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TAYLOR CREEK RESERVOIR/ST. JOHNS RIVER WATER SUPPLY PROJECT

WHOLESALE WATER SUPPLY CONTRACT

This Taylor Creek Reservoir (TCR)/St. Johns River {SJR) Water Supply Project Wholesale
Water Supply Contract (Contract) is made and entered into this F;r day of
/\]-WQMM , 2017, by and between the City of Cocoa, a Florida municipal

corporation (“Cocoa”), Orange County, a charter county and political subdivision of the State of
Florida (“OCU"), Orfando Utilities Commission, a statutory commission within the government
of the City of Orlando, created by special act of the Florida Legislature (“OUC”), East Central
Florida Services, Inc., a Florida corporation (“ECFS”) and Tohopekaliga Water Authority, a
special district created by special act of the Florida Legislature (“TWA”) , individually referred to

as a “Party” and collectively referred to herein as the “Parties.”
1. DEFINITIONS. As used in this Contract:

1.1 “Additional TCR/SJR Quantity” means an additional estimated 23.67 to 33.67
MGD annual average that would be available from TCR for public water use by
blending water from the SJR with water contained in TCR to increase the yield
and reliability of TCR upon completion of the TCR Levee Improvements.

1.2 “Annual Storage Fee Payment” means the fee Cocoa agrees to pay FRI to
compensate FRI for granting the TCR/SJR Easement in Trust as defined in the
General Implementation Agreement.

1.3 “Base Year” means the Fiscal Year immediately preceding the Fiscal Year in
which a Regional Fixed Charge and Regional Usage Charge are calculated or

recalculated pursuant to this Contract.
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“Capacity Allotment(s)” means an individual Party’s share of the TCR/SJR Project
capacity to treat and deliver the quantities of Finished Water or Raw Water
specified for that individual Party’s allotment in Section 7 of the General
Implementation Agreement, calculated after issuance of the Regional Permits for
the TCR/SJR Project, and determined by the TCR/SJR Project PDR(s) (as defined in
the General Implementation Agreement). A Party’s Phase 4 Capacity Allotment is
a portion of that Party’s Capacity Allotment.

“Capital Investment” means the cash payment made by those Parties, who wish
to directly pay their share of the Contributed Capital Costs, as specified in this
Contract.

“Cash Funded Capital” means the portion of Fixed Capital Costs funded by cash
as calculated pursuant to this Contract.

“Cocoa System Water” means Finished Water produced by Cocoa that
temporarily exceeds the needs of Cocoa’s retail water customers and wholesale
water customers, other than the Wholesale Purchasers, as specified in this
Contract.

“Cocoa System Water Estimate” is the document submitted to Cocoa by a
Wholesale Purchaser detailing the quantity of Cocoa System Water, at an annual
average daily flow rate, the Wholesale Purchaser wishes to receive during the
upcoming Fiscal Year, as specified in this Contract.

“Committee” means the specific board by that name created under the General
Implementation Agreement.

“Committee Member” means person or alternate designated to serve on the
Committee according to the General Implementation Agreement

“Consensus” means (a) when applied to a TCR/SJR Committee, the unanimous
consent of all of the TCR/SJR Committee Members present at a TCR/SJR
Committee meeting, except as otherwise specified in this Agreement, which shall
be recorded in the minutes of the TCR/SJR Committee, and, (b) when applied to

the Parties or the Wholesale Purchasers, the unanimous consent of all of the
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Parties or all of the Wholesale Purchasers, which shall be recorded in a letter
agreement executed by the director or executive officer of each Party or
Wholesale Purchaser, if expressly required by this Contract or the General
Implementation Agreement or requested by one or more Parties or Wholesale
Purchasers.

“Contributed Capital Costs” means one-time expenses incurred for the
acquisition of real property, tangible personal property and intangible property,
the construction of tangible personal property, engineering, and other
expenditures required for the construction or expansions of the TCR/SIR Project
Facilities, or Environmental Permitting activities and associated engineering that
are not directly incorporated into the charges and rates for the TCR/SJR Project.
“Contributed Debt Service Cost” means the principal, redemption premium, if
any, and interest due on Obligations and any recurring costs and expenses
relating to Obligations taken out on one-time expenses incurred for the purchase
of real property, tangible personal property, and intangible property, the
construction of tangible personal property, engineering, and other expenditures
required for the construction or expansions of the TCR/SIR Project Facilities, or
Environmental Permitting activities and associated engineering that are not
directly incorporated to the charges and rates for the TCR/SIR Project, including,
but not limited to paying agent, registrar and escrow agent fees, credit
enhancement fees, associated legal fees or expenses, and other charges, but
only to the extent that such cost and expenses are not otherwise reflected in the
Renewal and Replacement Cost, Fixed Operation and Maintenance Cost and
Variable Operation and Maintenance Cost.

“Delivery Point” means the authorized points of connection between a
participating Finished Water Transmission Line Party’s water system and a
TCR/SIR Finished Water Transmission Line Project; or between a participating
Raw Water Transmission Line Party’s water system and a TCR/SJR Raw Water

Transmission Line Project.
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“Dyal POC” means the point(s) where the Dyal WTP connects to one or more
Finished Water Transmission System(s) or Raw Water Transmission System(s), a
point where Cocoa accepts Finished Water or Raw Water from the TCR/SJR
Project, or a point where Cocoa delivers Raw Water to a Phase 4 Non-Dyal
Treatment Project Administrator.

“Dyal WTP” means that public water treatment facility, associated infrastructure,
and real property rights owned by Cocoa and located off State Road 520 in east
Orange County, as may be acquired, upgraded and expanded pursuant to this
Contract or by Cocoa separately.

“Effective Date” means the date all the TCR/SJR Project Agreements are fully
executed by the Parties to each contract. Cocoa shall memorialize the Effective
Date and shall provide notice of the Effective Date to all the other Parties.
“Enterprise Fund” means a separate fund wherein all revenues and expenditures
are maintained and reported and are not comingled with revenues and expenses
for any general fund or other user fee based funds.

“Environmental Permit(s)” means all permits, licenses or other third party
approvals, inclusive of the Regional Permits, necessary for the acquisition,
construction, management or operation of TCR/SIR Project.

“Finished Water” means treated water that meets all applicable treatment levels
prescribed by the Florida Department of Environmental Protection in chapter 62-
550, Florida Administrative Code, as well as all other applicable regulations, as
amended from time to time.

“Finished Water Transmission System({s)” means the transmission line and
associated appurtenances constructed for the sole purpose of transporting
Finished Water from the Dyal POC(s) or the Phase 4 Treatment POC(s) to one or
more Wholesale Purchaser’s Delivery Point.

“Fiscal Year” means a twelve (12) month period commencing on October 1 of
each year and ending on the following September 30, or such other period as

may be prescribed by law as the fiscal year for Cocoa.
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“Fixed Capital Costs” means fixed expenses incurred for the purchase of real
property, tangible personal property and intangible property, the construction of
tangible personal property, engineering, permitting activities and associated
engineering, and other expenditures required for the construction and major
repairs, improvements or expansions that are included in the charges and rates
for the TCR/SJR Project.

“Fixed Debt Service Cost” means the principal, redemption premium, if any, and
interest due on bonds or other evidence of indebtedness, including but not
limited to, notes, commercial paper, capital leases or any other obligations and
any recurring costs and expenses relating to such obligations required for
construction and major repairs, improvements or expansions that are included in
the charges and rates for the TCR/SJR Project, including, but not limited to
paying agent, registrar and escrow agent fees, credit enhancement fees,
associated legal fees or expenses, and other charges, but only to the extent that
such cost and expenses are not otherwise reflected in the Renewal and
Replacement Cost, Fixed Operation and Maintenance Cost and Variable
Operation and Maintenance Cost. Fixed Debt Service Cost shall also mean
payments for that portion of any Obligation issued by Cocoa and/or the Phase 4
Non-Dyal Treatment Administrator for their Proportional Share of Contributed
Capital Costs, as provided in a separate agreement between a Wholesale
Purchaser and Cocoa and/or a separate agreement between a Wholesale
Purchaser and the Phase 4 Non-Dyal Treatment Administrator

“Fixed Operation and Maintenance Costs” means all Operation and Maintenance
Costs other than Variable Operation and Maintenance Costs.

“Force Majeure Event” means an event not the fault of, and beyond the
reasonable control of, the Party claiming excuse which makes it impossible or
extremely impracticable for such Party to perform obligations imposed on it by
this Agreement, by virtue of its effect on the physical facilities and their

operation or employees essential to such performance. Force Majeure Events
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include (a) an “act of God” such as a hurricane, tornado, hail storm, drought,
earthquake, flood, climatic event, earth movement, or similar catastrophic
event; (b) an act of the public enemy, terrorism, sabotage, civil disturbance or
similar event; (c) a strike, work stoppage, picketing or similar concerted labor
action; (d) delays in construction caused by unanticipated negligence or breach
of contract by a third party or inability to obtain Environmental Permits or
essential materials after diligent and timely efforts; (e) an order or regulation
issued by a federal, state, regional or local regulatory agency after the Effective
Date or a judgment or order entered by a federal or state court after the
Effective Date; or (f) any other action by any third party that makes it impossible
or extremely impracticable for a Party to perform its obligations under this
Agreement.

“FRI” means Farmland Reserve, Inc. or any successor or assign.

“General Implementation Agreement” means the Taylor Creek Reservoir/St.
Johns River Water Supply Project General Implementation Agreement entered
into by the Parties governing the overall development and operation of the
TCR/SJR Project.

“Majority” means (a) when applied to the TCR/SJR Committees, the same as
specified in the General Implementation Agreement; and, (b) when applied to
the Parties and Wholesale Purchasers, more than fifty percent (50%) under
either a Straight Vote or a Weighted Vote.

“Meters” shall mean collectively, those certain water meters and appurtenant
recording and transmitting devices to be installed and owned by Cocoa or the
Phase 4 Non-Dyal Treatment Project Administrator(s), as appropriate and as
required by this Contract, which are used to measure and bill the quantity of
water being delivered.

“MGD” means a flow rate measured as million gallons per day.

“Obligation(s)” means any revenue bonds or other evidence of indebtedness,

including but not limited to, notes, commercial paper, capital leases or any other
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obligations of Cocoa heretofore or hereafter issued or incurred with regards to
the TCR/SIR Project Facilities.

“Operation and Maintenance Costs” means any and all costs incurred by Cocoa
or the Phase 4 Non-Dyal Treatment Project Administrator(s) in operating,
maintaining and administering the TCR/SJR Project Facilities, including but not
limited to, related operation, maintenance, management, security and
development of the TCR/SIR Project Facilities; labor and labor overhead; costs
associated with tools, equipment, vehicles, supplies, materials, services and
support for the operation, maintenance, management, security and
development of the TCR/SIR Project Facilities; any costs of litigation or legal
judgment against Cocoa or the Phase 4 Non-Dyal Treatment Project
Administrator(s) relating to the TCR/SJR Project Facilities; cost of purchasing any
water; development expenses relating to expansion of the TCR/SJR Project
Facilities; all costs incurred in planning or applying for, obtaining, maintaining
and defending Environmental Permits, which are not paid as a Renewal and
Replacement Cost, Contributed Capital Costs, Fixed Capital Costs or from the
proceeds of any Obligation; administrative, accounting, legal and engineering
expenses; ordinary and current rentals of equipment or other property related
to the TCR/SIR Project; payments in lieu of taxes, if applicable; administrative
costs incurred by Cocoa or the Phase 4 Non-Dyal Treatment Project
Administrator; and refunding of moneys lawfully due to others. Costs associated
with the Annual Storage Fee Payment shall not be considered Operation and
Maintenance Costs.

“Parties” means OCU, OUC, ECFS, TWA, and Cocoa.

“Phase 4 Capacity Allotment(s)” means an individual Party’s share of the TCR/SJR
Project capacity to treat and deliver the quantities of Finished Water or Raw
Water specified for that individual Party’s allotment in Section 7 of the General
Implementation Agreement, calculated after issuance of the Regional Permits for

the TCR/SJR Project, and determined by the TCR/SIR Project PDR(s) (as defined in
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the General Implementation Agreement) and specifically associated with Phase 4

of the TCR/SJR Project.

“Phase 4 Dyal Treatment Committee” means the specific board by that name
created under the General Implementation Agreement.
“Phase 4 Dyal Treatment Committee Member” means person or alternate
designated to serve on the Phase 4 Dyal Treatment Committee according to the
General Implementation Agreement.
“Phase 4 Dyal Treatment Project Administrator” shall have the same meaning as
in the General Implementation Agreement.
“Phase 4 Dyal Treatment System” shall have the same meaning as in the General
Implementation Agreement.
“Phase 4 Non-Dyal Treatment Committee” means a specific board by that name
created under the General Implementation Agreement.
“Phase 4 Non-Dyal Treatment Committee Member” means person or alternate
designated to serve on a Phase 4 Non-Dyal Treatment Committee according to
the General Implementation Agreement.
“Phase 4 Non-Dyal Treatment Project Administrator” shall have the same
meaning as in the General Implementation Agreement.
“Phase 4 Non-Dyal Treatment System” shall have the same meaning as in the
General Implementation Agreement.
“Phase 4 Treatment POC” means a point(s) where the Phase 4 Non-Dyal
Treatment System connects to one or more Finished Water Transmission
System(s). If Cocoa is the only provider of Finished Water in Phase 4, then there
are no Phase 4 Treatment POC(s).
“Pipeline Administrator” shall have the same meaning as the Project
Administrator in the TCR/SJR Transmission Line Agreement.
“Proportional Share” means a Party’s Capacity Allotment(s) divided by the sum
of all the applicable Parties’ Capacity Allotments.

“PSI” means pounds per square inch.
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“Prudent Utility Practice” means any of the practices, methods and acts engaged
in, or approved by, a significant portion of the public water supply utility industry
in the United States during the relevant time period or any of the practices,
methods and acts, which, in the exercise of reasonable judgment in light of the
facts known, or that should have been known, at the time the decision was
made, could have been expected to accomplish the desired result at a
reasonable cost consistent with applicable legal, engineering, reliability, safety,
and time requirements.

“Quorum” means, as applied to a TCR/SJR Committee, a Majority of the TCR/SJR
Committee Members and consistent with applicable law.

“Rate of Return” means a cost calculated as six percent (6%) of Fixed Operations
and Maintenance Costs and Variable Operations and Maintenance Costs for
providing wholesale water service under this Contract that Cocoa may charge
the Wholesale Purchasers and the Phase 4 Non-Dyal Treatment Project
Administrator and that the Phase 4 Non-Dyal Treatment Project Administrator
may charge the Wholesale Purchasers. This amount is the only surcharge, tax,
payment in lieu of taxes, payment in lieu of franchise fees, transfers to Cocoa’s
or the Phase 4 Non-Dyal Treatment Administrator’s general fund, that are not
part of shared services, that are included in Operations and Maintenance Costs
or any charge or payment not directly related to the cost of providing wholesale
water service that Cocoa or the Phase 4 Non-Dyal Treatment Administrator may
include in the calculation of the Regional Fixed Charges and Regional Usage
Charges under this Contract. The Rate of Return shall not be changed except by
Consensus of the applicable TCR/SJR Committee(s), as appropriate.

“Raw Water” means water withdrawn from TCR or the SIR by Cocoa that is not
treated to Finished Water standards.

“Raw Water System(s)” are all infrastructure required for withdrawal,
transmission and delivery of Raw Water from the SJR or TCR to the Dyal WTP or
Dyal POC(s).
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“Raw Water Transmission System” means a transmission pipeline(s) and
associated appurtenances constructed for the sole purpose of transporting Raw
Water from the Dyal POC(s) to the Wholesale Purchasers.

“Regional Fixed Charge” means the amount paid by the Parties for Fixed Capital
Costs; Renewal and Replacement Costs; Annual Storage Fee Payment; and Fixed
Operations and Maintenance Costs which will include a Rate of Return Cost; as
specified in this Contract.

“Regional Permits” mean those Environmental Permits as more specifically
described in the TCR/SJR Project Permitting Agreement.

“Regional Usage Charge” means the cost of Finished Water or Raw Water
calculated as the product of the Regional Usage Rate and the Regional Water
Usage as specified in this Contract.

“Regional Usage Rate” means the cost per thousand gallons of delivered Finished
Woater or Raw Water to offset the Variable Operations and Maintenance Costs,
including a Rate of Return, as specified in this Contract.

“Regional Water Usage” means the quantity of TCR/SJR Project Water used by
the Parties.

“Renewal and Replacement Costs” means all costs incurred by Cocoa or the
Phase 4 Non-Dyal Treatment Project Administrator for the renewal,
replacement, upgrade and improvement of TCR/SJR Project Facilities.

“Retail Water Usage” means the quantity of Finished Water used by Cocoa’s
customers, exclusive of the Wholesale Purchasers.

“SJR” means the St. Johns River.

“SIRWMD” means the St. Johns River Water Management District or its
successor entity.

“Straight Vote” has the same meaning as in the General Implementation
Agreement.

“TCR” or “Taylor Creek Reservoir’ means the Taylor Creek Reservoir, an

impoundment created by construction of Levee 73 (L-73) and a water control

10
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structure (5-164) as part of the Upper St. Johns River Basin portion of the Central
and Southern Florida Flood Control Project and, as of the Effective Date,
impounds water on land in the upper portion of Taylor Creek and Cox Creek,
tributaries of the St. Johns River, and located on lands in Orange and Osceola
Counties, Florida.

“TCR Levee Improvements” means structural alterations to L-73 and associated
infrastructure to allow the water level in the TCR to be raised above the
regulation schedule in effect as of the Effective Date.

“TCR/SJIR Committee” shall have the same meaning as in the General
Implementation Agreement.

“TCR/SJR Project” means a regional alternative water supply project withdrawing
surface water from TCR and, in the future, the SIR near State Road 520 to
augment TCR for water supply and agricultural purposes as more specifically
stated in the General Implementation Agreement.

“TCR/SJR Project Agreements” means the General Implementation Agreement
and those agreements identified in Section 3.2 of the General Implementation
Agreement.

