lawn acknowledges that the execution
of this Agreement by Mokena and New Lenox fulfills Tinley Park’s obligation under this Section
with respect to the contracts or agreements Tinley Park has with Mokena and New Lenox.
Section 20.

Billings and Computations; Security Deposit in Certain Events.

A. Delivery; Computation; Verify. All bills or statements of charges will be made in
writing by Oak Lawn and mailed and delivered electronically to an officer of the Municipal
Customers selected by the Municipal Customer or, in the absence of such designation, to the
Municipal Manager or Administrator of the Municipal Customer. All computations required by
this Agreement shall be made by Oak Lawn. At the request of a Municipal Customer and upon
payment by the Municipal Customer of all fees and expenses related thereto, the Municipal
Customers reserve the right to review, verify and/or audit such bills and changes with such
consultants and/or accountants as retained by the Municipal Customers at their own cost and
expense.
B. Notify Each Month. Oak Lawn shall notify each Municipal Customer (except for
Mokena and New Lenox as set forth in Section 20.E) of such Municipal Customer’s amount of
all Aggregate Costs other than Capital Costs and Charges for a month on or before the
5th business day of the following month. The Municipal Customer’s amount of Aggregate Costs
other than Capital Costs and Charges for a month shall be due and payable and must be received
by Oak Lawn within fifteen (15) days after the date of notification. Oak Lawn shall notify each
Municipal Customer of such Municipal Customer’s amount of Capital Costs and Charges for
each quarterly payment on or before the 5th business day of the month of the due date of such
amount. The Municipal Customer’s amount of Capital Costs and Charges for a quarter shall be
due and payable and must be received by Oak Lawn on or before the last business day of the
month.
C. Security Deposit in Certain Events. In the event (1) a Municipal Customer is rated
below “BBB-” by S&P or “Baa3” by Moody’s or (2) a Municipal Customer has defaulted on
payments due under this Agreement, Oak Lawn may require such Municipal Customer to deposit
money (the “Security Deposit”) as security for payments due under this Agreement, upon
written request. The Security Deposit shall be in an amount equal to the monthly average of the
previous Fiscal Year’s Aggregate Costs to that Municipal Customer and shall be paid
immediately or accumulated in installments over time. The Security Deposit may be drawn upon
at any time to make payments due and owing by the Municipal Customer under this Agreement
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or to avoid a default under this Agreement. If drawn upon, Oak Lawn may require the Municipal
Customer to replenish said Security Deposit.
The Security Deposit shall be held in an account separate from all other accounts of Oak
Lawn in trust for the purpose of making payments due under this Agreement. The Security
Deposit may be invested in accordance with the investment policy of Oak Lawn. The investment
income earned on the Security Deposit shall accrue to the benefit of the Municipal Customer in
whose name such Security Deposit is established.
At its option, Oak Lawn may discontinue the requirement of the Security Deposit at any
time and return the funds to the Municipal Customer in whose name the Security Deposit is held.
However, Oak Lawn must return the Security Deposit to the Municipal Customer if (1) the
Municipal Customer’s rating has improved to “BBB-” (or higher) by S&P and “Baa3” (or
higher) by Moody’s and (2) the Municipal Customer has not been in default for a payment due
under this Agreement for a period of three (3) years.
D. Access to Records; Disputes. In addition, Municipal Customers shall have access to
Oak Lawn’s water and financial department records at all reasonable business hours for the sole
purpose of verifying the billing pursuant to this Section. If a Municipal Customer desires to
dispute all or any part of any payments under this Agreement, the Municipal Customer shall
nevertheless pay the full amount of any such payment when due and include with such payment
written notification to Oak Lawn identifying the charges that are disputed, the grounds for the
dispute and the amount in dispute within ninety (90) days after the time that the Municipal
Customer knew or should have known of the facts giving rise to the dispute. Upon receipt of the
notification of dispute, Oak Lawn representatives shall meet with the Municipal Customer’s
representatives to resolve such dispute. No adjustment or relief on account of any disputed
charges shall be made unless such disputed charges are the subject of the notice. Oak Lawn and
the Municipal Customer shall promptly attempt and continue efforts to resolve the dispute. In
the event that it is determined that the Municipal Customer shall have overpaid, the Municipal
Customer shall receive a refund. No actions by the Parties hereto and none of the provisions of
this Agreement shall in any way whatsoever relieve any Municipal Customer’s payment
obligations. Each Municipal Customer will in each Fiscal Year make all budgetary, emergency
or other provisions or appropriations necessary to provide for and authorize the prompt payment
by that Municipal Customer to Oak Lawn, during each Fiscal Year and on each payment date, of
all the charges, payments and adjustments provided for in this Agreement.
E. Tinley Park Role in Billing Mokena and New Lenox. Oak Lawn shall notify
Mokena and New Lenox directly with respect to their respective amounts of Capital Costs and
Charges due according to Subsection B of this Section. Oak Lawn shall notify Tinley Park of all
Aggregate Costs other than Capital Costs and Charges due from Mokena and New Lenox
according to Section 20.B. Tinley Park shall remit the Aggregate Costs other than Capital Costs
and Charges to Oak Lawn on behalf of Mokena and New Lenox, provided, however, that Tinley
Park shall not be liable for such payments due from Mokena or New Lenox in the event that
Mokena or New Lenox fails to pay. Tinley Park shall provide Oak Lawn with the details of each
payment allocable to Mokena and New Lenox, including the amount of Chicago Water delivered
to Mokena and New Lenox by Tinley Park.
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Section 21.
A.

Future Water Customers; Special Connection Fees.

Permit Future Water Customers.

(1)
Prior to entering into any written agreement for the purchase, sale,
hypothecation or conveyance of Chicago Water pursuant to Sections 21.A(3) and
21.A(4), Oak Lawn shall first provide notice to the Municipal Customers: (a) that there
is Available Capacity for the Chicago Water covered by such an agreement and
(b) whether or not Oak Lawn proposes the Chicago Water to be sold, conveyed or
hypothecated will be provided from the Oak Lawn Reserved Share and (c) the Proposed
Component Cost Shares of any proposed Future Water Customer other than an Oak Lawn
Reserved Share Customer as provided in the definition of Component Cost Share. In the
event that Oak Lawn cannot provide Available Capacity as a result of a refusal by the
Municipal Customers to approve repairs included in the approved Asset Management
Plan for two years prior to the notice under this Section, then such lack of Available
Capacity shall not preclude Oak Lawn from entering into a written agreement pursuant to
Section 21.A(3).
(2)
In the event the Southeast System Customers and Oak Lawn do not enter
into a New Southeast Customer Agreement, Oak Lawn may at any time enter into
agreements or contracts with the Southeast System Customers as Future Water
Customers in the form of a Conforming Agreement. Until the Southeast Customers and
Oak Lawn enter into a New Southeast Customer Agreement or a Conforming Agreement,
Oak Lawn shall annually provide notice to each of the Southeast System Customers of
that Customer’s estimated payments for the Special Connection Fee and Old Bonds
Special Connection Fee and shall also provide copies of said notices to the other
Municipal Customers.
(3)
At any time after one year after the Oak Lawn Regional Water System is
Substantially Complete and Operational, Oak Lawn may sell, hypothecate or otherwise
convey the Chicago Water which is part of the Oak Lawn Reserved Share pursuant to
agreements or contracts with Oak Lawn Reserved Share Customers on such terms as
Oak Lawn may in its sole discretion agree; provided, however, that Oak Lawn may not
sell any of the Oak Lawn Reserved Share to any of the Southeast System Customers
before Oak Lawn and that Southeast System Customer have entered into a Conforming
Agreement that is in full force and effect for the sale of Chicago Water to that Southeast
System Customer for its Current Year Allocations. In the event of sales of the Oak Lawn
Reserved Share, Oak Lawn shall pay a share of Electricity Costs, Transmission Main
Maintenance Costs and Pump Station Maintenance Costs for such share in the same
percentage as set forth in the Exhibits for such costs as the Municipal Customer most
nearly located geographically to such Oak Lawn Reserved Share Customer. As to all
other Aggregate Costs attributable to sale of the Chicago Water to an Oak Lawn
Reserved Share Customer, except Capital Costs and Charges, Oak Lawn shall be deemed
to have taken delivery of such Chicago Water.
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(4)
Except as otherwise provided in Sections 21.A(2) and 21.A(3), Oak Lawn
may enter into agreements or contracts with other Future Water Customers only upon
Corporate Consent Obtained of Municipal Customers other than Oak Lawn having not
less than 80% of the 2030 Allocations of all the Municipal Customers other than
Oak Lawn.
B. To Pay Special Connection Fee for Capital Costs and Charges. Unless Oak Lawn
receives Corporate Consent Obtained of Municipal Customers other than Oak Lawn who are at
the time Parties to this Agreement or the Southwest System Customer Agreement and who have
not less than 80% of the 2030 Allocations of all such Municipal Customers, Oak Lawn agrees to
charge Southeast System Customers who propose to become Future Water Customers not less
than the amount of the Special Connection Fee. The Special Connection Fee shall be calculated
as follows: the Buy In Base multiplied by a fraction, the numerator of which is the Projected
Proportionate Share, and the denominator of which is the sum of the Proportionate Shares of the
Municipal Customers who are obligated to pay Proportionate Shares and Future Water
Customers who have participated in the payment of Capital Costs and Charges for the full Fiscal
Year preceding the Connection Fee Date (collectively, “Participating Customers”). This
formula is further expressed as follows:
Projected Proportionate Share
________________________________________
Proportionate Shares of the Participating
Customers for a period preceding the Connection
Fee Date during which all Customers paid Capital
Costs and Charges

X

Buy In Base

=

Special
Connection
Fee

An example of the Special Connection Fee computation is shown in Exhibit “M”, which
example shall be non-binding and for illustrative purposes only.
Such Special Connection Fee shall be paid to all Participating Customers on a proportionate
basis based upon the following formula:

Special
Connection
Fee

X

Participating Customer’s Proportionate Share for
a period preceding the Connection Fee Date
during which all such Customers paid Capital
Costs and Charges
_______________________________________
The total Proportionate Shares of all
Participating Customers for a period preceding
the Connection Fee Date during which all such
Customers paid Capital Costs and Charges

=

Participating
Customer’s share
of the Special
Connection Fee

C. To Pay Proportionate Shares. Oak Lawn shall require each Southeast System
Customer which becomes a Future Water Customer to pay its Proportionate Share (as calculated
below) of Capital Costs and Charges on a take or pay basis as is provided herein, having the
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effect of reducing the Proportionate Shares of Participating Customers at the time, and,
accordingly, the Proportionate Shares of Participating Customers will be adjusted at said time as
stated in Exhibit “E” or as otherwise provided in this Agreement. The Proportionate Share
allocable to a Southeast System Customer which becomes a Future Water Customer shall be not
less than the share determined pursuant to the Cost Methodology.
D. To Pay Old Bonds Special Connection Fee. Unless Oak Lawn receives Corporate
Consent Obtained of all Municipal Customers other than Oak Lawn who have made payments of
principal and interest on the Old Bonds, Oak Lawn agrees to charge any of the Southeast System
Customers who propose to become Future Water Customers, or any Future Water Customers
other than an Oak Lawn Reserved Share Customer, who propose to utilize any portion of the
improvements paid for by any portion of the Old Bonds not less than the amount of the Old
Bonds Special Connection Fee or Oak Lawn may elect to pay said Old Bonds Special
Connection Fee itself.
Section 22. Special Connection Fee Payments to Oak Lawn Retail Water System and
Certain Municipal Customers. Subject to the terms of any proceeding, ordinance or resolution
or related document such as an indenture of Oak Lawn relating to issuance of Bonds as to
payments being made subordinate to other prior claims on Regional System Revenues (such as
being payable from surplus or a surplus account or from generally available revenues after prior
account requirements shall have been met), each of the Oak Lawn Retail Water System and
certain of the Municipal Customers shall be entitled to receive the payments from the Oak Lawn
Regional Water System of the Special Connection Fee in the relative amounts provided for same
in Section 21.
Section 23.

Indemnity/Insurance.

A. Municipal Customer Indemnity. Each Municipal Customer, to the fullest extent
permitted by law, agrees to save, keep and hold Oak Lawn harmless from any and all damages of
every kind, nature and description, including attorney’s fees, which Oak Lawn may suffer as a
result of that Municipal Customer’s operation or use of that Municipal Customer Water System
provided for herein and for any of that Municipal Customer’s breaches of this Agreement.
B. Oak Lawn Indemnity. Oak Lawn, to the fullest extent permitted by law, agrees to
save, keep and hold Municipal Customers harmless from any and all damages of every kind,
nature and description, including attorney’s fees, which Municipal Customer may suffer as a
result of Oak Lawn’s operation or use of the Oak Lawn Regional Water System provided for
herein and for any of Oak Lawn’s breaches of this Agreement.
C. Insurance. Each Municipal Customer with respect to its Water System and
Oak Lawn with respect to the Oak Lawn Regional Water System shall insure or self-insure such
systems against physical damages or losses, tort claims, unemployment insurance claims, and
other losses commonly covered by insurance in such manner as is commonly provided in the
industry for similar water system operations. All such insurance or self-insurance programs shall
be in accordance with recommendations made not less often than every five (5) years by an
independent insurance consultant who, in the case of self-insurance, shall provide recommended
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levels of reserves. Upon request, the Parties agree to supply each other copies of the current
insurance recommendations and the status of insurance procured and reserves maintained in
response thereto. Any insurance provided pursuant to this Agreement shall not limit the
indemnity obligations of the Parties under this Agreement.
D. Notice of Claims. In the event of a potential claim under the indemnity obligations
of this Agreement or under the insurance required by this Agreement, the Party making such a
claim shall promptly notify the Party against which such a claim is directed of the nature of the
claim, the extent of the claim, and such other information as to reasonably inform the other Party
of the claim.
Section 24. Compliance with All Applicable Rules and Regulations. No Municipal
Customer shall contaminate Chicago Water supplied by the Oak Lawn Regional Water System
during delivery of such water through the Municipal Customer Water System. Oak Lawn
reserves the right, based upon reasonable cause and following reasonable notice, given the
circumstances, to make inspections of and perform tests with respect to those facilities within a
Municipal Customer Water System which may affect the quality of Chicago Water supplied to
the Municipal Customer through the Oak Lawn Regional Water System.
Section 25. Consequential Damages. In no event shall Oak Lawn be liable to any
Municipal Customer for any special or consequential damages, including, but not limited to, loss
of income, loss of revenue, loss of profits, loss of use, loss of capital, rental expenses, financing,
reputation, overhead expenses, or interest, whether based on contract, tort, negligence, strict
liability, or otherwise and arising from any cause whatsoever by performance under this
Agreement or breach of this Agreement.
Section 26. Approvals and Consents; Corporate Consent Obtained; Executive
Consent Obtained.
A. In General. Except as otherwise expressly provided or modified in this Agreement,
any action subject to approval or consent or denial by the Municipal Customers shall be either by
Corporate Consent Obtained or Executive Consent Obtained. Except as otherwise expressly
provided or modified in this Agreement, consent means the approval or consent of the Municipal
Customers having 51% or more of the 2030 Allocations of all Municipal Customers who are
Parties to this Agreement, Parties to the Southwest System Customer Agreement, Parties to the
New Southeast Customer Agreement and Future Water Customers that have entered into
Conforming Agreements that are in full force and effect.
B. Corporate Consent Obtained. Corporate Consent Obtained is consent by the
corporate authorities of the Municipal Customers. Such consent or denial of consent may be
provided, and shall be conclusively evidenced by, a copy, certified by a Party’s acting or deputy
or assistant Municipal Clerk and under such municipality’s seal, of such proceedings,
ordinances, resolutions or other records purporting to provide such consent or denial of consent.
Consent or denial of consent must be received within sixty-five (65) days after the receipt of
notice giving rise to the power of consent or denial of consent. If no consent or denial of consent
is received from a given Municipal Customer within the time provided in the foregoing sentence
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(or other express provision relating to time of consent or denial), then such Municipal Customer
shall be conclusively deemed to have provided the required written consent.
C. Executive Consent Obtained. Executive Consent Obtained is consent by the
Municipal Manager or by the designee(s) of such Municipal Manager; provided however, if and
only if the Municipal Manager and the designee(s) of the Municipal Manager are unavailable,
the Mayor or President of the Municipal Customer may provide consent (the person so acting on
any matter for a Municipal Customer being referred to herein as its “Authorized
Representative”). Each Municipal Customer shall provide Oak Lawn up-to-date name and
contact information, including official, mobile, and home telephone numbers and official email
addresses for each Municipal Manager and Mayor or President. Unless otherwise provided, the
notice provisions as set forth in Section 34 herein shall apply.
Unless otherwise provided, consent or denial of consent must be received within thirty
(30) days after the receipt of notice giving rise to the power of consent or denial of consent. If
no consent or denial of consent is received from a given Authorized Representative within the
time provided herein (or other express provision relating to time of consent or denial), then such
Municipal Customer shall be conclusively deemed to have provided the required written consent.
Section 27. Force Majeure. In case by reason of force majeure any Party to this
Agreement shall be rendered unable wholly or in part to carry out any obligation under this
Agreement, then if such Party shall give notice and full particulars of such force majeure in
writing to the other Parties 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,
shall be suspended during the continuance of the inability then claimed, but for no longer period,
and any such Party shall endeavor to remove or overcome such inability with all reasonable
dispatch. The settlement of strikes and lockouts (as described in the definition of force majeure)
shall be entirely within the discretion of the Party having the difficulty and that the above
requirement that any force majeure 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 which renders any of the Parties unable to perform under this
Agreement shall relieve a Party of its obligation to make the payments which constitute take or
pay agreed-upon payments as set forth above in the payment terms in Sections 2 and 15.
Section 28.

Enforcement.

A. Oak Lawn to Enforce. Oak Lawn will at all times take all reasonable measures
permitted by law to collect and enforce payment of all payments, charges and adjustments
provided for in this Agreement.
B. May Pursue Any Remedies. Every obligation assumed by or imposed upon
Municipal Customers by this Agreement shall be enforceable by Oak Lawn by appropriate action
or proceeding, and Oak Lawn may have and pursue any and all remedies provided by law for the
enforcement of such obligation.
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C. Failure by Oak Lawn. Failure on the part of Oak Lawn in any instance or under any
circumstance to observe or fully perform any obligation assumed by or imposed upon it by this
Agreement except its willful failure to supply Chicago Water hereunder without just cause, shall
not relieve any Municipal Customer from making any payment to Oak Lawn or fully performing
any other obligation required of it under this Agreement. Municipal Customers have and may
pursue any and all other remedies provided by law for compelling performance by Oak Lawn of
said obligation assumed by or imposed upon Oak Lawn.
D. Pursuit of Legal Remedies. In the event any payment due hereunder is not paid by
Municipal Customer, Oak Lawn may pursue any and all legal options available to it under this
Agreement and the laws of the State of Illinois.
Section 29.

Default.

A. Oak Lawn May Immediately Terminate. Oak Lawn may, by written notice to a
given Municipal Customer, immediately terminate this Agreement solely with respect to such
Municipal Customer if:
(1)
That Municipal Customer admits in writing an inability to pay its
obligations under this Agreement as they become due;
(2)
That Municipal Customer persistently fails to perform any of its payment
obligations under this Agreement;
(3)
That Municipal Customer abandons operation of its Municipal Customer
Water System; or
(4)

The Chicago-Oak Lawn Agreement is terminated.

