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WATER DISTRIBUTION SYSTEM TRANSFER AGREEMENT 

THIS WATER DISTRIBUTION SYSTEM TRANSFER AGREEMENT is made as 
of the w&- day of Q&bw , 1995, by and between 

OLDHAM COUNTY WATER DISTRICT NO. 1, 
a Water District organized under 
Chapter 74 of the Kentucky Revised 

Statutes 
6534 West Highway 22 
P.O. Box 67 
Crestwood, Kentucky 40014 

and 

LOUISVILLE WATER COMPANY, 
a Kentucky corporation acting through 
the Board of Water Works pursuant to 
Sections 96.230 through 96.310 of the 
Kentucky Revised Statutes, 

435 South Third Street 
Louisville, Kentucky 40202 

(the "Distri.ct" ) 

( the Company I' 

R E C I T A L S :  - 
A. The District is the owner of a water distribution system 

in the Crestwood area of Oldham County, Kentucky, which system is 
leased to the Company pursuant to Lease Agreement dated July 9, 
1964, (the llLeasell) . 

B. The Company has operated and maintained the District's 
water distribution system since its initial construction pursuant 
to the Lease. 

C. The Company, as set forth in paragraph 3 of the Lease, has 
the right to extend same upon its termination in the year 2004 for 
an additional period of sixty (60) years, or, in the alternative, 
the right and obligation to sell water to the District, which would 
then operate and maintain its own system as a wholesale water 
customer of the Company. 

D. With the goal of providing adequate and economic water 
service to its customers, present and future, maintaining water 
quality excellence and providing the system with long term 
financial, technical and managerial expertise, the District wishes 
to transfer and the Company is agreeable to acquisition of the 
District's distribution system on the terms and conditions 
hereinafter provided. 

W I T N E S S E T H :  

In consideration of the premises set forth below the parties 
agree as f 0110~s : 



1. Definitions. 

As used in this Agreement, the following terms shall have the 
following meanings: 

a. IfAdvisory Board" shall mean a committee of no more than 
three persons, who shall serve at the pleasure of the Fiscal Court 
of Oldham County, and who shall meet and confer with the President 
and the Board of Water Works of the Company to address matters of 
concern to the residents of the District respecting service 
provided to them by the Company. The initial Advisory Board shall 
consist of those persons presently serving as the Commissioners of 
the District. Their successors shall be appointed by said Fiscal 
Court from time to time. 

b. ffAssets" shall mean all of the District's water 
transmission and distribution system, including, but not limited to 
(i) mains, and accessories thereto, (ii) water storage and pumping 
facilities, (iii) customer water service connections, fire hydrants 
(to the extent of the District's ownership interest therein), 
valves, meters measuring customer's water usage, and any and all 
accessories related to such equipment, (iv) real estate upon which 
water storage and pumping facilities are located, (v) easements in 
which water mains are located or intended to be located, (vi) all 
rights, present and future, to serve existing customers, (vii) 
contract rights, including but not limited to, surviving warranty 
rights, (viii) all rights to install, maintain and replace water, 
transmission and distribution facilities in the public right-of-way 
(ix) the District's financial reserves, as shown on the District's 
financial records of the Closing Date, and (x) all other properties 
and property rights, real and personal, tangible and intangible, 
acquired and owned by the District, relating to or constituting a 
component of its existing water distribution system. A list of 
tangible personal property and District customers is attached as 
Exhibit A. 

c. "Assumed ObligationsN shall mean the obligations of the 
District specifically set forth in Exhibit B to this Agreement. 

d. I1Closing Date1' shall mean the date to be scheduled by 
mutual agreement of the parties but no later than 45 days after 
receipt of final, unappealable approval. by the Public Service 
Commission of Kentucky of the transfer of the Assets to the 
Company. 

Consideration for Transfer. 

Upon the terms and conditions contained in this Agreement, 
the District agrees to transfer, convey, assign and deliver to the 
Company, and the Company agrees to accept and acquire from the 
District the Assets in exchange for the Company (i) paying to the 
District the sum of One Dollar ($1.00) on the Closing Date, (ii) 



assuming and agreeing to perform and discharge the assumed 
obligations, set forth in Exhibit B, (iii) performing the covenants 
set forth in paragraph 3 of this Agreement within the time frames 
outlined therein, and (iv) agreeing to cancellation of the Lease 
without further obligation. 

3 . Companv Covenants. 

Company, upon closing, covenants and agrees to the following 
undertakings: 

a. The Company, using unrestricted reserve funds being 
transferred to it by the District at Closing and operating revenues 
derived from the surcharge portion of the District's present rates, 
will undertake a capital improvement program within the District 
boundaries, which program will include those projects set forth in 
Exhibit C, attached hereto and made a part hereof. It is agreed 
that any such revenues and/or reserves not needed to complete the 
Distribution System Immediate Needs projects listed on Exhibit C, 
will be used by the Company for future capital improvements, as 
needed, to that part of its system located within the present 
District boundaries, including but not limited to, the Potential 
Long-Term Improvements also listed on Exhibit C. Provided, 
however, the parties agree that upon recommendation of the Advisory 
Board the Company may substitute one or more projects (or portions 
of a project) listed in the Potential Long-Term Improvement 
projects for one or more Distribution System Immediate Needs 
projects, if changes in circumstances would appear to justify such 
substitutions. 

b. The Company's service rules and regulations, as 
promulgated from time to time by the Board of Water Works, will be 
made applicable for service provided and customers located within 
the District's present boundaries. 

c. When the Distribution System Immediate Needs portion of 
the capital improvement program has been fully funded, the Company 
will adjust its water rates for customers within the District's 
present boundaries so that such rates will be the same as they are 
for Company customers similarly situated within Jefferson County. 
The parties note that the estimated cost of the Distribution System 
Immediate Needs projects as set forth in Exhibit C approximates the 
unrestricted reserves that will be transferred by the District to 
the Company at Closing. In that event, the rate reduction to the 
District's customers will be effected by the Company, effective the 
next billing period following Closing. 

d. Future Company rate adjustments for water service to 
Company customers located within the present boundaries of the 
District will be based upon cost of service determined in a manner 
consistent with rate making practices set forth in the American 
Water Works Association~s Manual MI, Water Rates, as may be 



modified from time to time, or in accordance with any successor 
publication generally accepted in the United States by the water 
utility industry. 

e. The Company's officers will be available to the Advisory 
Board from time to time for meetings and conferences with respect 
to operations and capital improvements within the District 
boundaries, and at least one member of the Advisory Board will be 
permitted to speak from time to time for reasonable periods of time 
at regular monthly meetings of the Board of Water Works, it being 
the intent of the District that customers within the District 
boundaries and officials of Oldham County, duly concerned with 
water service in Western Oldham County (also known locally as 
"South Oldham"), be entitled to the ear of the Company so long as 
the Company is operating and maintaining the Assets and extensions 
thereof. The Company agrees to compensate members of the Advisory 
Board for their services and travel expenses to and from Oldham 
County at the rate of $100.00 a month. 