“TCR/SJR Project Facilities” means a raw water intake on the SIR, raw water
transmission mains from the SJR to TCR, a discharge facility to TCR, a new or
modified intake from TCR 1o the Dyal WTP, upgrades and expansions of the Dyal
WTP, the potential construction of a new WTP, transmission pipelines and
storage. |

“TCR/SJR Project Permitting Agreement” shall have the same meaning as in the
General Implementation Agreement.

“TCR/SJR Project Water” means Finished Water and/or Raw Water produced and
delivered from the TCR/SJR Project Facilities for use by the Parties.

“TCR/SJR Transmission Line Agreement” shall have the same meaning as in the

General Implementation Agreement.

11
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“Variable Operation and Maintenance Costs” means all Operation and
Maintenance Costs that change in direct proportion to changes in volume of
water produced.

“Weighted Vote” or “Weighted Vote Method” means, when applied to a TCR/SJR
Committee, the same as in the General Implementation Agreement.

“Wholesale Purchasers” means OCU, TWA, OUC, and ECFS.

“Wholesale Water Estimate” is the document submitted by the Wholesale
Purchasers to the Committee detailing the quantity of Raw Water and Finished
Water at an annual average daily rate, it wishes to receive during the upcoming
Fiscal Year, as specified in this Contract.

“Wholesale Water Service” means the delivery of Cocoa System Water or
TCR/SJR Project Water by Cocoa or the Phase 4 Non-Dyal Treatment Project
Administrator to the Dyal POC(s) or Phase 4 Treatment POC(s) for use by the

Wholesale Purchasers.

ADMINISTRATION.

2.1

2.2

Responsibilities of Cocoa. In addition to its responsibilities under the General
Implementation Agreement, Cocoa shall provide Wholesale Water Service to the
Wholesale Purchasers according to the terms of this Contract and the General
Implementation Agreement. Subject to the provisions of this Contract and the
General Implementation Agreement, Cocoa shall have the sole authority and
responsibility to operate and maintain the Dyal WTP, subject to Prudent Utility
Practice, and is authorized to take all reasonable actions which in the discretion
and judgment of Cocoa are deemed necessary to fulfill its obligations under this

Contract and the General Implementation Agreement.

Responsibilities of the Committee. In addition to the Committee’s
responsibilities under the General Implementation Agreement, the Committee’s
role in governing the sale of TCR/SIR Project Water under this Contract shall be

limited to:

12
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Reviewing and approving modifications to the rate methodology for
Phases 2, 3, and Phase 4 Raw Water System (Phase 4 Option 3) specified

in this Contract.

Reviewing and approving that the proposed Regional Fixed Charge and
Regional Usage Rate calculations for Phase 2, 3, and the Phase 4 Raw
Water System (Phase 4 Option 3) are performed in accordance with this

Contract.

Reviewing and approving that the proposed the Regional Usage Rate for
Phase 2, and the Regional Fixed Charge and Regional Usage Rate for
Phase 3, for the upcoming Fiscal Year are performed in accordance with

this Contract.

Initiate the recalculation of the Phase 2 Regional Usage Rate, pursuant to

this Contract.

Deciding to forego the recalculation of the Phase 2 Regional Usage Rate
and Phase 3 Regional Fixed Charge and Regional Usage Rate, pursuant to

this Contract.

Reviewing and approving any schedule of payment of Phase 3 or Phase 4
Raw Water System (Phase 4 Option 3) Capital investments as specified in

this Contract.

Responsibilities of the Phase 4 Dyal Treatment Committee. In addition to the

Phase 4 Dyal Treatment Committee’s responsibilities under the General

Implementation Agreement, the Phase 4 Dyal Treatment Committee’s role in

governing the sale of Finished Water provided from the Phase 4 Dyal Treatment

System under Phase 4 described in this Contract shall be limited to:

2.3.1 Reviewing and approving modifications to the rate methodology for

Phase 4 Finished Water as specified in this Contract.

13
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2.3.2 Reviewing and approving that the proposed Regional Fixed Charge and
Regional Usage Rate calculations for the Phase 4 Dyal Treatment System

(Phase 4 Option 1) are performed in accordance with this Contract.

2.3.3 Reviewing and approving any schedule of payment of Phase 4 Dyal
Treatment System (Phase 4 Option 1) Capital Investments as specified in

this Contract.

Responsibilities of a Phase 4 Non-Dyal Treatment Committee(s). In addition to a
Phase 4 Non-Dyal Treatment Committee’s responsibilities under the General
Implementation Agreement, a Phase 4 Non-Dyal Treatment Committee’s role in
governing the sale of Finished Water provided under Phase 4 from a Phase 4

Non-Dyal Treatment System described in this Contract shall be limited to:

2.4.1 Reviewing and approving modifications to the rate methodology for

Phase 4 Finished Water as specified in this Contract.

2.4.2 Reviewing and approving that the proposed Regional Fixed Charge and
Regional Usage Rate calculations for the Phase 4 Non-Dyal Treatment
System (Phase 4 Option 2) are performed in accordance with this

Contract.

2.4.3 Reviewing and approving any schedule of payment of Phase 4 Non-Dyal
Treatment System (Phase 4 Option 2) Capital Investments as specified in

this Contract.

TCR/SJR Committee Organization. The membership, organization, and meetings
of the TCR/SJR Committees shall be governed by Section 4 of the General

Implementation Agreement.

TCR/SIR Committee Decision Making. The Parties desire and intend to
encourage the TCR/SJR Committee Members to decide by Consensus as often as

possible. If by a Straight Vote of a Majority of a TCR/SJR Committee, the TCR/SJR

14
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Committee determines that Consensus cannot be reached, the TCR/SIR

Committee will decide the issue by Weighted Vote.

3. DELIVERY OF WATER.

3.1

3.2

33

3.4

Project Phasing. The TCR/SIR Project will consist of the phases described in the

General Implementation Agreement.

Phase 2. Upon implementation of Phase 2, as provided in the General
implementation Agreement, Cocoa shall deliver Cocoa System Water to the

Wholesale Purchasers pursuant to the terms of this Contract.

Phase 3. Upon implementation of Phase 3 as provided in the General
Implementation Agreement and for the volume requested by the Wholesale
Purchasers, Cocoa shall deliver up to 12 MGD annual average of Finished Water

to the Wholesale Purchasers, in addition to any Cocoa System Water provided.

Phase 4. Upon implementation of Phase 4, as provided in the General
Implementation Agreement, Cocoa shall deliver no less than 24 MGD annual
average of TCR/SJR Project Water (the 24 MGD includes Cocoa’s present 8.83
MGD permitted allocation) in addition to any Cocoa System Water, to the
Wholesale Purchasers pursuant to this Contract. For a Party’s Proportionate
Share of TCR/SJR Project Water in excess of 24 MGD annual average (the 24
MGD includes Cocoa’s present 8.83 MGD permitted allocation), a Party may
elect to receive Finished Water from either Cocoa or a Phase 4 Non-Dyal

Treatment Project Administrator or may elect to receive Raw Water from Cocoa.

4. WHOLESALE WATER SERVICE.

4.1

Delivery of Cocoa System Water. During each Fiscal Year, following
implementation of Phase 2, Cocoa shall provide Cocoa System Water to the

Pipeline Administrator(s), as follows:

15
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Notification of the Availability of Cocoa System Water. Cocoa may

provide Cocoa System Water for Wholesale Water Service to the
Wholesale Purchasers. The decision to provide Cocoa System Water and
the amount of Cocoa System Water that may be provided is completely
at the discretion of Cocoa, provided, that the initial quantity of Cocoa
System Water that shall be available for use by the Wholesale Purchasers
during the first three Fiscal Years after the impiementation of Phase 2
shall be an annual average of 7 MGD. Cocoa may only modify this initial
quantity of Cocoa System Water annually by changing the amount of
Cocoa System Water available during the third upcoming Fiscal Year.
Regardless of whatever change Cocoa makes to the quantity of Cocoa
System Water available during the third upcoming Fiscal Year, Cocoa shall
be obligated to provide the specified quantity of Cocoa System Water for
the first and second upcoming Fiscal Years. This process commences each
April 1, when Cocoa shall notify the Wholesale Purchasers of any changes
to the quantity of Cocoa System Water that will be available for
Wholesale Water Service during the third upcoming Fiscal Year. Should
Cocoa fail to notify the Wholesale Purchasers of any changes to the
quantity of Cocoa System Water that will be available for Wholesale
Water Service for the third upcoming Fiscal Year by April 1 of each year,
then Cocoa shall provide the quantity of Cocoa System Water that Cocoa
had previously identified for the second upcoming Fiscal Year will be
available for Wholesale Water Service during the third upcoming Fiscal
Year. This process is intended to create a rolling Cocoa System Water
allocation for the upcoming three Fiscal Years in order to allow the
Wholesale Purchasers to reasonably plan for the use of Cocoa System

Water.

Delivery of Cocoa System Water Estimate. If Cocoa System Water will be

available for Wholesale Water Service during the upcoming Fiscal Year,

16
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then each Wholesale Purchaser wishing to purchase Cocoa System Water
from Cocoa shall deliver to Cocoa its Cocoa System Water Estimate for
the upcoming Fiscal Year on or before May 1. The Cocoa System Water
Estimate shall identify the quantity of Cocoa System Water, at an annual
average daily rate, the Wholesale Purchaser wishes Cocoa to deliver to
the Dyal POC(s) during the upcoming Fiscal Year. A Cocoa System Water
Estimate shall not require Cocoa to provide Cocoa System Water above
the quantity Cocoa declared would be available for that Fiscal Year. If the
total amount of Cocoa System Water requested by all the Wholesale
Purchasers submitting Cocoa System Water Estimates is equal to or less
than the amount of Cocoa System Water available for sale during the
upcoming Fiscal Year, then each Wholesale Purchaser shall be permitted
to purchase Cocoa System Water from Cocoa in the amount requested in
its Cocoa System Water Estimate. If the total amount of Cocoa System
Water requested by all the Wholesale Purchasers submitting Cocoa
System Water Estimate exceeds the amount of Cocoa System Water that
Cocoa has announced would be available for sale during the upcoming
Fiscal Year, then any Wholesale Purchaser submitting a Cocoa System
Water Estimate shall only receive up to its Proportionate Share of the
amount of Cocoa System Water that Cocoa has announced would be
available for sale during the upcoming Fiscal Year. Any Wholesale
Purchaser that fails to submit a Cocoa System Water Estimate by May 1
may not be allowed to purchase Cocoa System Water from Cocoa during

the upcoming Fiscal Year unless otherwise agreed by Cocoa.

Delivery of TCR/SJR Project Water. During each Fiscal Year, Cocoa shall provide
TCR/SIR Project Water to the Pipeline Administrator(s) and/or the Phase 4 Non-
Dyal Treatment Project Administrator (if applicable) as part of Phases 3 and 4,

and the Phase 4 Non-Dyal Treatment Project Administrator(s} shall provide

17
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TCR/SIR Project Water to the Pipeline Administrator(s) as part of Phase 4 (if

applicable), for Wholesale Water Service, as follows:

4.2.1 Delivery of Wholesale Water Estimates. Each Wholesale Purchaser shall

deliver to Cocoa, the Phase 4 Non-Dyal Treatment Project
Administrator(s), and the Committee its Wholesale Water Estimate for
the upcoming Fiscal Year on or before May 1. The Wholesale Water
Estimate shall identify the quantity of Finished Water and Raw Water, at
annual average daily rates, the Wholesale Purchaser wishes Cocoa to
deliver to the Dyal POC(s) and the Phase 4 Non-Dyal Treatment Project
Administrator(s) to deliver to the Phase 4 Treatment POC(s) during the
upcoming Fiscal Year. A Wholesale Water Estimate shall not require
Cocoa or the Phase 4 Non-Dyal Treatment Project Administrator(s) to
provide TCR/SJR Project Water in excess of the Wholesale Purchaser’s
Capacity Allotment, unless the Wholesale Purchaser has received all or a
portion of another Wholesale Purchaser’s Capacity Allotment for the
upcoming Fiscal Year in accordance with the General Implementation
Agreement. A Wholesale Water Estimate shall not require Cocoa or the
Phase 4 Non-Dyal Treatment Project Administrator(s) to provide TCR/SIR
Project Water in excess of the total amount of TCR/SIR Project Water
that Cocoa or the Phase 4 Non-Dyal Treatment Project Administrator(s) is
obligated to sell to the Wholesale Purchasers or the Phase 4 Non-Dyal
Treatment Project Administrator(s), as appropriate, during that phase of
the TCR/SJR Project. if the total amount of TCR/SIR Project Water
requested by all the Wholesale Purchasers submitting Wholesale Water
Estimates is equal to or less than the total amount of TCR/SJR Project
Water that Cocoa or the Phase 4 Non-Dyal Treatment Project
Administrator(s) is obligated to sell the Wholesale Purchasers during that
phase of the TCR/SJR Project pursuant to the General Implementation

Agreement, then each Wholesale Purchaser shall be permitted to

18



422

Execution Version

purchase its requested amount of TCR/SJR Project Water so long as the
requested amount of TCR/SJR Project Water does not exceed its Capacity
Allotment, as specified above. If the total amount of TCR/SIR Project
Water requested by all the Wholesale Purchasers submitting Wholesale
Water Estimates exceeds the total amount of TCR/SIR Project Water that
Cocoa or the Phase 4 Non-Dyal Treatment Project Administrator(s) is
obligated to sell the Wholesale Purchasers during that phase of the
TCR/SJR Project, then each Wholesale Purchaser submitting a Wholesale
Water Estimate shall receive its Proportionate Share of the TCR/SJR
Project Water that Cocoa and the Phase 4 Non-Dyal Treatment Project
Administrator(s) is obligated to sell the Wholesale Purchasers during that
phase of the TCR/SJR Project. If a Wholesale Purchaser fails to deliver a
Wholesale Water Estimate to Cocoa, the Phase 4 Non-Dyal Treatment
Project Administrator(s), and the Committee by May 1, it will be assumed
that the Wholesale Purchaser will not need any TCR/SJR Project Water
during the upcoming Fiscal Year and Cocoa and the Phase 4 Non-Dyal
Treatment Project Administrator(s) will not be under any obligation to
provide TCR/SIR Project Water to that Wholesale Purchaser during the
upcoming Fiscal Year. Failure to submit a Wholesale Water Estimate to
Cocoa, the Phase 4 Non-Dyal Treatment Project Administrator(s) and the
Committee by May 1 shall not excuse the Wholesale Purchaser from
paying its Regional Fixed Charges, unless that Wholesale Purchaser had
conveyed all of its Capacity Allotment to another Wholesale Purchaser
for the upcoming Fiscal Year under this Section or the Wholesale
Purchaser had all of its Capacity Allotment transferred to another

Wholesale Customer under Section 4.2.2.

Involuntary Transfer of Unused Capacity Allotments and Modifications of

Wholesale Water Estimates. In the event that one or more Wholesale

Purchaser fails to submit a Wholesale Water Estimate or submits a
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Wholesale Water Estimate that identifies unused Capacity Allotment to
Cocoa, the Phase 4 Non-Dyal Treatment Project Administrator(s), and the
Committee or does not voluntarily transfer all of its Capacity Allotment to
another Wholesale Purchaser before May 1, then its unused Capacity
Allotment shall be available for involuntary transfer to the other
Wholesale Purchasers only for use during the upcoming Fiscal Year. In
that event, the total unused Capacity Allotment may be claimed by
another Wholesale Purchaser in order to increase the quantity of water
requested in its Wholesale Water Estimate for the upcoming Fiscal Year.
In the event two or more Wholesale Purchasers wish to utilize a
Wholesale Purchaser’s unused Capacity Allotment, the unused Capacity
Allotment shall be divided among those Wholesale Purchasers according
to their Proportionate Share. The involuntary use of another Wholesale
Purchaser’s Capacity Allotment shall be reflected by submission of a
modified Wholesale Water Estimate to Cocoa, the Phase 4 Non-Dyal
Treatment Project Administrator(s), and the Committee no later than

June 1.

Operation of the TCR/SIR Project Facilities. Cocoa and the Phase 4 Non-Dyal
Treatment Project Administrator(s) shall at all times operate and maintain the
TCR/SJR Project Facilities in accordance with Prudent Utility Practices. Cocoa and
the Phase 4 Non-Dyal Treatment Project Administrator(s) shall provide sufficient
personnel, with appropriate experience to undertake all regulatory
requirements, including, but not limited to those imposed by the United States
Environmental Protection Agency, the United States Army Corps of Engineers,
the Florida Department of Environmental Protection, the Florida Department of
Health and the SJIRWMD with regards to the TCR/SJR Project Facilities. If new
regulatory requirements necessitate capital improvements, Cocoa and the Phase
4 Non-Dyal Treatment Project Administrator(s), as applicable, shall take all

necessary actions in conjunction with the appropriate TCR/SJIR Committee to
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accomplish the same. Cocoa and the Phase 4 Non-Dyal Treatment Project
Administrator(s), as applicable, shall be responsible for all regulatory violations,
including compliance costs or penalties assessed for same, which arise out of or
are solely created through (1) material errors or omissions by its personnel or
agents in the day-to-day operations of the TCR/SIR Project Facilities; or, (2) the
failure of Cocoa or the Phase 4 Non-Dyal Treatment Project Administrator(s), as
applicable, to timely proceed administratively to undertake or complete a
requirement imposed by any regulatory agency in any consent order or
Environmental Permit. Cocoa and the Phase 4 Non-Dyal Treatment Project
Administrator(s) shall maintain adequate catastrophic insurance on the TCR/SJR
Project Facilities on such terms and amounts as established by Cocoa and the

Phase 4 Non-Dyal Treatment Project Administrator.
Finished Water Delivery Standards.

4.4.1 The water quality, water pressure, and reliability standards stated in this
Section shall apply for Finished Water supplied to the Pipeline
Administrator(s) on behalf of the Wholesale Purchasers under this
Contract for all phases of the TCR/SIR Project, unless otherwise specified

herein.

4.4.2 The quality of the Finished Water to be delivered to the Wholesale
Purchasers shall meet all applicable treatment levels prescribed by the
Florida Department of Environmental Protection (“FDEP”) in Chapter 62-
550, Florida Administrative Code, as may be amended or transferred
from time to time, as well as all other applicable regulations governing

potable water.