B. Oak Lawn May Terminate After Notice and Opportunity to Cure. Subject to and
upon completion of the dispute resolution provisions contained in Section 30, for all other
defaults that do not allow for immediate termination pursuant to Section 29.A, if a Municipal
Customer shall fail, after thirty (30) days written notice of the Municipal Customer’s default of
any term of this Agreement, to cure, or undertake reasonable efforts to cure the default within
ninety (90) days of the written notice if such cure cannot reasonably be completed within thirty
(30) days, Oak Lawn may terminate this Agreement solely with respect to such Municipal
Customer by providing written notice of termination to the Municipal Customer with a copy to
the other North System Customers. Such termination shall be effective upon Oak Lawn’s
sending of the written notice of termination.
C. Certain Effects of Termination. In the event of any termination, the Proportionate
Shares as shown in Exhibit “E” shall be recomputed among the remaining Municipal Customers
using the Cost Methodology; and the Allocation of Electricity Costs as shown in Exhibit “F”,
Allocation of Pump Station Maintenance Costs as shown in Exhibit “G”, and Allocation of
Transmission Main Maintenance Costs as shown in Exhibit “H” shall be recomputed among the
remaining Municipal Customers based on the methods for each such cost in the respective
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exhibits. In the event that Oak Lawn shall terminate with respect to Tinley Park, all rights of
Mokena and New Lenox under the Southwest System Customer Agreement shall remain
unaffected.
D. Municipal Customers May Not Terminate. Except as otherwise provided in
Section 41 of this Agreement, Municipal Customers shall have no right to terminate, cancel or
rescind this Agreement, nor any right to withhold from Oak Lawn payments due or to become
due under this Agreement, nor any right to recover from Oak Lawn amounts previously paid
under this Agreement (unless paid in error or contrary to the provisions of this Agreement or
law), nor any right of reduction or set-off against the amounts due or to become due under this
Agreement to Oak Lawn, nor any lien on any amounts in any fund established by Oak Lawn for
any reason or on account of the existence or occurrence of any event, condition or contingency,
whether foreseen or unforeseen or foreseeable or unforeseeable by the Municipal Customers or
Oak Lawn or any other person; including by way of illustration and not limitation, by reason of
the fact that the Oak Lawn Regional Water System in whole or in part is not completed, operable
or operating; the output of the Oak Lawn Regional Water System in whole or in part is
suspended, interrupted, interfered with, reduced or curtailed; either party to the
Chicago-Oak Lawn Agreement, including Chicago, does not perform in whole or in part
thereunder; any of the Municipal Customers’ allocations of Chicago Water received from the
IDNR is modified or terminated or any Municipal Customer or Future Water Customer does not
perform in whole or in part under any agreement with Oak Lawn; it being the intent hereof that
each Municipal Customer shall be absolutely and unconditionally obligated to make all payments
under this Agreement, such obligations to survive termination of this Agreement. Oak Lawn will
issue its Bonds in specific reliance upon the limitations set forth in this Section with respect to
the rights of the Municipal Customers.
Section 30.

Dispute Resolution.

A. Negotiation. The Parties desire to avoid and settle without litigation any future
disputes that may arise between them relative to this Agreement. Accordingly, the Parties agree
to engage in good faith negotiations to resolve any such dispute. If any Party has a dispute about
a violation, interpretation, or application of a provision of this Agreement, or a dispute regarding
a Party's failure to comply with this Agreement, then that Party may serve on the other Party
written notice, delivered as provided in Section 34, setting forth in detail the dispute, the
provisions of this Agreement to which the dispute is related, and all facts and circumstances
pertinent to the dispute. The Parties then, within seven (7) days, shall schedule a date certain for
representatives of the Parties to meet in a conference to resolve the dispute. Such conference
shall be conducted within thirty (30) days after notice of the dispute has been delivered as
provided herein.
B. Continuation of Services and Payments. During all negotiation proceedings and any
subsequent proceedings provided for in this Section, Oak Lawn and the Municipal Customers
shall continue to fulfill the terms of this Agreement to the fullest extent possible. Oak Lawn
shall continue to provide Chicago Water to the Municipal Customers as provided by this
Agreement. The Municipal Customers shall continue to make all payments to Oak Lawn for
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Chicago Water as provided by this Agreement, including all payments about which the
Municipal Customers have or may have a dispute.
C. Remedies. Provided that the Parties have met their obligations under Section 30.A,
the Parties shall be entitled to pursue such remedies as may be available in law and equity. The
requirements of Subsection A of this Section 30 shall be waived in the event of either significant
risk of irreparable harm or significant jeopardy to public health and safety.
Section 31.

Substitution of More Favorable Provisions.

A. Copy Provided. Oak Lawn must provide, within seven (7) days after a request from
the North System Customers, a copy of any water sale, purchase or service agreement between
Oak Lawn and any other Municipal Customer or Future Water Customer.
B. Customer Determination. If the North System Customers learn of an Other
Agreement that has a Favorable Provision, then the North System Customers may each adopt an
ordinance adding to this Agreement any such Favorable Provision from the Other Agreement
and deleting from this Agreement the provisions, if any, for which any Favorable Provision has
been substituted. Each Favorable Provision adopted by the North System Customers must be
substantially identical to the provision in the Other Agreement, and Oak Lawn must accept the
Favorable Provision as a term of this Agreement, subject to the procedures set forth below. The
North System Customers acknowledge and agree that the Southwest System Customer
Agreement contains no such Favorable Provision.
C. Notice to Oak Lawn. Any North System Customer adopting such an ordinance
pursuant to this Section shall provide written notice to Oak Lawn of such action within thirty
(30) days after such ordinance becomes effective. Such notice shall be delivered as provided in
Section 34 and shall include a copy of the ordinance.
D. Disputes. If Oak Lawn disagrees with the action(s) taken pursuant to an ordinance
adopted by a North System Customer pursuant to this Section, such disagreement shall be
initially subject to the process set forth in Section 30.
E. Mediation. If the Parties are unable to resolve their disagreement under this
Section 31 through the dispute resolution process in Section 30, the Parties agree to attempt to
resolve any such disagreement under this Section 31 by mediation, which shall be conducted
pursuant to any applicable Illinois law and the then current procedures of, and using a mediator
from, ADR Systems or, if ADR Systems is unable to handle the mediation, the Association of
Attorney-Mediators (Illinois Chapter), or any other procedure and mediator upon which the
Parties may agree.
(1) The Parties further agree that their respective good faith participation in
mediation is a condition precedent to pursuing any other available legal or equitable
remedy, including litigation.
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(2) Either Oak Lawn or the North System Customers may commence the
mediation process by providing to the other Parties written notice, setting forth the bases
for the disagreement and the result requested. Within ten (10) days after the receipt of
the foregoing notice, the other Parties shall deliver a written response to the initiating
Party’s notice. The initial mediation session shall be held within thirty (30) days after the
initial notice. The Parties agree to share the costs and expenses of the mediation with
one-half paid by Oak Lawn and one-half paid by the North System Customers (which
shall not include the expenses incurred by each Party for its own legal representation in
connection with the mediation).
(3) The Parties further acknowledge and agree that mediation proceedings are
settlement negotiations and that, to the extent allowed by applicable law, all offers,
promises, conduct and statements, whether oral or written, made in the course of the
mediation by any of the Parties or their agents shall be confidential and inadmissible in
any other legal proceeding involving the Parties; provided, however, that evidence which
is otherwise admissible or discoverable shall not be rendered inadmissible or
non-discoverable as a result of its use in the mediation.
(4) At no time prior to the initial meeting shall any Party initiate any litigation
relating to the disagreement under this Section 31. However, this limitation is
inapplicable to a Party if another Party refuses to comply with the requirements of
paragraphs (1) and (2) above.
(5) All applicable statutes of limitation and defenses based on the passage of
time shall be tolled while the procedures specified in paragraphs (1) and (2) above are
pending and for fifteen (15) days thereafter. The Parties will take such action, if any,
required to effectuate such tolling.
F. Further Remedies. If the Parties are unable to resolve their disagreement pursuant
to mediation as set forth above, then any Party may pursue any remedy at law or in equity as may
be available to it.
Section 32. Records. Except as otherwise prohibited by law, or as otherwise excluded
by other sections of this Agreement, the North System Customers shall have reasonable access to
records pertaining to the Oak Lawn Regional Water System and to those records pertaining to
Oak Lawn’s compliance with its obligations under this Agreement, and for the purposes of
inspection by any authorized representatives of the North System Customers, including the
Working Groups, during regular business hours, upon reasonable notice, to the same extent as
such records are available for inspection by any authorized representatives of Oak Lawn.
Section 33. Successors and Assigns. This Agreement may not be assigned by any
Party without the prior written consent of the other Parties; provided, however, because this
Agreement is made with particular reference to the holders or prospective holders of the Bonds
for the purpose of assuring and protecting the interests of such holders, Oak Lawn may at any
time assign or pledge for the benefit and security of the holders of the Bonds all of its rights
under the provisions of this Agreement to receive payments from Municipal Customers. This
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Agreement shall be binding upon the Parties, and their respective successors, assigns, heirs and
legal representatives, subject, however, to the provisions hereof limiting assignment.
Section 34. Notices. All notices or communications provided for herein shall be in
writing and shall be delivered to Municipal Customer or Oak Lawn either (i) in person or, (ii) by
a reputable overnight courier, (iii) by United States mail “via, certified mail, return receipt
requested”, postage prepaid, addressed:
to Municipal Customers as follows:
Chicago Ridge

Palos Park

Village President
Village of Chicago Ridge
10455 South Ridgeland Avenue
Chicago Ridge, Illinois 60415

Village Manager
Village of Palos Park
8999 West 123rd Street
Palos Park, Illinois 60464

Palos Hills
City Mayor
City of Palos Hills
10335 Roberts Road
Palos Hills, Illinois 60465
to Oak Lawn as follows:
Village Manager
Village of Oak Lawn
9446 South Raymond Drive
Oak Lawn, Illinois 60453
Unless otherwise provided in this Agreement, notices shall be deemed received after the first to
occur of (a) the date of actual receipt; or (b) the date that is one (1) business day after deposit
with an overnight courier as evidenced by a receipt of deposit; or (c) the date that is three
(3) business days after deposit in the U.S. mail, as evidenced by a return receipt. By notice
complying with the requirements of this Section 34, each Party to this Agreement shall have the
right to change the address or the addressee, or both, for all future notices and communications to
them, but no notice of a change of addressee or address shall be effective until actually received.
Section 35. Section and other Headings. Section or other headings contained in this
Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.
Section 36. Construction. This Agreement is the end result of the combined effort of
the Parties and has been jointly negotiated, drafted and reviewed by each Party and its respective
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attorneys. No one Party shall be deemed to have drafted this Agreement and no ambiguity in this
Agreement shall be interpreted or construed against any Party.
Section 37.

Superseder; Amendment; Waiver.

A. Exhibits. All Exhibits attached hereto are incorporated into and made a part of this
Agreement.
B. Entire Agreement. This Agreement and the Exhibits attached hereto constitute the
entire Agreement between Oak Lawn and the North System Customers for the purchase and sale
of Chicago Water, and the intergovernmental agreements between or among some or all of the
Parties to this Agreement including but not limited to those that are listed in Exhibit “N” to this
Agreement are hereby superseded and shall be of no further force and effect. Contracts or
Agreements to which Oak Lawn is not a party are neither superseded nor affected by this
Agreement.
C. Amendments and Waivers. No addition, deletion, revision, alteration, change,
modification or waiver of any term or condition of this Agreement shall be binding on any Party
unless made in writing and signed by the Parties. The failure by a Party to enforce any provision
of this Agreement or to require performance by the other Parties will not be construed to be a
waiver, or in any way affect the right of any Party to enforce such provision thereafter.
D. Limitations on Modifications. No such change or modification may materially
impair or adversely affect the ability or obligation of any Municipal Customer to make payments
to Oak Lawn at the times, in the amounts, and with the priority required in order for Oak Lawn
to timely meet Oak Lawn’s obligations under this Agreement, the Chicago-Oak Lawn
Agreement, other Oak Lawn water purchase or sale contracts and the Bonds, including without
limitation the making of all deposits in various funds and accounts created under the
proceedings, resolution or any ordinance authorizing the Bonds or any related document such as
an indenture; or materially impair or adversely affect the ability of the holders of the Bonds, to
enforce the terms of this Agreement. No such change or modification which will affect the
rights and interest of the holders of the Bonds shall be made without the written approval of an
authorized representative of the holders of at least seventy percent (70%) of the outstanding
Bonds and no such change or modification shall be effective which would cause a violation of
any provisions of the resolution or any ordinance authorizing the Bonds of Oak Lawn.
Section 38. Severability. Should any part, term or provision of this Agreement be
determined by a court of competent jurisdiction to be illegal or in conflict with any law, the
validity of the remaining portions or provisions shall not be affected thereby.
Section 39. Choice of Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Illinois, without giving effect to its principles of conflict
of laws.
Section 40. Execution in Counterparts. This Agreement may be executed in any
number of counterparts, each of which shall be executed by Oak Lawn and the other Parties and
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all of which shall be regarded for all purposes as one original and shall constitute and be but one
and the same.
Section 41.

Effective Date and Term of Agreement.

A. Effective Date. This Agreement shall be in full force and effect and shall become
binding upon the Parties if on or before December 31, 2014, (1) each of Southwest System
Customers submits to Oak Lawn an original signed copy of the Southwest System Customer
Agreement, as an offer, and Oak Lawn countersigns such Southwest System Customer
Agreement as acceptance and delivers a duplicate original to all parties thereto, and (2) each of
Chicago Ridge, Palos Hills, and Palos Park submits to Oak Lawn an original signed copy of this
Agreement, as an offer, and Oak Lawn countersigns such Agreement as acceptance and delivers
a duplicate original to each Party. Provided all such conditions have been met, the Effective
Date of this Agreement shall be the first day of the month next following the completion of the
actions set forth in clauses (1) and (2) above. Oak Lawn agrees to supply certified copies of the
Southwest System Customer Agreement to the Parties hereto promptly after execution.
B. Term. From and after the Effective Date, this Agreement shall remain in full force
and effect for forty (40) years, up to and including a date in the year 2054.
C. Termination and Renewal. This Agreement may be terminated pursuant to one of
the following procedures: (1) by written amendment to this Agreement duly authorized by the
appropriate legislative action of all of the Parties; (2) written notice pursuant to Subsection D of
this Section; or (3) by written notice served by the Party desiring to terminate this Agreement at
the end of the Term stated above, specifically stating that the Party sending the notice intends
that the Agreement will terminate without renewal, such notice to be effective only if served
upon the other Party not more than thirty-six (36) months and not less than thirty (30) months
prior to the expiration of the Term. In the event that either Oak Lawn or one or more of the
North System Customers provides written notice pursuant to the notice provision of clause (2) of
this Section 41.C, each Party to this Agreement agrees to appoint, delegate and authorize its
Chief Administrative Officer to meet and confer with the appointed, delegated and authorized
Chief Administrative Officers of the other Parties promptly thereafter to discuss the reasons for
the termination notice and whether there are circumstances under which the Parties might
mutually agree to renewal and continue their cooperative relationship under this Agreement. If a
Party does not have a Chief Administrative Office in place, then the Mayor or Village President
shall participate in this meeting process. The Parties agree to use their best efforts and to work in
good faith through this meeting process to resolve all issues precipitating the notice of
termination. These efforts shall continue for a period of not less than twelve (12) months
following the notice.
D. Partial Termination Due to Failure of Oak Lawn to Construct 2013 Regional
System Improvements. Notwithstanding the provisions of Section 29, the North System
Customers may terminate this Agreement upon the occurrence of the following: (1) Oak Lawn
has failed to issue any of the New Series Bonds for a period of three years after the Effective
Date of this Agreement; or (2) Oak Lawn has not awarded at least three (3) of eight (8) Bid
Packages within three (3) years after the Effective Date of this Agreement. If the North System
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Customers find that the above prerequisites exist, the North System Customers may give
Oak Lawn notice within three years and three months after the Effective Date of this Agreement
that this Agreement will terminate on a designated date not more than three years after the date
of such notice. This Agreement will terminate as of the date designated in such notice, unless
otherwise mutually agreed by the Parties. Upon termination, those obligations to pay Capital
Costs and Charges incurred prior to termination and any covenants related to the payments of
Bonds and coverage requirements related thereto shall continue until said obligations have been
paid.
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IN W ITN ESS W HERE OF, Oak Lawn and North System Customers have caused their
respective corporate seals to be hereunto affi xed an d attested and these presents to be sign ed by
their respective officers.
NORTH SYSTEM CUSTOMERS:

VILLAGE OF CHICAGO RIDGE

»&•rt
Its: President

ATTESTED:

October 23

2020

VILLAGE OF PALOS PARK

By:

---------------Its: Mayor

ATTESTED:

Municipal Clerk
[SEAL]
DATED:

-60-

_,2020

IN WITNESS WHEREOF, Oak Lawn and North System Customers have caused th eir
respective corporate seals to be hereunto affixed and attested arid these presents to be signed by
their respective officers.
NORTH SYSTEM CUSTOMERS:
VILLAGE OF CHICAGO RIDGE

By:

_

Its: President
ATTESTED:

Municipal Clerk

[SEAL]
DATED:

2020

VILLAGE OF PALOS PARK

ATTESTED:

M#fiat clerk
[SEAL]
DATED:

-60-

, 2020

CITY OF PALOS HILLS

ATTESTED:

.5.#$2«
sue=•

··

•

[SEAL]

DATED:

t0·.2

·

,2020

OAK LAWN:
VILLAGE OF OAKLAWN

By:

_
Its: Village President

ATTESTED:

Municipal Clerk
[SEAL]

DATED:,2020
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CITY OF PALOS HILLS

By:

_
Its: Mayor

ATTESTED:

Municipal Clerk
[SEAL]
DATED:

, 2020

OAK LAWN:
VILLAGE OF OAK LAWN

By:
Its: Village President
ATTESTED:

[SEAL]

DArD:
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Exhibit A
Description of Oak Lawn Retail Water System
The Oak Lawn Retail Water System serves to store and distribute potable water (i.e., Chicago
Water), purchased from the City of Chicago and obtained through the Oak Lawn Regional Water
System, to Chicago Water customers within the Village of Oak Lawn. The Oak Lawn Retail
Water System is generally comprised of the following major components:
1.

Thousands of feet of 24-inch (and smaller) transmission and distribution main.

2.

Two, one-million gallon, elevated storage tanks.

3.

One, sectionalized, 8-million gallon, ground storage reservoir located at the Reich
Storage and Pumping Complex (i.e., the Reich Complex).

4.

One, sectionalized, 8-million gallon, ground storage reservoir located at the Harker
Storage and Pumping Complex (i.e., the Harker Complex).

Upon completion of the 2013 Regional System Improvements, the Oak Lawn Retail Water
System and the Village of Chicago Ridge will share 28,500 feet of combined distribution/
transmission main between the Reich and Harker Complexes and the Point of Delivery for the
Village of Chicago Ridge. The capacity of the aforementioned shared distribution/transmission
main that is needed to supply Chicago Water to the Village of Chicago Ridge has been
estimated by independent engineers to represent seventeen percent (17%) of the total capacity
of the shared infrastructure. Chicago Ridge will pay an additional charge to Oak Lawn for use of
this seventeen percent (17%) share of the Oak Lawn Retail Water System.
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Exhibit B
Oak Lawn Regional Water System Points of Delivery to Municipal Customers
(The Southeast System Customers have no knowledge of, and make no representation
or agreements regarding, the Points of Delivery for the other Municipal Customers depicted in
this Exhibit B.)
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C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)

BELOW GRADE VAULT
PROPELLER-TYPE FLOW METER
AND FLOW TRANSMITTER
IN LINE STRAINER (TYP)
GATE VALVE (TYP)
REDUCER
(TYP)

Jjj.V

THE VILLAGE OF

v OAK LAWN
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B-2

ATTACHMENT 1A
Point of Delivery
to Chicago Ridge

C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)

1 6 " FROM OAK LAWN
VIA FLOW METER
VAULT AT CORNER OF
107TH ST. AND
CENTRAL AVE. (SEE
ATTACHMENT 1A)
(IN GENERAL)

LEGEND
MOTORIZED DEVICE
(TYP) TYPICAL
OWNED, OPERATED
AND MAINTAINED BY
OAK LAWN AS A
SYSTEM COMPONENT

£i/

THE VILLAGE OF

X OAK LAWN
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ATTACHMENT 1B
Point of Delivery
to Chicago Ridge

N
(IN GENERAL)

LEGEND
MOTORIZED DEVICE
(TYP)

TYPICAL
73RD AVE.

*

TO BE INSTALLED BY OAK LAWN AS
PART OF THE REGIONAL SYSTEM
IMPROVEMENTS AND OWNED, OPERATED
AND MAINTAINED BY OAK LAWN AS A
SYSTEM COMPONENT

NOTES:

1. EXISTING POINT OF DELIVERY WILL BE

16" FROM

FLOW METER/

OAK LAWN

PUMP STATION
BUILDING

ABANDONED AND/OR REMOVED. THIS
EXHIBIT REPRESENTS THE NEW POINT
12"

OF DELIVERY.

