
RECEIVED
COMMONWEALTH OF KENTUCKY JUL 1 4 2017

BEFORE THE PUBLIC SERVICE COMMISSION

PUBLIC SERVICE

In the Matter of; COMMISSION

APPLICATION OF RIDGELEA INVESTMENTS, INC. )
FOR APPROVAL OF TRANSFER OF FRANKLIN ) Case No. 2017-00153
COUNTY WASTEWATER TREATMENT FACILITIES TO )
FARMDALE SANITATION DISTRICT )

RESPONSE TO APPENDIX OF COMMISSION ORDER DATED JUNE 1.2017

Ridgelea InvestmentsInc., ("Ridgela") responds to the Appendix ofthe Commission's

Order entered June 1, 2017, as follows:

1. Provide a copy of the Agreement to Purchase between Ridgelea and Farmdale.

ANSWER: See Attached.

2. Describe the authority of the individual who executed the transfer agreement on

behalf of Ridgelea to enter into the agreement on behalf of Ridgelea, and provide records that

document the executing individual's authority.

ANSWER: Charles Hungler, Jr., is a Director and is the President of the corporation.

See attached copy ofminutes of February 1, 2017, meeting ofRidgelea Investments, Inc., will be

provided.

3. Describe the authority of the individual who executed the transfer agreement on

behalf of Farmdale to enter into the agreement on behalf ofFarmdale, and provide records that

document the executing individual's authority.

ANSWER: Allan Alsip is the Chairman of the Board ofFarmdale; See copy of

minutes of January 26, 2017 meeting of Farmdale Sanitation District when Allan Alsip, the
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Chairman was authorized to enter into the purchase agreement referred to in Answer No. 1

above.

4. State whetherFarmdale's Board of Directors approved Farmdale's acquisition of

ownership and control of Ridgelea's Franklin County wastewater facilities. If so,provide a copy

of the boardresolution approving the acquisition or minutes of the meeting at whichthe Board

voted to approve the acquisition.

ANSWER: See Answer No. 3 above.

5. For Farmdale, provide the following:

a. DescribeFarmdale's technical ability and resources to manageand operatethe

Ridgelea facilities, including, but not limitedto, its employment of or contractual arrangement

for a qualified and certified operator for the system.

ANSWER: Farmdale owns eight (8) acres of land on US 127 South which was

purchased with a US EPA grant for the locationof a new sewagetreatmentfacility; Farmdale

holds approximately eighthundred, seventy three thousand dollars ($873,000.00) in funds ftom

the US EPAwhich maybe usedfor bothconstruction and design of a newfacility; its operating

bank accountcontainedeightythree thousand, three hundred and ninety-nine dollars and fourteen

cents ($83,399.14) on January 31, 2017 (See Farmers Bankstatement attached).

b. Describe Farmdale's financial ability and resources to manageand operatethe

Ridgelea facilities proposed to be transferred, including, but not limited to, available funds, lines

of credit, loans, grants, or other financial support.

ANSWER: See Answer to 5a.

c. DescribeFarmdale's managerial abilityand resources to manageand operatethe

Ridgelea facilities proposed to be transferred.



ANSWER: See Answer to 5a.

d. If Farmdale has entered into a contract with any third party regarding the

performanceof technical, financial, or managerial services by the third party on behalf of

Farmdale, provide a copy of each contract.

ANSWER: No, except as to Answer 5a.

6. If Ridgelea holds any deposits of customers served by the facilities proposed to be

transferred to Farmdale, state whether Ridgelea will refund the deposits that it holds, transfer the

deposited funds to Farmdale, or apply or transfer the funds to another use. If applied for another

use, identify the other use.

ANSWER: None.

7. State the rate that Farmdale intends to charge current customers of the facilities

proposed to be transferred to it by Ridgelea.

ANSWER: Farmdale will charge the same rates or those currently charged by Ridgelea.

Farmdalehas no customers except those served by its recently acquired Evergreen Sewage

Disposal, Inc. WWTP.

8. State whether Farmdale intends to continue to operate any of the wastewater treatment

plants proposed to be transferred to it by Ridgelea. If not, state the manner in which Farmdale

intends to treat the effluent currently treated by the wastewater treatment plants.

ANSWER: Ridgelea intends to continue operating the WWTPs until its assets are

transferred to Farmdale and Farmdale notifies Evergreen that it has a certified operator ready to

continue operation.

9. Provide the Total Utility Plant and the associated Accumulated Depreciation values

that are to be transferred from Ridgelea's wastewater system.



ANSWER: To be provided.

10. The Annual Reporl of Ridgelea Investments, Inc. to the Public Service Commission

for the Yearended December 31, 2015 at page 25 indicates that Ridgeleahas 349 customers.

State how manyof these customers will be servedby Farmdale upon completion of the transfer.

ANSWER: 191 which are all the customers in Franklin County.

11. If the Commission grants Ridgelea's application for approval of the transfer of its

Franklin County wastewater treatment facilities to Farmdale, state whether Ridgelea or Farmdale

intends to givenotice of the transfer to the customers served by the facilities and to provide

customers with Farmdale's contact information for service and billing issues.