4.4.3 When Cocoa provides Finished Water to the Pipeline Administrator(s),
Cocoa shall deliver and the Pipeline Administrators(s) shall accept

chloraminated water, unless the Parties otherwise agree by Consensus.
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4.4.4 Cocoa shall deliver the Cocoa System Water at a minimum pressure

4.4.5

4.4.6

4.4.7

4.4.8

requested by the Pipeline Administrator at the designated Dyal POC(s).
Cocoa and the Phase 4 Non-Dyal Treatment Project Administrator(s), as
applicable, shall deliver the Finished Water at the minimum pressure
determined as part of the applicable TCR/SJR Project PDRs for Phases 3
and 4 (s) as defined in the General Implementation Agreement at the

Dyal POC(s) and Phase 4 Treatment POC(s), as applicable.

Cocoa and the Phase 4 Non-Dyal Treatment Project Administrator(s) shall
routinely monitor water quality and water pressure for the Finished

Water delivered to the Pipeline Administrator(s).

The Pipeline Administrator(s) and Wholesale Purchasers may
independently monitor and test water quality and water pressure for the
Finished Water provided by Cocoa and the Phase 4 Non-Dyal Treatment

Project Administrator(s) under this Contract.

The Parties shall make available to each other any monitoring or testing
results obtained by them regarding water quality or water pressure as it
pertains to the Finished Water provided by Cocoa or the Phase 4 Non-

Dyal Treatment Project Administrator{s) under this Contract.

If any Party learns through its monitoring or testing that the Finished
Water provided by Cocoa or the Phase 4 Non-Dyal Treatment Project
Administrator(s) does not meet the water quality or water pressure
standard(s) provided herein, the Party, in addition to the noticing
requirements specified in this Contract, shall provide verbal notice to
Cocoa or the Phase 4 Non-Dyal Treatment Project Administrator(s), as
appropriate, immediately, and also provide verbal or e-mail (or other
electronic communication) notice to ail other Parties. Upon receipt of
notice, Cocoa or the Phase 4 Non-Dyal Treatment Project
Administrator{s), as appropriate, shall immediately take all necessary
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actions required to restore the water quality or water pressure standards
required herein. The Pipeline Administrator may stop acceptance of
Finished Water from Cocoa or the Phase 4 Non-Dyal Treatment Project
Administrator(s), as appropriate, until such time as said water is

compliant with all standards provided for herein.

Cocoa shall ensure that Cocoa System Water and Phase 3 Finished Water

be made available to the Wholesale Purchasers at all times.

Cocoa and the Phase 4 Non-Dyal Treatment Project Administrator(s) shall
ensure that Phase 4 Finished Water be made available to the Parties in
accordance with the operational protocol established as part of the
TCR/SJR Project PDR(s) as defined in the General Implementation

Agreement and the conditional limitations of the Regional Permits.

4.5. Raw Water Delivery Standards.

45.1

4.5.2

4.5.3

The water quality, water pressure, and reliability standards stated in this
Section shall apply for any Raw Water supplied to the Phase 4 Non-Dyal
Treatment Project Administrator or the Pipeline Administrator(s) on
behalf of the Wholesale Purchasers, as appropriate, under this Contract

for Phase 4 of the TCR/SJR Project unless otherwise specified herein.

Cocoa shall deliver any Raw Water at the minimum pressure and water
quality determined as part of the applicable TCR/SIR Project PDRs for
Phase 4 as defined in the General iImplementation Agreement at the Dyal

POC(s).

Cocoa shall routinely monitor water quality and water pressure for the
Raw Water delivered to the Phase 4 Non-Dyal Treatment Project

Administrator(s) or the Pipeline Administrator(s).
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45.4 The Phase 4 Non-Dyal Treatment Project Administrator(s), Pipeline
Administrator(s) and Wholesale Purchasers may independently monitor
and test water quality and water pressure for the Raw Water provided by

Cocoa under this Contract.

4.5.5 The Parties shall make available to each other any monitoring or testing
results obtained by them regarding water quality or water pressure as it

pertains to the Raw Water provided by Cocoa under this Contract.

4.5.6 If any Party learns through its monitoring or testing that the Raw Water
provided by Cocoa does not meet the water quality or water pressure
standard(s) provided herein, the Party, in addition to noticing
requirements specified in this Contract, shall provide verbal notice to
Cocoa, immediately, and also provide verbal or e-mail notice to all other
Parties. Upon receipt of notice, Cocoa shall immediately take all
necessary actions required to restore the water quality or water pressure
standards required herein. The Phase 4 Non-Dyal Treatment Project
Administrator(s) and Pipeline Administrator may stop acceptance of Raw
Water from Cocoa until such time as said water is compliant with all

standards provided for herein.

4.5.7 Cocoa shall ensure that any Raw Water be made available to the Parties
in accordance with the operational protocol established as part of the
TCR/SIR Project PDR(s) as defined in the General Implementation

Agreement and the conditional limitations of the Regional Permits.

5. WATER CHARGES

5.1 General. Because the capital expenditure requirements and the operation and
maintenance requirements associated with implementation of Phases 2, 3, and 4

of the TCR/SIR Project will differ in certain respects, the charges to be paid by
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the Parties for water will differ based on the phase of the TCR/SIR Project from

which the Finished Water or Raw Water is delivered as described further below.

Administration. As specified in the General Implementation Agreement, the

project shall be administered as follows:

5.2.1 Phase 2. Cocoa shall be the Project Administrator of Phase 2.

5.2.2 Phase 3. Cocoa shall be the Project Administrator of Phase 3.

5.2.3 Phase 4. Three options for administration of Phase 4 are described in
Section 5.7.

5.2.4 The Pipeline Administrator(s) will be selected as specified in the TCR/SIR

Transmission Line Agreement.

Transmission. The Wholesale Purchasers shall implement a water transmission
system to convey Finished Water from the Dyal POC(s), may implement a water
transmission system to convey Finished Water from the Phase 4 Treatment
POC(s) and may implement a water transmission system to convey Raw Water
from the Dyal POC(s) to the Delivery Points in accordance with the TCR/SIR
Transmission Line Agreement. Payments for the water transmission system and
water usage shall be made in accordance with the TCR/SJR Transmission Line

Agreement.

Cost Allocation. Cocoa shall allocate costs for the TCR/SJR Project as follows for

all Phases:

5.4.1 Cost Categories. Cocoa shall identify all Base Year Fixed Capital Costs and

Operations and Maintenance Costs.

5.4.2 Service Categories. Cocoa shall allocate the Base Year cost for each

category of cost for Fixed Capital Costs and Operations and Maintenance
Costs into service categories set forth in paragraphs 5.4.2.1 and 5.4.2.2.
For certain cost categories, Cocoa shall distribute costs between the
water and sewer/reuse service categories based on a weighted

allocation.
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5.4.2.1 Water. The water service category includes all costs associated
with Cocoa’s potable water system.

5.4.2.2 Sewer/Reuse. The sewer/reuse service category includes all
costs associated with Cocoa’s sewer and reclaimed water
systems.

Customer Class Categories. Cocoa shall allocate the Base Year cost for

each category of cost and cost offset for Fixed Capital Costs and
Operations and Maintenance Costs that is allocated to the water service
category as described in Section 5.4.2 into customer class categories set
forth in paragraphs 5.4.3.1, 5.4.3.2, and 5.4.3.3. For certain cost
categories, Cocoa shall distribute costs and cost offsets between the
“Retail Only” and “Regional and Retail” customer class categories based
on a weighted allocation.
5.4.3.1 Retail Only. The “Retail Only” customer class category includes
all costs and cost offsets that only benefit Cocoa’s retail
customers, such as Cocoa’s potable water distribution system.
5.4.3.2 Regional/Retail. The “Regional/Retail” customer class category
includes all costs and cost offsets that benefit both Cocoa’s
retail and regional wholesale customers, such as the
groundwater wells and surface water intakes as applicable to
the appropriate Phase of the TCR/SJR Project.
5.4.3.3 Regional. The “Regional” customer class category includes all
costs and cost offsets that only benefit the regional wholesale
customers.

Surface Water Supply Categories for Regional/Retail Customers..In Phase

4 only, if Cocoa is to provide Raw Water to any Wholesale Purchaser or
the Phase 4 Non-Dyal Treatment Project Administrator, Cocoa shall
allocate the Base Year cost for each category of cost for Fixed Capital

Costs and Operations and Maintenance Costs allocated to the water
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service category as described in Section 5.4.2 into surface water supply

categories set forth in paragraphs 5.4.4.1 and 5.4.4.2. For certain cost

categories, Cocoa shall distribute costs between the surface water supply

and remainder of regional/retail budget categories based on a weighted

allocation.

5.4.4.1 Surface Water Supply. All costs associated with raw surface

5442

water systems including surface water intakes, raw water
pumping, and raw water transmission as applicable to the
appropriate Phase of the TCR/SJR Project. For Phase 4 Option 3,
the surface water supply category shall specifically be the
surface water supply systems associated only with the Phase 4
Raw Water Systems.

Remainder of Regional/Retail. All costs in the Regional/Retail

customer class category not associated with surface water

supply.

Fixed Capital Cost Categories. Cocoa shall allocate Base Year Fixed Capital

Costs into the following categories:

5.4.5.1 Cash Funded Capital. Cash funded capital will be calculated by

54.5.2

the application of the capital funding allocation factor to Fixed
Capital Costs as described in Section 5.4.6.4.

Debt Funded Capital. Capital project expenses funded from the

issuance of debt as determined by the application of the capital
funding allocation factor to Fixed Capital Costs as described in
Section 5.4.6.4 and the imputed annual debt service for the
debt funded portion to be included in the net revenue
requirement using the same terms for debt funding as in the 5-

year capital improvement program (CIP).
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5.4.6 Allocation Factors. Cocoa shall assign cost allocation factors to service

categories, customer class categories, surface water supply categories,
and capital funding categories for regional/retail customers as follows:

5.4.6.1 Direct Allocation. All of the costs associated with the cost

category are directly assigned to a service category or customer
category.

5.4.6.2 Criteria Allocation. Costs associated with the cost category are

assigned to a service category or customer category based on a
specific criterion such as miles of pipe, budget year equivalent
residential units (ERUs), full time equivalent (FTE) employees,
CIP costs, reserved capacity, or staff estimate, as appropriate.

5.4.6.3 Weighted Allocation. Costs associated with the cost category

are assigned to a service category or customer category based
on a weighted percentage of all allocated costs that were
allocated based upon direct assignment or application of an
allocation criterion.

5.4.6.4 Capital Funding Allocation. Costs associated with the capital

funding category are assigned to cash funded capital or debt
funded capital based on the average distribution between cash
funded capital and debt funded capital projected in the 5-year
CIP. The annual debt service for the debt funded portion of
capital funding to be included in the net revenue requirement is
to be calculated using the same terms for debt funding as in the
5-year CIP.

5.5 Cocoa System Water Charges. The Wholesale Purchasers shall pay Cocoa for

Cocoa System Water during Phase 2, as follows:

5.5.1 Regional Usage Rate. The initial Phase 2 Regional Usage Rate will be

$2.44 per thousand gallons as set forth in Exhibit 1. The Phase 2 Regional

Usage Rate will be in effect until the initial delivery of Finished Water
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from Phase 3, at which time the charges and rates will be updated as

described in Section 5.6.

Rate Adjustments. For each Fiscal Year following the execution of this

Contract, the Regional Usage Rate for Phase 2 shall be adjusted

(increased or decreased) as described below. In the event Cocoa does not

adopt a change to its retail water rates, the Regional Usage Rate shall

remain unchanged from the previous Fiscal Year.

5.5.2.1

5.5.2.2

If Cocoa adopts a uniform water rate adjustment that applies to
all of its water service and consumption charges that include the
fixed monthly charges and water usage rates; that uniform rate
adjustment (expressed as a percentage compared to the
previous rate) shall be applied to determine the Regional Usage
Rate for the upcoming Fiscal Year. When determining whether
Cocoa has adopted a uniform water rate adjustment, other
water system charges such as specific service charges, impact
fees, fire protection, and connection charges shall not be
considered.

If Cocoa applies varying rate adjustments to its water service
and consumption charges that include the fixed monthly
charges and water usage rates, then Cocoa shall determine the
overall percent change in water rate revenue that shall be
generated from the adjusted water rates from customers in
Cocoa’s city limits (“In-City”), and that overall percentage
change in such water rate revenue shall be applied to determine
the Regional Usage Rate for the upcoming Fiscal Year. Cocoa’s
proposed change in rate shall be accompanied by a report
demonstrating the manner in which the change in rate was

computed for the upcoming Fiscal Year.
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5.5.3 Rate Recalculation. The Regional Usage Rate for Phase 2 may be

recalculated and updated, in lieu of the annual rate adjustment, by

Consensus of the Committee before the initiation of delivery of water

from Phase 2 and shall be recalculated every five (5) years after the

initiation of the delivery of water from Phase 2, unless by Consensus the

Committee decides otherwise. The Regional Usage Rate for Phase 2 shall

be recalculated by dividing the Wholesale Purchasers’ portion of the total

costs in the Regional/Retail customer cost category and Rate of Return by

the Cocoa System Water usage in thousand gallons for the Current Year

to determine a rate per thousand gallons, as presented in Exhibit 1 and

as described below:

5.5.3.1 Costs and other supplemental information in Exhibit 1 shall be
updated based on Base Year actual costs with Variable
Operations and Maintenance Costs adjusted as appropriate
based upon combined expected Regional Water Usage and
Retail Water Usage for the Current Year, compared to the Base
Year Cocoa System Water usage and Base Year Retail Water
Usage.

5.5.3.2 The Current Year will be the Fiscal Year for which the Regional
Usage Rate is being recalculated.

5.5.3.3 Retail Water Usage will be based on actual usage during the
Base Year.

5.5.3.4 Cocoa System Water shall be the quantity of water made
available by Cocoa as determined in Section 4.

5.5.3.5 Total Base Year costs in the Regional/Retail customer cost
category shall be calculated as the sum of the Regional/Retail
components of the following costs: Cash Funded Capital, Fixed
Operations and Maintenance Costs, Variable Operations and

Maintenance Costs, cost offsetting revenues, Annual Storage
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Fee Payment, and Fixed Debt Service Costs, as demonstrated in
Exhibit 1. Depreciation is not included in the calculation of
costs. The capital funding allocation (pursuant to Section
5.4.6.4) used in the calculation of Cash Funded Capital shall not
exceed 40 percent.

Total Base Year costs in the Regional/Retail customer cost
category shall be multiplied by the ratio of Cocoa System Water
usage to the total combined Cocoa System Water usage and
Retail Water Usage to determine the Base Year costs associated
with the Regional cost category.

The cost associated with the Rate of Return shall be added to
the Regional cost category for Phase 2. The Rate of Return shall
not be applied to the Annual Storage Fee Payment.

The Base Year Regional Usage Rate will be calculated by dividing
Base Year Regional customer costs by the Cocoa System Water
usage to determine a cost per thousand gallons. The Regional
Usage Rate for the Base Year shall be adjusted to the Current
Year using the Current Year rate adjustment as described in
Section 5.5.2,

Cocoa’s proposed change in rate shall be accompanied by a
report demonstrating the manner in which the change in rate

was computed for the upcoming Fiscal Year.

Regional Usage Charge. During Phase 2, the Wholesale Purchaser(s) shall

pay Cocoa a Regional Usage Charge based on the quantity of water

delivered to the Dyal POC(s).

Regional Usage Charge Calculation. The Regional Usage Rate for Phase 2

shall be multiplied by each Wholesale Purchaser’s share of the actual

monthly flow measured at a Dyal POC to determine the Regional Usage

Charge to be paid to Cocoa by each Wholesale Purchaser on a monthly
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basis. Each Wholesale Purchaser’s share of the actual monthly flow
measured at a Dyal POC shall be based on the actual monthly flows
measured at the Delivery Point(s) associated with each Dyal POC as
specified in Section 6 of this Contract. If Cocoa does not deliver any water
to the Dyal POC(s) in a given month, there shall be no Regional Usage
Charge for that month.

Contributed Capital Costs. The Wholesale Purchasers shall not directly

pay for any Contributed Capital Costs associated with Cocoa’s water

supply and treatment system upstream of the Dyal POC(s).

Phase 3 Water Charges. The Parties shall pay Cocoa for TCR/SJR Project Water

during Phase 3, as specified below.

5.6.1

5.6.2

5.6.3

5.6.4

5.6.5

Capital Investment. The Parties shall pay to Cocoa on a schedule

approved by the Committee a charge equal to their Proportional Share of
any Capital Investments for Phase 3 as defined in the General
Implementation Agreement.

Phase 3 Charges and Rates. In the Fiscal Year prior to the initial delivery

of Finished Water from Phase 3, Cocoa shall calculate the initial Regional
Fixed Charge and Regional Usage Charge to be paid for water made
available as a result of the implementation of Phase 3.

Phase 2 Rates Termination. Upon the initial delivery of Finished Water

during Phase 3, the Phase 2 Regional Usage Rate charged by Cocoa for
Cocoa System Water shall terminate, and any Cocoa System Water Cocoa
provided during Phase 3 shall be charged at the Phase 3 Charges and
Rates.

Regional Fixed Charge. The Parties shall pay Cocoa a Regional Fixed

Charge for that Party’s Capacity Allotment of Phase 3.
Regional Fixed Charge Calculation. The Regional Fixed Charge for Phase 3

shall be calculated by dividing the sum of Base Year annual Cash Funded

Capital, Fixed Operations and Maintenance Costs including the associated
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Rate of Return, Annual Storage Fee Payment, Fixed Debt Service costs,

and cost offsetting revenues associated with the Regional customer cost

category by the Phase 3 TCR/SJR Project annual average daily capacity at

the Dyal WTP adjusted to the Current Year to determine a fixed charge

per unit of treatment plant capacity in MGD, as demonstrated in Exhibit

2 and as described below.

5.6.5.1

5.6.5.2

5.6.5.3

5.6.5.4

5.6.5.5

5.6.5.6

Costs and other supplemental information in Exhibit 2 shall be
updated based on actual costs for the Base Year.

The Current Year will be the Fiscal Year for which the Regional
Fixed Charge is being calculated.

Retail Water Usage will be based on actual annual average daily
usage during the Base Year.

