" INTERLOCAL, AGREEMENT BETWEEN THE TOWN OF NEW GLOUCESTER
AND THE NEW GLOUCESTER WATER DISTRICT

This Tnterlocal Agreement (“Agreement”) is made this i(g% day of

Fesousey 22013 , by and betweon the INHABITANTS OF THE TOWN OF NEW

GLOUCESTER, a municipal cotporation existing under the laws of the State of Maine with a
principal place of business af 385 Intervals Road, New Gloucester, ME, 04260 (“Town®™), and
the NEW GLOUCESTER WATER DISTRICT, a quasi-municipal cotporation existing under
the laws of the State of Maine with a Pprincipal place of business at 385 Intervale Road, New
Gloucester, ME 04260 (“District”), The foregoing are also reforred fo hetein collectively as

“the Parties” or singly as “Party.”

WHERTEAS, hydrocatbon, salt and chioride contamination has been identified in
groundsater of properties located in the Upper Village area of the Town of New Glouces ter,

Maine; and

WHERFEAS, the Town has assisted in the provision of a public water supply system
through its support of the ereation of the District, which Maine’s Legislature and the voters of

the Upper Village have approved in 2012; and

WHEREAS, planning, engincering, construction and insfallation of 4 new public water
supply system (the “Water Systom,” defined below) by the New Gloucester Water District is
estimated to cost between $2 million and $3 million dollars; and

WHEREAS, a portion of this Water System cost can be obfained thtough a loan from
the U.S, Depariment of Agriculture Rural Development (“RI)*); and

WHEREAS, revenue from potential users of the District's new public water system will
be sufficient to fund operation and maintenance of the Wator System, but not Debt Service

(defined below) on the loan from RD; and

WHEREAS, the Town has agreed to pay Debt Service for the planning, engincering,
construction and installation of the new Water System; and .

WHERBAS, the Parties fo this Agreement have the authority to provide for a public
walor supply within their vespective jurisdictions pursuant to 30-A M.R.S.A. §5723(3),35-A
MR.S.A. §8 6101-6418 and P&S 2011, c. 19, as may be amended, and as may othierwise be

provided for by law; and

WHERFEAS, State law generally encourages interlocal coopeiation by local
govertunents in order fo establish efficient and effective delivery of municipal services; and

WHEREAS, the Parties fo this Agreoment have determined that it will be a more
efficient use of their resources and to thelr mutyal advantage to jointly finance the planning,
engineering, construction, installation, opetation and maintenance of the Wates System; and




WHEREAS, the Parlies are authorized to contract with cach other for such purposes
pursuant {o the Maine Intetlocal Cooperation Act, 30-A MLR.S.A. §§ 22012207, as may be_

amended;

NOW, THEREFORE, in consideration of the mutual promises and agreements
hereinafter stated, the Patties do hereby promiss and agree as follows;

SECTION 1. PURPOSE,

This Agreement provides a mechanism to petmit the Town and the District to share in
the costs of the planning, engineering, construction, installation, operation and maintenance ofa
public Water System to serve the Upper Village of New Gloucesier, in order for the Town and
the Distiiot to protect the health, safely and welfare of the residents of New Gloucester,

SECTION 2. DEFINITIONS.

As used in this Agreement;

“Debt Service” shall mean the principal, Intorest, fees and other charges incurred in
conneetion with repayment of borrowing from RD for the planning, engineering, construction

and installation of the Water System,

“Person” shall mean any individual, partnership, corporation, munici pal or quasi-
munieipal agency, state agency, federal agency or other legal entity.

“Water System® shall mean the public water supply system, including but not limited to
wells, mains, pipelines, equipment and appurtenances, as woll as any replacement or extension
thereof, constructed or installed by the Distiict.

SECTION 3. ADMINISTRATION.

(@) Generally,

This Agreement shall be administered by a “Toint Board” consisting of alt of the
meinbers of the Boatd of Selecten of the Town and of the Board of Trustees of the Distriet,
meeting in accordance with the Maine Freedom of Access Act, 1 MIR.S.A, § § 401 ef seq., to
oversee the catrying out of each Party’s duties under this Agreorent and fo serve as an advisory

board to the Board of Selectmen and Board of Trustees,

(b) Procedure,

(1} A Chair and Vice-Chair of the Joint Board shall be olected at the first meeting
of each calendar year by the members of the Joint Board H




i

(2)  The Chair, and in the Chair’s absence, the Vice-Chair, may call mestings of the
Joint Board, which shall be no less than quarterly;

(3) A quorum shall consist of a majority of the Joint Board’s members;

)  Any action must be approved by a majority of Joint Board members present
and voting,

SECTION 4, DUTIES AND RESPONSIBILITIES,

4,1, Distriet Dufies.

(a) The Distriot shall pay the operating and maintenance costs and oxpenses for the
Water System and shall be responsible for the day-to-day management and operation of the

Water System. :

(b) The District shall prepare assessments of user rafes, folls, charges and fees as
provided by Maine statute.