ANSWER: Farmdale.

Respectfully Submitted,

John B. B^gl
BAUGHMAN

Attorney at La '̂l
401 West Main^Ktreet, Suite I
Frankfort, Kentucky 40601
502-227-2271 (Phone)
502-352-2936 (Fax)
JBaughman@Hazelcox.com
Counselfor Ridgelea Sewage Disposal, Inc.

ARP, PLLC



VERIFICATION

On behalf ofRidgelea Sewage Disposal, Inc., I have read the above answers and believe
then to be true and accurate.

Ridgelea Sewage Disposal, Inc.

Charles Hungler, Jr., President

Commonwealth ofKentucky )
)Ss.

County of Franklin )

Subscribed, sworn to andacknowledged before me this day of July, 2017, by

CharlesHungler, Jr., as President, Ridgelea Sewage Disposal, Inc..

Notary Public State at Large,
Commonwealth ofKentucky
My Commission expires;
Notary ID:



ANSWER NO. 1

ATTACHMENT

AGREEMENT TO PURCHASE BETWEEN

RTOGELEA INVESTMENT INC. AND

FARMDALE SANITATION DISTRICT



AGREEMENT

THIS AGREEMENT TO PURCHASE REAL ESTATE made this I^ day of
February, 2017, by and between Ridgelea Investments Inc.; 2016 West North Bend Road,

Cincinnati, Ohio, 45239, hereinafter referred to as ("Seller"), and Farmdale Sanitation District,

321 West Main Street, Frankfort, Kentueky 40601, hereinafter referred to as ("Buyer").

WHEREAS, the Seller operates three (3) Waste Water Treatment Plants ("WWTPs"), in

Franklin County, Kentucky, which are regulated by the Kentucky Public Service Commission,

("PSC"); and said WWTPs are known as the Edgewood, Meadowbrook and Farmgate WWTPs,

respectively; and

WHEREAS, the Seller has filed Case No. 2016-00106 with the PSC giving notice of its

intention of abandoning the property and the operation of the WWTPs; and,

WHEREAS, the Seller intends to convert the pending abandonment action before the PSC to

a request for approval of a voluntary transfer pursuant to the terms of this Agreement;

NOW THEREFORE, WITNESSETH:

For ONE DOLLAR ($1.00) and other good and value consideration, the Seller agrees to sell

to Buyer, who agrees to buy from Seller, certain real property located in Franklin County, Kentucky,

with all appurtenances thereto and improvements thereon ("the property") which is more particularly

described on Exhibit "A" attached hereto upon the following terms;

1. The Seller shall be responsible for all its debts and financial obligations until the day of

the closing and will hold the Buyer harmless from any liability thereon.

2. In addition to the real property shown on Exhibit "A", the Seller shall also transfer to

Buyer all of its bank accounts, business records and any personal property used in the

operation of the WWTPs; except the parties agree the Seller may use so much of its cash

on hand as may be necessary to pay off and satisfy any of its debts attributable solely to
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the ownership or operation of the three WWTPs subject to this Agreement until such

time as the PSC issues an order approving the transfer of ownership anticipated by this

Agreement.

4. If title to the property is not good and marketable as herein provided, this Agreement

shall be null and void; neither party shall be entitled to, nor obligated to pursue, specific

performance if the other party defaults on its obligations herein.

5. The parties agree the Buyer's obligations herein are contingent upon Buyer and Seller

obtaining approval from the PSC to sell to Buyer in accordance with this Agreement.

6. Upon the execution of this Agreement, the Buyer agrees to cooperate with the Seller in

obtaining approval of the PSC.

7. The Seller shall continue to operate the WWTPs until the PSC approves the transfer

contemplated by this Agreement.

8. Both Parties agree to cooperate while the case before the PSC is pending and Seller,

upon reasonable notice, shall make the WWTP facilities, business records, and bank

accounts available for Buyer to review.

9. The Seller agrees to operate the WWTPs until the PSC approves the transfer of

ownership contemplated by this Agreement and the Seller conveys the WWTP's real and

personal property to the Buyer. Seller will pay all taxes due for 2017.

10. Upon execution of this Agreement, the same shall become binding upon and inure to the

benefit of the Buyer and Seller, their respective assigns and successors.

11. Seller and Buyer acknowledge receipt of a full and complete copy of this instrument and

declare that it embodies the entire Agreement between them with respect to said property

and that no promises, terms, conditions, warranties or agreements other than those

herein eontained have been made or were relied upon.
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IN TESTIMONY WHEREOF, witness the signatures of the Seller and Buyer hereunto

affixed the day and year first hereinabove written, this Agreement being executed in duplicate.

SELLER:

(W\Q/vC
Witness

Prepared b^

lan

jTarp, PLLC
401 'West Main St., Suite 1
Frankfort,^entucky 40601
Phone: (sh) 221-221 \
Fax:(502)352-2926
Email: Jbaughman@Hazelcox.com

By:.
Charles Hungler
Ridgelea Investments, Inc.
BUYER:

By:
Farmdale Sanitation District
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FARMDALE SANITATION DISTRICT BOARD

January 26,2017

Special Called Meeting

Farmdale Sanitation Distiict Board was called to order on January 26,2017 at the
Evergreen Baptist Church, 2698 Evergreen Road.