Total Base Year fixed costs in the Regional/Retail customer cost
category for Phase 3 shall be calculated as the sum of Cash
Funded Capital, Fixed Operations and Maintenance Costs, cost
offsetting revenues, Annual Storage Fee Payment, and Fixed
Debt Service Costs, as demonstrated in Exhibit 2. Depreciation is
not included in the calculation of total costs. The capital funding
allocation (pursuant to Section 5.4.6.4) used in the calculation of
Cash Funded Capital shall not exceed 40 percent.

The total Base VYear fixed costs associated with the
Regional/Retail customer cost category shall be multiplied by
the ratio of the Phase 3 TCR/SJR Project annual average capacity
at the Dyal WTP to the total annual average capacity that can be
produced by the Dyal WTP to determine the costs associated
with the Regional customer cost category.

The Base Year cost associated with the Rate of Return shall be
added to the Regional cost category for Phase 3. The Rate of

Return shall not be applied to the Annual Storage Fee Payment.
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5.6.5.7 The Base Year fixed cost associated with the Regional customer

cost category shall be divided by the Phase 3 TCR/SIR Project
annual average daily capacity at the Dyal WTP in MGD to
calculate an annual Regional Fixed Charge for the Base Year per
MGD of capacity. The annual Regional Fixed Charge for the Base
Year per MGD of capacity shall be divided by 12 to calculate a
monthly Regional Fixed Charge for the Base Year per MGD of
capacity. The monthly fixed charge per MGD of capacity shall be
adjusted to the Current Year using the Current Year rate
adjustment adopted by Cocoa as described in Section 5.6.9. The
monthly Regional Fixed Charge for the Current Year per MGD of
capacity shall be multiplied by each Party’s Proportional Share
of the TCR/SIR Phase 3 capacity in MGD to calculate the
Regional Fixed Charge to be paid to Cocoa on a monthly basis. If
a Party does not take water from the TCR/SJR Project, or a
Party’s service is terminated due to non-payment, that Party
shall still be responsible for paying the Regional Fixed Charge,
unless all of the Party’s allocation was conveyed or assigned to
another Party pursuant to the General Implementation

Agreement.

5.6.6 Regional Usage Rate. The Regional Usage Rate for Phase 3 shall be

calculated by dividing annual variable costs associated with the Regional

customer cost category by the Regional Water Usage in thousand gallons

to determine a rate per thousand gallons, as demonstrated in Exhibit 2

and as described below.

5.6.6.1

5.6.6.2

Costs and other supplemental information in Exhibit 2 shall be
updated based on actual costs in the Base Year.
The Current Year will be the Fiscal Year for which the Regional

Usage Rate is being calculated.
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Retail Water Usage will be based on actual annual average daily
usage during the Base Year.

Regional Water Usage shall be based on the Wholesale
Purchaser’s actual annual average daily usage during the Base
Year. For the initial year the Phase 3 charges and rates are
calculated, the Regional Water Usage shall be based on the
Party’s Wholesale Water Estimate.

Total Base Year variable costs in the Regional/Retail customer
cost category for Phase 3 shall be calculated as the Variable
Operations and Maintenance Costs for the Base Year, adjusted
as appropriate based upon combined expected Regional Water
Usage and Retail Water Usage for the Current Year, compared
to the Regional Water Usage and Retail Water Usage for the
Base Year, as demonstrated in Exhibit 2.

The total Base Year variable costs associated with the
Regional/Retail customer cost category shall be multiplied by
the ratio of the Regional Water Usage to the sum of Retail
Water Usage and Regional Water Usage to determine the Base
Year costs associated with the Regional customer cost category.
The Base Year cost associated with the Rate of Return shall be
added to the Regional cost category for Phase 3.

The Regional Usage Rate for the Base Year will be calculated by
dividing the Base Year variable costs associated with the
regional customer cost category by the Regional Water Usage to
determine a rate per thousand gallons for the Base Year. The
Regional Usage Rate for the Base Year shall be adjusted to the
Current Year using the Current Year rate adjustment adopted by

Cocoa as described in Section 5.6.9.
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5.6.7 Regional Usage Charge. During Phase 3, the Parties shall pay Cocoa a

5.6.8

5.6.9

Regional Usage Charge based on the quantity of water delivered to the
Dyal POC(s).

Regional Usage Charge Calculation. The Regional Usage Rate for Phase 3

shall be multiplied by each Wholesale Purchaser’s share of the actual
monthly flow measured at a Dyal POC to determine the Regional Usage
Charge to be paid to Cocoa by each Wholesale Purchaser on a monthly
basis. Each Wholesale Purchaser’s share of the actual monthly flow
measured at a Dyal POC shall be based on the actual monthly flows
measured at the Delivery Point(s) associated with each Dyal POC as
specified in Section 6 of this Contract. If Cocoa does not deliver any water
to the Dyal POC(s) in a given month, there shall be no Regional Usage
Charge for that month.

Rate Adjustments. For each Fiscal Year following the initial delivery of

Finished Water during Phase 3, the Regional Fixed Charge and Regional

Usage Rate shall be adjusted (increased or decreased) as described

below. In the event Cocoa does not adopt a change to its retail water

rates, the Regional Usage Rate shall remain unchanged from the previous

Fiscal Year.

5.6.9.1 If Cocoa adopts a uniform water rate adjustment that applies to
all of its water service and consumption charges that include the
fixed monthly charges and water usage rates; that uniform rate
adjustment (expressed as a percentage compared to the
previous rate) shall be applied to determine the Regional Usage
Rate for the upcoming Fiscal Year. When determining whether
Cocoa has adopted a uniform water rate adjustment, other
water system charges such as specific service charges, impact
fees, fire protection, and connection charges shall not be

considered.
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If Cocoa applies varying rate adjustments to its water service
and consumption charges that include the fixed monthly
charges and water usage rates, then Cocoa shall determine the
overall percent change in water rate revenue that shall be
generated from the adjusted water rates from customers in
Cocoa’s city limits (“In-City”), and that overall percentage
change in suchwater rate revenue shall be applied to determine
the Regional Fixed Charge and Regional Usage Rate for the
upcoming Fiscal Year. Cocoa’s proposed change in rate shall be
accompanied by a detailed report demonstrating the manner in
which the change in rate was computed for the upcoming Fiscal
Year.

If one or more Parties select Cocoa to provide Finished Water as
the Phase 4 Dyal Treatment Project Administrator for their
Phase 4 Capacity Allotment, the Phase 3 annual rate adjustment
process shall continue until the initial delivery of Finished Water
from Phase 4 by Cocoa to that Party(s).

If one or more Parties select a Wholesale Purchaser to be the
Phase 4 Non-Dyal Treatment Project Administrator for their
Phase 4 Capacity Allotment, Cocoa shall continue to provide up
to 24 MGD of Finished Water from Phase 3 (including Cocoa’s
existing 8.83 MGD annual average permitted allocation) and any
Cocoa System Water still available from Phase 2 at the Phase 3
Finished Water charges and rates to that Wholesale
Purchaser(s), and the Phase 3 annual rate adjustment process
shall continue to be applied to Finished Water provided to that
Wholesale Purchaser by Cocoa throughout Phase 4.

If one or more. Parties select to receive Raw Water from Cocoa

under Phase 4, Cocoa shall continue to provide up to 24 MGD of
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Finished Water from Phase 3 (including Cocoa’s existing 8.83
MGD annual average permitted allocation) and any Cocoa
System Water still available from Phase 2 at the Phase 3
Finished Water charges and rates to that Wholesale
Purchaser(s), and the Phase 3 annual rate adjustment process
shall continue to be applied to Finished Water provided by
Cocoa to that Wholesale Purchaser throughout Phase 4.

5.6.10 Rate Recalculation. The Regional Fixed Charge and Regional Usage Rate

for Phase 3 shall be recalculated every five (5) years after the initiation of
the delivery of water from Phase 3, unless by Consensus the Committee
decides otherwise, using a process that is in accordance with Exhibit 2
and as described in Section 5.6. Any proposed change in rate by Cocoa
shall be accompanied by a detailed report demonstrating the manner in
which the change in Regional Fixed Charge and Regional Usage Rate was

computed for the upcoming Fiscal Year.

Phase 4 Administration Options. The options for the administration of Phase 4
are presented below. As specified in the General Implementation Agreement,
each Party shall individually elect the option(s) for implementation of its portion
of Phase 4. The Parties recognize that the possibility exists of all Parties selecting
the same option or some or all of the Parties selecting different options. For all
Phase 4 implementation options, Cocoa shall continue to produce and deliver up
to 24 MGD of Finished Water from Phase 3 (including Cocoa’s existing 8.83 MGD
annual average permitted allocation) and any Cocoa System Water still available
from Phase 2. For all Phase 4 implementation options, Cocoa shall also
implement the Raw Water System,

5.7.1 Cocoa as the Phase 4 Dyal Treatment Project Administrator (Option 1).

Under this option, Cocoa will implement the Phase 4 Dyal Treatment
System required to produce and deliver Finished Water to the Pipeline

Administrator(s) at the Dyal POC(s) under Phase 4 as directed by the
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Phase 4 Dyal Treatment Committee, as described in the General
Implementation Agreement. Under this option, if all Parties select to
have Cocoa provide Finished Water under Phase 4, Cocoa shall
implement all infrastructure required to deliver Finished Water to the
Pipéline Administrator(s). The Pipeline Administrator(s) shall be
responsible for delivering Finished Water from the Dyal POC(s) to the
Delivery Points in accordance with the terms of the TCR/SIR Transmission
Line Agreement.

A _Wholesale Purchaser(s) as Phase 4 Non-Dvyal Treatment Project

Administrator(s) (Option 2). Under Option 2, a Wholesale Purchaser(s)

will implement all or a portion of the Phase 4 Non-Dyal Treatment
System(s) required to produce and deliver Finished Water to the Pipeline
Administrator(s). Under this option, the Phase 4 Non-Dyal Treatment
Project Administrator(s) will -deliver water from the Dyal POC(s) to the
Phase 4 Non-Dyal Treatment System(s). In addition under this option,
Cocoa will provide Raw Water to the Phase 4 Non-Dyal Treatment Project
Administrator(s) at the Dyal POC(s). The Pipeline Administrator(s) shall be
responsible for delivering Finished Water from the Phase 4 Treatment
POC(s) to the Delivery Points in accordance with the terms of the TCR/SIR
Transmission Line Agreement.

Raw Water (Option 3). For a Party(s) that elects to receive Raw Water in

Phase 4, Raw Water shall be obtained from Cocoa at the Dyal POC(s). The
Pipeline Administrator(s) shall be responsible for delivering Raw Water
from the Dyal POC(s) to the Delivery Points in accordance with the terms

of the TCR/SJR Transmission Line Agreement.

Phase 4 Charges and Rates when Cocoa Provides Finished Water Under Phase 4

(Option 1). Parties that elect to have Cocoa provide Finished Water under Phase

4 as the Phase 4 Dyal Treatment Project Administrator shall pay Cocoa a Regional

Fixed Charge and a Regional Usage Rate during Phase 4.
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Capital Investment. Any Party that selected Cocoa to provide Finished

Water under Phase 4 may opt to pay to Cocoa as the Phase 4 Dyal
Treatment Project Administrator on a schedule approved by the Phase 4
Dyal Treatment Committee a charge equal to their Capital Investments
related to the construction of any component of the Phase 4 Dyal
Treatment System and Raw Water System associated with Phase 4 for
that Party’s Phase 4 Capacity Allotment. If a Party opts to pay
Contributed Capital Costs, the Capital Investments shall not be applied in
the calculation of the Phase 4 Charges and Rates for that Party. No fees,
charges, requirements or conditions related to Obligations, bonding
and/or other financing options for Phase 4 infrastructure shall be applied
to the Parties that pay Contributed Capital Costs for Phase 4.

Phase 3 Charges and Rates Termination. Upon the initial delivery of

TCR/SJR Project Water to a Party that selects Cocoa to provide Finished
Water from Phase 4, the Phase 3 Regional Fixed Charge and Regional Use
Rate charged to that Party by Cocoa for Cocoa System Water and TCR/SJR
Project Finished Water during Phase 3 shall terminate, and Cocoa System
Water and TCR/SIR Project Water shall be charged to that Party at the
Phase 4 Rates.

Regional Fixed Charge. The Parties that select Cocoa to provide Finished

Water under Phase 4 shall pay Cocoa a Regional Fixed Charge for that
Party’s Phase 4 Capacity Allotment.

Regional Fixed Charge Calculation. The Regional Fixed Charge for Phase 4

for Parties that selected Cocoa to provide Finished Water under Phase 4
shall be calculated by dividing the sum of annual Cash Funded Capital;
Fixed Operations and Maintenance Costs including the associated Rate of
Return; Annual Storage Fee Payment; Fixed Debt Service Cost; and cost
offsetting revenues associated with the Regional customer cost category

for the Base Year by the Phase 4 TCR/SJR Project annual average daily
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capacity at the Dyal WTP and any expanded or new treatment at the Dyal
WTP implemented in association with Phase 4 to determine an annual
Regional Fixed Charge for the Base Year per unit treatment plant
capacity in MGD. The annual Regional Fixed Charge for the Base Year per
unit treatment plant capacity in MGD shall be divided by 12 to calculate a
monthly Regional Fixed Charge for the Base Year per MGD of capacity.
The monthly Regional Fixed Charge for the Base Year per MGD of
capacity shall be adjusted to the Current Year using the Current Year rate
adjustment adopted by Cocoa as described in Section 5.6.9. The monthly
Regional Fixed Charge for the Current Year per MGD of capacity shall be
multiplied by the Capacity Allotment of each Party that selected Cocoa to
provide Finished Water under Phase 4 in MGD to calculate the Regional
Fixed Charge to be paid by each Party on a monthly basis. The calculation
of the Regional Fixed Charge for Phase 4 shall be performed consistent
with calculation of the Regional Fixed Charge for Phase 3 as
demonstrated in Exhibit 2 and described in Section 5.6. The capital
funding allocation {pursuant to Section 5.4.6.4) used in the calculation of
Cash Funded Capital shall not exceed 40 percent. If a Party does not take
water from the TCR/SJR Project, or is shut down due to non-payment, the
Party shall still be responsible for paying the Regional Fixed Charge,
unless all of that Party’s allocation was transferred to another Party
pursuant to the General Implementation Agreement.

Obligations. In addition to the Fixed Capital Costs and Fixed Operation
and Maintenance Costs, if a Party requests and Cocoa agrees to have
Cocoa issue an Obligation to finance its portion of the Contributed Capital
Cost associated with the development, design, and construction of the
infrastructure required to be constructed for that Party’s Phase 4
Capacity Allotment, the requesting Party and Cocoa shall enter a separate

agreement governing the terms of financing through that Obligation.
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Regional Usage Rate. The Regional Usage Rate for Phase 4 for Parties that

selected Cocoa to provide Finished Water under Phase 4 shall be
calculated by dividing the annual Base Year Variable Operations and
Maintenance Costs including the associated Rate of Return associated
with the Regional cost category by the Base Year Regional Water Usage in
thousand gallons to determine a Base Year Regional Usage Rate per
thousand gallons for Finished Water produced and delivered by Cocoa
under Phase 4. The Base Year Regional Usage Rate shall be adjusted to
the Current Year using the Current Year rate adjustment adopted by
Cocoa as described in Section 5.6.9. This calculation shall be performed
consistent with the calculation of the Regional Usage Rate for Phase 3 as
demonstrated in Exhibit 2 and described in Section 5.6.6.

Regional Usage Charge. During Phase 4, the Parties shall pay Cocoa a

Regional Usage Charge based on the quantity of water delivered to the
Dyal POC(s).

Regional Usage Charge Calculation. The Regional Usage Rate for Phase 4

shall be multiplied by each Wholesale Purchaser’s share of the actual
monthly flow measured at a Dyal POC to determine the Regional Usage
Charge to be paid to Cocoa by each Wholesale Purchaser on a monthly
basis. Each Wholesale Purchaser’s share of the actual monthly flow at a
Dyal POC shall be based on the actual monthly flows measured at the
Delivery Point(s) associated with each Dyal POC as specified in Section 6
of this Contract. f Cocoa does not deliver any water to the Dyal POC(s) in
a given month, there shall be no Regional Usage Charge for that month.

Rate of Return. A Rate of Return shall be applied consistent with the

methodology described in Section 5.6. The Rate of Return shall not be
applied to the Annual Storage Fee Payment.

Rate Recalculation. For each Fiscal Year following the initial delivery of

Finished Water during Phase 4, the Regional Fixed Charge and Regional
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Usage Charge shall be recalculated and adjusted (increased or decreased)
consistent with the calculations of the Regional Fixed Charge and
Regional Usage Charge described in this section. The Phase 4 Dyal
Treatment Committee and any Wholesale Purchaser shall have the right
to conduct its own audit at its sole expense by a certified public
accounting firm of the recalculation. A copy of the audit will be provided
at the request of any Party. Wholesale Purchasers that have not chosen
to have Cocoa provide Finished Water under Phase 4 as the Phase 4 Dyal
Treatment Project Administrator will continue to receive Phase 3 Finished
water from Cocoa and the Phase 3 rates will be recalculated as provided
for in Section 5.6.10 - Rate Recalculation and adjusted annually as
provided for in Section 5.6.9 - Rate Adjustments.

Notice. On or before May 15 prior to the Fiscal Year after initiation of
Phase 4 and every May 15 thereafter, Cocoa shall notify the Parties of the
preliminary water charges and rates to be billed by Cocoa for the
upcoming Fiscal Year. Cocoa’s preliminary charges and rates shall be
accompanied by a report detailing the calculation of the charges and
rates computed for the upcoming Fiscal Year. On or before july 30 prior
to the Fiscal Year after initiation of Phase 4 and every July 30 thereafter,
Cocoa shall notify the Parties of the final water charges and rates to be

billed by Cocoa for the upcoming Fiscal Year.

Phase 4 Charges and Rates when a Wholesale Purchaser Other than Cocoa is a

Phase

4 Non-Dyal Treatment Project Administrator (Option 2). When a

Wholesale Purchaser(s) is the Phase 4 Non-Dyal Treatment Project Administrator

for all or a portion of the Finished Water produced and delivered from Phase 4,

the Wholesale Purchasers that selected another Wholesale Purchaser(s) as the

Phase 4 Non-Dyal Treatment Project Administrator shall pay charges and rates

for water during Phase 4 as provided below.