PT

12"

PROPELLER-TYPE

(TYP)

FLOW METER AND

6"

IN-LINE
STRAINER

FLOW TRANSMITTER

(TYP)

(TYP)

(TYP)*
OAK LAWN

FT

FT

OWNERSHIP
PALOS HILLS
12" (TYP)

OWNERSHIP

POINT OF
DELIVERY (TYP)
ST.

MOTORIZED RATE
OF FLOW CONTROL
16"

PROPOSED

VALVE (TYP)

PUMP (TYP)

105TH

12
(TYP)"

PRESSURE
INDICATOR
8"

(TYP)

12"

PI

PI

IN-LINE
BOOSTER

16"
CHECK VALVE

73RD CT.

PUMP (TYP)

(TYP)

12"

BUTTERFLY

(TYP)

VALVE (TYP)

REDUCER
(TYP)

PT

16"
(TYP)

NOMINAL PIPE
SIZE IN
INCHES (TYP)
ABOVE GRADE

PRESSURE

16" TO PALOS HILLS

BUILDING

TRANSMITTER

DISTRIBUTION

(TYP)

ATTACHMENT 2
Point of Delivery
to Palos Hills
This exhibit is dated 6/10/2020

C O N F I D E N T I A L I N F O R M A T I O N : Exempt from disclosure
under Illinois Freedom of Information Act, 5 ILCS 140/7(1 )(k)
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ATTACHMENT 3
Point of Delivery
to Palos Park
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The Oak Lawn Regional Water System serves to convey potable water, purchased from the City
of Chicago (i.e., Chicago Water), to both the Reich Storage and Pumping Comptex and the
Harker Storage and Pumping Complex, and to further convey such Chicago Water to Oak Lawn's

Municipa[ Customers, including:

1.
2.
3.
4.
5.
5.
7"
L
9.

Village of Chicago Ridge

City of Palos Hills
village of Palos Park
Village of Mokena (as served through the Tin[ey Park Branch System)
Village of New Lenox (as served through the Tinley Park Branch System)
City of oak Forest
Village of Orland Park
Village of Tinley Park
City of Country Club Hills (as served through the Oak Lawn Southeast System)
10. Village of Matteson (as served through the Oak Lawn Southeast System)
11. Village of Olympia Fields (as served through the Oak Lav.in Southeast System)
12- Village of Oak Lawn (Retail WaterSystemI

The existing Oak Lawn Regional Water System is depicted in schematic form as part of
Attachment 1to this Exhibit and generally consists of:

1.

A 17,500 gallon-per-minute {installed capacity) high-service pump station that is
currently used to convey Chicago lVater from the Reich Siorage ancl Punrping Coniplex
to Chicago Ridge, Palos Hills, Palos Park, and Oak Lawn.

Z.

A 6,000 gallon-per-minute (installed capacity) high-service pump station that is
currently used to convey Chicago Water frorn the Harker Storage and Purnping
Complex to Chicago Ridge, Palos Hills, Palos Fark, and Oak Lawn. This purnp station
wlll be used upon completion of the herein described improvements to conveY
Chicago Water only to Chicago Ridge and Oak Lawn"

1.

A a8-inch/a2-inch transmission main that is currently used to convey Chicago Water
from the Harker Storage and Pumping Complex to Orland Park. Oak Forest,lrnley Park,
Country Club Hills, Matteson, and Olympia Fields, This transmission main will continue

to be used upon cornpletion of the herein described improvements and will be
designated as the "East Side" Transmission Main.

4"

lr,

tc convey Chicago Water from the
aforementioned 48-inch 142-inch transmission main to Orland Park. This transmissioR

A 36-inch transmission maln that is currently used
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I
I
t
I
I
I

main will continue to be used upon completion of the herein described improvements
and wif l be designated as the Orland Spur One Main"

I

A 24-inch transmission main that is currenth/ used to convey Chicago Water from the
aforernentioned 48-inchl4}-inch transmission main to Country Ctub Hills, Matteson,
and Olympia Fields- This transmission main willcontinue to be used upon completion
of the herein described improvements as part of the Oak Lawn Southeast System.

6.

A 5,500 gallon-per-minute (installed capacity) in-line booster station (Booster Station
1) that is currently used to help convey Chicago Water frorn the aforementioned 48inch/42-inch transmission main to Country Club Hills, Matteson, and Olympia Fietds.
This Booster Station wlll be expanded and improved to meet the needs of Country
Club Hills, Matteson, and Olympia Fields as part of the herein described

improvements,

7"

I
I

I
I

5.

An 18,OO0 gallon-per-minute (installed capacitylin-line booster station (Booster
Statlon 2) that is currently used to help convey Chicago Water from the
aforementioned 48-inch/4}-inch transmission main to Tinley Park- This Booster
Station will be expanded and improved to meet the needs of Tinley Park as part of the
herein described improvements.

Anticipated increases in Municipal Customer water demands (through the Year 2O30 planning
horlzon), and the need to eliminate potential single and cornmon rnode system failures, has
resulted in a plan for the 2013 Regional System lrnprovements. The 2013 Regional System
lmprovements serves to benefit all of Oak Lawn's Municipal Customers and includes the
following major improvement components, arranged by Bid Package:

consisting of the followine:
Replacement of the Reich Northern Fressure Zone Pumping Station aged and fault
damaged 480V motor control center.
Replacement of aged pumping unit discharge butterfly valves and addition of electric
motor operators to automaticalty control the discharge valves during pump startup and

shutdown operations to mitigate associated surge conditions in the transmission main at
Reich Northern Pressure Zone Pumping Station.

I

Renovation/replacement of electrical conduit and wiring within the Reich flow meter vau[t
(one vault).
Renovation/replacement of electrical conduit and wiring within the Harker flow meter and
valve vaults (four total vaults).

l,
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Addition of 1-1,000 HP (12,000 gpm) pumping unit to replace Southern Pressure Zone
Pump 10 (500 HPi, lncluding new variable frequency drive and associated control system,
and addition of 36-inch FLOW 2 Venturiwith associated vault improvements.
Replacement of manual operators on pump discharge butterfly valves with electric molor

operators to automatically control the discharge valves during pump startup and shutdown
operations to mitigate associated surge conditions in the transmission main (Harker
Southern Pressure Zone and Northern Pressure Zone pumps)"
Addition of Electrical Room at Purnping Station, replacement of existing Pumping Statiorr
roof, and replacement of aged HVAC equipmentAddition of surge tank connected to the SPZ transmission main as it exits the site to protect
I

the main from high vacuum and pressure conditions.
Addition of surge relief valve for the NPZ discharge header.
Expansion of a grourtdwater dewater[ng system to help protect the structural integrity of
the reservoirs and allow for periodic inspection and maintenance .
Addition of 1-2,500 kW standby engine generator, permanently installed and capabJe of
powering 1-1,000 HP (12,000 gpm) sPZ pumping unit, 1=100 HP (3,000 gpm) NFZ pumping
unit, plus buitding HVAC and lightirrg loads.
Addition of a gaseous chlorine dry-type absorption scrubber to mitigate inadvertent
chlorine gas releases.
Addition of four motor operated flow control valves to control flow from the City of
Chicago to the Harker Complex and to dissipate energy upon delivery.
Addition of reservoir interconnections to accommodate design flow conveyance through

I
i

the reservoirs and allow the reservoirs to be isolated for rnaintenance and repair
Addition of reservoir overflow improvements .
Addition of updated perimeter fencing, and surveillance cameras to improve security.
Addition of screen wail and ornamental fencing to improve aesthetics,

followinE:
Reich Complex

"
.

Addition of 1-250 kW hydroelectric turbine at Pumping Station inlet to capture available
residual en€rgy and convey the energy into the fteich Compler "internal" grid (building
costs apportioned hy area required)"

Addition of a groundwater dev,ratering system to allow for periodic reservoir inspecticn and
maintenance.
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I

Addition of reservoir interconnections and bypass piping to accommodate design flow
conveyance through the reservoirs and allow the reservoirs to be isolated for maintenance.
Addition of a new Reich SPZ Pumping Station, including the addition of 4-L,OOA HP (11,000
gprn each! purnping units, VFDs, soft starters, and associated controi systems (building

I

costs apportioned by area required).

Addition of second discharge header connection to the NPZ to eliminate a singte point of
fallure condition and a surge relief valve to protect the main from high vacuurn and

I

pressure conditions, and replacement of Pumping Station roof.

Addition of surge tank connected to the SPZ transmission main as it exits the site to protect
the main from high vacuum and pressure conditions"
Addition of 1-2,500 kW standby engine generator, permanently instalted and capable of
powering 1-1,000 l'lP (11,000 gpm)SPZ pumping unit 1-2@ HP (4,000 gpm) NFZ pumping

I

unit, plus building HVAC and lightfng loads at the new Reich SPZ Pumping Station.
Addition of a gaseous chlorine dry-type absorption scrubber to mitigate inadvertent
c[-rlori ne gas releases.
i

I
I
I

I
I

,

Addition of updated perimeter fencing, and surveillance cameras to improve security.
Addition of ornamental fencing to improve aesthetics.

Points of Delivery and System-wide SCADA lmprovements
, Replacement of obsolete PLCs at points of delivery, including communication equipment
an d associated program ming.
r Replacernent of existing "top-end" HMI software with a less proprietary SCADA platforrn

"
'

Provision and installation of a database management system historian,
Configuration of a firewall-protected website that permits authorized staff and custorners

to view Regional Water System operating parameters.

followine:

I

Provision of 1-300 kW porfable standby engine generator to provide emergency power to

the Booster Stations in the event of a utflity power outaBe.
Booster Pumping Station No. 1
* Demolition of existing booster station and constructlon of a flew above grade prefabricated
pumping station, including 4-L25 HP (3,000 gpm each) pumping units (2 variable speed, 2
constant speed) and construction of tie-ins to redundant 24-inch transmission main at the
suction and discharge sides of the Station.
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Booster Pumping Station No. 2
, Addition of 2-150 HP (6,000 gpm each) pumping units and construction of tie-ins to
redundant 42-inch transmission main at the suction and discharge sides of the Station.

Crossinq, consistlng of the fo[lowinq:

I

Construction of 60-inch transmission maln frorn Reich Storage and Pumping Cornplex to

northern bank of Cal-Sag Channel.
Obtaining associated easements'total cost apportioned hy lineal feet of transrnissiol't

I
I

rnaln.

ComEd Corridor to. consistins of the followine:

I

.

I

'

Obtaining associated easements

'

Construction of 24-inch transmission main connection to Orland Park frorn rtew West Side
transmission ma[n (Orland SpurTwo Main).

Construction of 60-inch transmission main beneath Cal-Sag Channel, to 151st Street via
ComEd Corridor and Cook County's Forest Preserve.

- total cost apportioned by lineaf feet of transmission
main (ComEd easement costs are included, but anticipated coi-ridor use cost has yet to be
neBotiated with the Forest Preserve District of cook Counry and is not included).

I

I
I

.

I
I

.

Construction of ?4-inch Cross-Town transmission main aiong 151st Street from the ComEd
Corridor east to Oak Park Avenue; construction of 36-inch Cross Town transmission main

from 151st Street/Oak Park Avenue to 159th Street/Central Avenue and connection tn
existing 4?-inch East Side transmission main.
Construction of 42-inch redundant transmisslon rnain fr<lrn 159th Street/Central Avenue to
Booster Station No. 2.

I
I
I
I
I
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Bid Packaee No. 8: Transmission Main - 16-inch Connection to Palos Hills and lO-inch
Connection to Palos Park, consistinq of the followins:

.
'

Construction of a new 16-inch transmission main to Palos Hills from the new 50-inch West
Side Transmission Main.
Construction of a new 10-inch transmission main to Palos Park from the new 60-inch West
Side Transmission Main.

The Oak l-awn Regionaf Water System, as it is planned to exist, after design and construction of
the 2013 RegionalSystem fmprovements, is depicted in schematic form ai part of Attachment 2
to this Exhibit.
In general, and dependent on the Effective Date of the Agreement (assumed to be April L,2A14
for purpose of scheduling), irnplementation of the 2013 Regional System lmprovements is
envisioned to progress from design through construction in accordance wlth the following
schedule:
Desien start

Bid Packase

1.

Harker Storage and

pumpinB

Complex

2.

Reich Storage and Pumping

Complex

3.

Booster Stations L and 2

4". Transmission Main: 6Ginch
from Reich Complex along
Southwest Highway to Calumet-

Date

construstion

Construction

Bid Date

Comoletion Date

J"nuary 2013

August

January 2O13

February

April 2014

9,2013

)uly

71,2Q74

June7017

July 15,

2016

2OLG

April 2018

April

2014

September 'i-,7QL6 December 20tB

April

2014

September 1,

April

2014

September 1, 2016 December 2018

Sag Channel

5.

Transmission Main: 50-inch
Crossing of the Calumet-Sag

2016

December 20LB

Channel

6.

Transmission I\4ain: 50-inch
along Commonwealth Edison
Corridor from

Cal

umet-Sa g

Channel to 151rr Street
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pesiqnStartpare

Bid Packase

7-

Transmission Main: Cross-Townt
Connections to Ortand Park and

L

Transrnission Main: Connections

to Palos Hills and Palos Park

I
I
I
I
I
I
I

I
t

I
I

.*,_ffi.

April2OL4

September

L,2A16

April 2018

April2014

September

7,2OLO

April2018

Booster Pumping Station No. 2
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Exhibit C-1

:
0

Village of Oak Lawn Water Transmission Main
Bid Packages 7A & 7B - Revised Alignments
700

1,400

2,800 Feet

1 inch = 1,500 feet

End of BP6A

Original BP7A - 24"

BP7B - 30"
Wheeler Drive

Revised Beginning
of BP7B

Revised
BP7A - 36"

Original BP7A - 36"

Revised BP7A - 60"

Original BP7B - 30"

151st Street

Continues to Orland
Park Reservoir

Oak Park Avenue

Harlem Avenue

Revised BP7A - 60"

Connection from revised BP7A
alignment to original BP7A alignment

Revised BP7A - 30"
157th Place

Original BP7A - 36"
159th Street

anjali pic.docx

Continues to
Central Avenue and
Booster Station 2
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Exhibit D
Municipal Customers' IDNR Approved Lake Michigan Water Allocations and Contractual Service Requirements
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Exhibit E
Proportionate Shares of Capital flosts and Charges

I
I

Municipal Customer

I

Share of Oak Lawn Regional Wztet
System Costs Allocated to
Share of Oak Lawn Regional Watef
Municipal Custo mers Without
System Costs Allocated to
Southeast sy5tem Customer
Mrrnicipal Customers

Particigation
(Alternetive 1)

(Alternative 2l

Chicago Ridge

4.675%

A.576Yrt

Palos Hills

5.62914

4-BA4Yy

Palos Park

2.2.L9%

7.894%

Mokena

7.995Ya

6.823%

New Lenox

L3"67E%

71.674%

Oak Forest

7.754Ya

6.618Yo

26.42L%

?2.54s%

23.973%

20.4\7%

Country Club Hills

A"OOAV"

1"733%

Matteson

0.000%

8.48L*/o

I

Olympia Fields

0.oo0%

7.39ZYo

I

Oak Lar';n

77.7A{Ya

9.989%

I

Totals

100.oo%

L00.00%

I
I

I
I
I
I
I

Orland Park
(including lllinois American Alpine Heights)
Tinley Park

(including lllinois American

I
I

I

-

Arburv and orland Hills{ul

Notes:
(')orland

Hills is referred to as "lllinois American - fernway" by IDNR for 2030 allocatlon purposes.

E-1
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Exhibir E
Proportionate Sha re Calculation Methodo.logy
(Oak Lawn Regional Water System Capital Costs and Charges)

I
I

I.

PROPORTIONATE SHARE RATIONALE

I

A,

All Oak Lawn Regional Water System (System) costs need to be captured and fairly allocated
based on benefit recelved and/or burden placed on the System-

I

B.

Municipal Customers that benefit from a given Component should pay a Component cost
share in proportion to the heneflt tlrey receive from that Component.

I

C.

A Municipal Customer's 2030 Allocation, as a portlon of all Munlcipal Customer 2030
Allocations, can be used ts determinea MunicipalCustomer's Froportionate Share of thecost
of a Component.

I
I

II.

CALCULATION METHODOLOGY

A-

Determine whether a given Component directly benefits a given Municipal Customer. The
estimated cost of the 2013 Regional System lmprovements and the Municipal Customers that
benefit frorn specific Components of the 2013 Regional Systern lmprovements are listed in
Attachment 1to this Exhibit.

I

B-

Divide the benefiting Municipal Customer's 2030 Allocation by the total 2030 Allocation of all
benefiting Municipal Customers.

I

C,

Multipty the result ef "8" above by 7OO% as follows to determine each Municipal Customels
Share of Capital Costs znd Charges:

I

I
[-

I

trtUUlCiPAL
C.:JSiOTIEB'S
PAOPOFTIONATE

run,on,r,"o MUrrucrp^L

t

)

CI]AIiGES

I
I

I
I
I
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Exhibit F
Allocation of Electricity Costs

I

ii

I
I
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Exhibit F
Alloeation Rationale and Calculation Methodology
(Electricity CostsI

I
I

I.

ALLOCATIONRATIONALE

I

A.

I

B.

Chicago Water transmission to Municipal Custorners with Points of Detivery that are further
away and/or at higher elevatlons than Points of Delivery of other Municipal Customers
requires more electrical energy"

C.

Municipal Customers requirirtg more electrical energy for Chicago Water transmission due to
distance and/or elevation should pay a [arger share of the cost of electricity to delivery their
Chicago Water than Municipal Customers requiring less electrical energy for Chicago Water
transmission.

D.

A hydraulic distribution model can be used to estimate the water pressure needed to move
water between any two points within a water distributlon/transmission system"

E.

For a given flow rate, electricalenergy consumed is directly proportional to the pressure
needed ts move the water between any two points within a water distribution/transmission

I

I
I
I

All Oak Lawn Regiona[ Water System (System) cosrs need to be capJured and fairly allocated
based on benefit received and/or burden placed on the System.

system.

F.

Ir

The flow rates used to allocate electricity costs should be representative of the flow rates
used for the design of the System. The 2030 Allocation for each Municipal Customer was used

for this purpose.

I

,.

cALcuLAroN MErHoDoLoGy

A.

Determine the nominal discharge pressure needed from all purnping stations to deliver the
2030 Allocation to each Municipal Customer's Point of Delivery.

I
I
I

I

E.

Determine the residual pressure available at each Municipal Customer's Point of Delivery"

C.

Calculate the pressure consumecj to get each Municipal Custorner's 2030 Atlocaiion to ihe
Municipal Customer's Point of Delivery by subtracting the resuit of "8" above from the result
of "A" above-

D.

Add the minimurn pressure required at the Point of Delivery to the result of "C"above. The
lllinols Environmental Protection Agency requires all transmission mains to have at least 20 psi
of residual pressure so as to prevent ground water infiltration and contamination. The Oak
Lawn RetailWater System requires 35 psi of r.esidual pressure to fitl its elevated storage tanks.

{'oo',i^"ia*r
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Exhibir F

Allocotiott Rationqle ond Colculotion Methadotaqy

af "D" above to calculate the amount of electric horsepower (EHP) required to
deliver each Municipal Custome/s 2O30 Allocation to the Municipal Customer's Point of
Delivery as follows:
Use the results

( ro:oatocariorncuec
- -l[ |a
i

\_
i

ELfCTRIC
HOP.SEPOWER

pErr

FER

s6coND'"

)t

i

UflLIZED

Dil.ivtBY 'OA
rEHP)

[

_

I

II

nsulr^o'AaovE.
wArER,,

rN FEEI oF

f'u^r*r,o*rorv,atEnl
I ";ror^"oi.i*ar.,a
"" ""';;;i:i'"-'
,
i |

) t_

I

)

I

{ sso''' J , Ir,*r-ro-*orr*rrr,.,r*.rool
puttPlNc uxtts"
L
J
L
)

NOTES:

t'i

l

MGo = 1,547 cubi{ Foot ppr Second
psi 2-iI08 Feet of Water
'
'I' Ncminal Unit fvei8ht cl WatEr = 5l..tl Pounds Per Cubic Foot
1'| (onversion
Factor

"' I

i'l Nominai Wir*-ro-Water
Efficlency -:0"71

I
I

F.