BoardMembersPresent: ChairmanAllan Alsip, TreasurerDenis King, SecretaryJoy
Peach.

Others Present: County Judge Executive Huston Wells, Ann Northcutt, Robert Hewitt
Director FranMin County Plarming & Building Codes, Ray Bascom ofH,M.B. Franklin
County Magistrates, & citizens ofthe Farthdale Sanitation District.

County Judge Huston Wells gave opening remarks and welcomed the public to the
meeting.

Motion by Treasurer Denis King to accept Minutes from Last Meeting. Second by
Secretary Joy Peach. Motion carried.

Motion by Treasurer Denis King that Farmdale Sanitation Board enter into a purchase
agreement for the assets of the Ridgelea Investments, Inc. for the WWTP'S and the
coUectibn systems including the Farmgate, Meadowbrook, and Edgewood systems. That
the Farmdale Sanitation District enter into a purchase agreement for the assets of the
EvergreenWWTP and the collectionsystem. Second by SecretaryJoy Peach. Motion
canied.

Recess ofmeeting so Robert Hewitt & HJM.B. can explain and give a slide show ofthe
future project ofFarmdale Sanitation Board. After which the public can ask questions of
tlie Board and H.M.B,. The Boai'd collected release forms from property owners for the
H.M.B. survey crew to enter their property for the purpose of determining the routes of
future trunk sewer lines.

Motion to adjourn. Motion carried.

Approved:

Chairman AUan Alsip:

Treasurer Denis King:

Secretary Joy Peach:



ANSWER NO. 3

ATTACHMENT

FARMDALE SANITATION DISTRICT BOARD

SPECIAL CALLED MEETING

JANUARY 26, 2017

MINUTES



ANSWER NO. 5a

ATTACHMENT

OPERATION AND MAINTENANCE AGREEMENT,
PACE ANALYTICAL AND FARMERS BANK STATE FOR

FOR FARMDALE SANITATION DISTRICT



OPERATION AND MAINTENANCE AGREEMENT FOR FARMDALE

SANITATION DISTRICT

This OPERATION AND MAINTENANCE AGREEMENT (the "Agreement"), dated May 1,
2017; between the Farmdale Sanitation Districtwhose address is 313 West Main St., Frankfort,
KY 40601 (the "Owner"), and Professional Wastewater Services, LLC (the "Operator), whose
address is 238 Westover Road, Frankfort, KY 40601.

Recitals

WHEREAS, FarmdaleSanitation District is the owner of the sanitary sewer collection,
transrhission and treatment systems, this being the Edgewood, Farmgate, Meadowbrook,
Coolbrook, Evergreenand Farmdale WWTP's, includingthe respective sanitary collection and
transmission systems and the respective wastewater treatment plant, all being designed to
receive and treat the sanitary sewage of the properties served, respectively, by the sanitary
sewer systems and which are located on the Ownersproperty (the "Facilities"); and

WHEREAS, the Owner desires to engage the Operator to operate and maintain the
Facilities on behalf of the Owner, and the Operator desires to accept such engagement; and

WHEREAS, the Owner is authorized by law to enter into this Agreement.

NOW, THEREFORE, in consideration of the promises and the mutual covenants herein
contained, the parties agree as follows:

Article 1

Standard Services

1.1 Operation and Maintenance. Commencing on May 1,2017, or such other date mutually
acceptable in writing to the Operator and the Owner (the"Effective Date"), the Operator will
provide ail routine maintenance ofthe Owner's Facilities on a 7 dayper week basis within the
System Capabilities ofthe Facilities as specified in the original plans forthe system, and to
includesubsequent structural changes (the "System Capabilities"). Forpurposes of this
Agreement, routine operation and maintenance shall include all activities necessary to satisfy
the requirements imposed on the Owner bythe existing Discharge Permits (the "Discharge
Permits"), currently applicable to the Facilities and described further inSections 1.2 through
1.8.



1.2 Routine Operations and Preventive Maintenance Services. The Operator will perform
routine and/or repetitive activities required to operatethe Facilities andto maximize the service
life ofthe equipment and Facilities. These services include the Operator's personnel, vehicle
costs, and basic tools. In general, these services areto be provided on a daily basis to include
those in the Best Management Practices (the "BMP"),

1.3 CorrectiveMaintenance Services. The Ownershall contract with others for specialized
mechanical, electrical, and other specialized maintenanceservices and in doingso assumes
responsibility for the replacement parts, materials, and associated component costs. The
Operator will Identify the need for corrective maintenance during its routine operation and
either perform thecorrective maintenance as needed orflag the item for attention by a third
party electrical ormechanical contractor. The Operator shall consult with and obtain approval
from the Owner on any single maintenance expenditure expected to exceed $250.00; provided,
however, that the Owner Liaison may approve maintenance orother expenditures exceeding
$250.00, without other Owner approval, if in reasonable judgment ofthe Owner Liaison such
expenditures are necessary to prevent oralleviate an emergency situation. Otherwise, the
Operator shall have the authority to charge lesser Items to the maintenance budget as
necessary and appropriate to maintain the system.