4. Assumed Obliqations. 

Effective as of the Closing Date, the Company assumes and 
agrees to perform the Assumed Obligations. 

5. Closinq. 

The consummation of the transfers contemplated herein, (the 
Closing) shall be held at 1 0  :00 a.m., local time, on the Closing 
Date at the offices of the Company, or at such other time or place 
as may be mutually agreed upon by the District and the Company. 

6. Title and Possession. 

The District shall transfer title, ownership and possessory 
rights to the Assets, free of encumbrance except to the extent that 
same constitutes an Assumed Obligation set forth in Exhibit B, to 
the Company on the Closing Date. In addition, instruments of 
transfer of all or any portions of the Assets, such as deeds, bills 
of sale, and other instruments in writing as may be reasonably 
required by the Company will be delivered. The District further 
agrees to deliver written instruments of transfer as may be 
reasonably requested after the Closing Date with respect to the 
specific Assets being acquired hereunder where the need far such 
instrument may later appear (for example, shou1.d an overlooked 
water line easement of record be discovered or should an assignment 
of a specific contract right be deemed desirable at a later date in 
order to enforce same). 

7. Conditions to Closinq. 

The transfers and obligation assumptions contemplated herein 
are contingent upon the following conditions precedent: 



a. The approval of the PsC of the transfer of the Assets 
which approval is required under KRS 278.020, the parties agreeing 
to file a joint application and to fully cooperate with each other 
with respect thereto; and final resolutian of all District 
proceedings presently pending before the PSC. 

b. Issuance of all other necessary approvals and franchises 
by governmental bodies or agencies having jurisdiction over such 
transfer and resulting operati.ons, including, but not limited to 
such action, if any, that may be necessary by the Fiscal Court of 
Oldham County. 

c. All outstanding bonds and any other indebtedness of the 
District, secured by the Assets, or any part or portion, 
themselves, or by revenues from operation of the Assets, shall have 
been paid in full or funds have been irrevocably escrowed under 
terms and conditions and with a financial institution satisfactory 
to the Company, sufficient in amount to pay such indebtedness in 
full at maturity, or earlier, if subject to redemption, and the 
sufficiency of such amount or amounts is certified to the Company 
by Compton, Kottke & Associates P.S.C., the District's auditors. 

d. Delivery by the District of financial statements, 
prepared in accordance with generally accepted accounting 
principles, audited by Compton, Kottke & Associates, P.S.C., 
Certified Public Accountants, in accordance with generally accepted 
auditing standards, for the period beginning November 1, 1994, and 
ending no later than two months prior to the month of Closing, 
which statements shall show no material change in the financial 
condition of the District when compared to its audited financial 
statements, dated as of October 31, 1994. If the Closing occurs 
after October 31, 1995, then the District, in addition to delivery 
of its fiscal 1995 audited financial statements will also provide 
at Closing an audited Closing Balance Sheet (also indicating no 
material change). 

e. An opinion of the District's legal counsel (conditioned on 
the approvals obtained pursuant to subparagraphs a and b of this 
Section 7 )  that the District (i) has the corporate authority to 
dispose of the Assets, (ii) has authority, through specified 
officer (s) to execute this Agreement and any and all documents 
required hereunder, (iii) has authority to carry out the terms of 
this Agreement, and (iv) has no claims or liens pending against it 
that would imperil its performance under this Agreement or 
substantially affect its financial condition to the detriment of 
such performance. 

f. Reaffirmation by the District that its representations and 
warranties as contained herein remain true and in full force and 
effect. 



In addition, discovery by the Company that one or more of the 
District's representations and warranties, set forth in Section 8 
below, were untrue when made or will be untrue on the Closing Date 
will constitute grounds for Company's refusal to close. Exercise 
by the Company of its right not to close on this acquisition 
~ermitted under this Section 7 shall operate to release both 
parties hereto from further obligations hereunder except as set 
forth in Section 11 of this Agreement. 

8. Districts Re~resentations.and Warranties. 

The District hereby represents and warrants to the Company as 
f oll.ows : 

a. Author-. It is a water district, duly organized, 
validly existing and in good standing under the laws of the 
Commonwealth of Kentucky, having full power and authority to own 
and transfer the Assets. 

b. Title and Authority to Transfer. The District has good 
and marketable title to all of the Assets and that same are free 
and clear of all claims, mortgages, security interests, equities, 
restrictions, liens, encroachments, pledges, options and purchase 
rights, charges and encumbrances of any nature whatsoever. 

c. Financial Statements. The District has heretofore 
delivered to the Company its audited financial statements for its 
fiscal years ending October 31, 1992, 1993 and 1994, which 
statements are true, correct and complete and have been prepared 
from its books and records in accordance with generally.accepted 
accounting principles applied on a consistent basis and 
representing fairly the financial position of the ~istrict on the 
respective dates. Since October 31, 1994, there has been no 
material adverse change in the financial position of the District 
or its operations. 

d. Litisation. Except as set forth in Exhibit D, there are 
no claims, actions, suits, arbitrations, proceedings or 
investigations, administrative, judicial or otherwise, pending, 
threatened or contemplated against or affecting the ~istrictls 
water distribution system operations or its ownership of the 
Assets. 

e. Compliance with Law. Except as set forth in ~xhibit El 
attached hereto and made a part hereof, the ~istrict has not 
violated and is in compliance with all laws, statutes, regulations, 
ordinances, rules and orders of any federal, state or local 
government or agency relating to the Assets and the District's 
operations, including, but not limited to, the Districtfs being in 
compliance with regulatory matters before the PSC. 

6 



f. No Default. The District has complied with all material 
provisions of the Assumed Obligations listed in Exhibit B and is 
not in material default thereunder nor has it committed any act 
which would constitute a material default under any such 
obligations. 

g. Environmental Matters. (i) There are no toxic, hazardous 
cr carcinogenic substances or wastes disposed, stored or present 
on, i.n or under any of the Assets. (ii) There has been no 
IrRelease" or threat of a "Release" [as that term is defined in 42 
usc fi 9601 (22) 1 of any tlHazardous substance (s) , or disposal of any 
~azardous Substance(s) on or about the Assets which would result in 
any material liability to the Company after the Closing Date. 
(iii) The Assets do not include any underground storage tanks. 

h. District's Geoqraphic Boundaries. Attached as Exhibit F 
is a map indicating thereon the District's understanding of its 
geographic boundaries. 

i. Dissolution. Upon Closing and transfer of the Assets, 
the District will proceed with dissolution proceedings and pursue 
in good faith action by the Oldham Fiscal Court recognizing and 
approving termination of the District's existence. 