43



59.1

5.9.2

5.9.3

Execution Version

Phase 2 and Phase 3 Finished Water. For any Wholesale Purchaser that

selected a Wholesale Purchaser(s) to provide Finished Water under Phase
4, Cocoa shall continue to deliver that Wholesale Purchaser’s share of
Cocoa System Water as Finished Water to the Pipeline Administrator(s) at
the Dyal POC(s). Cocoa shall also continue to deliver that Wholesale
Purchaser’s Capacity Allotment of TCR/SJR Project Water available from
Phase 3 as Finished Water, up to a total Phase 3 capacity of 24 MGD
annual average (including Cocoa’s existing 8.83 MGD annual average
permitted allocation) to the Pipeline Administrator(s) at the Dyal POC(s).
If the daily quantity of water available from the TCR/SIR Project is less
than 24 MGD (including Cocoa’s existing 8.83 MGD annual average
permitted allocation), Cocoa shall provide all water available from the
Project as Finished Water to the Pipeline Administrator(s) and Cocoa. If
the daily quantity of water available from the TCR/SJR Project is greater
than 24 MGD (including Cocoa’s existing 8.83 MGD annual average
permitted allocation), Cocoa shall provide 24 MGD (including Cocoa’s
existing 8.83 MGD annual average permitted allocation) of Finished
Water from the TCR/SJIR Project to the Pipeline Administrator(s) and
Cocoa.

Phase 2 and Phase 3 Finished Water Charges and Rates. Cocoa System

Water provided to the Pipeline Administrator(s) during Phase 4 shall be
billed to the Wholesale Purchaser(s) by Cocoa at the Phase 3 Charges and
Rates provided for in Section 5.6. TCR/SJR Project Water available as a
result of Phase 3 and provided to the Pipeline Administrator(s) and Cocoa
during Phase 4 shall be billed to the Parties by Cocoa at the Phase 3
Charges and Rates provided for in Section 5.6.

Phase 4 Raw Water Charges and Rates. Cocoa shall charge the Phase 4

Non-Dyal Treatment Project Administrator Phase 4 Raw Water charges

and rates for Raw Water delivered to the Dyal POC(s) during Phase 4.
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These charges and rates shall be developed by Cocoa as specified for
Cocoa delivering Raw Water directly to a Wholesale Purchaser in Section
5.11.

Phase 4 Finished Water Charges and Rates. The Wholesale Purchaser(s)

that select a Wholesale Purchaser(s) to provide Finished Water under
Phase 4 shall pay the Phase 4 Non-Dyal Treatment Project Administrator
a Regional Fixed Charge for Finished Water made available by the Phase 4
Non-Dyal Treatment Project Administrator under Phase 4. The Wholesale
Purchasers(s) shall pay the Phase 4 Non-Dyal Treatment Project
Administrator a Regional Usage Charge for Finished Water provided
under Phase 4 by the Phase 4 Non-Dyal Treatment Project Administrator
to the Phase 4 Treatment POC(s). Phase 4 Finished Water charges and
rates shall be developed by the Phase 4 Non-Dyal Treatment Project
Administrator sufficient to pay the Fixed Capital Costs, Renewal and
Replacement Costs, Fixed Operation and Maintenance Costs and Variable
Operation and Maintenance Costs including the associated Rate of
Return based upon cost-of-service principals as described herein.

594.1 Phase 4 Non-Dyal Treatment Project Administrator{s). The

Phase 4 Non-Dyal Treatment Project Administrator shall be
one of the Wholesale Purchasers as determined under the
General Implementation Agreement. The Phase 4 Non-Dyal
Treatment Project Administrator shall charge the Wholesale
Purchaser(s) for Finished Water delivered to the Phase 4 Non-
Dyal Treatment POC(s). These charges shall include the Raw
Water Usage Charges billed to the Phase 4 Non-Dyal
Treatment Project Administrator by Cocoa for the delivery of
Raw Water provided under Phase 4 to the Dyal POC(s), and
the charges and rates required for the Phase 4 Non-Dyal

Treatment System.
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Capital _Investment. Any Party that selected another

Wholesale Purchaser(s) to provide Finished Water under
Phase 4 may opt to pay the Phase 4 Non-Dyal Treatment
Project Administrator on a schedule approved by the Phase 4
Non-Dyal Treatment Committee for their Contributed Capital
Costs related to the construction of any component of the
Phase 4 Non-Dyal Treatment System for that Wholesale
Purchaser’s Phase 4 Capacity Allotment. If a Wholesale
Purchaser opts to pay Capital Investments, the Capital
Investments shall not be applied in the calculation of the
Phase 4 Finished Water Charges and Rates for that Wholesale
Purchaser. No fees, charges, requirements or conditions
related to bonding and/or other financing options for the
Phase 4 Non-Dyal Treatment System shall be applied to the
Wholesale Purchasers that pay Contributed Capital Costs for
Phase 4.

Finished Water Regional Fixed Charge. The Parties that select

a Wholesale Purchaser(s) to provide Finished Water under
Phase 4 shall pay the Phase 4 Non-Dyal Treatment Project
Administrator a Regional Fixed Charge consisting of all Fixed
Capital Costs, Renewal and Replacement Costs, Fixed
Operations and Maintenance Costs including the associated
Rate of Return, and Raw Water Regional Fixed Charges
associated with the Phase 4 Non-Dyal Treatment System for
that Wholesale Purchaser’s Phase 4 Capacity Allotment.
Depreciation is not included in the calculation of costs.

Finished Water Regional Fixed Charge Calculation. The

Regional Fixed Charge for Finished Water provided by the

Phase 4 Non-Dyal Treatment Project Administrator during
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Phase 4 shall be calculated by dividing the sum of TCR/SJR
Project annual Fixed Capital Costs, Renewal and Replacement
Cost, Fixed Operations and Maintenance Costs including the
associated Rate of Return, and Raw Water Regional Fixed
Charges billed to the Phase 4 Non-Dyal Treatment Project
Administrator by Cocoa, by the total capacity of the Phase 4
Non-Dyal Treatment System to determine a fixed annual
charge per unit of treatment plant capacity in MGD. The
capital funding allocation (pursuant to Section 5.4.6.4) used in
the calculation of Cash Funded Capital shall not exceed 40
percent. This calculation should be done in a similar manner
and consistent with the methodology used to develop the
Regional Fixed Charge billed by Cocoa when a Wholesale
Purchaser selects Cocoa to provide Finished Water under
Phase 4, as demonstrated in Exhibit 2 and described in Section
5.8. The fixed charge per MGD of capacity shall be multiplied
by the Phase 4 Capacity Allotment of each Wholesale
Purchaser in MGD to calculate a fixed annual charge for each
Wholesale Purchaser. The fixed annual charge shall be divided
by 12 to calculate the Regional Fixed Charge to be paid to the
Phase 4 Non-Dyal Treatment Project Administrator by each
Wholesale Purchaser on a monthly basis for the Phase 4 Non-
Dyal Treatment System. If a Wholesale Purchaser does not
take water from Phase 4 of the TCR/SJIR Project, or is shut
down due to non-payment, the Wholesale Purchaser shall still
be responsible for paying the Regional Fixed Charge, unless all
of the Wholesale Purchaser’s allocation was transferred to
another Wholesale Purchaser pursuant to the General

Implementation Agreement.
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Obligations. In addition to the Fixed Capital Costs, Renewal
and Replacement Costs, and Fixed Operation and
Maintenance Costs, if a Wholesale Purchaser requests and the
Phase 4 Non-Dyal Treatment Project Administrator agrees to
have the Phase 4 Non-Dyal Treatment Project Administrator
issue an Obligation to finance its portion of the Contributed
Capital Cost associated with the development, design, and
construction of the infrastructure to be constructed by the
Phase 4 Non-Dyal Treatment Project Administrator for that
Party’s Phase 4 Capacity Allotment. The requesting Party and
Phase 4 Non-Dyal Treatment Project Administrator shall enter
into a separate agreement governing the terms of financing
through that Obligation.

Finished Water Regional Usage Rate. The Regional Usage Rate

for Phase 4 for Parties that selected a Wholesale Purchaser(s)
to provide Finished Water under Phase 4 shall be calculated
by dividing the TCR/SIR Project Variable Operations and
Maintenance Costs including the associated Rate of Return of
the Phase 4 Non-Dyal Treatment System and Raw Water
Regional Water Usage Charges billed to the Phase 4 Non-Dyal
Treatment Project Administrator by Cocoa, by the Regional
Water Usage expressed as a rate per thousand gallons.
Regional Water Usage shall be based on the Wholesale
Purchaser’s actual annual average daily usage during the Base
Year. For the initial year the Phase 4 charges and rates are
calculated, the Regional Water Usage shall be based on the
Party’s Wholesale Water Estimate. This calculation should be
done in a similar manner and consistent with the

methodology used to develop the Regional Usage Rate billed
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by Cocoa when a Wholesale Purchaser selects Cocoa to
provide Finished Water under Phase 4, as demonstrated in
Exhibit 2 and described in Section 5.8.

Regional Usage Charge. During Phase 4, Wholesale Purchasers

shall pay the Phase 4 Non-Dyal Treatment Project
Administrator a Regional Usage Charge based on the quantity
of water delivered to the Phase 4 Treatment PO((s).

Regional Usage Charge Calculation. The Regional Usage Rate

for the Phase 4 Non-Dyal Treatment System shall be
multiplied by each Wholesale Purchaser’s share of the actual
monthly flow measured at a Phase 4 Treatment POC to
determine the Regional Usage Charge to be paid to the Phase
4 Non-Dyal Treatment Project Administrator by each
Wholesale Purchaser on a monthly basis. Each Wholesale
Purchaser’s share of the actual monthly flow at a Phase 4
Treatment POC shall be based on the actual monthly flows
measured at the Delivery Point(s) as specified in Section 6. if
the Phase 4 Non-Dyal Treatment Project Administrator does
not deliver any water to the Phase 4 Treatment POC(s) in a
given month, there shall be no Regional Usage Charge for that

month.

Rate of Return. A Rate of Return shall be applied consistent

with the methodology described in Section 5.6. The Rate of
Return shall not be applied to fhe cost of Raw Water provided
by Cocoa to the Phase 4 Non-Dyal Treatment Project
Administrator.

Rate Recalculation. For each Fiscal Year following the initial

delivery of Finished Water during Phase 4, the Regional Fixed

Charge and Regional Usage Charge shall be recalculated and
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adjusted (increased or decreased) consistent with the
calculations of the Regional Fixed Charge and Regional Usage
Charge described in this section. The Phase 4 Non-Dyal
Treatment Committee and any participating Wholesale
Purchaser shall have the right to conduct its own audit at its
sole expense by a certified public accounting firm of the
recalculation. A copy of the audit will be provided at the
request of any participating Wholesale Purchaser.

Enterprise Fund. The Phase 4 Non-Dyal Treatment Project

Administrator shall establish an Enterprise Fund for the Phase
4 Non-Dyal Treatment System. The cost of any shared
resources proposed by the Phase 4 Non-Dyal Treatment
Project Administrator for the administration, operation, and
maintenance of Phase 4 Non-Dyal Treatment System shall be
determined through an indirect cost allocation study.
Enterprise Fund records shall be available for inspection and
audit at the request of any Wholesale Purchaser.

Accounting, Audits and Adjustments for Actual Expenses and

Finished Water Use. If the Wholesale Purchasers select to

receive Finished Water at their designated Delivery Points, the
Phase 4 Non-Dyal Treatment Project Administrator shall
maintain accounts and records of actual total Finished Water
flow through the Phase 4 Treatment POC(s) and the Delivery
Points. The Phase 4 Non-Dyal Treatment Project Administrator
shall also maintain accounts and records of all revenue derived
from applicable sources to meet all of the actual Regional Fixed
Charges and Regional Usage Charges incurred with respect to
the Phase 4 Non-Dyal Treatment System. Beginning on the April

1 immediately following the Fiscal Year in which Phase 4 was
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implemented, on or before each April 1 the Phase 4 Non-Dyal
Treatment Project Administrator shall complete an audit of the
aforesaid records and accounts to be conducted by a certified
public accounting firm. The audit shall determine the correct
Regional Fixed Charge and Regional Usage Charge for each
Wholesale Purchaser based on actual cost during the preceding
Fiscal Year. In the event the audit determines an underpayment
was made by a Wholesale Purchaser, then said underpayment
shall be added by the Phase 4 Non-Dyal Treatment Project
Administrator to that Wholesale Purchaser’s Regional Fixed
Charges and Regional Usage Charges, as appropriate, for the
remaining months of the current Fiscal Year as equal monthly
payments. If the audit determines that an overpayment was
made to a Wholesale Purchaser, then said overpayment shall be
deducted by the Phase 4 Non-Dyal Treatment Project
Administrator from that Wholesale Purchaser’s Regional Fixed
Charges and Regional Usage Charges, as appropriate, for the
remaining months of the current Fiscal Year as equal monthly
credits. Each Wholesale Purchaser shall have the right at its sole
expense to conduct its own annual audit by a certified public
accounting firm of the accounts and records of all revenue
derived from the applicable sources following the Fiscal Year in
which Phase 4 was implemented.

Notice. On or before May 15 prior to the Fiscal Year after
selection of a Phase 4 Non-Dyal Treatment Project
Administrator and every May 15 thereafter, the Phase 4 Non-
Dyal Treatment Project Administrator shall provide the
Wholesale Purchasers the charges and rates to be billed by the

Phase 4 Non-Dyal Treatment Project Administrator for the
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upcoming Fiscal Year. The Phase 4 Non-Dyal Treatment Project
Administrator preliminary charges and rates shall be
accompanied by a report detailing the calculation of the charges
and rates computed for the upcoming Fiscal Year. On or before
July 30 prior to the Fiscal Year after initiation of Phase 4 and
every July 30 thereafter, the Phase 4 Non-Dyal Treatment
Project Administrator shall notify the Wholesale Purchasers of
the final water charges and rates to be billed by the Phase 4
Non-Dyal Treatment Project Administrator for the upcoming

Fiscal Year.

5.10 Phase 4 Raw Water Charges and Rates (Option 3). When a Wholesale
Purchaser(s) elects to receive Raw Water from Cocoa under Phase 4, that
Wholesale Purchaser(s) shall pay Cocoa the charges and rates during Phase 4 as
provided below. When a Wholesale Purchaser(s) selects to receive Finished
Water from a Wholesale Purchaser under Phase 4 Option 2, Cocoa will charge
the Phase 4 Non-Dyal Treatment Project Administrator the Raw Water Regional
Fixed Charges and the Raw Water Regional Usage Charges provided below and
the Phase 4 Non-Dyal Treatment Project Administrator will charge the Wholesale
Purchaser(s) as provided in Section 5.9.

5.10.1 Phase 3 Finished Water. For any Wholesale Purchaser that selected to

receive Raw Water under Phase 4, Cocoa shall continue to deliver that
Wholesale Purchaser’s share of Cocoa System Water as Finished Water to
the Pipeline Administrator(s) at the Dyal POC(s). Cocoa shall also continue
to deliver that Wholesale Purchaser’s Capacity Allotment of TCR/SJR
Project Water available from Phase 3 as Finished Water, up to a total
Phase 3 capacity of 24 MGD annual average (including Cocoa’s existing
8.83 MGD annual average permitted allocation) to the Pipeline
Administrator(s) and Cocoa at the Dyal POC(s). If the daily quantity of
water available from the TCR/SJR Project is less than 24 MGD (including
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Cocoa’s existing 8.83 MGD annual average permitted allocation), Cocoa
shall provide all water available from the Project as Finished Water to the
Pipeline Administrator(s) and Cocoa. If the daily quantity of water
available from the TCR/SJR Project is greater than 24 MGD (including
Cocoa’s existing 8.83 MGD annual average permitted allocation), Cocoa
shall provide 24 MGD (including Cocoa’s existing 8.83 MGD annual
average permitted allocation) of Finished Water from the TCR/SJR Project
as to the Pipeline Administrator(s) and Cocoa.

Phase 3 Finished Water Charges and Rates. Cocoa System Water provided

to the Pipeline Administrator(s) during Phase 4 shall be billed vto the
Wholesale Purchaser(s) by Cocoa at the Phase 3 Charges and Rates
provided for in Section 5.6. TCR/SJR Project Water available as a result of
Phase 3 and provided to the Pipeline Administrator(s) and Cocoa during
Phase 4 shall be billed to the Parties by Cocoa at the Phase 3 Charges and
Rates provided for in Section 5.6.

Phase 4 Raw Water Charges and Rates. The Wholesale Purchaser(s) that

selects Raw Water under Phase 4 shall pay Cocoa a Regional Fixed Charge
for Raw Water made available by Cocoa under Phase 4 to the Dyal
POC(s). The Wholesale Purchaser(s) shall also pay Cocoa a Regional Usage
Charge for Raw Water provided under Phase 4 by Cocoa to the Dyal
POC(s). Phase 4 Raw Water charges and rates shall be developed by
Cocoa sufficient to pay the Cash Funded Capital; Fixed Operation and
Maintenance Costs including the associated Rate of Return; Variable
Operation and Maintenance Costs including the associated Rate of
Return; Fixed Debt Service Costs; Annual Storage Fee Payment; and cost
offsetting revenues for the Raw Water System associated with Phase 4 as
required for the upcoming Fiscal Year based upon cost-of-service

principles as described herein.

53



5.10.3.1

5.10.3.2

5.10.3.3

Execution Version

Capital Investment. Any Wholesale Purchaser that selected

Raw Water under Phase 4 may opt to pay Cocoa on a schedule
approved by the Wholesale Purchaser and Cocoa a charge
equal to their Capital Investments related to the construction
of any component of the Phase 4 Raw Water System for that
Wholesale Purchaser’s Phase 4 Capacity Allotment. If a
Wholesale Purchaser opts to pay Contributed Capital Costs,
the Capital Investments shall not be applied in the calculation
of the Phase 4 Raw Water Charges and Rates for that
Wholesale Purchaser. No fees, charges, requirements or
conditions related to Obligations, bonding and/or other
financing options for the Phase 4 Raw Water System shall be
applied to the Wholesale Purchasers that pay Capital
Investments for Phase 4.