1.4 Emergency Caliout Services, the Operator shall provide personnel to respond to
emergency callouts from power outages, storm response, and alarm callouts on a 24^ basis.
Emergency calioutservices may be provided at any time.

1.5 Laboratory Services, The Owner will be responsible for contracting with a state certified
laboratory for the collection of all system and groundwater samples in accordance with the
frequency and parameter requirements ofthe Discharge Permit.

1.6 Staffing. The Operator will provide employees ofthe Operator for the staffing ofthe
Facilities both for routine operations and on an emergency caliout basis. The operator shall be
deemed to be an independent contractor for purposes ofapplicable wage, fringe benefit, and
worker compensation laws.

1.7 Liaisons. The Operator's primary liaison regarding decisions and other matters related
to theoperation of the Facilities shall be with theOwner Liaison. If requested, or necessary, the
Operator will also communicate with Owner's Engineer. The Operator shall serve as the
Owner's liaison to regulatory agencies in matters related to the operation ofthe Facilities.

1.8 Regulatory Compliance. Subject to the limitations oftheSystem Capabilities, the
Operator shall operate the Facilities in compliance with current state and federal regulatory
requirements and the Discharge Permit.

1.9 Reports and Records. The Operator will prepare and sign, as appropriate, all reports
required by state and federal regulatory agencies, and will maintain other records deemed
useful by theOperator and Owner to monitor and control theoperation of the Facilities. The
Operator will cooperate with the Owner in providing records and reports in the format deemed
by the Owner to be most suitable to its needs, and to include all pertinent information held by



the Operator. The Operator shall prepare and timely submit to the Owner monthly activity
reports including asummary ofroutine preventative maintenance, corrective maintenance, and
emergency callouts. The Operator shall also, annually, compile a general summary ofsignificant
events, including monthly reports, alarmcallouts with the answering service log, maintenance
cost reports, results ofany tests, and any otherconcerns or situations affecting the Facilities.

Article 2

Responsibilities of the Operator

2.1 Non-Routine Services. Additional services, including the cost of labor, parts and
subcontractors, not considered routine under this Agreement or required as a result offlood,
fire. Act of God or other force majeure, civil disturbance, or other event or circumstance
beyond theOperator's control (collectively, "Non-Routine Services"), are not included in the
Standard Servicesas defined in Article 1. The Operator will assist the Owner in obtaining or
providing, orthe Operator will obtain and provide, any such services sorequired, and the
Operator will be paid for such Non-Routine Services in accordance with Section 4.4. If such
services are provided by subcontractors orotherthird parties, the contractors or other third
parties shall bill the same directly to the Owner, except as to incidental orminor purchases.

2.2 Performance of Duties and Obiigations. The operator shall perform the services and
duties- under this Agreement in accordance with the standard ofcare and diligence normally
provided byother professionals providing similar services.

2.3 Insurance Coverage. The Operator will provide and maintain at all times during the
term of this Agreement thefoilowing minimum coverage:

(a) General Liability Insurance ofONE MILLION DOLLARS ($1,000,000);

(b) Excess Liability Insurance of ONE MILLION DOLLARS ($1,000,000);

(c) Automobile Liability Insurance ofFIVE HUNDRED THOUSAND DOLLARS
($500,000);

The operator will furnish the Owner with Certificates of Insurance asevidence that
policies providing the required coverage and limits are in full force and effect, and shall update
such certificates within thirty (30) days of any change on the policies and coverage such that the
Owner shall file a copy ofcurrent and effective certificates in the Owner's office on an ongoing
basis. Such policies shall provide that no less than thirty (30) days advance notice ofthe
cancellation, termination, or material alteration shall besentdirectly to the Operator and the
Owner.

2.4 Proprietary Rights. All facility records, data, software, and information, including, but
not limited to, operation reports, laboratory data, and budgetary and financial information shall
remain the property ofthe Owner. All operating procedure guidelines, preventive maintenance



programs, and platevaluation reportsshall, upon termination ofthisAgreement, remain the
property of the 0\wner.

2.5 The Operator'sEquipment. Any temporaryor portable equipmentwhich is provided by
the Operator during the term ofthisAgreement and which is notdeemed part ofthe Facilities
shall remain the property of the Operator upon termination of this Agreement. Any temporary
or portable equipment that is partofthe Facilities or, which is purchased with the Owner's
funds, shall remain property of the Owner upontermination of this Agreement. The Operator
shall not make any capital replacements ofthe Facilities or any component thereof without the
prior written approval of the Owner.

2.6 Responsibility for Testing and Monitoring. Itshall be the responsibility of the Operator
to coordinate with a Third Party State Certified Lab of the Owners choice to ensure proper
collection of Effluent samples for the purpose of required testing.