9. Company's Representations and Warranties. 

Company hereby represents and warrants to the District as 
follows : 

a. Valid Existence. The Company is a Kentucky corporation, 
validly existing and in good standing under the laws of the 
Commonwealth of Kentucky, acting under the authority of the Board 
of Water Works, established pursuant to KRS 96.230 through 96.310. 

b. Authority to Perform. It has full right, power and 
authority to execute this Agreement and to perform the terms and 
conditions contained herein without further approval of any 
governmental agency or entity other than the Board of Water Works. 

c. Abilitv to Perform. It has the financial, technical and 
managerial abilities to provide reasonable water service to the 
properties within the District's service territory presently being 
served by the District (and the Company) . 

10. Closinq Deliveries: 

At Closing : 

a. Deliveries by District. The District shall deliver to the 
Company : 



(i) a quitclaim deed LO any real estate owned by the District 
constituting a component of its water distribution system. 

(ii) deeds conveying any and all easements and other property 
rights that the District has in and to real estate constituting 
components of its water distribution system. 

(iii) a bill of sale and/or other instruments of transfer 
reasonably requested by Company, transferring the personal property 
(tangible and intangible) which is included in the Assets, duly 
executed by the District, conveying to the Company, free of 
encumbrance, all right, title and interest in and to such personal 
property, including, but not limited to, all personal property 
below ground surface. 

(iv) certified or cashiers'checks paying to the Company the 
balances in any and all of the bank accounts or other evidences of 
credit, with respect to funds held by the District for the future 
capital improvement of its system, referencing section 3a, above, 
in this regard. 

(v) written reaffirmation of the District's representations 
and warranties as set out in Section 8 above. 

(vi) a certified copy of the District's corporate action 
authorizing the negotiation, execution and performance of this 
Agreement by the District. 

(vii) an opinion of counsel to the District, satisfactory in 
form to the Company, as to the matters set forth in Section 8, Sub- 
paragraphs a, b, d and e. 

(viii) an instrument canceling company's obligations under 
the Lease and releasing it from any liabilities with respect 
thereto except as might be reserved herein. 

(ix) such other documents as may be reasonably requested to 
affect consummation of the transactions contemplated hereby, i.e., 
transfer from the District to the Company of title to and ownership 
of water distribution facilities and appurtenances thereto as well 
as the related operational and franchise rights owned by the 
District and intended to be included in the definition of Assets. 

b. Deliveries bv the Companv. The Company shall deliver to 
the District (unless waived by it) : 

(i) its check in the amount of $1.00. 

(ii) a certified copy of the resolution of the Board of Water 
Works authorizing the execution and performance of this Agreement 
by the Company. 



(iii) documents and instruments, duly executed, assuming the 
obligations of the Assumed Obligations as reasonably requested by 
the District. 

(iv) an opinion of Brown, Todd & Heyburn PLLC, General 
Counsel to the Company, satisfactory in form to the District, 
opining as to the matters set forth in Section 9. 

(v) an instrument canceling the District's obligations under 
the Lease and releasing it from any liabilities with respect 
thereto except as might be reserved herein. 

a. Bv District. If the transfers contemplated by this 
Agreement are not consummated due to District's default hereunder, 
District shall compensate Company for any costs and expenses 
incurred with respect to the negotiation of this Agreement and 
preparations by Company for Closing thereon, such cost and expenses 
to include reasonable compensation for staff time and overhead, in 
addition to General Counsel expenses and any other directly related 
costs. However, if the District's failure to close is due to the 
action or inaction of the PSC or a Court of Law of competent 
jurisdiction such shall not constitute a default by the District. 

b. BV Company. If the transfers contemplated by this 
Agreement are not consummated due to of Company's default 
hereunder, Company shall compensate District for any costs and 
expenses incurred with respect to.the negotiation of this Agreement 
and preparations by District for Closing thereon, such cost and 
expenses to include reasonable compensation for staff time and 
overhead, in addition to counsel expenses and any other directly 
related costs. 

12. Miscellaneous Matters. 

a. Ca~ital Im~rovement Funds. Company agrees that it will 
allocate on its books the District's reserve funds, transferred to 
the Company at Closing, and all surcharge collections from District 
billings for periods prior to Closing but not yet paid over to 
District at Closing, such surcharge allocation to increase the 
funds available for the contemplated capital improvements set forth 
in Exhibit C and such other capital improvements within the 
District boundaries as may be possible through the use of such 
funds . 

b. Risk of Loss. Until the transfer of the Assets has been 
consummated, all risk of loss of, or damage to, or destruction of, 
the Assets shall belong to and be borne by the Di.strict, any 
significant damage or loss caused by fire, flood, tornado, 
hurricane or other casualty shall.be repaired by the District prior 
to Closing; otherwise the reasonable costs of such repair and/or 



replacement shall be paid by the ~istrict to the Company at 
closing. If District is unable to fund such obligation it shall 
have the right to rescind the Agreement without further liability. 

c. ---- Notices Any notices, requests or other communications 
required or permitted to be given hereunder shall be in writing, 
and shall be delivered by hand or courier or United States Mail, 
postage pre-paid and addressed to each party as set forth in this 
Agreement with copy thereof to be sent to such parties' counsels' 
then current address. 

d. Entire Aqreement, Modifications. This Agreement 
supersedes all prior discussions and agreements between District 
and Company with respect to the Assets and contains the sole and 
entire understanding between them with respect to the transfers. 
~ l l  promises, inducements, offers, solicitations, agreements, 
commitments, representations, and warranties heretofore made 
between the parties are merged into this Agreement. This Agreement 
shall not be modified or amended in any respect except by a written 
instrument executed by each of the parties hereto. 

e. Survival. This Agreement shall not be merged into any of 
the instruments or documents executed and delivered at the Closing, 
but shall survive the Closing and the covenants, representations, 
and warranties made herein shall remain in full force and effect. 

f. Captions. All captions, headings, sections and section 
numbers and letters and other reference numbers or letters are 
solely for the purpose of facilitating reference to this Agreement 
and shall not supplement, limit or otherwise vary in any respect 
the text of this Agreement. 

g. Successors and Assions. This Agreement shall be binding 
upon and shall inure to the benefit o f  the parties hereto and their 
respective successors and assigns. 



WITNESS the signatures of the parties by their duly authorized 
officers as of the date set forth at the beginning. 

ATTESTED : 

Title : 

OLDHAM COUNTY WATER DISTRICT NO. 1 

By : 
~ilt& C.\toess, Chairman 

Date: - ~ $ 2 -  - LW-4 - 

LOU 

By : 

o'w 
Date: 10 - / q -  /qP,5( 

UTl.E4535 
F:\USERS\O~~\LWC\OLDHM.CIJ~ 
=&/dw October 9, 1995 



WATER DISTRIBUTION SYSTEM TmSFER AGREEMENT 

Exhibit B 

Assumed w Obligations 

1. The providing of wafer service to all existing customers 
of the District, such service to be in accordance with the laws, 
regulations and requirements of any governmental agencies 
exercising legal authority over the Company's operations. 