175161

Divide the calculated EHP utilized for delivery for each Municipal Customer by the total EHP
utilized for delivery by all Municipal Customers and multiply by 100% as follows to determine
each Municipal Custome/s Share of Actual Electricity Costs:

l'uro
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Exhibit G
Allocation of Pump Station Maintenance Costs

Number of Pump Stations Utilized

Share of Actual Pump Station
Maintenance Cost Allocated to
Municipal Customers

Chicago Ridge

2

8.333%

Paios Hills

2

8.333%

Palos Park

2

8.333%

Oak Forest

2

8.333%

0rland Parklrl

2

8-333%

J

12 500%

Cotrntry Club Hills

I

tz.500%

MatteJon

3

12.SOOYI

Qlympia Fields

3

72.500%

Oak Lawn

2

8.333%

Municipal Customer

Iinley Park('i, Mokenai3l,
New Lenox(])

Normalization Faqtor

I
I

I

and

24

Totals

100_000%

Notes:
{tJorland Park's
Allocation of Pump Station Maintenance Costs includes lllinois American-Alpine Heights
('rTinley
Park's Allocation of Pump Station Maintenance Costs inctudes lltinois American-Arbury and Orland Hills
13)Mokena
and New Lenox 2030 Allocations are delivered to Tinley Park Points of Delivery.

G-1

I

Exhibit

I

I

G

Allocation Rationale and Calculation Methodolory
(Pump Station Maintenance Costs)

I,

ATLOCATIONRATIONALE

I

A.

All Oak Lawn Regiorral Water System [Svstem) costs n€ed to be captured and fairly allocated
based on benefit received andlor burden placed on the System,

I
r
I
r
I

B.

Municipal Customers utilizing more pump stations for the conveyance of Chicago Water
should pay more for the maintenance of pump statlons than those Municipal Customers who
utilize less pump stations for the conveyance of Chicago Water.

C.

The total nurnher of pump stations utilized by a given
total number of pump stations utilized by other Municipal Cu

I

Munici
al

determine the amount of pump station ma.intenance costs
Customer.

II.

to the
I

CALCULATION METHODOLOGY

I

A.

I

B. Add the totaI number of pump stations utitized by each Municipal Customer to Benerate a

Determine the number of pump stations utilized by each MunicipalCustomer. The number
for each Municipal Customer is listed on page 1 of this Exhibit G.

normalization factor"

I

C-

Divide the nurnber of pump stations utilized by a given Municipal Customer by the
normalization factor.

I

D,

Muttiply the result of "C"above by Lffio/,as follows to determine each Municipaf Customer's
Share of Actual Pump Station Maintenance Costs:

I

I

MUNT',PAL

(
I

u:u,rs )
unlc''ar
,oru

rusroMts-...s I\
SHAREoF

)

I

I

x

AfiUAL PUMP

I

STATION
Ilf

Al{TENANCt

NoR.MALtz.ArlonFAcroR=24

I
I
I

COsTS

I
G-7
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I
Exhibit H
Allocation of Transmission Main Maintenance Costs

I
I

------\_
_tfitnsmt5ston
Main

Diameter

MunlcipalCustorner

--\

--=-

Chicago
Ridgeilt

Palos flilt3

Palos Par*

OaL ForBst

orland

ParkEr

Tinley Park(rr,
Mo*enalr), and
New

Lenotitl

Lineat Feelof Transmission h4ain Utilized by Mufl'rcipal Cuslomer

I

55.600

55.600

55.600

O :UU

5.500

6.500

6.500

5 500

6,500

4E" diameter

3.500

32.6fr0

32,600

32,600

32,6n0

32 600

42. diemele(

12.800

21 390

21.300

2;]aD

21 .300

26.500

27 \DA

27 800

27.804

3!..299

27.800

9.4 00

9.400

I

e.400

3.700

3.700

3 700

36" diarneter

ii.rao

30" diameter

24'diameter

I

5s.600

55 600

54'diameter

50" diamete,

I

{0Q

20'diameter

."

"

J.9:100" ."

-a,400

,

s.200

it0

2 390

32.900

159.200

159.000

159.,l 00

183,000

167.600

-71Y"

6F 36%

6428%

EE 32att

7E-?Bnk

6S 86%

10.01Yo

9"gge;

t 0.0O"la

I 1.50%

10,53%

16" diameter

2

?OO

14'diameler
'12"

diametet
'10'diameter

I

2 100

Total Linear Feet of Main Uillized

Utiliralhn of Total Main in the Syslem
Share ol Actual Transmission iilain
Maintenance Cost Allocatad to Munic ipal

13

Perc.enl

I

2.07"4

C!6tomerE

I

Municlpal CuBtomer

Courtry Club

I

Hil1s

Tranemission
Main Diaftete(

Llnear Feet ol

I
I

Matieson

Olympla FieldE

Oat Lawn

Normalizetion

Factot

Total Llnear Feot
of Transmisgion
ilaln in the
System

ra{'rsmEsion }d1ain Utriized by Municipal Cuslomer
55 500

E0- diameter

55 600

55,600

55.600

55.600

5.4- dian:eter

6 500

6.500

8,s00

6 500

6.500

48" diamBter

32 S00

12 600

32,600

32.600

32"640

42" diamelet

23,S00

23.900

:3.90C

21 .300

26 500

36- diameier

27 840

27.E00

27.800

27.800

3e.200

30'diameter

9.400

s,400

I {00

9.400

0.400

24" diamBter

23.4011

14.s00

34,900

3,700

50 100

2C" diametcr

300

300

r-299

-

15" diameler

14'diameter

9.600

15.900

1 700

r.700

12" diamete,
'10^

2.1 00

diam€ter
80 400

191 .000

242 480

'1s5.900

Percenl Utilizalion of Totat Main;n lhe System
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Exhibit H
Allocation Rationale and Calculation Methodolog'y
(Transmission Main Maintenance Costs)

I"

II.

ALLOCATIONR.ATIONALE

A.

All Oak Lawn Begional Water System (System) costs need to be captured and fairly allocated
based on benefit received arrd/or burden placed on the System.

B.

Municipal Customers utilizing rnore transmission main for the conveyance of Chicago Water
should pay more for the rnaintenance of such transmission main than those Municipal
Customers who utilize less transmission main for the conveyance of Chicago Water.

C"

The linear footageof transmission main utilized by a given Municipal Customer, cornpared to
the total linear footage of all transmission main in the Systern, can be used to determine the
arnount of transmission main maintenance costs allocated to each MunicipalCustomer-

CALCULA,TION METHODOLOGY

A"

Determine the total linear footage of transrnission main that is utilized by each Municipal
Customer^

B.

Determine the total linear footage of transmission main in the System by diameter.

C.

Divide the total linear footage of transmission main utilized by each Municipal Customer by
the tota[ linear footage of transmission main in the System.

D.

Multiply the result of "C" above by 1OO% as follows to determine each Municipal Customer's
use of total transnrission rnain in the System:
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Exhibit H

Allamtion Ratianale ond Cotculotiort Methodology

Add the percent utilization of transmission main in the System for each Municipal Customer
together to generate a normalization factor"
Divide the percent utilization of transmission main ln the System for each Municipal Custorner
by the normalization factor and multiply the result by L00% as follows to determine each
Municipal Custome/s Share of ActualTmnsmission Main Maintenance Costs:
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Exhibit I
Required M unicipal Customer lmprovements
The following Water Systern improvements are to be made by the identified Municipal
Customer within one year after the Effertive Date of the Water 5ale, Purchase and Service

Agreement:

I

L"

Orland Pari< - Remove the direct connectiorr between the discharge header of the
pumping units located at the Orland Park Pumping and Storage Complex and the 36inch Chicago Water supply line frorn Oak Lawn just downstream of the Point of Delivery
and immediately upstream of the weir structure air gap.

2,

Palos Hills

I
I

Construct an approved backflow prevention device irnmediately
downstrearn of the Point of Delivery.

-

Additionally, Tinley Park shall, within one year after the Effective Date of the Water Salen
Purchase and Service Agreement, investigate and raise (as necessary) the fill line serving the
five (5) miltion gallon CBI (steetlground storage reservoir at the Tinley Park Storage and
Pumping Complex such that the air gap requirements of Agreement Section 14 are satisfied.

I
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EXHIBIT J
CONTRACTS THAT NORTH SYSTEM CUSTOMERS HAVE WITH OTHERS TO SUPPLY WATER
-NONE-
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EXHIBIT K
PAYMENTS DUE TO OAK LAWN FOR “OLD BONDS”
AND OLD BONDS SPECIAL CONNECTION FEE

I.

OLD BONDS FOR 2001 AND 2006 IMPROVEMENTS.

A. 2001 Improvements. In 2001, Oak Lawn designed and constructed a new fifty-four
(54) inch diameter dedicated water transmission main from the City of Chicago’s Durkin Park
Pumping Station at 85th Street and Keeler Avenue to Oak Lawn’s Reich Pumping Station at
91st Street and Southwest Highway (the “2001 Improvements”). To pay for the 2001
Improvements, Oak Lawn issued the General Obligation Corporate Purpose Bonds,
Series 2001A (“2001A Bonds”). The 2001A Bonds have subsequently been refinanced by Oak
Lawn through the issuance of its General Obligation Refunding Bonds, Series 2011A (“2011A
Bonds”). The Southwest System Customers have agreed to pay shares of the debt service for the
costs of the 2001 Improvements.
B. 2006 Improvements. In 2006, Oak Lawn designed and constructed the Harker
Pump Station Piping Improvements and the Booster Pump Station Improvements (collectively,
“2006 Improvements”). To pay for the 2006 Improvements, Oak Lawn issued the General
Obligation Corporate Purpose Bonds, Series 2006 (“2006 Bonds”) and the Southwest System
Customers have agreed to pay shares of the debt service for the costs of the 2006 Improvements.
C. Prior Agreements. Oak Lawn and the Southwest System Customers have
previously entered into certain intergovernmental agreements for the payment of shares of the
debt service on the 2001A Bonds and the 2006 Bonds, which the Parties agree will be replaced in
full by the terms of this Exhibit K and the Agreement to which it is attached, as more particularly
itemized in Exhibit N to the Agreement. In this Exhibit K, the Parties have agreed to conform
the method of determining the relative shares of the Customers for both the 2001 and 2006
Improvements to be based on each Customer’s current year IDNR Lake Michigan water
allocation.
D. Old Bonds. The 2001A Bonds, the 2011A Bonds and the 2006 Bonds are
collectively referred to as the “Old Bonds.”
II.

PAYMENTS BY SOUTHWEST SYSTEM CUSTOMERS.

A. Obligation to Pay. In addition to the other amounts due pursuant to Section 15 of
the Agreement, the Parties recognize and agree that the Southwest System Customers and any
other Old Bonds Participating Customers (as hereinafter defined) shall be solely responsible for
the payment of all principal and interest costs, on a proportionate basis as described in this
Exhibit K, associated with the 2001A Bonds/2011A Bonds issued for the 2001 Improvements
and the 2006 Bonds issued for the 2006 Improvements and, in no event shall Oak Lawn be
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responsible for any payments from its corporate or other funds for bond principal or interest
repayment with respect to the 2001 and 2006 Improvements.
B. Old Bonds Proportionate Share. Each Southwest System Customer shall pay its
proportionate share of the annual debt service incurred by Oak Lawn related to the 2001
Improvements and the 2006 Improvements, including, but not limited to, all financing,
construction and land acquisition costs (if any) and all engineering and legal fees associated
therewith. Each Southwest System Customer’s share for each of the 2001 Improvements and
2006 Improvements is to be determined based upon that Customer’s current annual Lake
Michigan water allocation from the IDNR in relation to the current annual water allocations of
all other Municipal Customers utilizing the 2001 Improvements and/or 2006 Improvements who
have agreed to pay for a share of either or both Improvements, as applicable (hereinafter referred
to as its “Old Bonds Proportionate Share”).
C. Billing. Oak Lawn shall invoice each Southwest System Customer for its Old
Bonds Proportionate Share of any such debt service payments no less than thirty (30) days prior
to Oak Lawn’s due date for depositing funds for making any such debt service payments. Each
Southwest System Customer shall remit its payment for its Old Bonds Proportionate Share of
such debt service payment on or before said due date, so that Oak Lawn has sufficient funds on
hand to make the required debt service payment. Each Southwest System Customer’s total
annual payment for its Old Bonds Proportionate Share of debt service may be divided into two
(2) or more partial payments by Oak Lawn so as to follow the payment schedule for Oak Lawn’s
debt service payments.
D. Advance Payment. Any Southwest System Customer may prepay all or any portion
of its indebtedness under this Exhibit K without penalty at any time. Any such full debt service
prepayment would fulfill all of such Customer’s obligations under this Exhibit K.
E. Duration of Obligation to Pay. It is anticipated by Oak Lawn and the Southwest
System Customers that Oak Lawn will be financing the 2001 and 2006 Improvements by issuing
debt instruments with a repayment schedule that does not exceed thirty (30) years for each group
of Improvements. As such, each Southwest System Customer agrees that it shall remain
obligated under this Exhibit K for the payment of its Old Bonds Proportionate Share for the
entire term of the debt instruments issued by Oak Lawn to finance each of the 2001 and 2006
Improvements. Said payment obligation of each Southwest System Customer shall remain in
full force and effect even if that Customer ceases to obtain Chicago Water through the Oak Lawn
Regional Water System prior to the final payment for the debt service for each of the 2001 and
2006 Improvements by Oak Lawn. In the event that a Southwest System Customer ceases to
obtain Chicago Water through the Oak Lawn Regional Water System prior to the final payment
for the debt service for each of the 2001 and 2006 Improvements by Oak Lawn, that Customer’s
Old Bonds Proportionate Share of said annual debt service shall, after that Customer ceases to
obtain Chicago Water through the Oak Lawn Regional Water System, be calculated based on
that Customer’s water allocation during the twelve (12) months immediately proceeding the
cessation of that Customer’s receipt of Chicago Water through the Oak Lawn Regional Water
System.
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III.

REALLOCATION OF OLD BONDS PROPORTIONATE SHARES; OLD BONDS SPECIAL
CONNECTION FEE.

A. Reallocation with Southeast System Customers. In the event that any existing
Southeast System Customer of the Oak Lawn Regional Water System enters into a new water
sale, purchase or service agreement with Oak Lawn relative to utilizing the 2001 Improvements,
the 2006 Improvements, or both, such agreement shall contain the same terms as provided in this
Exhibit K and provisions of the Agreement related to Exhibit K, and each Southwest System
Customer’s Old Bonds Proportionate Share payments thereafter shall be reduced accordingly
(pro rata based upon each Southwest System Customer’s current daily water allocation and the
combined current daily water allocations of all Oak Lawn Municipal Customers participating in
paying the debt service for each of the 2001 Improvements and the 2006 Improvements,
including the existing Southeast System Customer).
B. Reallocation with Future Water Customers. In the event that Oak Lawn enters into
an agreement for water sale, purchase or service with any Future Water Customer other than an
Oak Lawn Reserved Share Customer after the Effective Date of this Agreement, Oak Lawn
agrees that any such agreement with any such Future Water Customer that utilizes either the
2001 Improvements, the 2006 Improvements, or both, shall require the Future Water Customer
to pay its Old Bonds Proportionate Share (based upon the Future Water Customer’s then current
daily water allocation) of the debt service incurred by Oak Lawn for 2001 Improvements, 2006
Improvements, or both, as utilized by the Future Water Customer, and that future payments of
the Old Bonds Proportionate Share owed by each Southwest System Customer shall be reduced
accordingly (pro rata based upon its current daily water allocation and the combined current
daily water allocations of all Oak Lawn Municipal Customers participating in paying the debt
service for each of the 2001 Improvements and the 2006 Improvements, including the Future
Water Customer).
C. Calculation of Old Bonds Special Connection Fee. The Old Bonds Special
Connection Fee shall be calculated as follows: the Buy In Base for Old Bonds multiplied by a
fraction, the numerator of which is the annual allocation of Chicago Water by IDNR to the
proposed Southeast System Customer or other Future Water Customer as of the Connection Fee
Date, and the denominator of which is the sum of the total annual allocations by IDNR to those
Municipal Customers as of the Connection Fee Date who are obligated to pay on each series of
the Old Bonds pursuant to this Exhibit for the 2001 Improvements, the 2006 Improvements, or
both, as are to be utilized by the proposed Customer (collectively, “Old Bonds Participating
Customers”), plus the amount contained in the numerator for the Chicago Water allocation to the
proposed Customer. This formula is further expressed as follows and shall be applied to each
series of the Old Bonds:
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IDNR water allocation to the proposed Southeast
System Customer or Future Water Customer as of
the Connection Fee Date
________________________________________
IDNR annual water allocations to the Old Bonds
Participating Customers as of the Connection Fee
Date plus the amount included in the numerator

X

Buy In Base
for Old Bonds

=

Old Bonds
Special
Connection
Fee

Such Old Bonds Special Connection Fee shall be paid to all Old Bonds Participating Customers
on a proportionate basis based upon the following formula:

Old Bonds
Special
Connection Fee

IV.

Old Bonds Participating Customer’s Chicago
Water annual allocation from IDNR as of the
Connection Fee Date
X _______________________________________
The total Chicago Water annual allocation of all
Old Bonds Participating Customers as of the
Connection Fee Date

=

Old Bonds
Participating
Customer’s
share of the
Special
Connection Fee

INDEMNIFICATION.

For and in consideration of the obligations assumed by Oak Lawn under this Exhibit K
and related provisions of the Agreement pertaining to the Old Bonds, each Southwest System
Customer shall release, defend, indemnify and hold Oak Lawn, its officers, agents and
employees (the “Oak Lawn Indemnified Parties”) harmless from any and all claims, demands,
lawsuits, damages, judgments or costs, including reasonable attorney’s fees (collectively referred
to as “Claims”) of whatsoever nature occurring, arising from or related to any challenge to the
legality of this Exhibit K and related provisions of the Agreement pertaining to the Old Bonds,
by an individual and/or entity not a party to the Agreement. However, in the event Oak Lawn
exercises this indemnification provision, each Southwest System Customer shall retain the right
to appoint counsel of its choosing to defend against any such challenge and shall retain the right
to settle or compromise any such claim with or without the consent of Oak Lawn. In addition,
this indemnification obligation shall be borne by all the Participating Municipalities in their
applicable Old Bonds Proportionate Shares. Without limiting the generality of the foregoing
indemnity, and by way of example only, each Southwest System Customer shall release, defend,
indemnify and hold the Oak Lawn Indemnified Parties harmless from any Claims by Municipal
Customers or Future Water Customers with respect to their ability to utilize the 2001 or 2006
Improvements as a consequence of this Exhibit K or any payments associated therewith which
may be required under this Exhibit K and the Agreement. In addition, each Southwest System
Customer shall remain legally responsible for the payment of its Old Bonds Proportionate Share
of the bond and interest payment irrespective of any Claims or the outcome of any legal
proceedings regarding such Claims.
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Exhibit L
Determinations of Availahle Capacity

I.

PART
SHORT-TERM
METHODOLOGY

J

/ YEAR.TO-YEAR

AVAILABLE CAPACITY DETERfuTINATION AND CALCULATION

A.

This Part I shailbe used to determine lhe meanlng of "Available Capacity" in Section 1of the
Agreement for the purpose of Section 5.C of the Agreement. Pursuant to Section 6.C of the
Agreement, Municipal Customers may request, and should have access to, Available Capacity
for periods of up to one year, on a year-to-year basis, throughout the term of the Agneement"

B.

Available Capacity can be determined on a year-!o-year basis using the fotlowing information
about the Oak Lawn Regional Water System (System): 1) System design capacity data, 2) prior
year maximum daily System demand data, 3) System projected use data, and 4Idata showing
prior year use of Available Capacity.

C.

Each requesting Municipal Customer may receive a proportionate amount of Available
Capacity based on the ratio of its 2030 Allocation to all Municipaf Customer 2030 Allocatioos.
The calculation methodology for these deterrninations are set forth in paragraph 1.D through
l.H below.