(0) The District shall promptly transmit ifs user rate, toll, chavge and fee assessments to
the Town’s Tax Collector for billing and collection by the Town as agent for the District,

(d) The Distriot shall apply user rate, foll, charge and fee revenus fo the costs of
operation and mainienance of the Water System, with such user vates, tolls, charges and fees
being calculated under the Distriet’s Rate Tariff and Terms and Conditions on file with and
as approved by the Maine Public Utilities Commission,

(e) The District shall promptly transmit any billings or invoices it receives from RD for
Debt Setvice to the Town Treasurer for payment.

4.2, Town Duties,

(@)  The Town shall pay the Debt Setvice costs associated with the expected RD loan
for planning, engineering, construction and installation of the Water Systens, the principal
amount of which RD borrowing shall not exceed $ 800,000 (Bight Hundred Thousand
Dollars) and the term of which RD bortowing is anticipated to be forty (40) years.

(6} The Town agrees to and shall appropriate funds necessary to pay the Debt
Service obligations hereunder.

{(0)  The Town Treasurer shall promptly pay the billings or invoices received by the
District from RD for Debt Service and transmitted by the Disirict to the Town for payiment,

(6)  The Town will provide the amount of up to $212,000 (Two Hundred and Twelve
Thousand Dollars) fo pay the cost of water service connections to properties,




(ff  The Town shall provide billing and colleotion services for the District,

(6)  The Town shall obtain and pay the District for Fite Protection services in an
ainount as set forth in the District’s Rate Tariff and as approved by the Maine Public
Utilities Commission, buf not to exceed 30% of District annual operating exXpenses.

(8)  The Town will provide an easement to thoe Distriot for the well, wellhouse and
associated mains, equipment, appurtenances and fixtures,

4.3 District Audit,

The District shall have its financial records audited anmually, provided however, that the
cost of said audit shall be an expense of the District,

SECTION &, FINANCES,

The Joint Board will generate no shared financial obligation for the Paﬂies;' cach Party
shall bear its own costs and expenses to fund patticipation by its Solectmen or Trustees in the

Joint Board,
SECTION 6. INSURANCE.,

(a) The District shall procure and maintain at all times during the term of this
Agreement insurance coverage ot self-insurance for all of its operations, facilities,
equipment and personnel recommended by its insurers; provided, however that such,
Insutance coverage shall at a minimum include all risk property insutance, insuring the
District equipment, buildings and structures atreplacemont cost; comprehensive general
liability insurance in the amount of not less than Four Hundred Thousand Dollars
(8400,000), combined single limit, or such ofler amount as may be required under the
Maine Tort Claims Act, and public officials insurance covering the actions of the District
Board of Trustees and the District’s officers, agents and employees in the amount of not fess
than Four Hundred Thousand Dollars ($400,000), combined single limit, or such ofher
amount as may be required under the Maine Tort Claimsg Act; auto insurance, including
comprehensive and collision coverage, at agreed replacement cost and liabi ity coverage
with a minfinum policy limit of not less than Four Hundred Thousand Dollars ($400,000),
combined single limit, or such other amount as may bo required under the Maine Togt
Claims Act; boiler and machinery insurance; and fidelity bonds covering the actions of
Distriet personnel, Each Party specifically waives any right against any other Party under ifs
workers’ compensation insurance,

(b) A copy of an insurance certificate showing the above coverages shall be provided fo
the Town upon request.




SECTION 7. INDEMNIFICATION.

Each Party shall defend, indemnify and hold the other Party hereto harmless fiom any
claim, cause of action, liability or expense, including without limitation, costs and reasonable
attorney’s fees, caused by, arising out of or resulting from the acts or emissions of the
indemnifying Party or its officers, agents or employees, This section shall not be interpreted to
waive the monetary limits or substantive areas of immunity under the Maine Tort Claims Act
(14 M.R.S.A, §§ 8101 ef seq.) or any other immunities or defenses under that Act or other

applicable law.

SECTION 8. PERSONNEL,

At all times, the employees of each Party shall be and yvemain the etnployees of that
Patty. Atno time shall they hold themselves out as, nor shall they be deemed o be, the
cmployess of any other Party by reason of this Agreement,

SECTION 9. REMEDIES,

9,1, Breach,

A Party shall be deemed to be in breach of this Agreement if it fails to appropriate or
make timely payment ofits share of Water System costs and ex penses or of Debt Service as
provided in Section 4 hereto, or if it fails to perform or comply with any of the terms,
provisions, or conditions of this Agreement, A Party shall give the other Party written notice of
specific acts or omissions wiiich constitute breach. The Party so notified shall have fen (10)
days to cure the breach, If the Party fails fo cure the breach within the above-mentioned time
period, or if that Paity waives the time period, then the other Party shall have the power, in its
sole discretion, to submit {he question of breach fo the dispute resolution procedure established
in Section 9 or to terminate this Agreement under Section 11,4,