2. The providing of water service to the fire hydrants 
within the District's systems and to maintain and repair such 
hydrants as may be required by law or contract. 

3 .  For District mains installed or under contract before the 
Closing Date to continue refunds under the terms of Oldham County 
Water District No. 1's Tapping Fee Agreements with any third 
parties for the installation of Water mains for the period of ten 
(10) years from the date of acceptance of the main into the 
District's water distribution system or until the full cost of the 
main installation is recovered by the third party installing the 
main, whichever is earlier. The tapping fee refunds shall be in an 
amount in accordance with the District's tapping fee schedule. 



EXHIBIT " C" 
OLDHAM COUNTY WATER DISTRICT NO. 1 

CAPITAL IMPROVEMENT PLAN 

1 Unit a t  estimates include an approximate 10 percent contingency for unknown construction components (i.e, rock rem~val, right-of-way acquisition, etc.) 
2 h p  sum commitment by OCWD #Icontingent m successN CDBG funding 
3 Upsize refers m the i n c r e a  in water main siz 6-am an 8-in& to 17,-in& main for newly insfalled facilities (i.e. developer funded conlraas,highway 

'nprov-t pmjecis, etc.) 
4 Contingent on planned development 

Above improvements are identified in the evaluation of Oldbarn County Water Disuict U 1. completed by P D R  Engine- h c .  in S ~ D I  1995. 

Item 
Cost 

$161,000 

$44,000 

$120,000 

$286,000 

$184,000 

$40,000 

$80,000 

$85,000 

$150,000 

$65,000 

Unit 
Cost ' 

Item 

Distribution System 
Immediate Needs 

Spring W (upsize) 3' 

Units Time 
Frame 

1.f. 12" 

Quantity 

Valve Installation 

Fire Hydrant Ins tallation 

Lake Louisvilla 

Ash Avenue Replacement 

Ash Ave/Old Henry Grid-Tie 

Briar Hill Grid-Tie (bare) 

1996- 1999 

Total Distribution System 
Immediate Needs 

I 

104 

2 2 

Lump Sum 

4,200 

2,700 

200 

1996 

1996 

1996 

1996- 1997 

1996- 1997 

1996-1997 

12,000 

$1,37 1,000 

$13 $156,000 

each 

each 

L.S. 

1.f. 12" 

1.f. 12" 

1.f 12" --- 
Kavanaugh/Sumac Grid-Tie 

Old Floydsburg Rd Grid-Tie 

Hwy 22 at Haunz Lane 

Ky 329 Bypass (upsize) 3~ " 

Potential Long-Term 
Improvements 

$1,550 

$2,000 

$68 

$68 

$200 

l.f. 8" 

1.f. 8" 

1.f. 12" 

1.f. 12" 

$47 

$47 

$68 

$13 

1996- 1997 

1996- 1997 

1998- 1999 

1996- 1999 

$750,000 

$234,000 

$234,000 

$85,ooO 

$408,000 

$476,000 

$979,000 

$3,166,000 

1,700 

1,800 

2,200 

5,000 

Storage 

Pumping Capacity 

Moser to Ky 329 (upsize) 

Ky 22 (upsize) 

Ky 329 to Spring Hill 

Hawley Gibson 

Ky 329 N. to Goshen 

Total Potential Long-Term 
Improvements 

500,000 

900 

18,000 

6,500 

6,ooO 

7,000 

14,400 

After 2000 

After 2000 

After 2000 

After 2000 

After 2000 

After 2000 

After 2000 

gallons 

SPm 

1.f. 12" 

1.f. 12" 

1.f. 12" 

1.f. 12" 

1.f. 12" 

$1.5 

$260 

$13 

$13 

$68 

$68 

$68 



WATER DISTRIBUTION SYSTEM TRANSFER AGREEMENT 

E X H I B I T  D 

Litigation 

1. There is pending before the Public Service Commission of 
Kentucky in Case No. 90-228 proceedings wherein the Public Service 
commission is asserting that certain customer charges of the 
~istrict are in violation of PSC regulations. 

2. There is pending before the Public Service Commission of 
Kentucky in Case No. 92-123 an investigation into the "tap-on" and 
surcharge fees charged by the District as possibly being contrary 
to PSC regulations. 



WATER DISTR.IBUTION SYSTEM TRANSFER AGREEMENT 

I! EXHIBIT E 

I Compliance with Law 

Those matters set forth in ~xhibit D (relating to possible 

I 
~iolation of administrative regulations of the Public Service 
 omm mission of Kentucky). 



~ C T  3 ' 9 5  15: 18 F R O M  L O U I S V I L L E  W R T E R  C O .  



FIRST AMENDMENT TO MAIN EXTENSION 
AM3 WATER SUPPLY AGREEMENT 

This is an Amendment to the Main Extension and Water Supply Agreement, made as of 
February 16, 1988, and is made as of this @ day of -wr , 1998, by and between 

LOUTSVILLE WATER COMPANY, u 

a Kentucky corporation, all of the 
stock of which is owned by the City 
of Louisville, Kentucky PUBLIC' SERVICE COYMISSION 

435 S. Third Street OF KENTL!CKY 
EFFECTi'lE (soon to be 550 S .  Third Street) 

Louisville, KY 40202 
AUG 3 0 1998 

and 
Puff SUANT T.3 307 !<AR 5:011, 

SEC',Tb2$4 CJ (1) 
W S T  SHELBY WATER DISTRICT, By: -L,&-#,,,o &(,q 

a district established and governed by SEC:REI:IRY Or THE COL~?~ISS(ON 
Section 74.010 through 74.416 of the 
Kentucky Revised Statutes 

P. 0. Box 26 
Simpsonville, KY 40065 ("West Shelby") 

A. LWC supplies treated water to West Shelby pursuant to the Main Extension and 
Water Supply Agreement, dated as of February 16, 1988 (the "Supply Agreement"), which water 
West Shelby distributes through its water lines to properties located in the southwestern part of 
Shelby County, Kentucky. 

B. I N C ,  in addition to selling water to West Shelby and other water suppliers for the 
purpose of resale, also distributes water on a retail basis to the residents of Jefferson County and 
parts of Oldharn and Bullitt Counties, Kentucky, as well as owning and operating two water 
treatment plants along the Ohio River. 

C. There are presently properties in eastern Jefferson County whose owners and 
occupants are desirous of procuring water service that can be more feasibly provided at this time by 
extending existing distribution lines owned by West Shelby than by extending lines owned by LWC 
even though such properties are not located within West Shelby's service area. 

11. West Shelby, pursuant to Section 74.414 and LWC, through its Board of Water 
Works pursuant to Section 96.260 of the Kentucky Revised Statutes are authorized to enter into this 
Agreement. 