D.

At the beginning of each new calendar year, deterrnine the prior year's recorded maximum
daily System demand in million gallons per day (MGDl.

E.

Adjust the result of "D" above to account for actual use of Available Capacity by one or more
Municipal Customers in the prior year by subtracting the use of such Available Capacity frorn
the recorded maxirnum daily System demand. The subtraction is necessary to reflect the fact
that such Available Capacity is not guaranteed, but is accommodated, on a year-to-year, as
available, basis.

t.

Adjust the result e't "E" above to account for projected given year increases {or decreases) in
System-wide Chicago Water use by multiplying the prior yeai's recorded maximum daily
System demand by an appropriate increase (or decrease) factor (e.g", 1.02 for aZYo projected
increase in Chicago Water use! or 0.98 for a2Yo projected decrease in Chicago Water use).

G.

Subtract the result of "F" above frorn the System design capacity to determine the Available
Capecit.; in the System, Thc Total Ragional System Design Capariiy is 111 rrrillion galions per
day {MGD) as shown in Exhibit D. Approximately 18 MGD of this design capacity is available
to the Oak Lawn Retail Water System and Chicago Ridge via the System's northern pressure
zone and approximatety 93 MGD of this design capacity is available to the remaining
Municipal Customers served by the Systern's southern pressure zone.
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Deteffi i n qti o ns of Avoilable
H.

Co

Determine the Available Capacity that a Given Municipal Customer in a Given Year Can
Access by multiplying the result of "G" above by the ratio of a given Municipal Custome/s
203O Allocation to the total of all Municipal Customer 2030 Atlocations for the pressure zone
involved, as follows:

,l
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Exomple calculation for illustation anly-Hypotheticol situotion in 2079 to determine whether there is
Avoiloble Copocity for use by Orlond Park:
1.
2_

3_

4.
5.
5.

!, .

System Design Copocity (Southern Pressure Zone) = 93 m7d
2O78 recorded moximum doily systefi demond far sauthern pressure zone Municipol Customers =
EOtr !6^.1
t7a
J.vuJ
t19v

Available Copacity Used by Orlond Pork ond Oak Forest in 201-8 (bosed on Avoiloble Copacity
allocoted in prior yeor) - 2.0L5 mqd
Excess flaw that exceeded 2.0 peoking foctor (i.e., o Municipol Customer without ony prior
allocation of avoiloble capacity) = 0.9 mgd (Tinley Pork)
Projected RegionalWoter System-wide woter use increose = 1.494
arbnd Fork's 2030 IDNR flow allocation = 10.j35 mgd
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7.

Total af Municipal Customers 203A Nlacotians on southern pressure zone = 41.54j mgd

-

Avoilable Capacity in 2019 for oll southern pressure zone Municipol Customers =(93 mgd){[(73.68smqd)-(2"01s mqd)-(0.s mqd)]x (1.014)]) = 21.2 msd
Availoble Capacity that con be ollocoted to Orlond Park in 2019 = (21.2 mEd) x (10.335 mgd/41.543
mgd) = 5.28 MGD

-

PART

II.

LONG-TERM AVAILABLE CAPACITY DETERMINATION FOR FUTURE WATER CUSTOMERS

A.

This Part ll shall be used tq determine the meaning of "Available Capacity" in Section 1of the
Agreement for the purposes of Section 21.A(1) of the Agreement, Pursuant to Section ZL.A of
the Agreement, prior to entering into an agreement for the purchase, sale, hypothecation or
conveyance of Chicago Water to a Future Water Customer, Oak Lawn shall first provide notice
to Municipal Customers that there is Available Capacity for the Chicago Water covered by
such an agreement.

B.

The Availahle Capacity of the System to support the long-term water demands of a proposed
Future Water Customer shall be deterrnined by a qualified independent consulting engineer
as described in the definition of Availabf e Capacity in Section 1. of the Agreement. Such
determination shall consider the following factors, as a minimum:

1.

TheTotal RegionalSystem Design Capacity, as shown in Exhibit D, and as further defined
within this Exhibit, and the available supply of Chicago Warer.

2.

The desired Chicago Water demands of the proposed Future Water Customer.

3.

The contractual water supply obligations that Oak Lawn has with then current Municipat

Custorners, including, without limitation, those agreements listed in the definition of
Available Capacity in Section 1 of the Agreemenr-

J

-{

4.

The then current delivery capacity of the System and pressure zone, taking into account
any degradation in Total Regional System Design Capacity, any limitation in the ability of
the City of Chicago to deliver Chicago Water to Oak Lawn, and any changes in the
Chicago-Oak Lawn Agreement.

5.

Any regulatory impacts on the System.

6.

Any capital and operating deficiencies in the Systerr and any correctiye measures and
associated costs for any required improvements, including the costs associated with
serving the proposed Future Water Customer.
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!f the independent consulting engineer determines, based upoh review of all of the factors ift

thk Part il, that the proposed water

demands of the Future Water Customer can be met, then
a written attestation to that effect in the
for,rn of e report of findings, signed and sealed by a Licensed Professional Engineer in the State
af l{linois. The costs of such a report shall be caasidered a System Operations Cost.

ihe independent ronsulting engineer shall prouide
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Exhibit M: Sample Special Connection Fee Calculation
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WaterAgreement signed Fall 2013 by Southwest System Customers and signed by North System
Customers prior to the Effective Date
Debt service structured to maximize use of IEPA loans for 2013 Regional Water System lmprovement
capital costs
Olympia Fields and Country Club Hills join Regional Water System on January 1, 2016
Matteson joins Regional Water System on January 1, 2020
Additional New Customer joins Regional Water System on January 1,2022
New Customer Proportionate Share of '10.00%, using 4.50 MGD
Weighted Average interest rates of all bonds issued at 2.50o/o
Analysis compares 2023 debt costs, special connection fees paid by new customers and fees received by
existing customers

2

2022-$44,637,213

!*&n'!dEmrew!&
@ 2013 Tte PFM

-

Group

For lllustration purposes

Olympia Fields - $0 (2016)
Country Club Hills - $0 (2016)
Matteson - $1,941,662 (2020)
New Customer- $4,463,721 (2022)

Only

Future Customer Special Connection Fee is based on the Buy ln Base and the proportionate share ofthe
new customer

-

Buy in Base is dependent on future value of capital costs and charges, which are expected to begin in
2016. The following is the future value of debt service in the assumed connection year
2016 - $0
2020 -$22,894,557
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o 2013 rhe

PFM

0
0
0

0
0

Palos Hills

Palos Park

Oak Forest

Orland Park

Country Club Hills

0
0
0
0

Tinley Park (ALL)

Tinley Park (ONLY)

Mokena

New Lenox

For lllustration purposes

0

Oak Lawn

Group

0

Olympia Fields

N/A

0

Chicago Ridge

Matteson

N/A

New Customer

Only

249,206

145,650

435,826

830,681

213,219

46,440

0

73,460

481,333

141,259

40,425

102,547

12,297

N/A

445,862

106,761

378,563

168,879

,006,522

521,107

304,543

911,373

1,737,022

1

295,402

84,540

214,437

25,732

$o

4

7.754o/o

26.421%

Oak Forest

Orland Park

45.598o/o
23.923o/o
7.9950/o

13.679%

Tinley Park (ALL)

Tinley Park (ONLY)

Mokena

New Lenox

12.8350

7.501o/o

22.446%

42,7820/o

10.981%

2.392%

N/A

3.783%

24.7900/o

7.2750/o

2.0820/o

5.281o/o

0.633%

N/A

11.6740/o

6.823%

20.417%

38.914o/o

9.989%

2.392%

8.481o/o

3.7830/o

22.549%

6.618%

1.894%

4.804%

0.576%

N/A

10.507%

6.141%

18.375%

35.023%

8.990%

2.153o/o

7.633%

3.405o/o

20.294%

5.956%

1.705%

4.324%

0.518%

10.000%

O 2013 The PFM Group

For lllustration Purposes Only

" Proporlional Share for New Customer is assumed at 10.00% for analytic€lpurposes and does not reflect an engineering analysis for a specific customer.

11.7040/0

0.00%

Oak Lawn

Olympia Fields

N/A

2.219o/o

Palos Park

Matteson

5.629%

Palos Hills

N/A

0.675%

Chicago Ridge

Country Club Hills

N/A

New Customer*

@

2013

rhe

PFM

Group

1,480,821

New Lenox

2,589,743

Tinley Park (ONLY)
865,47 4

4,936,039

Tinley Park (ALL)

Mokena

1,223,226

Oak Lawn

N/A

2,860,157

Orland Park

Olympia Fields

839,385

Oak Forest

N/A

240,211

Palos Park

Matteson

609,350

Palos Hills

N/A

$73,070

Chicago Ridge

Country Club Hills

N/A

New Customer

For lllustration Purposes

1,389,379

812,030

2,429,824

4,631 ,223

1,144,989

258,912

N/A

409,556

2,683,539

Only

1

,236,762

738,562

2,210,215

4,212,540'

1,037,529

258,912

918,072

409,556

1 ,1

37,360

664,743

1,989,162

3,791,624

929,442

233,045

826,276

368,565

2,196,876

644,770

716,394
2,440,966

184,526

205,022

225,378
787,552

468,038

520,042

571,722

$1,082,519
56,1 1 8

N/A
$62,405

$68,558

N/A

6

Group

;DFIT
o 2013 ZyX
rhe ”ak
PFM .‘[%?

*f>©

purposes 6—©!
a[‘
For S©©%}<‘j<h[—
lllustration ”%‘?[}X}
Only

QGYY(%&w\=
S,rpportirg x\^(%/L&w(\
Info rrrration

Exhibit E
Proportionate Shares

System lmprovement Costs
Allocated to Municipal
Customers

Share of Actual 20{ 2 Regional
System lmprovement Costs Allocated
to Municipal Customers Without
Southeast System Municipal
Customer Participation

Share of Actual Southeast
System lmprovement Costs
Allocated to Municipal
Customers

3hicago Ridge

O.5760/o

0.675o/o

0.000o/o

ralos Hills

4.804Yo

5.6290/o

0.000%

ralos Park

'1.8940/o

2.219o/o

0.000%

fak Forest

6.618%

7.754o/o

0.000%

)rland Park

22.5490/o

26.421o/o

0.000%

finby Park (ALL)

38.9',140/"

45.598%

0.000%

lountry Club Hills

3.783o/o

0.000%

25.8100/

Matteson

8.4810/"

0.000%

57.870o/o

Olympia Fields

2.392o/o

0.000%

16.320o/o

Cak Lawn

9.989o/o

11.7Mo/o

0.000o/o

Tinley Park (ONLY)

20.417o/o

23.923%

0.000%

Mokena

6.823Y,

7 995%

0 000%

New Lenox

11 674%

13.679o/"

0 000%

f,rland Hills

0.000o/o

0.000%

0.000%

100.000%

100.000o/o

100.000o/o

Share of Actual 2012 Regional

Municipal Customer

fotals

GDIUI

Smirh
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Summary of Scenarios

iLWATSR SFTEU

Year(January 1st)

REVENUE OEBT SERVICE

I

sFrm

0
0
0000000000
0
0
0
0

rmprov)

I
I

|

'c(

0
0
0

0

0

1,168,502 2574,975
1 1ffi502
2514975

108,958

261,500

261,500

261,500

261 5m

6A2,A13 10,499,939 10,499,939 10,499,939 10,499,939
7791A31 10761439 1076143904 10,761,4396 10,761,439m
7

RESERVES

TOTAL Capibl Cosb and Chargd

sral

hnEfton

Futute vatue Factot

Fe Cabuldq
(bond cte)

7,791,8J1

2so%

l-it

00
o0

Actual - 8q ln Bas€
Future Valua - Buy h Base
Future Custorer
Country Club Hills

Srial Conndon Fs

0
o

Olympia Frelds

0

0
0

NewCu{omer

250%
0
0

Z50Yo
1,168,5m
1,168,502

0
0
o
0
0

44,209
s,ore

Pfricioatim Customq's Share of SEial Connetion F6

Oak Fo16t
OlymEia Fields
Oiand Park

Pal6 Hilb

15,216

5,998
123,257
&668

Tinley Park (ALL)
Tin ey Park (Cnly)

0
0

Oak Forest

OakLff
Olympia FieEs
Oilad Park
Palos Hills
Tinley Park (A[)
Tlnley Park (Only)

000%

0
o 675%
0

000./
0 0m%
I

11
0

TMYo

0000/6
x 421%
5

0
0

000%

675%

0 000%
0

000%

7540h

m9%

2219"h
45 598%
23923%
7 995%

Totsl

116.M
2E8,r06

1367904
1m 0m%

3,864,783

146,219
327,7a
92436
3ffi,479
952,901

0000001,482,971
1,825
6,035
10,900
36,052
o
00
20,s0
69,325
31,638
104,&1
6.891
22,791
71,421
236,D

Chicago Ridge
Country Club Hills

Chic4o Rkjge
Country Club Hilb

27 94A

250%
3743,478

11
0

704%

0m%
% 421%
5629%
221904
45 5980/6
23923%
7

*50/"

13679%
100 m0%

0
0
0
0

000%
633%

3783%

00tri

0
7 275%
10 981%

2392%

2479trk
5281%

20820h
427B2ok
24$%
7

fll%

128350h
100 000%

21,612

36,977
288,1m
m%

0
0 63304
3 7A3%

0 00f/o
7 275%
10

981%

2 3c2yo

247900/.
5 28104

20A"h
427A2'/.
2446oh
7 501%

128350k
100 000%

*.327

19,839
407,670
213888
71,€0
122,302
952,901
m006
63306
37A3%
0 000%
0
0

7 27504
10 981%

2392/"

247900A
5 241%

20A20k
427A2o/o
2.446%
7 5010/"

12A35%
100 m006

For lllustEtion Purposes Only

25O%
2fio/r
535,309 22,N,74A
12,027,233 2894,557
11

2 50%

25O%
33

0S,187

33,764524

43,819,626
44,637,213

2 50%

54,581,65
55,512 678

455,0y
E6,1&
1,277,435 1 688,788 1,890,&0
1.020,016 1,941,662 2,A63,532 3,785,632 4,n7,27
5415n
807565 1.m7613 1195077
2E7e62
\202,723 2289,456 3,376,453 4,463,721 5 551,268
2,%5,{35 5644,883 8,324,9il 11 m5753 12,873,612
1A,7A1
112,193

35,750
213,566
0
4T0,675
215,741
325.&2
619,S0
15,012
70,926
1,399,353
735 124
2S,129
ls 617
117,525
61.740
1,268,672 2,414 993
65,62
1,267051
423,40
2,45
3AO,6M
124,503
5,644,E83
255435
0 0m%
0 633%

37A30
0 000%
7 2750h

10

S1%

239y.

24790A
5 281%

20a7,5
4Z1aVh
246%
7

5010/"

12A35%
100 0m%

0m%
0576oA
3 7A3%
8 €1%
6 618%
I 989%
2392'/.
0

2299"/,

4BO4V.

47,992
63,&6
ffi,737
314W
416,3S
438,308
93,3&
982,630
7m,033
724,34
550,935
766,778
831,548 1,099,319 1157,351
199,113
3,231
277 143
1,477,195 2,481,681 2,612,fi4
528,716
5$,604
399,932
157,669 208,441 219,444
3,239,603 4,242,803 {,508 674
1,699,739 2,247,OA1 2,55,$5
fi7,982
750,881
790,530
971,881 1,284,841 1,352,579
8,3249U 11,005,753 11,5S,251
000%
0576"/0
783oh
B 4a10A
6 618%
9 989%
2392Yo
0

3

25490h
4BOA%

1a94%
1A940/,
3a914o/o 38 914%
20417% m417%
6

823%

11674%
100 000%

6

823%

11674%
1m 000%

0m%
518%
4O5'/o
633%
956%
I 990%
2153%

10

10 000%

0

0 518%
3 405%
7 633%
5 956%
8 990%
21531o

3
7
5

202%ok
43240/.

17050k
35 023%
18:375%
6

1410k

10507%
100 000%

m2940h
4324%
17050/o
35 o23%

18375%
6 141%
105070/.
100 000%
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OFOAKIAWN, ILLINOIS

2016 Buy ln
City of Country Club Hills and Village of Olympia Fields

WATER SYSEM

Year(January 1st)

RryENUE DEBT SERVICE
SFrem hprov)

0
0
0000000000
0
0
0
0

I
I
I

I

rc(

I

0
0
0

0
11ffi502
1 16E 5m

0

108,958

m1,500

261,5m

2,574,975 7,682,e73 10,@
2574975 7 791 A31
10 761 439

10.761.439

0{

261

500

10.761.439

6

261,500

10.761.439

m

RESERVES
IEPA R6eee

€9

TOTAL CapiEl CosE and ChargE

Sfhl

Cmneclioo Fe kHq

Fiture Value F.dor (bond Gte)

l-t

2 50%

Futurc Val@- guy ln A6.
Futu.e Custorer SEial Conndion FB

zsuh

2 50%

00
00

Actual - Buy ln Ba*

0

1 16a,502

0

11ffi,502

Country Club Hills

T-----------ol

0

4,209

Olympa Fiebs
New Customer

r-----------6-1

o

27 944

0
0
0
0
0
0
0
0

Chicago Rilge
Country Club Hdls
Oak For6t
Oak Lam
Olympa Fields
Orland Park
Palos Hilb

Chic4o Rdge
Country Club Hills

7
11

Olympia Fields
Orland Park
Palos Halls

7v%
7U%

m0%
25421%
5 A9%
0

2219%

Tinley Park (ALL)
Tif,ley Pa* (only)

45598%
239230/o
7

Totsl

o
0
0
0
0
0
0

995%

13679ok
m%

lm

17,$3
26,n7

54,032
81,557
17,763
1U 112

11,887
3,811

1502

870

7 995%

13679%
om%

1@

7 501%

12a35o/o
000%

100

3925

63
740
1S,76
rs
317

0m66
0633%

oom%
0633%

0
7 2750h
10 981%

42782%
2 4$%

459

95.323
742,6$

5,413

0000%

2oa29o

12tu

0

9x1
72,15

16,15

3 783%
0

5 629%

5 708
59 162

0

47U

101
53,$9
17,%2
30.531
238,655

30

0m0%
0633%

2219%
45598%
23 923v"

ffi

28 099

3 78306

%421Yo

0&

287

0
1,511

0000%
0633%

23920h
2479W
5281%

455

I,O29
o

0 000%

00ff6

46

0
457

0000%
0675o/o
7 7y%
11 704%
0 0m%

92

2,730
5,250
7,924
1,726

0
0
0
0
0
0
000%
0675oi
0 0m%
0000%

1$219

0

0

Tinley Pail (ALL)
Tinley Park (Only)

25A%
25O%
25OoA
250ok
25O%
3.743,A7a 11,535,309 22,ffi,74A 8,058,187 43,E19,626
3.8&.783 12.027.233 2.A%,557 33,7il,526 44,637,213

00&

981%
239%

10

24790ph
52A1"

204204
427B2yo
2 4A60h
7 501%

12A35/o
offi

100

102

3 783%
0
7 275%
10 981%

000%

239
247n%

55,112

3 783%
0 mo%
7 275"k
10 981%

23924

2475"/o

5 281%

5 281.h

20v%

20a*

427A7A
2244eh
7 501%

12A35%
0000/6

100

For lllustration Purposes Only

427AVA
2246!,
7 S1%
12a35Yo
100 0mi6

ffi,1&
y7,582

1,m7,613

0
1ZO2O
78,883
176,U6
137,982
208,262
49,868
470,145
100,163

0
15 890
104,285
233,767
142,414
27s,325
65,926
621,539
132,417
52,n4
1,072,632
562,793
1m,059
321,790
2,756100

00m%
0576%
3783%
a81%

0000%
O576'k
3783%
A4A10/.