Raw Water Regional Fixed Charge. During Phase 4, the Phase 4

Non-Dyal Treatment Project Administrator and Wholesale
Purchaser(s) that select Raw Water under Phase 4, as
appropriate, shall pay Cocoa a Regional Fixed Charge
associated with the Phase 4 Raw Water System for a
Wholesale Purchaser’s Phase 4 Capacity Allotment.

Raw Water Regional Fixed Charge Calculation. The Regional

Fixed Charge for Raw Water provided by Cocoa during Phase 4
shall be calculated by dividing the sum of annual Cash Funded
Capital; Fixed Operations and Maintenance Costs including the
associated Rate of Return; Annual Storage Fee; cost offsetting
revenues; and Fixed Debt Service cost specifically associated
with the surface water Raw Water System associated with
Phase 4 for the Base Year by the total Base Year capacity of

Raw Water System associated with Phase 4 to determine an
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annual Regional Fixed Charge for Raw Water for the Base Year
per unit of Phase 4 Raw Water System capacity in MGD. The
capital funding allocation (pursuant to Section 5.4.6.4) used in
the calculation of Cash Funded Capital shall not exceed 40
percent. The annual Regional Fixed Charge for Raw Water for
the Base Year per unit Phase 4 Raw Water System capacity in
MGD shall be divided by 12 to calculate a monthly Regional
Fixed Charge for Raw Water for the Base Year per MGD of
Phase 4 Raw Water System capacity. The monthly Regional
Fixed Charge for Raw Water for the Base Year per MGD of
capacity shall be adjusted to the Current Year using the
Current Year rate adjustment adopted by Cocoa as described
in Section 5.6.9. The Raw Water System associated with Phase
4 shall be only that portion of the surface water portion of the
Raw Water System above 24 MGD. The monthly Regional
Fixed Charge for Raw Water for the Current Year per MGD of
Phase 4 Raw Water System Capacity shall be multiplied by the
Phase 4 Capacity Allotment of each Wholesale Purchaser that
selected Raw Water under Phase 4 in MGD to calculate the
Regional Fixed Charge to be paid by each Wholesale Purchaser
on a monthly basis. The apportionment of costs to the Phase 4
Raw Water System shall be performed in accordance with
Exhibit 3. The calculation of the fixed charge per unit capacity
shall be performed consistent with the calculation of a fixed
charge per unit capacity demonstrated in Exhibit 2 and
described in Section 5.9. if a Wholesale Purchaser does not
take Raw Water from Phase 4 of the TCR/SJR Project, or is \
shut down due to non-payment, the Wholesale Purchaser

shall still be responsible for paying the Regional Fixed Charge,
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unless all of the Wholesale Purchaser’s allocation was
transferred to another Wholesale Purchaser pursuant to the
General Implementation Agreement. Any annual Cash Funded
Capital; Fixed Operations and Maintenance Costs including the
associated Rate of Return; Annual Storage Fee Payment; cost
offsetting revenues; and Fixed Debt Service costs calculated
under this section shall be excluded from the calculation of
other rates and charges under this Contract.

Obligations. In addition to the Fixed Capital Costs, Renewal
and Replacement Costs, and Fixed Operation and
Maintenance Costs, if a Wholesale Purchaser requests and
Cocoa agrees to have Cocoa issue an Obligation to finance its
portion of the Contributed Capital Cost associated with the
development, design, and construction of the infrastructure to
be constructed for that Party’s Phase 4 Capacity Allotment of
the Phase 4 Raw Water System by Cocoa, then the requesting
Party and Cocoa shall enter a separate agreement governing
the terms of financing through that Obligation.

Raw Water Regional Usage Rate. The Regional Usage Rate for

the Raw Woater System associated with Phase 4 shall be
calculated by dividing the Base Year Variable Operations and
Maintenance costs, including the associated Rate of Return,
associated with the Phase 4 Raw Water System by the Phase 4
Base Year Raw Water Regional Water Usage in thousand
gallons to determine a Regional Usage Rate for Raw Water for
the Base Year per thousand gallons for Raw Water produced
and delivered by Cocoa under Phase 4. This Regional Usage
Rate for Raw Water for the Base Year is then adjusted to the

Current Year using the Current Year rate adjustment adopted
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by Cocoa as described in Section 5.6.9. The apportionment of
costs to the Phase 4 Raw Water System shall be performed in
accordance with Exhibit 3. Phase 4 Raw Water Regional Water
Usage shall be based on the Wholesale Purchaser’s actual
annual average daily Phase 4 Raw Water usage during the
Base Year. For the initial year the Phase 4 charges and rates
are calculated, the Phase 4 Raw Water Regional Water Usage
shall be based on the Party’s Wholesale Water Estimate. This
calculation shall be performed consistent with the calculation
of Regional Usage Rate demonstrated in Exhibit 2 and
described in Section 5.9, but only for the portion of the Raw
Water System associated with Phase 4. Any Variable
Operations and Maintenance Costs including associated Rate
of Return calculated under this section shall be excluded from
the calculation of other rates and charges under this Contract.

Regional Usage Charge for Raw Water. During Phase 4, the

Phase 4 Non-Dyal Treatment Project Administrator and
Wholesale Purchaser(s), as appropriate, shall pay Cocoa a
Regional Usage Charge for Raw Water based on the quantity
of Raw Water delivered by Cocoa to the Dyal POC(s).

Regional Usage Charge Calculation. For Raw Water delivered

to the Phase 4 Non-Dyal Treatment Project Administrator(s),
the Regional Usage Rate for the Phase 4 Raw Water System
shall be multiplied by the actual monthly Raw Water flow
delivered by Cocoa to the Dyal POC(s) to determine the
Regional Usage Charge to be paid to Cocoa by the Phase 4
Non-Dyal Treatment Project Administrator(s). For Raw Water
delivered to a Wholesale Purchaser, the Regional Usage Rate

for the Phase 4 Raw Water System shall be multiplied by the
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actual monthly Raw Water flow measured at a Dyal POC to
determine the Regional Usage Charge to be paid to Cocoa by
each Wholesale Purchaser on a monthly basis. Each Wholesale
Purchaser’s share of the actual monthly Raw Water flow at a
Dyal POC shall be based on the actual monthly Raw Water
flows measured at the Delivery Point(s) associated with each
Dyal POC as specified in Section 6 of this Contract. If Cocoa
does not deliver any Raw Water to the Dyal POC(s) in a given
month, there shall be no Regional Usage Charge for Raw
Water for that month.

Rate of Return. A Rate of Return shall be applied consistent

with the methodology described in Section 5.6. The Rate of
Return shall not be applied to the Annual Storage Fee
Payment.

Rate Recalculation. For each Fiscal Year following the initial

delivery of Raw Water during Phase 4, the Regional Fixed
Charge and Regional Usage Rate for Phase 4 Raw Water shall
be recalculated and adjusted (increased -or decreased)
consistent with the calculations of the Regional Fixed Charge
and Regional Usage Rate as demonstrated in Exhibit 2 and
described in this section. The Phase 4 Non-Dyal Treatment
Project Administrator and any Wholesale Purchaser shall have
the right to conduct its own audit at its sole expense by a
certified public accounting firm of the recalculation. A copy of

the audit will be provided at the request of any Party.

5.10.3.10 Notice. On or before May 15 prior to the Fiscal Year after

initiation of Phase 4 and every May 15 thereafter, Cocoa shall
notify the Parties of the preliminary Raw Water charges and

rates to be billed by Cocoa for the upcoming Fiscal Year.
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Cocoa’s preliminary charges and rates shall be accompanied
by a report detailing the calculation of the charges and rates
computed for the upcoming Fiscal Year. On or before July 30
prior to the Fiscal Year after initiation of Phase 4 and every
July 30 thereafter, Cocoa shall notify the Parties of the final
water charges and rates to be billed by Cocoa for the

upcoming Fiscal Year.

6. BILLING AND PAYMENT.

6.1

6.2

Billing Regional Fixed Charges. Cocoa shall directly bill the Parties or the Phase 4
Non-Dyal Treatment Project Administrator for the prior month’s Regional Fixed
Charges for either Raw Water or Finished Water from Phases 3 and 4, as
appropriate, by the 10™ day of each calendar month. The Phase 4 Non-Dyal
Treatment Project Administrator shall directly bill the Wholesale Purchaser(s) for
the prior month’s Regional Fixed Charges for Finished Water associated with the
Phase 4 Non-Dyal Treatment System, as appropriate, by the 15th day of each

calendar month.

Finished Water Billing Usage Charges. Cocoa shall directly bill the Wholesale
Purchasers for the prior month’s Regional Usage Charges for Cocoa System
Water or Finished Water delivered by Cocoa to the Dyal POC(s) under Phases 3
and 4, as appropriate, by the 10th day of each month. The Pipeline
Administrator(s) shall provide Cocoa the Regional Water Usage recorded at each
Delivery Point by the 5" day of each month. Each Wholesale Purchaser’s share of
the actual monthly Finished Water flow measured at a Dyal POC shall be
calculated as the total monthly flow at a Dyal POC muitiplied by the ratio of the
monthly flow at a Wholesale Purchaser’s Delivery Point(s) to the sum of the
monthly flows at all Delivery Points associated with a TCR/SIR Finished Water
Transmission Line. The Phase 4 Non-Dyal Treatment Project Administrator shall

directly bill the Wholesale Purchasers for the prior month’s Regional Usage
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Charges for Phase 4, if appropriate, by the 15th day of each month. The Pipeline
Administrator(s) shall provide the Phase 4 Non-Dyal Treatment Project
Administrator the Regional Water Usage recorded at each Delivery Point by the
5 day of each month. Each Wholesale Purchaser’s share of the actual monthly
Finished Water flow measured at each Wholesale Purchaser’s respective Phase 4
Treatment POC shall be calculated as the total monthly flow at a Phase 4
Treatment POC multiplied by the ratio of the monthly flow delivered at the
Wholesale Purchaser’s Delivery Point(s) to the sum of the monthly flows at all
Delivery Points associated with a TCR/SJR Finished Water Transmission Line. In
the event that there is only one Wholesale Purchaser associated with a Phase 4
Treatment POC, then that Wholesale Purchaser’s share of the total monthly flow

at that Phase 4 Treatment POC shall be 100 percent.

Raw Water Billing Usage Charges. Cocoa shall directly bill the Phase 4 Non-Dyal
Treatment Project Administrator(s) and/or the Wholesale Purchasers for the
prior month’s Regional Usage Charges for Raw Water delivered by Cocoa to the
Dyal POC(s) under Phase 4 by the 10th day of each month. For Wholesale
Purchasers that are receiving Raw Water under Phase 4, the Pipeline
Administrator(s) shall provide Cocoa the Raw Water Regional Water Usage
recorded at each Delivery Point by the 5th day or each month. Each Wholesale
Purchaser’s share of the actual monthly Raw Water flow at a Dyal POC shall be
calculated as the total monthly Raw Water flow at a Dyal POC multiplied by the
ratio of the monthly Raw Water flow at a Wholesale Purchaser’s Delivery Point(s)
to the sum of the monthly Raw Water flows at all Delivery Points associated with
a TCR/SJR Raw Water Transmission Line. In the event that there is only one
Wholesale Purchaser associated with a Dyal POC, then that Wholesale
Purchaser’s share of the total monthly flow at that Dyal POC shall be 100

percent.
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Irrevocable Commitment to Pay. The Parties shall pay their respective Regional
Fixed Charges and Regional Usage Charges for Finished Water or Raw Water in
the manner provided herein. Said payments shall be made without demand and
without set-off, counterclaim, abatement, suspension or deduction. Cocoa and
the Phase 4 Non-Dyal Treatment Project Administrator, as appropriate, are
undertaking the acquisition, construction, operation, replacement and expansion
of the TCR/SJR Project Facilities on the representation, warranties and covenants
of each Party to pay its Regional Fixed Charges and Regional Usage Charges for

Finished Water or Raw Water in a timely manner.

Pipeline Administrator. The Wholesale Purchasers shall notify Cocoa and the
Phase 4 Non-Dyal Treatment Project Administrator, as appropriate, of the
Pipeline Administrator(s) responsible for the transmittal of metered flow data for
each TCR/SJR Finished Water Transmission System and TCR/SJR Raw Water

Transmission System.

Billing for Other Pipeline Related Costs and Charges. All costs associated with a
TCR/SJR Finished Water Transmission Line or a TCR/SJR Raw Water Transmission

Line shall be paid for as indicated in the TCR/SJR Transmission Line Agreement.

Payment. The Parties and the Phase 4 Non-Dyal Treatment Project
Administrator, as appropriate, shall make payments to Cocoa for Cocoa System
Water, Finished Water from Phase 3 and Finished Water or Raw Water from
Phase 4, as appropriate, within forty-five (45) days from the bill date. A “past
due” notice shall be mailed to the Wholesale Purchasers and the Phase 4 Non-
Dyal Treatment Project Administrator(s) no later than with the bill for the next
monthly billing cycle after payment is past due if full payment has not been
made on the bill. The Wholesale Purchasers shall make payments to the Phase 4
Non-Dyal Treatment Project Administrator for Finished Water from Phase 4
within forty-five (45) days from the bill date. A “past due” notice shall be mailed

to the Wholesale Purchaser no later than with the bill for the next monthly
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billing cycle after payment is past due if full payment has not been made on the
bill. If the water charges, or any portion thereof, remains unpaid following its
due date, then the non-paying Party or Phase 4 Non-Dyal Treatment Project
Administrator shall be charged interest on the amount owed from its due date

until paid at the rate of 8 percent per annum.

Source of Payment. The source of funds for payment of the TCR/SIR Project shall
be an Enterprise Fund established by each Party or such other funds funded
entirely by user fees. Each Party shall maintain an operation and maintenance
account throughout the term of this Contract. At all times during the terms of
this Contract, a Party shall pay their respective TCR/SIR Project charges from its

operation and maintenance account.

Responsibility for Payment of Monthly Regional Fixed Charges. If a Party does
not take water from the TCR/SJR Project, or is shut down due to non-payment,
the Party shall still be responsible for paying the current monthly Regional Fixed
Charges for Finished Water or Raw Water established pursuant to Section 5, as
applicable. However, if a Party assigns or conveys all or a portion of the Party’s
allocation to another Party pursuant to the General Implementation Agreement,
then that Party’s current monthly Regional Fixed Charges shall be proportionally
reduced by the amount assigned or conveyed and the Party receiving the
assignment or conveyance shall be responsible for paying the portion of the
current monthly Regional Fixed Charges associated with the assignment or

conveyance.

Prohibition Against Indebtedness and Ad Valorem Taxes. The obligation of a
Wholesale Purchaser to pay the Regional Fixed Charges and Regional Usage
Charges for Finished Water or Raw Water, as the case may be, or the obligation
of a Phase 4 Non-Dyal Treatment Project Administrator to pay the Regional
Usage Charges for Raw Water do not constitute general indebtedness of a

Wholesale Purchasers or a Phase 4 Non-Dyal Treatment Project Administrator
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within the meaning of any constitutional, statutory or charter provision limiting
the amount and nature of indebtedness that may be incurred by a Wholesale
Purchaser or a Phase 4 Non-Dyal Treatment Project Administrator. Neither
Cocoa, a Phase 4 Non-Dyal Treatment Project Administrator nor the holder of
any Obligations issued by the Project Administrator or a Phase 4 Non-Dyal
Treatment Project Administrator to finance any component of the public water
supply portion of the TCR/SJR Project nor any regional, state or federal agency
providing cooperative funding to fund any component of the public water supply
portion of the TCR/SJR Project shall have the right to require a Wholesale
Purchaser or a Phase 4 Non-Dyal Treatment Project Administrator to exercise
their ad valorem taxing power, if any, to pay their obligations and liabilities
under this Agreement or to compel payment from any source, other than as

indicated in Section 6.8.

7. PLEDGE OF CONTRACT REVENUES.

Cocoa is authorized to pledge all payments of the water charges due, owing or received

from the Wholesale Purchasers and the Phase 4 Non-Dyal Treatment Project

Administrator, including any interest derived from monies received under this Contract

for the purpose of securing Obligations issued by Cocoa. The Phase 4 Non-Dyal

Treatment Project Administrator is authorized to pledge all payments of the water

charges due, owing or received from the Wholesale Purchasers, including any interest

derived from monies received under this Contract for the purpose of securing

Obligations issued by the Phase 4 Non-Dyal Treatment Project Administrator.

8. EXCLUSIVE USE AND CAPACITY OWNERSH!P OF TCR/SJR PROJECT.

8.1

Phase 3. When a Wholesale Purchaser pays its Proportional Share of the
Contributed Capital Costs for Phase 3 of the TCR/SJR Project through either the
Capital Investments or through the Contributed Debt Service Cost, that
Wholesale Purchaser shall have exclusive use, in perpetuity, of the Proportional
Share of the Phase 3 TCR/SJR Project Facilities for which it makes such payments.
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Phase 4. When a Wholesale Purchaser pays its Proportional Share of the
Contributed Capital Costs for Phase 4 of the TCR/SJR Project through either the
Capital Investments or through the Contributed Debt Service Cost that
Wholesale Purchaser shall own, in perpetuity, its Phase 4 Capacity Allotment for

which it made such payments.

Substitution of Parties, Assignment of this Contract, and Conveyance to Other
Parties. The substitution of Parties, assignment of this Contract, and conveyance
to other Parties of either exclusive use or capacity ownership of TCR/SIR Project

facilities shall be pursuant to the General Implementation Agreement.

9. METERING.

9.1

9.2

Meter Type. Meters shall be installed, maintained and owned by Cocoa at each
Dyal POC. The type of Meter installed at each Dyal POC shall be selected at
Cocoa’s discretion, subject to compliance with industry standards for similar
Meters. Meters shall be installed, maintained, and owned by the Phase 4 Non-
Dyal Treatment Project Administrator at each Phase 4 Treatment POC. The type
of Meter installed at each Phase 4 Treatment POC shall be selected at the Phase
4 Non-Dyal Treatment Project Administrator’s discretion, subject to compliance

with industry standards for similar Meters.