2.7 Services. Theoperator shall submit invoices for services hereunder on a monthly basis,
following the end of each preceding month.

2.8• Licenses. TheOperator shall maintain the appropriate licenses inaccordance with
regulations mandated by the State.

Article 3

Responsibilities of the Owner

3.1 Basic Owner Responsibilities. As a part of this Agreement, the Owner agreesto perform
all functions and retail all responsibilities and obligations related to the Facilities not expressly
assumed herein bythe Operator, including without limitation, the following;

(a) The Owner sMI obtain and maintain in full force and effect all warranties,
easements, permits, li^nse^nd other approvals and consents necessary to operate and
maintain the Facilities as owner of the Facilities and components parts thereof.

(b) The Owner shall beresponsible for prompt payment ofthe Operator for any and
all services rendered. Any billing adjustments shall be credited to the next billing cycle, and
shall not be the basis for delay or withholding of payment.

(c) The Owner shall be responsible for expenditures for all capitol and/or
replacement, corrective maintenance, and for all repairs and replacement ofthe Facility assets.

(d) The Owner shall enforce all property ordinances, including those pertaining to
user pretreatment standards and provide for the billing and collection ofall user fees and rates
pertaining to the Facilities.

(e) The Owner shall, at all times, provide access to the Facilities forthe Operator, its
agents, and employees.



(f) The Owner shall provide security at the Facilities including keyed alike locks or
other mechanisms to secure the Facilities.

(g) The Owner shall pay for phone service for automatic alarm systems, in addition
to the Operator's standard services,

(h) The Owner shall provide theOperator the use ofall existing equipment owned by
the Owner necessaryfor the operation and maintenance of the Facilities.

(i) The Owner shall be responsible for damage and liability to the Facilities or
components thereof caused by flood, fire. Acts ofGod orother force majeufe, civil disturbance.
Acts ofWar, terrorism or misuse of property caused other than by acts, errors oromissions of
the Operator.

(j) The Owner shall be responsible for all fines and penalties imposed for process
upsets, violation of discharge limits, and violation of Discharge Permits attributable tothe
operation and maintenance for the Facilities together with the related costs and expenses,
except as caused bythe acts, errors or omissions of the Operator.

(k) The Owner shall designate a person (Owner Liaison) to act as liaison with the
Operator in connection with the performance ofservices by the Operator under this
Agreement.

(I) The Owner shall beresponsible for all claims, damages and liability resulting for
the backup ofwastewater in the collection system except ascaused by the acts, errors or
omissions of the Operator.

(m) The Owner shall contract with a third party to assist the maintaining and
repairing ofsewers, cleanouts, outfalls, and other appurtenances not constituting the Facilities.

(n) The owner shall be responsible for theselection and payment ofastate certified

laboratory.

Article 4

Compensation

4.1 Routine Operations and Preventatlve Maintenance Services. As compensation for
Services, asoutlined in Section 1.2, the Owner shall pay the Operator a flat rate ofFOUR
THOUSAND FIVE HUNDRED DOLLARS ($4,500.00) per month.

(A) Coolbrook - ONE THOUSAND FIVE HUNDRED DOLLARS ($1,500.00) per month.



(B) Edgewood - ONE THOUSAND DOLLARS (1,000.00) per month.

(C) Evergreen - TWO HUNDRED FIFTY DOLLARS ($250.00) per month.

(D) Farmdale - ONE THOUSAND DOLLARS ($1000.00) per month.

(E) Farmgate - FIVE HUNDRED DOLLARS ($500.00) per month.

(F) Meadowbrook - TWO HUNDRED FIFTY DOLLARS ($250.00) per month.

4.2 Corrective Maintenance Services. As compensation for Services as outlined in Section
1.3, the Owner shall pay the Operator on aTime and Materials base rate of$50.00 perman-
hour for maintenance services.

4.3 Emergency Callout Services. As compensation forServices as outlined in.Section 1.4,
the Owner shall pay the Operator on a Time and Materials base rate of$50.00 per man-hour for
callout services.

4.4 Locating Services. As compensation for locating sewer lines in the Owner's collection
system the Owner shall pay the Operator on aTime and Materials base rate of$50.00 per man-
hour for locating services.

4.4 Non-Routine Services. Cost for Non-Routine Services provided by the Operator
pursuant to Section 2.1 shall be paid by the Owner to theOperator separately on a Time and
Materialsbasis. Time shall be billed within accordance with the Operator's standard published
rates at the times services are rendered, or by lump sum, or by project specific quote.

4.5 Other Contractors. Any services provided directly to the Owner byothers are not
covered under this Agreement.

4.6 Rates Frozen. The Operator agrees to freeze the base rates outlined in Section 4.1, 4.2
and 4.3 for the term of this Agreement.

Article 5

Term of Agreement

5.1 Term. This Agreement shall remain In full force and effect for 12 monthsfrom the
Effective Date and is subject to all ofthe terms hereof. Not less thanthree months prior to the
expiration of 12 months after the Effective Date, theOperator may present a proposal tothe
Ownerto extend or renewthis Agreement, for the Owner's consideration, in the Owner's sole
discretion.