9.2. Dispute Resolution,

The Parties have entered into this Agreement in good faith and in the belief that it is
mufually advantageous fo them. With that same spirit of cooperation, the Patties agree o
attempt to resolve any dispute amicably without the necessity of litigation. Accordingly, exeopt
in the event of an emergency requiting immediate injunctive or other reliof, the Parties shall
endeavor to enter info good faith negotiations and non-binding mediation through a neutral
mediator within thirty (30) days (or such greater period as may be agreed to by the Partics) of
notice of any dispute from the other Party in order fo attempt to resolve their di fferences, prior
to any litigation. Each Party shall beat its own costs and attorney’s fees and shall share equally
the cosis of the mediator. This Agreoment is made and shall bo construed under the laws of the
State of Maine exoept any choice of law rule that may direct the application of the laws of any

other jurisdiction.




SECTION 10. NOTICES.

Every notice, request, demand, approval, consent ot other communication authorized or
required by this Agresment shall not be effective unless the same shatl be in writing and either
hand delivered or mailed by United States first olass, postage prepaid mail divected to the other
Party at its address set forth below, or such other address as either Party may designate by
notice given from time to time in accordance with this Section. All such notices and other
communications initially shall be delivered or addressed {o the Parties af the addresses sot forth

below,

Boaid of Selectmen, Town of New Gloucester
385 Intervale Road
New Gloucester, ME 04260

With a copy to:

Patrick J. Scully, Esq.
Bernstein Shur

PO Box 9729

Portland, ME 04104-5029

New Gloucester Waler District
385 Infervale Road
New Gloucester, ME 04260

With a copy to:
James N. Katsiaficas, AESq.
Petkins Thompson
PO Box 426
Portland, ME 04112-0426

SECTION 11. TERM, ADOPTION, AMENDMENE, TERMINATION, DISSOLUTION.

11,13, Term,

This Agreement shall continue in full force and effect for the forty (40) year term of
Debt Servico hereunder unless sooner terininated under Section 1 1.4,

11,2, Adoption and Effect.

This Agresment shall not take effect until it has been approved in its entirety by the
legislative or governing body of cach Party, signed by a majority of the municipal officers or




trustees of each Party, and filed with the New Gloucester Town Clerk and with the Maine
Secretary of State,

11,3, Amendment,

Subject to the requitements of the Maine Interlocal Cooperation Act, 30-A MLR.S.A. §§
2201 ef seq., as may be amended, this Agreement may be modified or amended by mutual
agreement of the Parties, evidenced by a duly excouted instrument in writing attached hereta,
The Agreement shall not be modified, supplemented or otherwise affected by the coutse of

dealing between the Parties,

114, Termination,

11,41, Termination upon Early Repayment of Debt Service, The Town, by
appropriate action of its Board of Selectmen, may sooner terminate this Agreement upon the
Town’s repayment in full of all Debt Service amounts, Erovided that Town shall give wriiten
notice of its infent {o the District on or prior to June 30" of any year, with the effective date of
such withdtawal to be July 1* of the following year, The Parties shalf continue to make any

payments due during the notice period,

11.4.2, Termination for Breach, Further, so long as all Debt Service amounts have
been ropaid in full, either Patty may terminate this Agreement without prior wriften notice in the
ovent the other Pasty breaches this Agreerent as stated in Section 9.1 above and fails to cute

that breach.
11,5, Disposition of Water System Property.

At all times duting the term of this Agreement and upon its termination, unless
otherwise provided by Private and Special Law or amendments thereto, all Water System
property shall be and remain the property of the District, The Joint Board shall hold no assols

o1 propetty. .

SECTION 12, ENTIRE AGREEMENT, SEVERARBILITY, BENEFITS,
AUTHCRITY,CONSTRUCTION,

12.1 Entive Agreement,

This Tnterlocal Agreement constitutes the entite agreement botween the Pactios,

12.2 Severability.

If any clause, section or provision is held to be invalid or unenforeeable, the remainder
of the Agreement shall not be affecied and the Partics agree fo meet and negotiate a new clause,
section ot provision, :




J——

12.3 Benefits,

"This Agreement is entered into for the benefit of the Parties fo this Agreement only and

* shall confer no benefits, direct or jmplied, on any third persons, firms or entities,

12.4 Anthority,

Each Party represents that it has the authority to enter into this Intetlocal Agreement and
that this Inferlocal Agreoment is being execuled by its duly authorized representatives,

12.5 Construction

This Intorlocal Agreement is made and shall be constiued undet the laws of the State of Maino
oxeept any choice of law sule that may direct the application of the laws of any other state or
Jurisdiction,




IN WITNESS WHEREOF, the Parties havo by their duly authorized municipal officers caused
this Agreement to bo executed as of the date noted above.

For the Town of New Gloucester For the Now Gloucester Water Distriot
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