Meter Ownership. Upon installation, calibration and acceptance, the metering
equipment to be used to measure the volume of TCR/SJR Project Water
delivered to the Dyal POC(s) shall remain the property of Cocoa and Cocoa shall
be responsible for the operation, maintenance, calibration and replacement,
when necessary, of the Meters. Upon installation, calibration and acceptance,
the metering equipment to be used to measure the volume of TCR/SJR Project
Water delivered to the Phase 4 Treatment POC(s) shall remain the property of
the Phase 4 Non-Dyal Treatment Project Administrator and the Phase 4 Non-Dyal
Treatment Project Administrator shall be responsible for the operation
maintenance, calibration, and replacement, when necessary, of the Meters.
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Meter Reading. Cocoa shall read the Meters at the Dyal POC(s) for billing
purposes. The Phase 4 Treatment Non-Dyal Project Administrator shall read the
Meters at the Phase 4 Treatment POC(s). The metering equipment shall be of
standard make and type for utility purposes, be installed at a readily accessible
location and shall record flow with an error factor not to exceed 2%, plus or

minus, of full scale reading for billing purposes.

Dyal POC(s) Meter Inspection. Cocoa shall inspect and calibrate the Meter(s) at
the Dyal POC'’s at least annually for accuracy and a report shall be prepared at
the conclusion of each inspection/calibration detailing the condition and
accuracy of each Meter by Cocoa and delivered to the Wholesale Purchasers.
Each inspection/calibration of the Meters shall be performed by a certified,
competent person. Cocoa shall provide fourteen (14) days’ notice to the
Wholesale Purchasers of the date and time of the inspection, and the Wholesale
Purchasers shall have the right to attend the inspections. At any time upon
request of a Wholesale Purchasers, Cocoa shall make arrangements for a test of
a Meter installed at a Dyal POC by an independent testing entity agreeable to the
requesting Wholesale Purchaser. All costs and expenses shall be borne by the
Wholesale Purchaser requesting the test, unless the Meter is found to be
inaccurate beyond the accuracy specified in AWWA Manua! of Practice M6, as
amended from time to time, in which case, the cost and expense of the test shall
be borne by Cocoa and such cost may not be passed along to the Wholesale
Purchaser(s). Meter inspection or calibration by any Wholesale Purchaser shall
not relieve Cocoa from conducting its annual inspection/calibration of the

meter(s).

Phase 4 Treatment POC(s) Meter Inspection. The Phase 4 Non-Dyal Treatment
Project Administrator shall inspect and calibrate the Meter(s) at the Phase 4
Treatment POC'’s at least annually for accuracy and a report shall be prepared at

the conclusion of each inspection/calibration detailing the condition and
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accuracy of each Meter by the Phase 4 Treatment POC(s) and delivered to the
Wholesale Purchasers. The Phase 4 Non-Dyal Treatment Project Administrator
shall provide fourteen (14) days’ notice to the Wholesale Purchasers of the date
and time of the inspection, and the Wholesale Purchasers shall have the right to
attend the inspections. At any time upon request of a Wholesale Purchasers, the
Phase 4 Non-Dyal Treatment Project Administrator(s) shall make arrangements
for a test of a Meter installed at a Phase 4 Treatment POC by an independent
testing entity agreeable to the requesting Wholesale Purchaser. All costs and
expenses shall be borne by the Wholesale Purchaser requesting the test, unless
the Meter is found to be inaccurate beyond the accuracy specified in AWWA
Manual of Practice M6, as amended from time to time, in which case, the cost
and expense of the test shall be borne by the Phase 4 Non-Dyal Treatment
Project Administrator(s) and such cost may not be passed along to the Wholesale
Purchaser(s). Meter inspection or calibration by any Wholesale Purchaser shall
not relieve the Phase 4 Non-Dyal Treatment Project Administrator from

conducting its annual inspection/calibration of the meter(s).

Dyal POC(s) Meter Error and Billing Adjustment. Meters at the Dyal POC(s)
found to be in error, utilizing the 2%, plus or minus of true accuracy, standard
shall be recalibrated at Cocoa’s sole cost. If the meters are found to be
inaccurate, the bill(s) of the Wholesale Purchaser(s) or the bill(s) of the Phase 4
Non-Dyal Treatment Project Administrator, as appropriate, shall be adjusted to
account for the inaccuracy in the measurement of the volume supplied by Cocoa
for the time period over which the bill is adjusted. In calculating such billing
adjustment time period, it shall be assumed that the meter inaccuracy existed
for one-half of the entire time interval between meter accuracy checks by either
party; provided, however, that any such time interval shall not exceed twelve
(12) months, the twelve (12) months to be the last twelve (12) months prior to

the date of receipt of written notice of the inaccuracy.
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9.7 Phase 4 Treatment POC(s) Meter Error and Billing Adjustment. Meters at the
Phase 4 Treatment POC(s) found to be in error, utilizing the 2%, plus or minus of
true accuracy, standard shall be recalibrated at Phase 4 Non-Dyal Treatment
Project Administrator’s sole cost. If the meters are found to be inaccurate, the
Wholesale Purchaser(s) bill(s) shall be adjusted to account for the inaccuracy in
the measurement of the volume supplied by the Phase 4 Non-Dyal Treatment
Project Administrator for the time period over which the bill is adjusted. In
calculating such billing adjustment time period, it shall be assumed that the
meter inaccuracy existed for one-half of the entire time interval between meter
accuracy checks by either party; provided, however, that any such time interval
shall not exceed twelve (12) months, the twelve (12) months to be the last
twelve (12) months prior to the date of receipt of written notice of the

inaccuracy.

9.8 Delivery Point(s) Meters. Metering of the individual Wholesale Purchaser’s
Delivery Points shall be the responsibility of the Pipeline Administrator(s) as

described in the TCR/SJR Transmission Line Agreement.

WATER SERVICE INTERRUPTIONS.

Annually, Cocoa and the Phase 4 Non-Dyal Treatment Project Administrator(s), as
appropriate, shall provide the Wholesale Purchasers a projected schedule of operation
and maintenance activities that may affect the availability, pressure, volume, or quality
of the Cocoa System Water or TCR/SJR Project Water to be delivered to the Phase 4
Non-Dyal Treatment Project Administrator(s) or Pipeline Administrators. Cocoa and the
Phase 4 Non-Dyal Treatment Project Administrator(s) shall provide notice to the Phase 4
Non-Dyal Treatment Project Administrator(s), Pipeline Administrator(s), and Wholesale
Purchasers, as appropriate, not less than thirty (30) days prior any scheduled
maintenance activities that may affect the availability, pressure, volume or quality of the
Cocoa System Water or TCR/SJR Project Water to be delivered to the Phase 4 Non-Dyal

Treatment Project Administrator or the Pipeline Administrator(s). In the event of the
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occurrence of unforeseen circumstances that result in a total or partial interruption of
service, Cocoa and the Phase 4 Non-Dyal Treatment Project Administrator(s) shall
immediately provide verbal notice to the Phase 4 Non-Dyal Treatment Project
Administrator(s), Pipeline Administrator(s), and Wholesale Purchasers, as appropriate,
to be followed by written notice. Any such interruption in service shall be remedied as

quickly as technically feasible.
NOTICES.

Except as otherwise provided herein, all notices provided for in this Contract must be in
writing and be sufficient and deemed to be given when sent by certified mail or
registered mail, return receipt requested, and the notice sent by certified mail or
registered mail is received by the Party upon which notice is given, and a copy is
simultaneously sent to the Party’s TCR/SIR Committee Member by email. A copy shall
also be sent to all other Parties by U.S. Mail and by email to their TCR/SJR Committee
Members. All notices shall be delivered or sent to the Parties at their respective address
shown below or to such other address(es) as a Party may designate by prior written
notice given in accordance with this provision to the other Parties. If any notice is sent
by mail, it shall be deemed to be given on the third day following mailing, which is not a

Saturday, Sunday or a day on which the United States Mail is not delivered:

As to COCOA: City Manager
City of Cocoa
65 Stone Street
Cocoa, Florida 32922

With copy to: Utilities Director
City of Cocoa
351 Shearer Boulevard
Cocoa, Florida 32922

City Attorney

City of Cocoa

65 Stone Street
Cocoa, Florida 32922
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As to ORANGE
COUNTY:

With copy to:

As to OUC:

With copy to:

As to TWA:

With copy to:

As to ECFS:

With copy to:

County Administrator
Orange County Government
P.O. Box 1393

Orlando, Florida 32802

Utilities Director
Orange County Utilities
9150 Curry Ford Road
Orlando, Florida 32825

County Attorney

Orange County Attorney’s Office
P.O. Box 1393

Orlando, Florida 32802

General Manager & CEO
Orlando Utilities Commission
Reliable Plaza

100 West Anderson Street
Orlando, Florida 32802

General Counsel

Oriando Utilities Commission
Reliable Plaza

100 West Anderson Street

Orlando, Florida 32802

Executive Director
Tohopekaliga Water Authority
951 MLK Boulevard
Kissimmee, Florida 34741

General Counsel
Tohopekaliga Water Authority
951 MLK Boulevard
Kissimmee, Florida 34741

Vice-President
4550 Deer Park Road
St. Cloud, Florida 34773

Hopping, Green & Sams
P.O. Box 6526
Tallahassee, Florida 32314
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As to FRI: President

Farmland Reserve, Inc.
13754 Deseret Lane
St. Cloud, Florida 34773

With copy to: Hopping, Green & Sams

P.O. Box 6526
Tallahassee, Florida 32314

12. TIME EXTENSIONS. The Parties may by Consensus extend or change any of the deadlines

specified in this Contract.

13. DEFAULT AND REMEDY.

13.1

13.2

13.3

Default. Failure on the part of any Party to observe, comply with, perform or
maintain in any material way any term, covenant, condition, duty, obligation,
representation or warranty contained or arising under this Contract, such action

shall constitute a default under this Contract.

Notice of Default and Opportunity to Cure. Upon occurrence of a default by any
Party, one or more of the other Parties shall deliver written notice to the Party in
default in the manner provided in Section 11, identifying the specific nature of
the Default therein. The Party in default shall have thirty (30) days within which
to cure such Default. However, if the default is of such a nature that it cannot be
cured within thirty (30) days, the Party in default shall have such additional time
as may be necessary to cure the default, so long as within said period, the Party
in default commences the cure and diligently prosecutes such cure until

completion.

Remedy for Default. Recognizing the Parties’ paramount need for a safe and
dependable water supply, the Parties agree that the exclusive remedy for a
default under this Contract shall be for the non-defaulting Parties to individually

or jointly seek specific performance arising from such default.
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Mediation. Prior to seeking any remedy for a Default as provided in Section 13.3,
a Party shall seek to mediate the dispute with the Party in Default. A Party
submitting a dispute to mediation shall do so by delivering to the other Parties a
notice requesting mediation of the dispute and providing a list of three
mediators acceptable to the requesting Party. Within ten (10) days after receipt
of the notice from the requesting Party, the other Parties shall, in writing,
provide notice of either the selection of one of the mediators proposed by the
requesting Party or offering a list of three additional mediators for consideration.
Within ten (10) days of the requesting Party’s receipt of the notice, the Parties
shall meet for the purpose of selecting one of the mediators proposed by any of
the Parties. To the extent practicable, the mediator shall have special
competence and experience with respect to the subject matter under
consideration. Within twenty (20) days after a mediator is named by the Parties,
a time and date for the mediation shall be scheduled and documented in writing.
The mediation shall be conducted expeditiously and the location of the
mediation shall be at a location mutually selected by the Parties, or at a location
of the mediator’s choosing if the Parties can’t agree on a location. The Parties
shall share equally in the fees and expenses of the mediator. Each Party shall pay
their respective attorney’s fees, expert fees and other related expenses. Any
settlement achieved through mediation shall be made in writing with a copy

delivered to all the Parties.

Water Charge Dispute. A Wholesale Purchaser or Phase 4 Non-Dyal Treatment
Project Administrator(s) that disputes a water charge shall be obligated to
continue paying the disputed charge until the disagreement is resolved. For
Phases 2 and 3, and Phase 4 when Cocoa is providing Finished Water or Raw
Water, if the dispute is resolved in favor of the Wholesale Purchaser or the Phase
4 Non-Dyal Treatment Project Administrator(s), then Cocoa shall be required to
repay the disputed water charge either as a credit against the Wholesale

Purchaser’s Regional Fixed Charge and Regional Usage Charge for Finished Water

71



13.6

Execution Version

or Raw Water or the Phase 4 Non-Dyal Treatment Project Administrator’s
Regional Fixed Charge and Regional Usage Charge for Raw Water, as
appropriate, during the next Fiscal Year or a one-time payment by Cocoa to the
Wholesale Purchaser or Phase 4 Non-Dyal Treatment Project Administrator(s)
within thirty (30) days of resolution of the dispute, as selected by the Wholesale
Purchaser or Phase 4 Non-Dyal Treatment Project Administrator(s). For Phase 4
when a Phase 4 Non-Dyal Treatment Project Administrator(s) is providing
Finished Water, if the dispute is resolved in favor of the Wholesale Purchaser,
the Phase 4 Non-Dyal Treatment Project Administrator(s) shall be required to
repay the disputed water charge either as a credit against the Wholesale
Purchaser’s Regional Fixed Charge and Regional Usage Charge during the next
Fiscal Year or a one-time payment by the Phase 4 Non-Dyal Treatment Project
Administrator to the Wholesale Purchaser (s) within thirty (30) days of resolution

of the dispute, as selected by the Wholesale Purchaser (s).

Termination of Wholesale Water Service in the Event of Non-Payment of the
Water Charges. A Wholesale Purchaser that fails to pay its Regional Fixed
Charges for Finished Water or Raw Water or any portion thereof or a Phase 4
Non-Dyal Treatment Project Administrator that fails to pay its Regiona! Fixed
Charges for Raw Water or any portion thereof within ninety (90) days of its due
date shall be in default of the Contract and upon thirty (30) days written notice,
Cocoa or the Phase 4 Non-Dyal Treatment Project Administrator(s), as the case
may be, may reduce or discontinue Wholesale Water Service to the Pipeline
Administrator(s) receiving Finished Water or Raw Water through a specific Dyal
POC(s) or Phase 4 Treatment POC(s). Discontinuance of Wholesale Water Service
to a Wholesale Purchaser because of its failure to pay its Regional Fixed Charge
for Finished Water or Raw Water or any portion thereof shall not excuse the
Wholesale Purchaser from paying the Regional Fixed Charge for Finished Water
or Raw Water or any portion thereof, when it becomes due nor prohibit Cocoa

or the Phase 4 Non-Dyal Treatment Project Administrator(s) from continuing to
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charge interest on the amount unpaid. A Wholesale Purchaser(s) that fails to pay
its Regional Usage Charges for Finished Water or Raw Water or any portion
thereof or a Phase 4 Non-Dyal Treatment Project Administrator that fails to pay
its Regional Usage Charges for Raw Water or any portion thereof within ninety
(90) days of its due date shall be in default of the Contract and upon thirty (30)
days written notice, Cocoa or the Phase 4 Non-Dyal Treatment Project
Administrator(s) may reduce or discontinue Wholesale Water Service to the
Pipeline Administrator(s) or Phase 4 Non-Dyal Treatment Project
Administrator(s) receiving Finished Water or Raw Water through a specific Dyal
POC or Phase 4 Treatment POC, as appropriate. Cocoa or the Phase 4 Non-Dyal
Treatment Project Administrator(s) shall also provide a notice of intent to cease
service to the Phase 4 Non-Dyal Treatment Project Administrator and to each
Wholesale Purchaser. Discontinuance of Wholesale Water Service to a
Wholesale Purchaser(s) because of its failure to pay its Regional Usage Charges
for Finished Water or Raw Water or any portion thereof or to a Phase 4 Non-Dyal
Treatment Project Administrator(s} because of its failure to pay its Regional
Usage Charge for Raw Water or any portion thereof shall not excuse the
Wholesale Purchaser(s) from paying its Regional Usage Charges Finished Water
or Raw Water or any portion thereof, or a Phase 4 Non-Dyal Treatment Project
Administrator(s) from paying the Regional Usage Charge for Raw Water or any
portion thereof, when it becomes due nor prohibit Cocoa or the Phase 4 Non-
Dyal Treatment Project Administrator(s) from continuing to charge interest on
the amount unpaid. Cocoa’s or the Phase 4 Non-Dyal Treatment Project
Administrator’s decision to discontinue Wholesale Water Service to a Wholesale
Purchaser or the Phase 4 Non-Dyal Treatment Project Administrator under this

section shall not be considered a default under this Section 13.

Coordination of Termination. Cocoa or the Phase 4 Non-Dyal Treatment Project
Administrator may request that the Pipeline Administrator cease delivery to a

Wholesale Purchaser for non-payment of direct billing to that Wholesale
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Purchaser, upon submittal of an affidavit to the Pipeline Administrator affirming
that the Wholesale Purchaser is in default due to non-payment and is eligible for
termination of service pursuant to this contract. The Pipeline Administrator shall
provide a notice of intent to cease service to the Wholesale Purchaser if
payment is not made to Cocoa or the Phase 4 Non-Dyal Treatment Project
Administrator within five (5) business days of receipt of the notice. The Pipeline
Administrator shall perform all actions necessary for the proper implementation
of this Subsection and the Pipeline Administrator, Cocoa, and the Phase 4 Non-
Dyal Treatment Project Administrator, as appropriate, shall be exempt and held
harmless from any liability related thereto. A Pipeline Administrator’s action to
discontinue Wholesale Water Service at the direction of Cocoa or the Phase 4
Non-Dya!l Treatment Project Administrator under this section shall not be

considered a default under this Section 13.

Restoration of Wholesale Water Services. Upon payment of all outstanding
water charges, including any interest, Cocoa or the Phase 4 Non-Dyal Treatment
Project Administrator(s), as appropriate, shall immediately direct the Pipeline
Administrator(s) to resume Wholesale Water Service to the Wholesale
Purchaser. Cocoa’s or the Phase 4 Non-Dyal Treatment Project Administrator’s
failure to direct the Pipeline Administrator to resume Wholesale Water Service,
or the Pipeline Administrator’s failure to resume Wholesale Water Service at the
direction of Cocoa or the Phase 4 Non-Dyal Treatment Project Administrator,
upon payment of all outstanding water charges, including any interest,

constitutes a default under Section 13.