Article 6



Termination

6.1 Termination by the Owner. This Agreement may be terminated upon 30 days written
notice given bythe Owner to the Operator for default by the Operator, in the event of a default
by the Operator, this Agreement shall not be terminated ifthe Operator fully cures the default
within such 30 day period.

6.2 Termination by the Operator. ThisAgreement may be terminated upon 30 days written
notice given bythe Operator to the Ownerfor default bythe Owner. In the event of default by
the Owner, this Agreement shall not be terminated in the Owner fully cures the default within
such 30 day period.

6.3 Termination Without Cause. ThisAgreement may be terminated by either the Operator
or the Owner for any reason by giving 90 days written notice to the other party.

Article 7

Miscelianeous

7.1 Assignment. This Agreement maynot be assigned by either party hereto except with
the written consent of the other party.

7.2 PreviousAgreements. This contract shall be the onlyagreement between the parties
for the services described herein, and this agreement shall supersede and replace any previous
agreements for similar services.

7.3 Entire Agreement. This Agreement represents the entire agreement of the parties and
mayonly be modified or amended in writing signed by both parties.

7.4 Notices. Written notices required to be given under this Agreement shall be deemed
given when mailed byfirst class mail to the Operator, Attention: Kenneth Hogsten, and to the
Owner, Attention: Susan, Owner Liaison at the address set forth for each in the opening
paragraph of this Agreement.

7.5 Claims and Rights. No waiver, discharge, or renunciation of any claim or right of the
Operator arising out of breach ofthisAgreement bythe Owner shall be effective unless in
writing signed by the Operator and supported by separate consideration.

7.6 Captions. The captions or headings of the various articles and sections of the
Agreement are for convenience only and they shall be ignored in interpreting the Agreement.

7.7 Governing Law. This Agreement shall be deemedto have been made in Franklin County,
Kentucky, and shall begoverned by, and construed in accordance with, the iaws ofthe State of
Kentucky.



7.8 ThirdParty Liability. Except as specifically stated inthis Agreement, this Agreement
does not create any rights or benefits to partiesother than the Owner and the Operator.

7.9 Disputes. With respect to any dispute arising under this Agreement, the parties shall
have ail rights and remedies available by law, including but not limited to the submission ofa
dispute to arbitration if both parties agree to do so and agree to bebound by the decision of
the arbitrator.

7.10 Authority to Contract. Each party warrants and represents that it has authority to enter
into this Agreement.

J.ll Modifications. This Agreement may not be modified oramended except in writing,
signed by both parties and which expressly states thatis intended to modify oramend this
Agreement.

IN WITNESS WHEREOF, the Owner, by it duly authorized representative, and the
Operator, by its duly authorized officer, has executed this Agreement as of the date and year
first above written.

WITWESSSES:

WITNESSES:

^

OWNER

(NAME) (DATE)

ITS;

(TITLE)

OPERATOR

70/7

(NAME) • (date)

ITS: OoAf r-j iVt) Lie
(TITLE)



standard Terms and Conditions

1. ControHino Provisions- These Standard Terms and Condftions (Terms") govern
the agreed-upon seivlces^(th8 "Project") that Pace Analytical ("Pace")
will perform on behaif of f'CiientI (collectivety, the
Parties) and supersede any other written provisions(including purchase/work orders)
related to the Project, as well as all prior discussions, courses of dealing, or perfonnance.

2. Warranty- Pace hereby warrants that Itvnli: 1) conduct all tests and observations
using the protocols and laboratory procedures as specified in accepted task orders, scopes
of work, proposals, or written Instructions ("Contract Paperwork"); and 2) uphold the
reasonable scientific and engineering standards in effect in the industry at the time the
service/s is/are performed. If Client subsequently, including pursuant to an executed
amendment, directs different procedures and/or protocols,which may or may not involve
the use of any third-party laboratory or contractor. Pace cannot warrant the results and
Client shall hold Pace harmless from ail claims, damages, and expenses arising from
Client's direction.

3. Data- Pace vnl! provide Client with data as specified in the Contract Paperwork.
•Fotlowing final report Issuance, Pace will retain back-up date for up to three (3) years and final
reports for up to five (6) years. Pending Client's payment In full for Pace's contracted services,
Pace may retain any Client data not already released.

4. intellectual Propertv/Ownerstifp- Pace shall retain sole ownership of any new
method, procedure, or equipment it develops or discovers while performing services
pursuant to the Contract Paperwortc.

5. Non-competition-Client shallnot solicit or recruit Pace personnel for at least 12
months following the termination of the Project governed by these Terms,

6. Sample Detiverv. Acceptance, and Containers- Qient shall provide Pace with at
least 10 business days' prior written notice of the delivery of any sample(s). Within 72 hours
following Client's notice, Pace shall issue a written rejection of the sample(s) or its
acceptance may be presumed. Notwithstanding the foregoing, Clientshall remain liablefor
any loss or damage to the samplB(s) until Pace evidences its acceptance on the chain of
custody documents. Pace reserves the right to charge for any sample oontalner(s) that are: a)
provided to, but not used, by Client; or b) received by Pace, but not analyzed at Client's
request.