10000%
0518%
3405%
76330k

6

6

3S,469
74,67
x 4v
39.4E6
68 837
811,361
425,701
317,39
16,051
142,252
243,40A
181,452
1,413,7S 2,084,9S

618%
989%
2392%
9

2.549%
4 gU%
1a%%

3891406
20 417yo
6A23%
11674%
1m m%

55,512,678

1,271,435 1,688,78E
807,$5

0
6,954
53,€8
o
102,89
15s,249

25V/o
54,581,m5

618%
I 9E9%
2392.k

2549%
4 W4%
1

8940k

38914"k
20 417%
6A23"
11674ok
100 0m%

5 9560/"
99006
2153%

8

1,69080
1,195,077

355,389
15,993

105,039

235,4U
183,756
277,355
66,416
6%,097
133,388
52,589
1,080 488
566,900
189,448
324,141
2,776,605

10m%
0518oi
3405%
76330/.
5
8

95%
S0%

2153"/o

2O294'k
4 324oh

m294%

35023%
18 375%
614104
1O5O7%
100 0009o

35923%

I 705%

4 324"/"
1 7450/,
18 375%

6 141%
10507%
100

0m%

Page 3 of 5

WUAGEAFOAKIAWN,

2020 Buy ln
Village of l\ilatteson

WATER 5YSTEM

Year(January 1st)

REVENUE DE6T SERVICE
Senior Lien Oebt SeNice (System lmprov)
2nd LEn Debl Servie
IEPA Debt SeMce
Tobl Rev€nue Debt Seryic.

0

0

108,958

261

500

261

500

261,500

0000000000
o
o
0
0

0
0

!.1@l9L
1168502

2.s74,975 7,682,873 10,{s9,939 10,499,939 10,499 93S
2574975 7791831 10761439 1076143904 1076',1,4396

o

0

0

1,ls,s2

2,fl4,975

2 swo

2 500k

261 500
10,499,939

1076143906

RESERVES
IEPA R6eNe

TOTAL Capibl

cos6 and ChargE

Sr&Jhndonkhldiq
Futurc Val@ Factor (bond Eto)
Actual - Buy ln

t-t

00
00

Ba*

Futurc Val@ - Buy ln BasE

0
0

Country Club Hills

25004

1,1S,502
'1,168,5m
s,0s

OlymFia Fiel&

N4 Customer
Chicago Rrdge
Country Club Hills

3,86{,783

12,027

p7]ffi

0

0
2,O16

12,441

5,234

2,63
Tinley Pa* (ALL)
Tinley Perk (Only)

0
0
Nry Cuslomer
Chicago Ridge
CNntry Club HilE

0 000%
0615%
0 0m%
0 0m%

Oak Forest
Oak UM
Olympia Fields
Odad Park
PaG Hills

7

Tgoa

11
0

7U%

Thley Pa* (ALL)
Tinley Pail (Ooly)

11,535,309

3,749
0
7,210
10,882
2,370

24,ffi

moo6

00006
0675%

0

3 7A3%
0 00006
7 2750/

000.6

7
11

0

7go

7040/0

00006

%421%
5 A9%

45

{5

7 995%

136790h
om%

1m

0000/,
0633%

0

0 000%
0

b421%
5 6290h

2219%
598%
23923%

0
0

2219%

598%
239n%
7 9550/"

13679%
0moi

1m

10

981%

2 392%

24790o/o
5 2810h

2@204

4278204
24$%
7 501%

12A350k
0myo

1m

42,397
22,244
7 434

12,719
99,099

0
23

U6

35,S3
7 839
a1,253
6,A24
14026
73,571

24 *7
42,m8
327,76A

m00,
53306

0 000%

0

0633%
3 7A3v.

0

00M

o
3 743%
0

m.6

7

275%

7

275%

10

981%

2 392"4

2479M
5 2A1%
2 04204

427A"h
246%
7 5OlYo

12A35%
00%

100

2fioa

2 50da

3,743,47A

aa

Oak Fo.6t
Oak LaM
OlymFa Fiel&
Odand Pa*
Pal6 Hills

7,791,831 10,761,€9 10,761,€9 10,761,€9

10

981%

L397/o

247n%

5241%
2042%
427AV/r
24e/,
7 501%

12835%
000oi

100

For lllustration Purposes Only

,73

1.020,016

zfi%
22,2%,748
22,894 ,557

l------is1.ffi I

250%

2 50%

2

33,058,187 43,819 626
33,764,52a 44,637,213

591

0 000%
0 533%
3 783%
0 000%
7 275%
10 981%

239?A

247w%
52A1%

208?/.

427AVA
n446h
7

5O1o/.

12835%
000%

100

0m%
576%
783"4
a4a1"
6 518%
I 989%
2392Yo
0

a
3

Dyg%

55,512,678

2,863 532

0
16,508
108,338
242,453
189 504
2A6,026

000%
576Vo
783.6
8461y.
6 618%
9 989%
2390/.
0

O

3

2549%

4 WoA
8U%
1 as%
I 894%
38 914%
S 914%
20A170A 2A4170/,
4

6823%

11674%
m0%

lm

500/d

v,581,065

0
21,823
143,224
321,055
0
250,527
74,mA
370,131
112,011
46,40
68,489
s,543
24,T6
481,333 95,596
853,620
252,859
181,862
102,547 137,554
53,671
54 233
71,697
21,236
40 425
830 681
1,114,321 1,473,149
45 3A
772925
2A953
43585
584657
145 650
76,514
195 $8
258279
334 25
441 945
130,916
249,26
1.020,016 1,91,ffi2 2,863 532
3,785 632
0

660

s

0
12,N7
73 60
0
141,259
213,219

10,761,€9

6a23/o

116740A
000%

1m

000%
8%
405%
7633%
5 956%
I 990%
2153%
3

380,931

91,219
859,907
183,201

72,228

1,483,$7
778603
260 195
445 189
3,813,50{

3 445%

7633%
5 956%
8 9900i

2153%
2O2YiA

20294%

32404
1 7050
35023%
1A375%
4

6141%

21,ffi

144,265
323,423
252,378

10 000%
0 51 E%

10
0 51

4 324%
1 70504

35 p3%
18 375%

105070/"
000%

100

488,1m

6141%

10fi7%
100

m%
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WATER

2022Bvy

STEM

REVENUE OEBT SERVICE
Lren O€U SeryEe (SFlem lmprov)
l2nd Lien Ded swre

0
0
0000000000

lsenior

Itepn o"or

s.-*

0

0

0

0

o

0

10E,9$

261,5m

261,500

261,500

000

000

RESERVES
IEPA R6eNe

00000000m000000
0
0

0

0

Caribl Cosb and Chargq

SEhl Cdn6n

51,500

0001,1s,5022,574,975

lTobl Revenue Debt Soruiq

TOTAL

ln

New Customer

000
10,761,€9

tu Caklldiq

Fulurc Value Factq (bnd Gtq

250%

2 500k

250%

0

0

1,16E,5m

Fulure Vdue- Buy ln Be

0

0

1

0
0

0
0

116,850
|5850

3m,478
386{78

0
0

7ao
4,421

2,448
14,672

8,501

2A

1ffi5@

250%

2 5004

Act@l-Buyhu*

3 743,474
3

8g

783

2,296,744

12027n3

2894557

2fi%

250%

2fi%

11,535,309

33,058,187 43,819,626
33.7U.52A 44.637.213

250%
54,581

65

55.512.578

C@ntry Club Hills
OlymFra Fiel&

00000
0
0
0000
0
0
0
0
0
0
0
0
0
0
0

Nry Cuslomer
Chicago Rrdge
Country Club Hills
Oak LM
OlymFia Fiel6
Onand Park

Pal6 Hilh
Tinley Park (ALL)
Tinley Park lOnly)

Chrcago Rr€e
C@ntry Club Hills
Oak

Ftr6t

Olympia Fidds
Odad Park
Palos Hills

rinby Park (ALL)
Tinley Paft (Only)

0 000%
o 675%
0 m0%
o 000%
7
11

7v%
7U%

0 000%

X A21%
5

629o/o

2 219%
45

598%
23923%
7 99504

ToEl

13679%
0m%

1m

0 000%
a 675%
0 000%

0 000%
7 7v%
11

70A%

o om%

26
5

421%

A9%

2 21904
45

598%
23923%
7 995%

136790A
000%

1m

0
0
0
0
0
0
0
0
0
0
0
0
0
3
0
7
10

000%
633%
7930h
00006

275%

981%

2 39204
24
5 241%
2 08204

790oh

427A2"h
2 4S%
7 501%

12535%
000%

100

12832

2,795
2a%1
6,171
2,433
49,991

26228

1765
14,997
116,850
0 mo6
0
3 74304
0 000%
7 275%
10 981%

633%

2392%

2479UA
5 24104

20a2h

427A2%
2.4460A
7

fll%

12A35%
0M

100

42

17

40

9.24
95,m7
20,411

8,M6
165,v3
m 749
28 Sl
49,m3
36,478
om%
0 633%
3 743.h

o

0mo4

7 275%
10 S1%

2

39%

247W%
5 281%

20gz%

427a?9"
22 U6g.
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EXHIBIT O
FINANCING PLAN AND PARAMETERS
OAK LAWN REGIONAL WATER SYSTEM
“NEW SERIES BONDS” FOR THE
“2013 REGIONAL SYSTEM IMPROVEMENTS”
I.

INTRODUCTION.

This Financing Plan and Parameters (the or this “FPP”) is set forth as Exhibit O to that
certain “Regional Water System Water Sale, Purchase and Service Agreement Between the
Village of Oak Lawn, Illinois and Certain of Its Municipal Customers” (the “Agreement”). The
defined terms of the Agreement are incorporated by reference, unless otherwise defined
expressly in this Exhibit O or unless the context or use of a term clearly indicates another
meaning is intended. This FPP is pursuant to Section 4.B of the Agreement and relates to the
New Series Bonds and Bonds issued at any time in the future to refund New Series Bonds.
II.

SOURCE OF FUNDS AND LIEN PRIORITIES; PREFERENCES FOR IEPA LOANS.

The Bonds shall be payable from the “Net Revenues” (Regional System Revenues less
Operation and Maintenance Costs). The Bonds may be in various lien positions, commonly
referred to as first lien, second lien, third lien, and so on. It is anticipated that a portion of the
Bonds will be issued to the IEPA pursuant to its 20-year loan program for water projects (such
portion will be referred to interchangeably with Bonds as the “IEPA Loans”).
IEPA Loans shall be Bonds in a third lien position on Net Revenues. Oak Lawn shall
procure the maximum amount of IEPA Loans made available to it to finance the Project. In
stating this preference, the Parties to the Agreement acknowledge that they are familiar with the
IEPA water project loan program regulations, which in general provide funding for certain
Project costs and defer loan repayment for a period of time, adding the deferred interest to
principal at the time the loan begins to amortize, and such amortization occurring in level stated
amounts of principal and interest semi-annually for 20 years. It is possible that during the course
of acquiring and constructing the 2013 Regional System Improvements (herein also the
“Project”) the IEPA may offer a 30-year loan program. Oak Lawn will seek to issue Bonds for
30-year IEPA Loans only after Executive Consent [is] Obtained as provided in the Agreement.
One series of IEPA Loans has already been procured by Oak Lawn, utilizing its own
credit on an interim basis. This is an IEPA Loan approved for $15,000,000 (estimated to be
drawn in the amount of approximately $12,700,000), more or less, to provide for improvements
at the Harker Pumping Station. This FPP permits allocation of that IEPA Loan to a Bond (i.e.
payable from the Net Revenues). This FPP permits Oak Lawn to have allocated to it, to the
fullest extent possible, the debt service payments on this IEPA Loan as its share of Capital Costs
and Charges. This provision entitles Oak Lawn to the (low) interest rate obtained on such IEPA
Loan.
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For Bonds which must be issued which are not IEPA Loans, this FPP permits the
issuance of Senior Lien Bonds with a goal of achieving a rating in the second highest rating
category by one or more appropriate rating agencies (such as Moody’s or S&P) which ratings are
now commonly known as “AA” or “Aa.” The Parties acknowledge that such ratings typically
require financial covenants, such as Net Revenues coverage of debt service on such Bonds.
III.

MAXIMUM PRINCIPAL AMOUNTS.

A. The maximum principal amount of Bonds issued to pay the costs of acquiring and
constructing the Project, including the costs of all lands and rights in land and water, and other
necessary or advisable capital expenditures related thereto, and all costs of engineering related to
the Project, shall not exceed such principal amount as will produce not in excess of $275,000,000
of proceeds.
B.

To said principal amount may be added amounts as follows:

1. Costs of issuance of the New Series Bonds (which includes the costs of all
Parties to the Agreement of negotiating the Agreement) including legal, financial
advisory, and engineering costs of such negotiations, bank fees and underwriting fees and
similar costs, costs of credit enhancement such as bond insurance, line of credit or letter
of credit fees, and the like, and typical closing costs for Bonds and original issue
discount.
2. Bond reserve amounts not to exceed ten percent (10%) of the face (“par”)
amount of the New Series Bonds.
3. For any series of refunding Bonds, such additional principal amounts as
may be necessary to accomplish such refunding (i.e. pay the designated debt service
[principal and interest and redemption costs, if any] of such prior series of Bonds)
including costs of issuance of such refunding Bonds, in each instance limited to two
percent (2%) of par plus any bank fees or credit enhancement fees related to such
refunding Bonds.
4.

Capitalized interest on any Bonds for a maximum term of five years.

C. The maximum principal amount of Bonds of all series, including any series of
refunding Bonds, which may be outstanding at any one time shall not exceed $297,000,000.
IV.

MINIMUM PURCHASE PRICE AND COMPENSATION TO BANKS AND UNDERWRITERS.

Bonds shall be sold at not less than 98% of par, exclusive of any original issue discount.
Compensation paid to any bank or financial institution acquiring Bonds in a negotiated purchase
shall not exceed 1% of par. Compensation to any underwriters of Bonds shall not exceed 2% of
par.
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V.

RATES OF INTEREST ON BONDS.

No Bond shall bear a rate of interest or have a yield greater than permitted to a non-home
rule governmental unit in Illinois as currently provided in the “Bond Authorization Act” of the
State, as supplemented or amended. Oak Lawn will retain an independent financial advisor for
all Bonds except those which are IEPA Loans. Oak Lawn will obtain from such financial
advisor an opinion on each series of Bonds except IEPA Loans that the interest rates payable and
the other financial terms of such Bonds are fair and reasonable in view of the structure of such
Bond issue and then current conditions in the relevant market for such Bonds.
Bonds may utilize interest rate swaps upon the terms set forth in the Bond Authorization
Act.
VI.

MAXIMUM ANNUAL DEBT SERVICE.

Planned maximum annual debt service shall not exceed $22,500,000. However, Bonds
may become due resulting in greater debt service than that amount with the intention of
refunding such Bonds (such obligations may have what is referred to as “bullet” maturities).
VII.

TERM TO MATURITY; ANNUAL DEBT SERVICE; CERTAIN BOND CONSIDERATIONS.
As noted above, the Parties acknowledge the terms upon which the IEPA Loans will be

repaid.
For other Bonds, planned principal authorization, to the extent commercially reasonable,
will be deferred so as to begin to amortize at the final maturity of an IEPA Loan and end prior to
expiration of the current term of the Agreement.
VIII.

REVOLVING LINE OF CREDIT BONDS

At any time prior to the completion of the Project, Bonds may be issued in the form of a
revolving line of credit (“L/C Bonds”) having a variable rate of interest within the maximum rate
of interest set forth above. The maximum amount of such LC Bonds is $35,000,000. If the
L/C Bonds are outstanding upon completion of the Project, Oak Lawn will begin a financing
effort to refund such L/C Bonds with long-term Bonds. Or, at such time, the term or maturity of
the L/C Bonds may be extended to a further date if in the judgment of Oak Lawn such extension
is advantageous but only after Executive Consent [is] Obtained as provided in the Agreement.
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EXHIBIT P
STATEMENT OF MUTUAL COOPERATION PROCESS
For purposes of this Exhibit, all definitions as given in the Agreement of which this
Exhibit is a part are incorporated by reference.
A. It is the intention of the Parties to this Agreement to create a long-term arrangement
that is able to change and evolve over coming years to meet the changing demographics and
needs of Oak Lawn and the North System Customers.
B. Both Oak Lawn and the North System Customers embrace the concept of
establishing a framework for a long-term intergovernmental cooperative relationship for the
reliable and cost-effective delivery of Chicago Water from Chicago to the North System
Customers through the Oak Lawn Regional Water System. To meet this objective, Oak Lawn
and the North System Customers agree to work together to investigate possible means of
furthering the improvement and operation of the Oak Lawn Regional Water System to provide
the North System Customers with a long-term, reliable supply of Chicago Water. Oak Lawn and
the North System Customers agree that they will, from time to time, investigate alternative
capital improvements and financing methods, as well as alternative operations and maintenance
procedures, for the Oak Lawn Regional Water System, with the overall objective of enhancing
the public health, safety and welfare of those to whom the North System Customers provide
Chicago Water.
C. Both Oak Lawn and the North System Customers recognize that an essential
element of this cooperative relationship is to ensure a reliable water delivery system for the
provision of Chicago Water at a reasonable cost, and they jointly will seek out and develop
mutually beneficial opportunities. As part of this effort, this Agreement establishes a regular
method of budget development and review for the Oak Lawn Regional Water System, on
Oak Lawn’s annual budget cycle, and a process to evaluate budgeted items and anticipated costs.
D. Oak Lawn recognizes that the North System Customers are a substantial contributor
to the total Operation and Maintenance Costs of, and to the Capital Costs and Charges for, the
Oak Lawn Regional Water System in the provision of Chicago Water to the North System
Customers, and that the North System Customers desire meaningful input in various aspects of
the Oak Lawn Regional Water System. Oak Lawn intends to share these enhanced input
opportunities with the North System Customers.
E. This Agreement will establish a variety of mechanisms for enhanced contact and
communication between Oak Lawn and the North System Customers on topics relevant to this
Agreement including, among other things, water supply and reliability, Operation and
Maintenance Costs and Capital Costs and Charges for the Oak Lawn Regional Water System,
and the future effective and beneficial functioning of the Oak Lawn Regional Water System and
the relationship between the Parties.
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F. The mutually cooperative efforts set forth in this Exhibit will occur mainly through
Working Groups as described in Sections I.B and I.D of this Exhibit and management level
communications as described in the following sections. The North System Customers
acknowledge that providing review, feedback, recommendations and input to Oak Lawn, and
Oak Lawn’s acceptance of such, shall not supersede Oak Lawn’s role as the sole entity
responsible for the daily operation of the Oak Lawn Regional Water System. Oak Lawn
supports these mutual cooperation efforts but reserves the right to accept or not accept certain
recommendations provided by the North System Customers.
G. The North System Customers acknowledge that Oak Lawn is the licensed water
system operator solely responsible for the Oak Lawn Regional Water System and as established
and permitted by the IEPA, and therefore it shall be mandatory that Oak Lawn retain full
operational control of the Oak Lawn Regional Water System.
H. Oak Lawn and the North System Customers agree to commence mutual cooperation
efforts outlined in this Exhibit, including Working Groups as described in Sections I.B and I.D of
this Exhibit, upon execution of this Agreement. The Parties agree that this will enable and
support the effective and efficient completion of the 2013 Regional System Improvements, the
plan for which the Southwest Customers have approved.
ACCORDINGLY, OAK LAWN AND THE NORTH SYSTEM CUSTOMERS AGREE AS FOLLOWS.
I.
Cooperation and Communication Regarding Reliability and Cost Control; Review and
Accountability.
A. Coordination and Communication. Oak Lawn and the North System Customers
agree that they desire to establish a variety of means to enhance and promote communication and
cooperation between Oak Lawn and the North System Customers. In addition to those matters
otherwise addressed in this Agreement, Oak Lawn and the North System Customers also wish to
establish procedures and processes to allow review of the Oak Lawn Regional Water System, to
enable continuing channels of communication between Oak Lawn and the North System
Customers, and to ensure beneficial decision-making by Oak Lawn in the operation, maintenance
and periodic improvement of the Oak Lawn Regional Water System. Nothing in this Exhibit is
intended to require the North System Customers to create reports that each does not regularly
produce.
In order to enhance transparency and avoid delay in decision making, the following
are the general expectations and responsibilities for communication by and between the
Contractor, Oak Lawn, Customer Communities and their Consulting Engineer currently
Christopher B. Burke Engineering (CBBEL), Oak Lawn’s Consulting Engineer (CDM Smith),
and information from public agencies or utilities involved in the Project:
Oak Lawn will receive questions and comments on the Project, conduct weekly
construction and coordination meetings, update the managers and boards of trustees/ city
councils/ village councils as needed, and process pay applications.
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Oak Lawn’s Consulting Engineer, currently CDM Smith, will be the central
communications hub with all parties, coordinate communications with the contractor,
attend weekly construction meetings, attend weekly coordination meetings with CBBEL,
attend the Customer Review Committee meetings or conference calls as requested, post
weekly construction coordination meeting minutes to the SharePoint site, and prepare
logs of work change directives, change orders, RFI's, and submittals uploaded to the
SharePoint site monthly.
Customer Communities and the Customer Communities’ Consulting Engineer ,
currently CBBEL, will attend weekly coordination meetings, schedule and attend
Customer Review Committee meetings or conference calls as needed, and update
communities not on the Customer Review Committee as needed.
Change Order Working Group, at times referred to as the Customer Review Committee,
will consist of three members of the customer communities that are selected by a vote of
the customer communities. This group will review and approve change orders as
described in section D(4). They also will update communities not on the Customer
Review Committee of any decisions that are made via e-mail.
Contractor will be required to attend weekly construction meetings, respond to CDM
Smith requests, and prepare minutes for weekly construction meetings.
Public Agencies and Utilities will be engaged to receive questions or comments
pertaining to the project and be provided responses as required in a timely fashion.
B.