E. Both parties hereto agree that such properties should be given the opportunity to 
receive water service in the near hture and, at the same time, are agreeable to other changes and 
additions to the Supply Agreement that wiil be beneficial to both of them. 

W I T N E S S E T H :  

In consideration of the premises contained herein the parties agree to amend the Supply 
Agreement in the following respects: 

I .  West Shelby agrees to extend its water distribution system approximately 2 1,000 feet 
as soon as possible into and along those public and private roads in Jefferson County, shown on the 
attached Exhibit A, such public and private roads being listed in Exhibit B, and to permit properties 
having kontage on such extensions to connect to West Shelby's system in accordance with its 
approved tariff and policies. Such main extensions are to be made using the installation standards 
and materials approved by West Shelby's Board of Commissioners. West Shelby fkrther agrees to 
provide LWC with documentation showing West Shelby's construction costs with respect to the 
above referenced extensions upon completion thereof and with documentation showing customer 
contribution to such costs when received. 

2. LWC, paragraph9(b) ofthe Supply Agreement notwithstanding, consents to the main 
extensions within the roads (listed in Exhibit B) and consents to the properties having frontage on 
such roads being connected to same and becoming water service customers of West Shelby; 
provided, however, if West Shelby has not completed the above indicated main extensions by the 
1st day of July, 2000, then the above referenced consent is revoked and the covenants and 
agreements contained in this First Amendment are terminated and canceled in their entirety. In 
giving the above consents West Shelby understands that LWC does not agree or consent to any 
firther main extensions by West Shelby into Jefferson County, only those within the indicated roads 
or to any further water service connections than those properties having frontage on the contemplated 
main extension. Any additional extensions into Jefferson County by West Shelby may be made only 
with LWC's consent. 

3. Assuming completion of the main extension as contemplated hereinabove, LWC, 
thereafter, shall have an option to purchase from West Shelby all of its main extensions in Jefferson 
County and all the customers being served therefrom, which option is exercisable on or before July 
1,20 18. If and when exercised, LWC shall compensate West Shelby by paying to it an amount equal 
to the cost of construction of the Jefferson County main extensions, inctuding administrative 
overhead costs, less the depreciation thereon through the date of transfer, using straight line 
depreciation and assuming a 40-year life. The option may be exercised by LWC by delivering 
written notice to West Shelby on or before its expiration date, the closing and transfer of knds and 
assets contemplated to take place within six months of such notice. West Shelby, upon completion 
of Jefferson County main extension, agrees to provide LWC with documentation showing the cost 
incurred by West Shelby with respect to such. 
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4. Concurrent with West Shelby's water main extensions, discussed in paragraphs 1 and 
2, above, LWC will install a 12-inch waterline extending from LWC's present Point of Delivery in 
U.S. Highway 60 to West Shelby's pump station, a distance of approximately 1,500 feet, at no charge 
to West Shelby. LWC krther agrees to increase the capacity of its master meter to 600 gallons per 
minute. The ownership of the newly installed 12-inch pipe will be retained by LWC. Upon its 
completion, West Shelby's existing 6-inch water main may be converted by it to a high pressure 
distribution main available to serve its custamers in Shelby County. LWC agrees that it will not 
serve Shelby County properties from its newiy installed 12-inch main without the written consent 
of West Shelby and further agrees upon completion of such installation to provide West Shelby with 
documentation showing the cost incurred by LWC with respect to same. 

5. Upon completion of the 12-inch water line extension, referenced immediately above, 
West Shelby, thereafter, shall have an option to purchase from LWC d l  of such main extension and 
customers, if any, being served therekom, which option is exercisable on or before July 1,20 18. If 
and when exercised, West Shelby shall compensate LWC by paying to it an amount equal to the cost 
of its construction, including administrative overhead costs, less the depreciation thereon through 
the date of transfer, using straight line depreciation and assuming a 65-year life. The option may be 
exercised by West Shelby by delivering written notice to LWC on or before its expiration date, the 
closing and transfer of hnds and assets contemplated to take place within six months of such notice. 
The option must be exercised if and when LWC exercises its option given in paragraph 3, above. 

6. LWC hrther agrees, based upon its understanding that the proposed main extensions 
wil! provide a loop in West Shelby's system thereby improving fire flow and system reliability and 
its fbrther understanding that West Shelby's fire flow wilt then exceed 500 gallons per minutes, to 
recommend to the Eastwood Fire District and the Jefferson County Deputy of Code Edorcement a 
waiver of Jefferson County's hydrant flow rate ordinance requirement of 750 gallons per minute, it 
being understood that West Shelby's failure to obtain such a waiver or to effect another remedy 
avoiding the need for such waiver voids further required performance under this Agreement by both 
parties. 

7. West Shelby agrees to make certain system improvements over the next three years 
to accommodate the increase in flow capacity from LWC, these improvements to include: 

(a) Construction of a 750,000 gallon elevated storage tank near Interstate 64 and 
Veechdale Road; and 

. . (b) Installation of a 12-inch water main in U.S. Highway 60 from its pump station 
to the Shelby County Job Corps Center. 

8. In addition, LWC agrees to provide West Shelby a second Point of Delivery of water 
to its system at or near the intersection of the Jefferson County line and Kentucky Highway 148 if - 
and *lien LWC elects to exercise its option rights, set fonh in para r a ~ h  3, above, the cost of ~d~ib SW kl!CC C ~ , Q ~ , , S S , O E :  

CF gEgyl!c.(~y 
EREcriijs 
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connecting and metering at such Point of Delivery being the responsibility of West Shelby and wiil 
be based upon then applicable LWC charges. 

9. In the event West Shelby desires such second Point ofDelivery before LWC exercises 
its option rights, set forth in paragraph 3, above, or in the event LWC's option expires without having 
been exercised, West Shelby shall have the right to direct LWC to make water service available at 
the proposed second Point of Delivery (the intersection of Kentucky Highway I48 and the Jefferson 
County line) at West Shelby's cost, including, but not limited to main extension costs and LWC 
metering and connecting charges. If and when installed under this paragraph or the previous 
~aragraph, the flow rate at the second Point of Delivery shall not exceed 500 gallons per minute. 

10. Another possible Point of Delivery of water service to West Shelby may be available 
from LWC if and when a proposed pipeline from Jefferson County to Fayette County is installed. 
The availability of such access to West Shelby may be contingent upon andfor limited by LWC's 
ownership and operational inteiests and duties with respect to such pipeline and will be subject to 
applicable LWC charges. 

11. LWC agrees to be responsible for filing with the Kentucky Public Service 
Commission ("PSC") of this First Amendment to the Supply Agreement, both parties' obligations 
under this Agreement being contingent upon the PSC's approval. West Shelby agrees to be 
responsible for obtaining any other permits, licenses and other governmental consents needed with 
respect to all construction and installation to be undertaken by West Shelby as contemplated 
hereinabove. Likewise, LWC will have the same responsibility with respect to any construction 
and/or installation it is required to undertake; and, firther, L'NC agrees to cooperaie with &id 
support West Shelby's permit, license or other governmental application relating to the concerns of 
this First Amendment. 