7. Sample Storage and Dispoaat- Pace Shalt dispose of any non-hazardous sample(s)
within 30 daysfoilowdng the issuance of Client'sfinal report unless Client expressly requests
otherwise. Pace may charge Clientfor the costs of storing and disposing of any sampie(s)
(including extracts) that are, pursuant to Client's request, held for more than 30 days following
the issuance of Client's final report. In addition. Pace may return, and Client must accept,
any/all highly hazardous, acutely toxic, or radioactive sample(B), sample containers, and
residues, as well as any/all 3ample(s) for which no approved method of disposal exists.



NQn-Agghnm^nt- Neither party may assign or transfer any rights or obligations
existing under these Terms without prior written notice to the other party, except that Pace
may, without notice to Its Client: a) transfer the Project to another Pace laboratory or 2)
subcontract the Project to a third-party laboratory.

,Tims Of Qomototiqp; Forw IVI^igHrg- Pace shall use its best efforts to accomplish thePn^ect within any specified time limitations. Pace shall not be responsible for any non-

P ^ 39®rits, or contractors, or factors orevents beyond Pace s control, such as government shutdowns, natural disasters labor
strikes, or acts of God. .cuui

10. Compensation.

a) The pricing offered to Client by Pace is predicated upon Client's acceptance of these
Terms In most cases, the pricing Includes all sample containers and preservatives as
prescribed by the analytical method requested for each determination. Credit worthiness
Will be determined based upon an assessment of Client's payment history credit reports
hnancial stability, and/or other factors, if Pace is serving as a subcontractor for Client
Pace may seek and receive information about the Prime Client prior to granting credit, if
credit IS not granted. Client must pay Pace prior to initiation of the Project.

b) Client agrees to pay for services as documented by Pace and accepted bv Client
Payment terms for uncontested invoice Items are net 30 days. Client must notify Pace in
writing, within 15 days of its receipt of the invoice in order to suspend its payment and
interest obligations for^ny disputed invoice items pending resolution. Beginning 30 days

charge interest on all unpaid and undisputed balances at
the rate of 1.5/o per month, not to exceed the maximum rate allowed by law. Client mav
ask Pace to invoice a third party, although Client shall remain ultimately responsible for the
payment of any outstanding balance. p "bioieiorme

c) Client's.failure to pay within 60 days of Pace's dated invoice shail!constitute a material
r ?J n Terms, for which Pace may terminate all of Its duties hereunder withoutliability, tf Pace must subsequently take action to collect payment. Client shall pav all
associated costs thereof, including attorneys' fees. Any significant changes to the scoce
of work following the submittai of a price quotation or the delivery of samples to the
laboratory are subject to a renegotiation of prices and/or terms relating to the orioinal
scope of work, Qualifying changes may include, but are not limited to: QA/QC
requirernents and procedures; detection limits; samples received and stored but not
analyzed; adecrease in quantity of samples delivered compared to quantity quoted- and
reporting and other deliverable format requirements. Pace shall not be required to compiv
with such changes unless Pace agrees to them in writing.

Allg'̂ ^U.Qn anri Pamagea- 'Client accepts that the Project may involve inherent
risks and that Pace cannot always guarantee satisfactory results. Notwithstandinq the
foregoing, if a court of competent juris/diclion finds that Pace failed to meet aDDiicablP
standards and if Client suffers damages as a result. Pace's aggregate liability for its
negligence or unintentional breach of contract shall not exceed the total fee paid for its
s0rv!css.

This limitation shall not apply to losses arising from Pace's negligence or willful misconduct
SO ioriQ flSf *
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a) Client notifies Pace within: 30days from the date of discovery ofPace's claimed
negligence or misconduct; or two years from the date of Client's claimed losses; and

b) Pace Is allowed to investigate and, insofar as possible, mitigate Client's claimed losses.

Neither Pace nor Client shall beliable to the other for special, incidental, consequenUal, or
punitive losses, except as allowed in Section 12. Client Responsibilities below.

12. Client Responslbiiitiea. Client shall;
a) Provide Pace with full and complete information about ail known or reasonably knowable

factors that could affect Pace's ability to perform Its obligations, and promptly notify Pace
if it discovers same following Project initiation;

b) Enable access by Pace personnel and/or subcontractors to any site where Pace Is to
perform work, and to all Client personnel who are critical to the success of the Project;

c) Obtain, on behalf of Pace, any authority or permission required by any third party;
d) Provide Pace with at least 10 business days' notice of any known Or reasonably knowable

delay regarding the start-up, progress, orcompletion of the Project; and
e) Pay for Pace's reasonable costs to perform any out-of-scope services, such as

compliance audits, responding to subpoenas, etc.

If Client defaults on any of these responsibilities and Pace Incurs labor and/or material costs
as a result. Client shall reimburse Pacefor Its actual expenses, as welt as any lost orofits
directly attributable to Client's default.