Mutual Cooperation Through Working Groups.

1. Formation.
To facilitate an ongoing structure for consistent
communication, Oak Lawn and the North System Customers agree that the North System
Customers will establish three working groups (“Working Groups”), consisting of
personnel from the North System Customers, to address the subject areas described in
Section I.D of this Exhibit. The North System Customers will notify Oak Lawn of the
formation of the Working Groups and the membership of each Working Group, as well
as the designated chairperson for each Working Group and such group’s designated
liaison to Oak Lawn, from time to time. The North System Customers shall be
responsible to provide staff support to the Working Groups, including preparation of
meeting agenda and minutes. The Working Groups are intended to be performing jointly
the role of staff of the North System Customers, and are not intended to be public bodies
subject to the provisions of the Open Meetings Act.
2. Oak Lawn Liaisons. Oak Lawn will designate at least one liaison to act on
its behalf in cooperating with the Working Groups in various ways, including (a) meeting
with the Working Groups as described in this Exhibit, (b) providing information to the
Working Groups as requested by each Working Group in connection with their various
subject matter areas, and (c) obtaining answers to questions and concerns raised by the
Working Groups in connection with the Agreement and provision of Chicago Water to
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the North System Customers. Oak Lawn’s liaison to each Working Group shall be a
person holding a position of comparable rank and responsibilities as those held by a
majority of individuals serving on each Working Group.
C.

Meetings with Working Groups.

1. In General. The North System Customers in conjunction with Oak Lawn
will create a meeting schedule and provide an agenda for each of the Working Groups’
meetings with their respective Oak Lawn liaisons from time to time. Oak Lawn and each
Working Group agree that the “Operations” Working Group and the
“Finance/Administration” Working Group shall each meet with their respective
designated liaisons from Oak Lawn not less than two (2) times in each calendar year
unless the Working Group and Oak Lawn mutually agree that fewer meetings are
required from time to time. Oak Lawn and each Working Group agree that the
“Management” Working Group and Oak Lawn’s designated liaison will meet at least
once in each calendar year, on call of the Management Working Group with at least
fourteen (14) days notice to Oak Lawn. Oak Lawn and the Working Groups agree that
additional meetings will be held by any of these Working Groups with their respective
liaisons on call of the Working Group with at least fourteen (14) days notice to
Oak Lawn. In the event of an emergency, Oak Lawn and the appropriate Working Group
agree to meet as soon as is practicable under the circumstances.
2. Cooperation with Others. The North System Customers acknowledge that
other Municipal Customers may have substantially similar rights relating to mutual
cooperation or may have an interest in the Working Group meetings or actions and agree
to cooperate and coordinate with Oak Lawn to the end of avoiding duplicative efforts.
D.

Working Groups. The Working Groups will be as follows:

1. Management Working Group: The Management Working Group will
have at least the following functions and duties and other duties as assigned by the North
System Customers:
a.
Review Oak Lawn’s overall compliance with the terms and
conditions of this Agreement;
b.
Review the overall compliance of each of the North System
Customers with the terms and conditions of this Agreement and report on the
same to Oak Lawn at least on an annual basis if requested by Oak Lawn;
c.
Review and provide recommendations to Oak Lawn and the North
System Customers regarding any proposed revisions to, or renewals of, this
Agreement;

P-4

d.
Review, evaluate and provide feedback on the compliance of
Oak Lawn and Chicago with the terms and conditions of the Chicago-Oak Lawn
Agreement, as such matters affect the North System Customers;
e.
Review and provide recommendations to Oak Lawn on all
purchases involving Major Capital Costs prior to approval by the corporate
authorities of Oak Lawn of the contracts relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the
Oak Lawn Regional Water System’s capital budget;
h.
On an annual basis, provide to Oak Lawn the capital improvement
plan of each Southwest System Customer for its respective Municipal Customer
Water System, and provide feedback and input to Oak Lawn on said plans;
i.
Review updates of the status of performance and improvements
under this Agreement and the Chicago-Oak Lawn Agreement, and coordinate
input and recommendations thereon from, the Operations Working Group and the
Finance/Administration Working Group;
j.
Provide feedback and input to Oak Lawn as well as the corporate
authorities of the Southwest Customers regarding performance under this
Agreement and the Chicago-Oak Lawn Agreement and matters involving the
Oak Lawn Regional Water System; and
k.
Make recommendations to and coordinate with Oak Lawn
regarding public information and education on matters involving this Agreement
through various methods and programs, such as public meetings, newsletters,
websites, and social media.
l.
Approve the contractor (i.e. lowest qualified bid) and any proposed
engineering (design and construction) for the remaining bid packages as well as
any additional proposed engineering requirements that are over $5,000.
m.
Receive and review the regional water system water loss report on
an annual basis.
n.
Approve the true-up of budgeted versus actual cost of the rate for
the North System Customers on an annual basis.
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2. Operations Working Group: The Operations Working Group will have at
least the following functions and duties and other duties as assigned by the North System
Customers:
a.
Review and provide feedback to Oak Lawn regarding Oak Lawn’s
duty to provide the supply of Chicago Water required under this Agreement;
b.
Review operational practices and procedures of Oak Lawn in the
operation of the Oak Lawn Regional Water System;
c.
Review the operational practices and procedures of each of the
North System Customers in the operation of their respective Municipal Customer
Water Systems, as such matters affect the Oak Lawn Regional Water System, and
report on the same to Oak Lawn at least on an annual basis if requested by
Oak Lawn;
d.
Provide input to Oak Lawn to develop appropriate methods for,
and to improve, operational coordination in the operation of the Oak Lawn
Regional Water System as it delivers Chicago Water to the North System
Customers;
e.
Review and provide recommendations to the Management
Working Group and Oak Lawn on all purchases involving Major Capital Costs
prior to approval by the corporate authorities of Oak Lawn of the contracts
relating to those costs;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input to the Finance/Administration Working Group on proposed
Oak Lawn budget components for the Oak Lawn Regional Water System;
g.
In conjunction with Oak Lawn’s Asset Management Program for
the Oak Lawn Regional Water System, review and provide input on the capital
budget for the Oak Lawn Regional Water System;
h.
Encourage continued and ongoing day-to-day communication
between operators of the Oak Lawn Regional Water System and operators of the
North System Customers’ Municipal Customer Water Systems;
i.
Review the Chicago Water use requirements of the North System
Customers and the parameters under which such Chicago Water is to be
delivered;
j.
Review the quality and source of Chicago Water provided to the
North System Customers under the Agreement;
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k.
Review, discuss and communicate regarding potential and actual
emergency conditions that may affect the delivery of Chicago Water under this
Agreement;
l.
Review, discuss and communicate regarding potential and actual
events that may result in planned curtailment or planned shut-downs of, or other
impacts on, the Chicago Water supply under this Agreement;
m.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Oak Lawn Water Division provides support and services to the Oak Lawn
Regional Water System; and
n.
Provide input and recommendations on these matters to the
Management Working Group.
3. Finance/Administration Working Group: The Finance/Administration
Working Group will have at least the following functions and duties and other duties as
assigned by the North System Customers:
a.
Conduct, at least on an annual basis, a review of the billing
procedures, schedules, and invoices from Oak Lawn to the North System
Customers, including supporting documentation as requested;
b.
Conduct, at least on an annual basis, a review of the components in
the water rate charged by Oak Lawn to the North System Customers, and any
changes to or adjustments in the rate;
c.
Review and communicate in regard to changes or adjustments to
the Chicago Water rates;
d.
Conduct, at least on an annual basis, a review of Oak Lawn’s debt
schedules pertaining to the Oak Lawn Regional Water System, as well as any
costs allocated to the North System Customers and the formulas used to calculate
the North System Customers’ required reimbursement of such costs;
e.
Review the financial impact of, and provide recommendations to,
the Management Working Group on proposed financing methods, if financing is
necessary, for all purchases involving Major Capital Costs prior to approval by
the corporate authorities of Oak Lawn of the contracts relating to those costs and
other capital items in Oak Lawn’s Asset Management Program;
f.
In conjunction with Oak Lawn’s annual budget process, review
and provide input on proposed Oak Lawn budget components for the Oak Lawn
Regional Water System;
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g.
Suggest, review and provide input to Oak Lawn on cost
effectiveness and cost control initiatives in areas relating to contractual services,
commodities and services provided by the Oak Lawn Water Division, where such
Division provides support and services to the Oak Lawn Regional Water System;
h.
Review the financial impact of the use of the Oak Lawn Regional
Water System by Municipal Customers other than the North System Customers
who are Parties under this Agreement, and costs assigned to such Municipal
Customers, including any amounts such other customers may be required to pay
as a fair share, equitable contribution based on the terms of this Agreement; and
i.
Provide input and recommendations on these matters and proposed
System Projects to the Management Working Group.
4. Change Order Working Group: The Change Order Working Group will
be provided with bid package change orders that exceed $20,000 in construction cost per
occurrence to review and approve or reject. The Change Order Working Group, Oak
Lawn’s Consulting Engineer, and Oak Lawn will have at least the following functions
and duties:
a. Oak Lawn’s Consulting Engineer:
i.

Determine if a change order meets the qualifications for
review by the Change Order Working Group and Oak
Lawn.

ii.

Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn will discuss all change
orders at weekly coordination meetings.

iii.

If the change order qualifies for review by the Change
Order Working Group, then Oak Lawn’s Consulting
Engineer will provide that change order to them for review.

iv.

If the change order is approved by the Change Order
Working Group, Oak Lawn’s Consulting Engineer will
issue a Work Change Directive to the Contractor or issue a
change order to the Contractor which may be comprised of
several approved Work Change Directives.

v.

If the change order is not approved then Oak Lawn’s
Consulting Engineer, the Change Order Working Group,
and Oak Lawn will review the recommendations of both
consulting engineers, arrange the necessary meeting to
determine the solution, if possible, and issue the
appropriate direction to the Contractor.
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b. Change Order Working Group, Customer Communities’
Consulting Engineer & Oak Lawn:
i.

Timely review change order requests

ii.

Attend meetings or conference calls to address and review
recommendations of the consulting engineers

iii.

Issue decisions on whether change orders requiring Change
Order Working Group approval are approved or not
approved within three (3) business days from receipt by
Oak Lawn’s Consulting Engineer in writing.

II.
Notice of Oak Lawn Meetings. Oak Lawn shall provide notice to the North System
Customers of any meeting of the Oak Lawn corporate authorities, or any board, committee,
commission, advisory group or other similar body of Oak Lawn when Oak Lawn anticipates that
the agenda for a meeting of any such body will include matters relating to the Oak Lawn
Regional Water System. Such notice to the North System Customers shall be given to the North
System Customers at the same time as notice is given to the members of any such body and shall
include copies of the agenda and any agenda materials provided to such body. The North
System Customers shall be responsible, not less often than annually, to provide an email address
for such notifications, and sending to such addresses shall be adequate notice.
III.
Audited Financial Statements. Oak Lawn shall provide to the North System Customers,
within two hundred ten (210) days after the close of each of its Fiscal Year, an audit of the
Oak Lawn Regional Water System financial records prepared by a certified public accounting
firm retained by Oak Lawn for such Fiscal Year.
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EXHIBIT Q
AGGREGATE COSTS TEMPLATE
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Exhibit Q
Aggregate Costs Template
Municipal
Customer

Chicago Ridge

Cost Component
lhicaoo Water

Country Club
Hills

Matteson

Oak Lawn

Olympia

Palos Hills

Palos Park

$3.3'17
0.101

s3.317
0.020

$3.317
0 037

0.'t62
0 179

o 042

0.131

0.055
0.092
53.526

0 170
0 092

Fields

$3.317
0 020
0.046
0.013
0.092

s3.31 7

0.099
0 081
0 079
0.092

$3 3't 7
0 138
0 055
0 058
0.092

$3 317

:lectricitv Costs
rump Station Maintenance Costs
Transmission Main Maintenance Costs
Svstem Ooerations Cosls

Sub-Total

$3.488

$3.668

s3,660

s3.177

CDeration and Maintenance Reserve
Eouitable Return
lnsurance Reserves
Rate Covenanu Coveraoe Charoes
Renewal. Reoair and Reolacement Reserve

s0 0E0

s0 080

0.050
0 000
0 000
0 064

0.050
0.000
0.000
0.064

$0.080
0.050
0 000
0 000
0.064

$3.682

$3.862

$3.85,1

$0 080
0 050
0.000
0 000
0.064
$3.671

$1.492.00
0.00

$9.790.00
0.00

s21 .945.00

$25,846 00

000

000

000

0.00
0.00

0.00
0.00

000
000
000

000

31./€2.00

0.00
0.00
0.00
$9.790.00

s21,945.00

s25.846.00

s0 00
s0.oo

s0 00
sn Do

$0.00
$0.00

$0.00
$0-00

Oak Forest

Orland Park

Tinley Park

Tinley Park

(ALL)

(oNLY)

$3.317
0.057
0 026
0 033
0.092

$3.317
0.066
0.009
0.013
0.092

$3.317
o.112
0.009
0 009
0 092

$3.s2s

$3.497

s3.539

s0.080

$0.080
0.050
0 000
0 000
0 064
$3.691

$0 080

$0.080
0.050
0 000
0.000
0.064

s0 080

0 050
0 000
0 000
0.064

$3.7s3

$3J33

$3.733

$58,347.00

$100.694.00

$52,832.00

$17,654.00
0.00

$30,208 00

N/A

000
000

000

000

000
000

0.00
0.00
0.00
0.00

fotal

lr)

lond Principal & lnterest
Swap Pavments

Jond lnsurance, LOC fees, etc
losts of lssuance
lond Debt Service Reserves
fefault Costs Allocable to Bonds

000

lotal t"

)efault Costs

fotal

(1,

Municipal
Customer
Cost Component
3hicaqo Water

Ilectricity Costs
rump Station Maintenance Costs
Transmission Main Maintenance Costs
Svstem Ooerations Costs
Sub-Total

)oeration and Maintenance Reserve
lquitable Return
nsurance Reserves
Late CovenanU Coveraqe Charoes
ienewal. ReDair and Reolacement Reserve

lotal ("

lond Princioal & lnterest
Swao Pavments
Bond lnsurance. LOC fees etc
Costs of lssuance
Bond Debt Service Reserves
Default Costs Allocable to Bonds
fotal (',
Default Costs

Toial

0 050
0 000
0 000
0.064
s:l 719
$'17,124.00
0.00

J

0.092
53.851
$0 080
0.050
0.000
0.000
0 064

$4.04s

$0 080
0.050
0.000
0.000
0 064
$3.720

s3.747
s0 080
0 050
0.000
0 000
0.064
$3.941

$6,189.00
0.00

$12 431 00

000

000

000

0.00

000

000

000
000

000

0.00
0.00
16.189.00

0.00

000

000

$4,901.00
0.00

000

000

S't2.r(t1.00

.s4.901.00

s0.00

$0.00
$0.00

$0 00
s{t.00

Mokena

New Lenox

$3.317

$3.317

0.112

0.112

0.0'10

0.009
0.009
0.092

$3 317
0 112
0.009
0 009
0 092
$3.539

0.009
0.009
0 092
$3.539

$0 080
0.050
0.000
0.000
0.064
$3.733

$0 080
0 050
0 000
0 000
0 064
$3.733

0 009
0.092
$3.540

$0.00

s3.539

0 050
0 000
0.000
0.064

Orland Hills
(tAvq (')
$3 317

0.112

000
000

0.00

000
000
000

000

0.00

000
000
000
000

0.00

000

000

0.00

000
000

0.00
0.00
0.00
0.00

$17.124-00

$58.3112-00

5100,694.00

$52,8:r2.00

917,6s4.00

$0.m8.00

$0.00

$0 00
$0.00

$0 00
$0.00

$0.00
$o.00

$0.00
$0-00

s0 00
$0.00

$0.00
s0.00

$0.00
$0.00

000

(')Totals
(2)

0 054
0.011
0 003
0.092

may not sum due to rounding
Capital Costs for Orland Hills (lllinois American Water) are included in those of Tinley Park.
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2014
8135 W3 -

m

587,076

m

2,000.00

420,000

9r9,r21.H
7S,090.m

335,3q m

{5,mm

24%

0%

1l%

6%

75%

lm%

o.m

582075.m

r00%

z,mo.m rm%
25,m0.m 45%
-0%

rs,000 00

2,500,00

m
2,m,m
-0%

s0,0@

92qs1l,@

rm%

100%

0%

0%

0vo

0%
42%
A7%
0%

<20,0m,00 lm%

939321,01
750,0m m

_0%

{5,0m,00
335,19t,00

% of
SFtem
IlaTod Pqlml ToEl
Operatons WaEr MgGt
todq.t
17,J20,00 54%
ooa

2014 8d9et
8120 W4 -

Tobl Rebil &
% of
Rqiml 201a ToEl
tods€r
Mq.

lnspect$

Total

Employees

MeterReader
l4eterR@der
Meter RBder
Meter REder
MeterRsder
Subtotal

Subtotal

8120

75.OOo/o

100.000/0

90.00%

80.00%
80.00%

8120

o/o

80.000/0

VOI-

8120
8120
8120
8120

Acct

00
8140-43900

38,000.00
1,737,713.N

4,477.68
12,455.28
5,795.82
5,765.58
9,505.64

8140-48800
8140-48800
81,rc-48800
8140-48800
8140-,18800

75,876.00 8140-43900

75,632

1,699,713.80

WatEr/Sererlnsptrtot

Water/serer

Dept

38,916.00
39,696.00
47,363.00
69,720 00
60,728.00
54,768.00
55,928.00
53,718.00
54,576,00
63,228.00
44,607.00
75,120.00
76,632.00

-

100.00%

4,477.@
100.00% L2,455.28
100.00o/o 5t795.82
100.00o/o 5,755 58
9,505.64
38,000.00
1,166,448.04

100.00%

1,t28,448.04

...:'.::.

0 00%
0.00%

0.000/o

0.000/.
0 000/0

0.00%
0.00%
0.00%
0.00%

0.00o/o

0.00o/o

0.000/0

0.00%

0.00o/o

0.00%

0.00Yo

50.00%
0.00%

50.000/0

100.000/.

100,00%

401,162.L7

40!,362.17

38,916.00
39,696.00

77,832 O0
77 p32.00

.
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47,363.00
69,720.00
60,728.00
54,768.00
55,928.00
53,718.00
54,576.00
63,228.00
44,@1.00

19,M8.00

19,458.00

gs,glq.gi, Iq9,954,95

19,458.00
19,848.00

45,7L2 95

Water Mah

45,712.95

Pump

:: ?26;t48ir4 '

48,75t.20

5,4r6.80

0.00o/o

0.000/0

91,416.00

Op

10 00%

System

8120-8120 8120-8130 8120-8135

:ri

100 000/0

9L,425,90

-

48,75L.20

15,U4.r3

21,163.38

Amunt

REGIONAL

77,647,44
43,902.00
55,845.50

20.00%
1s.00%
20.000k
2500Yo

%

19,411.86
14,534.00

55,845.50

77,O47

44
43,902 00

OuLslde

84,653.52
80,235.36

Amunt

100.00% ___l5rgzq4q

100.000/.