12. The Supply Agreement is fbrther amended to extend its duration to December 3 1, 
2042; provided, however, should the PSC impose one or more conditions upon either party or 
undertakes to alter the provisions hereof with respect to the above agreed upon relationship which 
condition(s) or alteration is unacceptable to such party, then it has the right to terminate this First 
Amendment without hrther obligation. 

13. The provisions of the Supply Agreement, as amended hereinabove, remain in full 
force and effect and are hereby ratified and affirmed by the parties hereto. 

AUG 3 0 1998 



M TESTIMONY WHEREOF, witness the signatures of the parties, duly authorized by their 
governing badies. / 

Attest: 

Attest:, 

AUG 3 0 1998 
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EXEIBM' B 

LIST OF PUBLIC AND PRNATE WAYS 

. Clark Station Road (fiorn the Shelby County tine to Interstate 64, approximately 9,700 1.f) 

e Old Clark Station Road (fiom Southern Railroad to Highway 148, approximately 300 1.f.) 

. Highway 148 (from Old Clark Station Road to Shelby County line, approximately 300 1.f.) 

e Spotswood Road (from Clark Station Road to Art Lane, approximately 4,800 1.f.) 

Clark Ridge Road (from Spotswood Road to end, approximately 2,200 1.f) 

o hrt Lane (ftom Spotswood Road to end, appr.oximately 2,000 1.f) 

Easement "A" (from Clark Station Road to Shelby County line, approximately 1,800 1.f.) 

PUBLIC SERVICE CO,$~,\~~SSION 
OF KE?~T[!CK y 

EFFI'I'CTiI/t: 
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u.s.ARMY CORPS OF ENGINEERS 

600 DR M L KING JR PL RM 821 
LOUISVILLE KY 40202-2230 

U. S. ARMY CORPS OF ENGINEERS 
ATTN: CEORL-CT-P (D. BRUUER) 
600 DR. M. L. KING JR. PL. RoOM 821 
LOUISVILLE KY 40202-2230 

# 

~ebbfe Bruner 804 
(502) 582-5926 

i,, NAME AND ADORESS OF CONTRACTOR (No,, strest, clty, county, SUts and ZIP Codd) vendor ID: 00000425 8. DELIVERY 

a FOB ORIGIN OTHER (980 below) 
9, DISCOUNTFOR PROMPT PAYMENT 

I s  00.000% 000 Net 030 

, 
CODE Oxt26 1 F A C l L l N  CODE 

See attached Schedulecs) 

0 10 U.S.C. 2304(c]( j a 4f  U.S.C. 2531cJ( 1 ~ I ~ Z O S O O O O O  088041 252G002WT10452360000 vscw 33017 

10. SUBMITINVOICES 
(4 coplss unless othsr- 
wise spsclfisd) TO T H E  
ADDRESSSHOWN IN: 

ISA, ITEM NO. I 158. SUPPLIEStSERVICES 

ITEM 

Award Obl i s  Amt US$ 500,000 .OO 
15C. QUANTlPl  ( IsO, UNIT ( 15E. UNITPRICE I lBF, AMOUNT 

TO00200 1 1 .  SHIP TOIMARKFOR CODE h2ml jc0 

- .  I 

12. PAYMENT WILL RE MADE BY 

FT *(OX RESIDENT OFFICE 
FT KNOX RES. OFFICE 
BLOC 122 
FT. KNoX, KY 40121-5000 

USACE FINANCE CENTER (UFC) 
5720 INTEGRITY DRIVE 
MILLINGTON TN 38055-0001 

EFT: T 
13,  A"THORIN FOR USING o r n c R  THAN FULL AND OPEN COMPETITION: 14. ACCOUNTING AND APPROPRIATION OATA - 

I 



DEPARTMENT OF THE ARMY 
LOUISVILLE DISTRICT, CORPS OF ENGINEERS 

P.0, BOX 59 
LOUISVILLE,KENTUCKY 40201 -0059 

13 AUG 1999 

C o n t r a c t i n g  D i v i s i o n  

My. George Miller 
Kentucky T u r n p i k e  Water Distr ict  
3396 Burkland Blvd .  
~ h e p h e r d s v i l l e ,  KY 40165 

. .- 
Dear M r .  Miller: 

Enclosed h e r e w i t h  i s  your f u l l y  execu ted  copy o f  C o n t r a c t  N O .  DACA27-99-C-0034, f o r  
Water l i n e  e x t e n s i o n  t o  Wilcox D i g i t i z e d  T r a i n i n g  Range ~ r o j e c t  a t  F o r t  Knox, KY. 

In c o n n e c t i o n  w i t h  t h e  e x e c u t i o n  of c o n t r a c t u a l  documents r e l a t i n g  t o  t h i s  
c o n t r a c t ,  such a s  b u t  n o t  l i m i t e d  t o  c o n t r a c t s ,  m o d i f i c a t i o n s ,  pay e s t i m a t e s ,  change 
o r d e r s  and supp lementa l  agreements ,  t h e  L o u i s v i l l e  D i s t r i c t  r e q u i r e s  t h a t  you f u r n i s h  t h e  
f o l l o w i n g  i n f o r m a t i o n  t o  t h e  above a d d r e s s  A t t n :  Debra Bruner .  

1. If your  company i s  a  c o r p o r a t i o n :  

a .  A l i s t  o f  t h e  o f f i c e z s  and /or  employess who a r e  
authorized t o  a c t  on b e h a l f  o f  t h e  c o r p o r a t i o n  
( i n c l u d e  any l i m i t a t i o n s  on such a u t h o r i z a t i o n ) ;  
such  l i s t  t o  b e  s i g n e d  by an  o f f i c e r  of t h e  
C o r p o r a t i o n .  

b .  An a t t e s t a t i o n  by t h e  S e c r e t a r y  o f  t h e  C o r p o r a t i o n  
( w i t h  s e a l  a f f i x e d )  t h a t  t h e  p e r s o n  s i g n i n g  such  
l i s t  i s  an  o f f i c e r  of t h e  c o r p o r a t i o n .  