13. jjidsnmifisslifin- Pace shall Indemnify and hold Client harmless from and against any
demands, losses, damages, and expenses caused by Pace's negligence orwillful
misconduct, as well as by the negligence and willful misconduct by persons for whom Pace is
legally responsible. Client shall likewise indemnify and hold Pace harmless from and against
the demands, losses, damages, and expenses caused by Client's negligence or willful
misconduct, including Client's use of Pace's name and/or registered mark for anything other
than the specific purpose for which It was intended, in addition, Client shali fully indemnify
Pace from and against any and all claims by a third party, aswell asfor all related losses,
costs, fees, damages, liabilities orexpenses arising out of or relating to Client's breach of
these Terms or itsviolation of applicable laws.

14. Jastimosg- Pace carries liability insurance with limits as follows:
General liability -$1,000,000 each occurrence; $2,000,000 general aggregate-
Personal and advertising injury - $1,000,000;
Automobile Liability - $1,000,000 combined single limit;
Excess Liability Umbrella - $5,000,000 aggregate: ?5,000,000 each occurrence;
Worker's Compensation Insurance - statutory limits; and
Professional Liability $5,000,000 aggregate. $5,000,000 per claim.

Pace will, at Client's request, submit certificates of insurance showing limits of coverage.

. . AmbndmenWhfpqe Qrd^r?- Any attempt to modify, vary, supplement, or clarify anyprovision of these Terms is of no effect unless reduced to writing and signed by both Parties
Any such changes may increase the amount due Pace and affect Pace's obligations towards
Client (see Section 2. Warranty).

1®- .Q.P.nfldbPt'aljfr-' Each party agrees that if. during the performance of the Project, it

3
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becomes aware of ar^y confidential or proprletary Informationof the other, it wili not disciose
sucli information except to those employees, subcontractors, or agents who have expressiy
agreed to maintain confidentiality.

17. Miscellaneous Provisions-

a) These Terms supersede all prior negotiations and agreements, written or oral, between
Pace and Clientwith respect to this matter; in no event will other terms - excepting those
contained in any individual task order(s) relating to this matter - be corisidered part of
these Terms.

b) In the absence ofan executed agreementbetween the Parties, the delivery of any
samp!e(s) to a Pace laboratory will constitute acceptance of these Terms by Client.

c) These Terms shall be construed and interpreted in accordance with the laws of the State
of Minnesota without giving effect to the principles of conflicts of law thereof.

d) Client may pubiicallyidentify Pace's role as its testing laboratory so long as it
immediately retracts or eliminates all such references upon termination of these Terms
or Pace's written request.

e) Forpurposes of these Terms, the Parties may use and rely upon eiectronic signatures
and documents for the execution and deliveryof these Terms and any amendments,
notices, records, disclosures, or other.documents of any type sent or received in
accordance with these Terms.

f) Pace is an independent contractor; no employer/employee relationship shall arise as a
result of the Project

g) These Terms shall be^binding upon, and inure to the benefit of. the Parties and their
respective successors and assigns.

AGREED, as follows:

f'&f'M/J'Ale. .5^n Di& h'j'tit'
Ciient Name

Bv:

Name: Name: C]f\ni'\M4>r
Title:. Title: l\-£&k4<a<74

Date: ^ ^ Date: (plI'il 3^17

Pace AnaJytica



E3 FarmersBanlc
& Capital Trust Co.

Telephone: 502-227-1600

PO Box 309

Frankfort KY 40602-0309

FARMDALE SANITATION DISTRICT
315 W MAIN ST
FRANKFORT KY 40601-1872

STATEMENT OF ACCOUNT

Previous Balance 83,399.14
Current Balance 83,399.14
Transactions 0

Date 01/31/2017
Account Number

M;

Page 1
XXXXXX0578

•Business Builde!; AQC.pUNJXXXXXXOSZa Ty-.' sV,^- .' .'f -, V, vi.- ,

Beginning Balance 0 Deposits/Credits 0 Withdrawals/Debits Ending Balance

$83,399.14 •I-$.00 -$.00 $83,399.14

Date DAILY TRANSACTIONS Amount Balance

12/30/16 BALANCE LAST STATEMENT 83,399.14
01/31/17 BALANCE THIS STATEMENT 83,399.14

Minimum Balance 83,399.14
Avg Available Balance 83,399.14
Average Balance 83,399.14

DAILY BALANCE

•ate

12/30/16

INTEREST

Balance

83,399.14

Average Ledger Balance
Interest Paid This Period

OVERDRAFT AND RETURNED ITEM FEES

Total Overdraft Fees
Total Returned Item Fees

.00

.00

Interest Earned
Days In Period
Annual Percentage Yield Earned

.00

.00%

Total For This Period

$.00
$.00

Total Year-to-Date

$.00
$.00

Previous Year Total

$.00
$.00

Please examine this statement upon receipt and report at once Ifyou find any difference.
Ifno error Is reported In 30 days, the account will be considered correct. All Items are credited subject to final payment.