91,416.00 8130&8135 0.00%
91,425.90 8130 & 8135
100.00%
2,832.00 8130&8135
0,000/o
77,832.00 8130 & 8135
0.000/o
77,832.00 8130 & 81.35
50.00o/o
79,392.00 8130 & 8135
50 00Yo
47,363.00 813545400
100 00%
69,720.00 8135-44900
100.00%
60,728.00 811544900
100.000/o
54,768.00 8135-{5400
100.00%
55,928.00 813545400
100.00%
53,718.00 8135-4s400
100.00%
54,575.00 8135-45400
100.00%
63,228.00 8135-45400
100.00o/o
44,607.00 8135-45400
100.0090
75,120.00 814H3900
100 00%

105,816.90
100,294.20
97,059.30
58,536.00
55,845.50
54,168.00

ytly

Water/SewerlNpector

Malntenance Worker
Malntenance Wtrker

MalnEmrce Wqks
MainEnance Wdker

Malntenance Worker
Malntenance Wqker

Equipmst Opector

Equlp|Ht OpeGbr

ll

Dlvigon Manager
AccounurE Clerk
Account Cl€rk II
A€@nt Clerk
Crew Chlef
Crew Chlef
Water Plart Opsato.
Water Plant OpeEtor
WaEr Plant Operalor
Water Plant Operator
I'talntemnce Wo.ker

ErUlrer
Budget DiEtor

TiUe

Op

1,728,q48 04

REGIONAL

5,416.80

21,163.38
15,044.13
19,411 86
14,634 00

38,916.00
38,915 00
19,4s8.00
19,848.00

4OL,36Z L7

162,846.00
1,529,810.21
(169,903,59)

_
162,846.00

38,916.00
38,915.00
19,458,00
19,848,00

45,708.00

8130-8135
Water Main

Stations

45,708.00

Pump

8130-8120 8130-8130
Systm

75,876.00
: 227,628.00 ts,6?0.17

75,120.00
76,632.00

8120-8140

169,903.59

105,816,90
100,294.20
97,0s9 30
58,535.00
55,845.50
54,168.00
91,416 00
91,425.90
17,832 O0
77,832.00
77,832 OO
79,392.00
47,363.00
69,720.00
60,728.00
54,768 00
55,928.00
53,718.00
54,576.00
53,228.00
44,@7.00
75,120.00
75,532.00
75,876.00
1.,699,71380

84,653.52
85,250,07

GENERAI FIJND

State of Illinois

)
) SS

County of Cook

)

Certificate of Outstanding Obligations Payable
from Waterworks and Sewerage System Revenues
We, the undersigned, do hereby certify that we are the duly qualified and acting Village
Treasurer and Village Clerk, respectively, of the Village of Chicago Ridge, Cook County,
Illinois (the "Village”), and as such officials we do further certify that we have reviewed the
books, records and documents of the Village in our care and custody and that from such books,
records and documents, it appears that there are no bonds, judgments, notes, pledges, charges or
certificates of indebtedness of any kind or character whatsoever which are payable from the
revenues to be derived from the operation of the existing waterworks and sewerage system (the
"Municipal System”), which is owned and presently operated by the Village in and for the
Village and for the benefit of the residents and businesses thereof and other served parties,
except as follows:
1.

Salaries and routine accounts payable for maintenance and operation of

the Municipal System.
2.

Contracts for long-term supply of water to the Municipal System:
Water Sale, Purchase and Service
Agreement between the Village of Oak Lawn, Cook
County, Illinois, the Village, and the other parties
named therein, as amended by the First Amendment
thereto (the "Agreement as Amended”).

3.

Contracts for long-term treatment of wastewater of the Municipal System:

(If no contracts have been made, please so indicate with the word “none.”)
NONE

4.

Bonds of the following series payable from the revenues of the Municipal

System as they become due (including any revenue bonds and alternate revenue bonds
payable from the Municipal System):
(If no bonds have been issued, please so indicate with the word “none.”)
NONE
4.

All other obligations:

(If there are no other obligations, please so indicate with the word “none.”)
NONE

We do further certify that the Village has, since the year 1980, never failed to make
prompt payment when due on all bonds, both principal and interest, payable from the revenues of
the Municipal System.

Further, we do certify that payments due under the Agreement as

Amended are operation and maintenance account payments and that there are no obligations of
any kind having a prior lien on Municipal System revenues.
We do further certify that all of the representations contained herein are true and correct
and are given in consideration of delivery by the Village of Oak Lawn, Cook County, Illinois
("Oak Lawn ”) of the Agreement as Amended and anticipation of the preparation, execution and
sale of various future series of Water System Revenue Bonds (the "Oak Lawn Bonds") to be
issued by Oak Lawn in due course.

Furthermore, we acknowledge that with the ultimate

delivery of any series of Oak Lawn Bonds, we will provide a brief and summary down date of
this Certificate.

-2-

In Witness Whereof, we have hereunto affixed our official signatures and the seal of
the Village of Chicago Ridge, Cook County, Illinois, this 23rd day of October, 2020.

•JL. i/w

Village Treasurer

^YxkjJj-OUA
o

Village Clerk

tn
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3318 WEST 93TH STREET
EVERGREEN PARK, IL 60805
MAIN (708) 424-5678
FAX (708) 741-5053

ODELSON

Sterk LTD
ATTORNEYS AT LAW

OFFICES IN CHICAGO
DuPAGE AND WILL COUNTIES

r-

www.odelsonsteik.com

MICHAEL B, STILLMAN
mstiIlnian@odelsonscerk.com

October 26, 2020
Chapman and Cutler LLP
111 West Monroe
Chicago, Illinois 60603

Village of Oak Lawn
9446 South Raymond Avenue
Oak Lawn, Illinois 60453
Re:

Validity of the First Amendment
to the Water Sale, Purchase and Service Agreement
and Procedures Relating Thereto of the
Village of Chicago Ridge, Cook County, Illinois

Ladies and Gentlemen:
You have requested my opinion as attorney for the Village of Chicago Ridge, Cook
County, Illinois (the "Village"), as to the validity of (i) the First Amendment (the "Amendment")
to the Water Sale, Purchase and Service Agreement, by and among the Village of Oak Lawn, Cook
County, Illinois (‘‘Oak Lawn the Village, and the other parties named therein (the "Agreement
as Amended"), the Amendment to be dated as of its effective date as provided by the terms thereof
(the "Effective Date") and (ii) proceedings of the Village relating to the Amendment I have
examined such records, documents or laws as I have deemed relevant, appropriate or necessary for
purposes of the opinion set forth herein and I am of the opinion that:
The Village is a political subdivision and municipal corporation of the State
1.
of Illinois and fully authorized and empowered under the laws of the State of Illinois to
enter into the Amendment and from and after the Effective Date to perform its obligations
thereunder.
On October 6,2020, the President and Board of Trustees of the Village (the
2.
"Corporate Authorities") adopted Ordinance Number20-10-22 , being entitled:
An Ordinance of the Village of Chicago Ridge, Cook
County, Illinois, amending certain provisions!of the long
term Water Sale, Purchase and Service Agreement by and
among the Village of Oak Lawn, Cook County, Illinois, and
other Municipalities, and authorizing the execution and
delivery of said amendment.
: m.

ODELSON

STERK, LTD

ATTORNEYS AT LAW

authorizing the execution of the Amendment (the - '“Ordinance ”). The Ordinance is
presently in full force and effect and has not been repealed, rescinded, or amended; and the
Corporate Authorities have not adopted any other ordinance, resolution or other proceeding
affecting in any manner the execution of the Amendment.
3. The proceedings relating to passage of the Ordinance or otherwise relating
to the Amendment were all held in accordance with the provisions of the Open Meetings
Act of the State of Illinois, as amended, the Illinois Municipal Code, as supplemented or
amended, and with the Village’s own procedural rules and requirements.
4. I have reviewed the General Certificate dated October 23,2020, executed
by the President, Clerk and Village Treasurer of the Village, which has been provided in
connection with the execution and delivery of the Amendment, and I have no reason to
believe that the statements made by said officers in Part E, Section 1, therein are not true;
and, based upon my knowledge and after due investigation, there is no action, suit or
proceeding at law or in equity or by or before any court, administrative agency,
governmental instrumentality or other agency pending and as to which the Village has
received service of process, or, to my knowledge, threatened against or affecting the
Village’s title to its waterworks and sewerage system (the "Municipal System").
5. Payments by the Village under the Agreement as Amended will constitute
proper expenses of operation and maintenance of the Municipal System of the Village
under those ordinances, if any, providing for and authorizing the issuance of the Village’s
bonds payable in whole or in part from the revenues of the Municipal System, or if no such
ordinances are currently in force, then under the other operative documents of the
Municipal System.
6. Based upon my knowledge and after due investigation, no consent, order,
waiver or any other action by any person, board or body, public or private, was required as
of the date of execution of the Amendment by the Village for the Village to be bound by
its terms from and after the Effective Date.
7. The Village has taken all action necessary to be taken by it to authorize the
execution, delivery and, from and after the Effective Date, performance of the Agreement
as Amended.

'•<
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8. Based upon my knowledge and after due investigation, there is no action,
suit or proceeding at law or in equity or by or before any court, administrative agency,
governmental instrumentality or other agency pending and as to which the Village has
received service of process, or, to my knowledge, threatened, against or affecting the
Village or its Municipal System which seeks to prohibit, restrain or enjoin the Village from
entering into or complying with its obligations contained in the Amendment from and after
the Effective Date, including payment of obligations to Oak Lawn, or in any way affects
or questions the validity or enforceability of the Agreement as Amended, or in any way
might materially adversely affect the Village’s ability to carry out the transactions
contemplated by the Agreement as Amended.
9. The Amendment has been duly and validly authorized, executed and
delivered by the Village and from and after the Effective Date will constitute a legal, valid
and binding obligation of the Village enforceable against it in accordance with its terms at
that time, except as such enforceability may be limited by applicable bankruptcy,
insolvency, reorganization and similar laws of general applicability relating to the rights
and remedies of creditors.
10. The execution and delivery of the Amendment and compliance by the
Village with its terms from and after the Effective Date will not conflict with, or constitute
on the part of the Village a breach of or a default under any existing statute, law,
governmental rule, regulation, decree, resolution, ordinance, charter or order, or any
agreement, indenture, mortgage, lease or instrument to which the Village is subject or by
which it is or its properties are or may be bound.
-Very truly yours,

MichaelB. Stillman

Tax Exemption Certificate and Agreement
The Village of Oak Lawn, Cook County, Illinois {“Oak Lawn”), an Illinois municipal
corporation and home rule unit organized and existing under the laws of the State of Illinois, has
issued and intends to issue one or more series of its Water System Revenue Bonds (collectively,
the “Oak Lawn Bonds”). Such series collectively shall be in an aggregate principal amount not
to exceed $297,000,000. The Village of Chicago Ridge, Cook County, Illinois (the “Village”),
is an Illinois municipal corporation duly organized and existing under the laws of the State of
Illinois. The Village and Oak Lawn have executed an intergovernmental agreement for the
purchase and sale of water (the “Water Agreement”), providing for Oak Lawn to serve the water
needs of the Village and calling for the Village’s cooperation in Oak Lawn’s water system
revenue financings, including executing this Tax Exemption Certificate and Agreement (the
“Tax Agreement”).
Proceeds of the Oak Lawn Bonds will be used to construct system improvements to the
regional water system of Oak Lawn (collectively, the “Projects”), which system improvements
will, in part, serve the needs of the Village by providing water to the waterworks and sewerage
distribution system (the “Municipal System ”) of the Village.
The Village, as a party to the Water Agreement, makes and enters into this Tax
Agreement. The undersigned is a duly qualified officer of the Village.
Section 1. Expectations. The certifications set forth various facts regarding the use of
the Municipal System and of certain funds held within the Municipal System.
Section 2. Payments under the Water Agreement. The Village will make all payments
required under the Water Agreement as an operations and maintenance expense of the Municipal
System for the cost of the purchased water.
Section 3. Internal Revenue Service Audits. The Internal Revenue Service has not
contacted the Village regarding any obligations issued by or on behalf of the Village in
connection with the Municipal System, and no such obligations are currently under examination
by the Internal Revenue Service.
Section 4. Funds and Accounts, (a) Other than the amount held in the Waterworks and
Sewerage Fund of the Village reasonably required and budgeted to meet operation and
maintenance expenses of the Municipal System as the same come due (such amount so described
is herein defined as being held in the “O&M Account”), no funds or accounts have been or are
expected to be established, and no moneys or property have been or are expected to be pledged
or otherwise restricted by the Village (no matter where held or the source thereof), that are
expected to be used or available to be used to pay, directly or indirectly, payments to be made to
Oak Lawn by the Village pursuant to the Water Agreement. Any such funds or accounts,
regardless of where held or the source thereof, will be established only if the establishment of
such fund or account does not adversely affect the interest on the Oak Lawn Bonds and the
Village and Oak Lawn receive an opinion to that effect from nationally recognized bond counsel
{“Bond Counsel”). The Village does not and will not have any credit enhancement or liquidity

device relating to its payment obligations under the Water Agreement. No particular amount in
the O&M Account has been or will be earmarked or otherwise restricted to make, directly or
indirectly, the payments described above, and there are no assurances that adequate amounts will
be on deposit in the O&M Account to be used to make, directly or indirectly, the payments
described above because amounts in the O&M Account can be used for any lawful waterworks
and sewerage system purpose. The Village will not establish any subaccount of the O&M
Account or any other segregated fund from which the Village will reasonably expect to make
such payments.
(b) Neither the Village nor any agency, department or division of the Village has on
hand any funds which could legally and practically be used for the purposes for which Oak
Lawn’s Bonds are being issued that are not pledged, budgeted, earmarked or otherwise necessary
to be used for other purposes. Since no such funds exist, accordingly, Oak Lawn will not use
proceeds of the Oak Lawn Bonds, directly or indirectly, to replace funds of the Village or any
agency, department or division of the Village that could be used for the purposes for which the
Oak Lawn Bonds are being issued. Since no such funds exist, accordingly, Oak Lawn will not
use proceeds of the Bonds to replace any proceeds of any prior issuance of obligations by the
Village or any agency, department or division of the Village.
(c) No portion of the payments to be made to Oak Lawn by the Village pursuant to the
Water Agreement is or will be directly or indirectly guaranteed (in whole or in part) by the
United States (or any agency or instrumentahty thereof).
Section 5.
Private Use Test, (a) The Village recognizes that because of the Water
Agreement it maintains with Oak Lawn, the Village is a user of certain bond - financed facilities
of Oak Lawn. The Village represents that it did not enter into the Water Agreement for a
principal purpose of providing water to a particular non-governmental person or the United
States of America. The Village agrees not to enter into any arrangement that causes any other
entity to be a user of more than three percent of the facilities that Oak Lawn uses to provide
water to the Village under the Water Agreement. In particular, the Village will not resell more
than three percent of the water purchased under the Water Agreement except
(i)
To retail water customers under published rates and charges, without any
special contract.
(ii) Under a contract negotiated at arm’s length with a duration of three years
or less (including all renewal options) and provides for compensation at fair market value
or is based on generally applicable and uniformly applied rates, so long as it does not
meet the conditions specified in (b) below.
(iii) A retail requirements contract. However, such retail requirements contract
is only allowed if it does not meet the conditions specified in (b) below.
(iv)
A wholesale requirements contract covering no more than five percent of
the water purchased under the Water Agreement so long as such requirements contract
has a term, including all renewal options, of no longer than five years and only upon

notice of such by the Village to Oak Lawn and that does not meet the conditions specified
in (b) below.
(v) A contract that annually provides directly or indirectly payments of less
than one percent of the portion of the amount payable by the Village under the Water
Agreement that has been designated for interest or principal on the Bonds.
(vi) A contract for which Bond Counsel has provided an opinion to Oak Lawn
that the contract does not create private use of any facilities owned by Oak Lawn. Such
opinion must be acceptable to Oak Lawn, but may include such disclaimers as may be
appropriate so that the opinion will not be classified as a state or local bond opinion, or a
covered opinion under mles related to practice before the Internal Revenue Service.
(vii) Any contract approved in writing by Oak Lawn.
The Village
acknowledges that approval by Oak Lawn may depend on a payment to Oak Lawn or
other contractual commitments to Oak Lawn.
(b)
A contract otherwise permitted under the provisions of (a)(ii), (a)(iii) or (a)(iv)
above is nevertheless not permitted if:

(0

The contract is properly characterized as a lease for Federal income tax

purposes;

The contract contains any terms that obligate the purchaser to make
(ii)
payments that are not contingent on the water requirements of the purchaser; or
(hi)
The contract contains any terms that require the purchaser to have water
requirements.
Section 6. Allocation of Water. To the extent that the Village is receiving water from
the Projects and water from another source, any allocation of water sold to particular purchasers
or class of purchasers to sources of water including the Project and other sources must be
reasonable under all the facts and circumstances. Any such allocation will take into account the
extent to which it is physically possible to deliver output to or from a particular user, facility or
system. The terms of any arrangement for use of water allocated to a source of water other than
the Projects will be based solely on market conditions and will have no relationship with the
Village’s obligations with Oak Lawn. No such arrangement is being entered into in connection
with or as a result of the Village agreeing to purchase Projects-sourced water from Oak Lawn.
Section 7. Purchase of Oak Lawn Bonds by Village. The Village will not purchase
any Oak Lawn Bonds.
Section 8. Records Retention. The Village agrees to keep and retain or cause to be
kept and retained sufficient records to support the continued exclusion of the interest paid on the
Oak Lawn Bonds from federal income taxation and to demonstrate comphance with the
covenants in this Tax Agreement. Such records shall include, but are not limited to, basic

records relating to the Oak Lawn Bond transaction (including this Tax Agreement);
documentation evidencing the use of Oak Lawn bond-financed property by public and private
entities (including, copies of leases, management contracts and research agreements);
documentation evidencing all sources of payment or security for the Oak Lawn Bonds; or any
contract relating to the water to be supplied from the Projects to the Village. Such records shall
be kept for as long as the Oak Lawn Bonds are outstanding, plus the period ending three years
after the latest of the final payment date of the Oak Lawn Bonds or the final payment date of any
obhgations or series of obligations issued to refund directly or indirectly all or any portion of the
Oak Lawn Bonds.
Such records will be furnished to Oak Lawn on request. In the event of an examination
of the Oak Lawn Bonds, the Village agrees to cooperate with Oak Lawn at the Village’s expense
so that Oak Lawn may reasonably respond to any inquiry of the Internal Revenue Service.
Section 9. Future Events, (a) The Village covenants that it will not take any action,
omit to take any action or permit the taking or omission of any action within its control
(including, without limitation, making or permitting any use of proceeds of the Oak Lawn Bonds
or of the facilities financed therewith) if taking, permitting or omitting to take such action would
cause any Oak Lawn Bonds to be an arbitrage bond or a private activity bond within the meaning
of the Code or would otherwise cause the interest on the Oak Lawn Bonds to be included in the
gross income of the recipients thereof for federal income tax purposes.
(b) The Village agrees that it will cooperate with Oak Lawn in responding to any
inquiries from the Internal Revenue Service in connection with an examination of the Oak Lawn
Bonds.
Section 10. Reliance by Oak Lawn. The Village acknowledges that the representations
and covenants set forth in this Tax Agreement may be relied upon by Oak Lawn in connection
with its future issuance of the Oak Lawn Bonds in due course. Furthermore, the Village
acknowledges that with the ultimate delivery of the Oak Lawn Bonds, duly qualified officers of
the Village will provide a brief and summary down date of this Tax Agreement.
Section 11. Termination. This Tax Agreement shall remain in force as amended or
supplemented from time to time, until three (3) years after the initial term of the Water
Agreement, except that Section 8 shall not terminate until three years after all Oak Lawn Bonds
are retired.

If the Village has any questions regarding its responsibihties under these covenants, it
will contact Oak Lawn and request clarification or additional guidance.
Dated: October 23 , 2020.
Village of Chicago Ridge, Cook County,
Illinois

byc

Lo
its: President