I look forward t o  working w i t h  you on t h i s  job ,  

S i n c e r e l y ,  

~ J O S E P H  L. THEOBALD 
C o n t r a c t i n g  O f  i i c e r  

Enclosures  



I I 1 
3. SOLICITATION NO. 4. TYPE OF SOLICITATION 5. DATE ISSUED 8. REQUISITIONIPURCHASE NO, 2 ~RACTNO.  SEALED BID(IFB1 

'~27-99- '~-0034 DACA27-99-R-0034 I & N E ~ ~ T ~ ~ ~ ~ D ( ~ F ~ ~  1 30-JUL-99 I w 2 2 ~ 9 ~ - 9 1 7 4 - 5 2 ~  

.-- . . . 
cAuTlo~ - LATE Submlssians, Modlflcatlons, and Withdrawals: See Sectlon L, Provision No. 52,2?47 or 52.215-1. Al l  of fers are subject to allterms and 
conditions contained in th is  solicitation, 
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SECTION B 
SUPPLIES OR SERVICES AND PRICESjCOSTS 

1 TEM DESCRIPTION -- QUANTI TY g& - UNIT PRICE - AMOUNT 
-.- 

0001 WATER LINE EXTENSION FOR THE KY 1.00 LS 500000.000000 500,000.00 
TURNPIKE WATER DISTRICT UTILITY SERVICE 

CONTRACT 

wlLcaX DIGITIZED TRAINING RANGE PROJECT 
LOCATED AT FT. KNOX, KENTUCKY . ," 



SECTION B 
SUPPLIES OR SERVICES AND PRICESICOSTS 

DESCRIPTION - This is a utility service contract for nmn.iag a water line froin Highway 
44 West to Mount Eden Road for the Wilcox Digitized Trainbig Range Project located at 
~ol-tKnox, Kelitucky . 

Domestic water service to the Wilcox Digitized Training Range Project at Fort b o x ,  
~ell tucky is located approximately five ~iiiles west of Shepherdsville, Kelituclcy, 



SECTION C 
DESCRlPTION/SPECIFICATIONS 

W O M  STATEMENT 

I. SPECIFIC PREMISES TO BE SERVED: Serving the north end of Fort Einox 
at  the Mount Eden Area. 

. "- 

2. E S T M T E D  SERVICE: 

Estimated daily demand: 16,897 gallons 
Estimated annual consumption: 6,167,405 gallons 

(Gavernment is in no way obligated to use nor is it restricted to the above estimate) 

3. POINT OF DELIVERY: The point of delively by KTWD of water shall be t o  
Wilcox Digitized Training Range located off of 191 Tank Battalion Road to 
within f h e  feet of the buildings. Future sites will be added by modification to 
this contract. 

4, DESCRIPTION OF WATER SERVICE: The Contractor shall have 12 gallons 
per minute of water continuously available a t  the point of delivery a t  a pressure of 
not less than 60 psi static and 50 psi residual. 

5. M'ETEIEU[NG AND BILLING: Water shall be measured by gallons turbine 
meter located north of the Mount Eden Church Road gate. 

6 .  SIZE OF CONTR4CTOR'S PIPELINE TO POINT OF DELIVERY: Six inch 
line to the meter at the reservation boundary and a four inch line to the Wiicox 
Digitized Training Range, 



SECTION H 
SPECIA4L CONTRACT REQUIREMENTS 

1. ORDER OF PRECEDENCE -UTILITIES (FEB 1995) FAR 52.241-2, In the event 
of my inconsistence between the t e~ms  of this contract (including the specifications) 
and any rate schedule, rider or exhibit incorporated in this contract by reference or 
otherwise, or any of the Contractor's rules and regulations, the ternls of this contract 
shall govern. 

2. SCOPE AND DURATION OF CONTRACT (FEB 1995) FAR 52.241-3 
ALTERATION. 

(A) The Contractbr agrees to furnish and the Goverlul~ent agrees to purchase water 
service in accordance with the applicable tariffs(s), rules and regulations as 
approved by the applicable governing regulatory body and as set forth in the 
contract. This contract shall continue in effect until termination at the option of 
the Government by the giving of written notice not less tllan 30 days in advance 
of the effective date of ternlination. 

(B) It is expressly uizderstood that neither the Contractor nor the Gove111111ellt is under 
any obligation to continue any services under the terms and conditions of this 
contract beyond any termination. 

(C) T11e Contractor shall provide the Govement  with one complete set of rates, 
tenns and conditions of service which are in effect as of the date of this contract 
and any subsequently approved rates. 

(D) The Contractor shall be paid at the applicable rate(s) under the contract and the 
Govermnent shall be liable for the nlinimum monthly charge of $51.27 
commencing with the period in which serviie is initially furnished and continuing 
for the tern of this contract. Any minimum monthly charge specified in this 
contract shall be equitably prorated for the periods in which commencemelzt and 
termination of this contract become effective. 

(E) Payments hereunder shall be contingent upon the availability of appropriations 
therefor, and shall not be made in advance of the service rendered. KTWD has 
tl1.e right to terminate service of payment is not made. Payments will be made in 
arrears. 

(F) Invoices for service rendered hereunder shall contain statements of the meter 
readings at the beginning of the billing period, coilsunlption during the billing 
period, and such other pertinent data as shall be required by the Goveriunent. 

(G) The Contractor hereby declares that rates are not in excess of the lowest rates 
now available to any existing or prospective customer under like col~ditiolis of 



services, or of the same classifications, and agrees that d~uing the life of this 
coritract the Govemmeilt shall continue to be billed at the lowest available rate for 
similar conditions of service. 

3. QUALITY AND QUANTITY. The Kelitucky Turnpike Water District (contractor) 
shall furnish Department of Base Operation Support (DBOS) - Ft. &lox, Kentucky at 
the point of delivery hereinafter specified, during the terms of this contract or any 
renewal or extension thereof, potable keated water meeting applicable purity 
standards of the Kentucky State Board of Health (or other cognizant agency) in such 
quantity as may be required by DBOS. This contract shall continue in effect until 
terminated at the option of tlie Government by the giving of written notice not less 
than 30 days hi advance of tKe effective date of termination, The scope of service 
includes the following: 

ESTIMATED SERVICE FOR THE WILCOX DIGITIZED TRAINING RANGE, 
FT. IMOX, KY 

12 gal1011 usage per minute 

4. POINT OF DELIVERY AND PRESSURE. Water k~rnisl~ed pursuant to this contract 
shall be supplied at a reasonably constant i~orlnal static pressure calculated at 60 
pounds p.s.i. If a greater pressure than ~lornlally available at the point of delively is 
required by DROS, the cost of providing such greater pressure sliall be borne by 
DBOS. Emergelley failures of pressure or supply due to main supply line breaks, 
power failure, flood, fire and use of water to fight fire, earthquake or other 
catastrophe sl~all excuse the Kentucky Turnpike Water District from this provision for 
such reasonable period of time as may be necessary to restore service. 

- .  

5 .  CHANGE IN CLASS OF SERVICE (FEB 1995) FAR 52.241-4. 

(A) In the event of a change in the class of service, such seivice sl~all be provided at 
the Co~ltractor's lowest availabIe rate schedule applicable to the class of service 
hrnished. 

(B) Where the contractor does not have on file wit11 the regulatory body approved rate 
schedules applicable to services provided, no clause in this co~ltract shall preclude 
the parties from negotiating a rate schedule applicable to the class of service 
furnished. 