Force Majeure Event. in the event that performance of this Contract by any
Party is prevented or interrupted by a Force Majeure Event, said Party shall not
be liable for such nonperformance, but only for the duration or to the extent of
said Force Majeure Event and only if said Party is not directly or indirectly

responsible therefor. Any Party claiming to be relieved of any duty pursuant to
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this Section shall give prompt written notice thereof to the other Parties. The
Parties agree, however, to remedy with all reasonable dispatch the cause or
causes preventing a Party from carrying out this Contract. Water service

interruptions due to Force Majeure Events are governed by Section 10.

Receivership. Should Cocoa or the Phase 4 Non-Dyal Treatment Project
Administrator(s): (1) fail to provide Wholesale Water Service to a Wholesale
Purchaser for more than six (6) consecutive months, except because of that
Wholesale Purchaser’s failure to pay its water charges, or because of a water
service interruption under Section 10; or, (2) become insolvent, or voluntary or
involuntary bankruptcy proceedings are instituted against Cocoa or the Phase 4
Non-Dyal Treatment Project Administrator(s), any Wholesale Purchaser shall
thereupon become entitled to seek the temporary appointment of a receiver to
manage the Cocoa water system during Phase 2, the Cocoa water system and
the TCR/SJR Project during Phases 3 and 4, or the Phase 4 Non-Dyal Treatment
Project Administrator(s) portion of the TCR/SJR Project during Phase 4. In the
event a receiver is appointed, said receiver shall, subject to the orders of the
appointing court, have the right to manage the Cocoa water system and the
TCR/SIR Project, as the case may be, to the limited extent deemed reasonably
necessary by the appointing court to provide Wholesale Water Service to the
Wholesale Purchasers. The Wholesale Purchasers by Consensus or Cocoa or the
Phase 4 Non-Dyal Treatment Project Administrator(s) individually shall have the
right to request the appointing court to discharge the receiver and terminate the

receivership.

14. WITHDRAWAL OF A WHOLESALE PURCHASER FROM THIS CONTRACT.

14.1

Withdrawal Prior to Commitment. Any Whalesale Purchaser may, prior to
“Commitment,” as that term is defined in the General implementation
Agreement withdraw from this Contract upon thirty (30) days written notice to

all other Parties. Withdrawal shall take effect immediately and the withdrawing
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Wholesale Purchaser shall forfeit and surrender its Capacity Allotment. In such
event, this Contract and the General Implementation Agreement shall be
modified to reflect a proportional re-assignment of the withdrawing Wholesale
Purchaser’s Capacity Allotment among the remaining Wholesale Purchasers. A
Party withdrawing under this Section 14 shall also contemporaneously withdraw
from the General Implementation Agreement. Failure to withdraw from the
General Implementation Agreement shall render the withdrawal from this
Contract under this Section 14 void. The provisions of this section shall survive
the termination of this Contract.

Withdrawal After Commitment. Any Wholesale Purchaser may, after
“Commitment,” as that term is defined in the General Implementation
Agreement, withdraw from this Contract upon thirty (30) days written notice to
all the other parties. Withdrawal shall take effect immediately and the
withdrawing Wholesale Purchaser shall forfeit and surrender its Capacity
Allotment and shall no longer be entitled to receive Wholesale Water Service
from Cocoa or the Phase 4 Non-Dyal Treatment Project Administrator(s).
However, the withdrawing Wholesale Purchaser shall remain responsible for
paying its Regional Fixed Charge component of the water charges until that
Wholesale Purchaser’s entire Capacity Allotment is reallocated pursuant to
Section 10.2 of the General Implementation Agreement. In addition, the
withdrawing Wholesale Purchaser shall remain responsible for paying its share of
Contributed Capital Costs according to the schedule approved by a TCR/SIR
Committee for a contract between Cocoa or the Phase 4 Non-Dyal Treatment
Project Administrator and a third party which has been executed by Cocoa or the
Phase 4 Non-Dyal Treatment Project Administrator prior to that Wholesale
Purchaser’s withdrawal until that Wholesale Purchaser’'s entire Capacity
Allotment is reallocated pursuant to Section 10.2 of the General Implementation
Agreement. A Party withdrawing under this Section 14 shall also

contemporaneously withdraw from the General Implementation Agreement.
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Failure to withdraw from the General Implementation Agreement shall render
the withdrawal from this Contract under this Section 14 void. The provisions of
this section shall survive the termination of this Contract.

Liability for Obligations after Withdrawal. Withdrawal by a Wholesale Purchaser
shall not absolve that Wholesale Purchaser of its legal obligations under any
separate agreement entered into by said Wholesale Purchaser and Cocoa or the
Phase 4 Non-Dyal Treatment Project Administrator pursuant to Section 5.8.5,
Section 5.9.4.5, and Section 5.10.3.4. Additionally, the remaining participating
Wholesale Purchasers shall not be responsible for payment of any of such
withdrawing Wholesale Purchaser’s share of the Contributed Capital Cost
necessary for their respective Capacity Allotment or Phase 4 Capacity Allotment,
unless the remaining Wholesale Purchasers agree to take over the Obligation of
such withdrawing Wholesale Purchaser under that separate agreement. The

provisions of this section shall survive the termination of this Contract.

15. GOVERNING LAW AND VENUE.

16.

The Parties acknowlevdge that this contract was entered into and delivered within the

State of Florida. This Contract shall be governed by and construed in accordance with

laws of the State of Florida, without giving effect to any choice of laws or rules thereof

which may direct the application of laws of another jurisdiction. The venue for any

judicial proceedings shall be in a State court of competent jurisdiction located in Orange

County or Osceola County, Florida. The Parties hereby waive their right to a jury trial.

SEVERABILITY.

If any provision of this Contract is found by a court of competent jurisdiction to be

invalid, it shall be considered deleted herefrom and shall not invalidate the remaining

provisions.
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17. OWNERSHIP OF MATERIALS.

18.

Ownership and copyright to all materials and all accompanying data (in all formats)

used, developed or produced pursuant to work done under this Contract is vested in the

Parties. Any source document or materials developed, secured or used in the

performance of this Contract shall be considered the property of the Party from which

such documents or materials originated.

CONSTRUCTION.

18.1

18.2

18.3

18.4

18.5

The Parties acknowledge that each Party and its legal counsel participated in the
negotiation of this Contract. This Contract shall be construed without regard to
any presumption or other rule requiring construction against the Party causing
the Contract to be drafted.

Words importing the singular number include the plural in each case and vice
versa, and words importing persons include firms and corporations. The terms
“herein,” “hereunder,” “hereby,” “hereto,” “hereof,” and any similar terms, refer
to this Contract; the term “heretofore” means before the date of this Contract is
executed; and the term “hereafter” means after the date this Contract is
executed. The terms “include,” "includes,” and “including” shall be deemed to be
followed by the words “without limitation.”

Unless otherwise stated, any reference in this Contract to any entity shall include

its permitted successors and assigns.

Any headings preceding the texts of the sections and subsections of this Contract
and marginal notes appended to copies hereof are solely for convenience of
reference and neither constitute a part of this Contract nor affect its meaning,

construction or effect.

All Exhibits attached to this Contract are hereby incorporated in and made a part
of this Contract. Capitalized terms used in the Exhibits hereto, but not otherwise
defined therein, shall have the respective meanings assigned to such terms in

this Contract.
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18.6 In the event of a conflict between a provision of this Contract and a provision of
any Exhibit to this Contract, the provisions of this Contract and the Exhibit shall
be read as one Contract and each provision is to be construed in harmony with
the other provision to give each provision a reasonable meaning and avoid any
interpretation that renders one or more provisions useless or redundant. Under
the circumstances when a provision of the Contract cannot be reconciled with a

provision of the Exhibit, the provision in the Contract shall prevail.

18.7 In the event of a conflict between this Contract and the General Implementation
Agreement, the language of the General Implementation Agreement controls. In
the event of a conflict between this Contract and one or more of the TCR/SIR
Project Agreements and related TCR/SJR Project instruments, other than the

General Implementation Agreement, this Contract shall prevail.

18.8 External documents, instruments, or other writings, including but not limited to,
the City of Cocoa Utility Regionalization Rate Study Report by Stantec Consulting
Services, Inc., or any drafts thereof, mediator’s notes, notes of any of the Parties,
or other materials produced during the TCR/SJR mediation sessions attended by
the Parties shall not be used to interpret this Contract or be used to resolve any
conflict between this Contract and any other TCR/SJIR Project Agreement or

instrument.

19. DISCLAIMER OF THIRD PARTY BENEFICIARIES.

This Contract is solely for the benefit of the Parties and no right or cause of action shall
accrue to or for the benefit of any person that is not a Party. Nothing in this Contract,
express or implied, is intended or shall be construed to confer upon or give any person
or entity, other than the Parties, any right, remedy or claim under or by reason of this
Contract or any provisions or conditions hereof;, and all of the provisions,
representations, covenants and conditions herein contained shall inure to the sole

benefit of and shall only be binding upon the Parties.
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20. NON-WAIVER.

21.

22.

No failure by a Party to exercise any right, power, or privilege under this Contract is a

waiver of that or any other right, power, privilege under this Contract.

ENTIRE AGREEMENT.

The agreements and obligations of the Parties set forth in this Contract and the TCR/SJR
Project Agreements shall be the several, and not joint, agreements and obligations of
the Parties. This Contract, including exhibits, and the other TCR/SIR Project
Agreements, constitute the entire agreement among the Parties pertaining to the
subject matter hereof, and there are no warranties, representations or other
agreements in connection with subject matter hereof, except as specifically set forth
herein. Any other agreement between some or all of the Parties not specifically
referenced herein is not intended to be changed or affected by this Contract.
Additionally nothing in this Contract is intended to change any existing agreement

between the SJIRWMD and any Party to this Contract regarding TCR.

PUBLIC RECORDS.

Should any Party assert any exemption to, or inapplicability of, the requirements of
chapter 119 and related statutes, the burden and cost of establishing such an assertion,
by way of injunctive or other relief as provided by law, shall be upon that Party. The
Parties shall allow public access to all project documents and materials that are subject
to the provisions of chapter 119, Florida Statutes. Should any Party assert an exemption
to the requirements of chapter 119, Florida Statutes or claim that a document does not
constitute a public record, the burden of establishing such an exemption or excluding a
document as a public record, by way of injunctive or other relief as provided by law,
shall be upon the Party asserting the exemption or the claim that a document does not
constitute a public record. Additionally, nothing in this Contract shall be construed, nor
is intended to, expand the scope of chapter 119, Florida Statutes, or make into a public

record a document that is not a public record under current law.
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23. FURTHER ASSURANCES.

The Parties each shall use all reasonable efforts to provide such information, execute

such further instruments and documents and take actions as may be reasonably

requested by another Party and not inconsistent with the provisions of this Contract and

not involving the assumption of obligations or liabilities different from, in excess of, or in

addition to those expressly provided for in this Contract to carry out the intent of this

Contract.

24. SOVEREIGN IMMUNITY AND INDEMNIFICATION.

24.1

24.2

Sovereign Immunity. Cocoa, OCU, OUC and TWA intend to avail themselves of
the benefits of section 768.28, Florida Statutes, and any other statute and
common law governing sovereign immunity to the fullest extent possible and
nothing herein shall be construed as a waiver of sovereign immunity by these
Parties. Additionally, OCU, ECFS, OUC and TWA are not jointly or severally liable
for any tort attributable to Cocoa and the Phase 4 Non-Dyal Treatment Project
Administrator(s) and that only Cocoa and the Phase 4 Non-Dyal Treatment
Project Administrator(s) shall be liable for any torts attributable to it or for torts
of its officers, agents, attorneys or employees under this Contract, and then only
the extent of the waiver of sovereign immunity or limitations specified in section
768.28, Florida Statutes. Finally, Cocoa and Phase 4 Non-Dyal Treatment Project
Administrator(s) expressly agree to indemnify and hold OCU, ECFS, OUC and
TWA harmless from any injury that Cocoa and Phase 4 Non-Dyal Treatment
Project Administrator{s) or their respective officers, agents, attorneys,
employees or invitees sustain while carrying out Cocoa’s and the Phase 4 Non-

Dyal Treatment Project Administrator(s) obligations under this Contract.

Indemnification. All contracts and subcontracts for any work, goods and/or
services related to the TCR/SJR Project must include hold harmless and
indemnification provisions to protect all of the Parties in a form acceptable to
the Parties. The consultant(s) and sub-consultant(s) must provide evidence of
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acceptable levels and qualities of insurance and of said hold harmless and
indemnity prior to commencement of work and access to any of the property of

the Parties.
GOOD FAITH.

The Parties hereto agree to exercise good faith and fair dealings in respect to all matters
relating to this Contract and shall work together in good faith to implement the terms of

this Contract.

ISSUANCE OF OBLIGATIONS.

The Parties shall cooperate with each other in the issuance of any Obligations necessary
to allow Cocoa and the Phase 4 Non-Dyal Treatment Project Administrator(s) to provide
Wholesale Water Service, including, but not limited to Obligations needed to fund the
Contributed Capital Cost incurred by Cocoa or the Phase 4 Non-Dyal Treatment Project
Administrator, if any, in constructing the TCR/SJR Project Facilities. In such event, the
Parties shall comply with the reasonable requests of any Party and shall, upon request,
do as follows: (1) make available general and financial information about itself; (2)
consent to publication and distribution of its financial information; (3) certify that its
general and financial information is accurate, does not contain any untrue statements of
a material fact and does not omit to state a material fact necessary to make the
statements in the information, in light of circumstances under which they are made, not
misleading; (4) make available certified copies of official proceedings; (5) provide
reasonable certifications to be used in a transcript of closing documents; and, (6)
provide and pay for reasonable requested opinions of counsel as to the validity of its
actions taken in respect to and the binding effect of this Contract and the TCR/SJR
Project Agreements, title to the TCR/SJR Project Facilities, as applicable, and pending
litigation which could materially affect its performance hereunder. In addition, each
Party agrees to take no action which shall adversely affect the exclusion from gross

income of interest on the Obligations for purposes of federal income taxation.
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TERM AND TERMINATION.

The term of this Contract commences upon its Effective Date and shall remain in effect
in perpetuity unless upon Consensus in writing by all of the Parties or the General
Implementation Agreement is terminated.

AMENDMENT. This Contract may be amended only if all the Parties agree. Amendments
must be written and be signed by all Parties.

ATTORNEY’S FEES. Each Party shall bear its own attorney’s fees, costs, and expenses in

any litigation, suit, dispute, controversy, arbitration, mediation, or proceeding, including
appellate proceedings involving another Party, arising out of, based on, or related to,
this Contract. This is not intended to prevent Cocoa or the Phase 4 Non-Dyal Treatment
Project Administrator from collecting its attorney’s fees, costs, and expenses as
Operation and Maintenance Costs for the TCR/SJR Project.

AUTHORITY.

The Contract is entered into by the Parties under the following authorities:

31.1 Cocoa. Cocoa, a Florida municipal corporation, enters into this Contract under
the authority of its home rule powers, as well as Sections 166.021, 180.02,
Florida Statutes and chapter 57-1232, Laws of Florida.

31.2 OCU. OCU, a charter county, enters into this Contract under the authority of its
home rule powers, as well as sections 125.01(1)(k)1, 125.01(1)(p), 125.01(3)(a),
and 153.03(6), Florida Statutes, which authorize counties to enter into
agreements with other public agencies and private corporations to accomplish
goals for providing water to their customers.

31.3 OUC. 0UC, a statutory commission within the government of the City of Orlando,
created by special act of the Florida Legislature, enters this Contract under the
authority of sections 6 and 9 of chapter 9861, Laws of Florida (1923), as

amended.
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TWA. TWA, an independent special district created by special act of the Florida
Legislature, enters into this Contract under the authority of section 10(1),
chapter 2003-368, Laws of Florida.

ECFS. ECFS is entering into this Contract under the authority of its corporate

charter.

32. MISCELLANEQUS PROVISIONS.

321

32.2

32.3

No Party shall be deemed to be an agent of another Party nor shall represent
that it has the authority to bind another Party;

In computing any period of time under this Agreement, any rgference to days
shall mean calendar days, unless business days are specifically referenced. In
computing any period of time under this Agreement, exclude the day of the
event that triggers the computation of the period of time. If the last day of a
period of time is a Saturday, Sunday, or legal holiday, the period of time shall run
until the end of the next calendar day which is not a Saturday, Sunday, or legal
holiday.

Nothing in this Agreement shall be deemed a waiver of any government Party’s

police powers.

(SIGNATURES ON THE FOLLOWING PAGES)
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IN WITNESS WHEREOF, the undersigned have caused this Contract to be duly executed and
entered into by the City of Cocoa, Florida.

CITY OF COCOA, a Florida municipal corporation

By: Z‘L?M'*—v—::ﬁ&__,

en . Parrish i}
Maygr

ATTEST:

o (Lo Mluody
\earie Shealy, KAmC

City Clerk

APPROVED AS TO FORM:

By:

Anthony A. Garganese
City Attorney
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IN WITNESS WHEREOF, the undersigned have. caused this Contract to be duly executed and
entered into by Orange County, Florida.

ORANGE COUNTY, FLORIDA
By: Board of County Commissioners

/ By: %7 ddéﬁ //hﬂ/ '

/Teresa Jacobs
4 County Mayor

Date: A 25.)7

ATTEST: Phil Diamond, CPA, County Comptroller
as Clerk of the Board of County Commissioners

o Dva O Wonuta.

-‘o( ngputyCIi rk [ 0
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IN WITNESS WHEREOF, the undersigned have caused this Contract to be duly executed and

entered into by the Orlando Utilities Commission.

ATTEST:

ﬂfﬂabﬁtﬂ\/lmw

Meﬂnﬁc VﬁﬂJ M MA’gO/\)

87

By: —N
Kenneth P. K
General Man%ger & CEO

Approved as to form and legality,
OUC Legal Department

By:

3/3)15

Date:
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FINAL 6/20/17

IN WITNESS WHEREOF, the undersigned have caused this Contract to be duly executed and
entered into by East Central Florida Services.

ATTEST: EAST CENTRAL FLORIDA SERVICES, INC.

/e o/ (f@/ _——

K. Erik Jadobgen \ e

Printed Name:_gAv /2 2. &v R /&M T~ Presiden

Approved as to Form:

L

Eric T. Olsen, Counsel

89



EXHIBIT 1

































































































































































































































































































































