6 .  CONTRACTOR'S FACILITIES (FEB 1995) FAR 52.241-5 

(A) The contractor, at his expense, unless otherwise provided for in this contract, 
shall fi~rnisli, install line to the gate, operate and maintain all facilities required to 
filrnish service hereunder to and measure such service at the point of delivery 
specified. Title to all such facilities shall remain with the contractor and the 
contractor shall be responsible for loss of or damage to such facilities except that 
the Government shall be responsible to the extent that loss or damage has been 
caused by the Goverment's negligent acts or omissions. The Government will 
construct the line from the gate to tlie point of delively within five feet of 
building and t ~ m  over to the KTWD. The KTWD shall operate and maintain. 

(B) Notwitlistanding any ter13s expressed in this clauses, the contractor shall obtain 
approval from the Contracting Officer piior to ally equipment installation, 
construction, or removal. The Government hereby grants to the contractor, free 
of any rental or sixlilar charge, but subject to the linlitations specified in this 
contract, a revocable permit or license to enter the service location for ally proper 
purpose under this contract. This permit or license includes use of the site or sites 
agreed upon by the parties hereto for the installation, operation, maintenance and 
repair of the facilities of the contractor required to be located upon Gove~nnlent 
premises. All applicable taxes nild other charges in connection tlierewith, 
together with all liability of the contractor in construction, operation, n~aintenance 
and repair of such facilities, sllall be the obligation of the contractor. 

(C) Authorized representatives of the cantsactor will be allowed access to the 
facilities on Government premises at reasonable times to perform the obligations 
of tlze contractor regarding such facilities. It is expressly understood that the 
Goverlment may liinit or restrict die right of access herein granted in ally nlanller 
considered to be necessary (e.g,, national security, training maneuvers). 

7. BILLING PROCEDURES. Kentucky T~linpike Water District sllall furnish DBOS 
by mail not later than the 1.5"' of each month an itemized statement of the amount of 
water furnished during the preceding month to DBOS. Invoices will be sublnitted to 
DBOS, Building 11 10, Fort Knov,, MY 40121. 

8. METERING EQUIPMENT, Kzntucky Turnpike Water District shall filrish, install, 
operate and maintain at its awn expense at the point of delivery, the required devices 
of standard type for properly measuring the quantity of water delivered to DBOS. 

9. SERVICE PROVISIONS (FEE 1995) FtlR 52.341 -6 ALTERATION 



(a) Measurement of Service 

(1) All service furnished by the Colltsactor shall be measure by suitable metering 
equipment of standard manufacture, to be filr~lished, installed, maintained, 
repaired, calibrated, and read by the Contractor at its expense, When Inore 
than a single meter is installed at a service location, the readings thereof may 
be billed conjunctively, if appropriate. In the event any meter fails to register 
or registers incorrectly, the quantity of service delivered though it during that 
period shall be deternlined and an equitable adjustment shall be a dispute 
concerning a question of fact within the meaning of the "Disputes" clause of 
this contract (FAR 52.233-1 attached) and the PSC re,dations (2) The 
contractor shall read all meters at periodic intervals of approximately sixty 
(60) days or in accofdance with the policy of the cognizant regulatory body or 
applicable by-laws. All billings based on meter readings of less than twenty- 
seven (27) days or more than thil-ty-two (32) days shall be prorated 
accordingly. 

(2) METER TEST: The coiltractor, at its espense, shall periodically inspect and 
test corltractor-installed meters at intervals not exceeding one (1) year. The 
Government has the right to have represelltation during the inspection and 
test. No meter shall be placed in sel-vice or allowed to remain in service, 
which has an error in registration in excess of one hundred (1 00) percent 
under normal operating conditions. Change in volulne or character-reasonable 
notice shall be given by the Contracting Officer to the Colltractor regarding 
a ~ y  material changes anticipated in the volume or characteristics of the utility 
service required at each location. Continuity of Service and Consumption-- 
R e  Contractor shall use reasonable diligence to provide satisfactory and 
continuous service at each service location, but shall not be liable for 
damages, breach of contract or otherwise, to the Govenunent for failure, 
suspension, diminution or other variations of service occasioned by or in 
consequence of any cause beyond the control of the Contractor, including, but 
not lirnited to acts of God or of the public enemy, fires, floods, earthquakes, or 
other catastrophe, strikes, or failure or breakdown of transmission or other 
facilities. When necessary to make repairs to or chslnge in the Contractor's 
plant, generating equipment, transmission or distributing systems, or other 
property, the Contractor, may, without incurring any liability therefor, 
suspend service for sucll periods as may be reasonable necessary and in such 
mailner as not to inconvenience the customer uimecessarily. 

10. CHANGE IN RATES OR TERMS AND CONDITIONS OF SERVICE FOR 
REGIJLATED SERVICES (FEB 1 995) FAR 52.24 1-7. 

(A:) This clause applies to the extent services furnished under this contract are 
sub.ject to regulation by a regulatory body. Tlie Contractor agrees to give to 



tlze Contractiag OEcer mitten notice of (1) tlie filing of an applicatio~z for 
change in rates or terns and conditions of service concurrently with the filing 
of the application and (2) any changes pending with the regulatory body as of 
the date of contract award. If, during the term of this contract, the regulatory 
body having jurisdiction approves any changes, the Contractor shall forward 
to the Contracting Officer a copy of such changes within fifteen (1 5) days 
after the effective date thereof. The Contractor agrees to continue furnishing 
service under this contract in accordance with the amended tariff, and the 
Government agrees to pay for such service at the higher or lower rates as of 
the date when such rates are made effective. 

' (B) The Contractor agrees that tl~rougl~out the life of this contract the applicable 
published and u1lpu6lished rate schedule(s) shall not be ill excess of the 
lowest cost published and unpublished rate schedule(s) available to any other 
customers of the sane class under sinlilar conditions of use and service, 

(C) In the event tlzat the regulatory body promulgates any regulatioil coizcelning 
inatters other than rates ~vhicll affects this contract; the Contractor shall 
inmediately provide a copy to the Contracting Officer. The Govel~mlent 

. . - - shall not be bound to accept any new regulation inconsistent with Federal 
laws or regulations. 

(D) Any changes to rates or terms and conditions of service sliall be made a part 
of this contract by the issuance of a contract modification unless otherwise 
specified in the contract, The effective date of the change shall be the 
effective date by the regulatoiy body. Aly  factors not governed by the 
regulatoly body will have an effective date as agreed to by the parties. 

. . " . . - . . . 

THIS NOTIFICATION FOR ARATE CHANGE WILL BE AS REQUIRED BY 
STATE LAW, 

1 1, CONNECTION CHrYRGE (FEB 1995) FAR 52.24 1-9 ALTERATION. 

(A) CHARGE. In consideration o f  the Contractor furnishing and installing at its 
expense the new connection facilities described herein, the Government sllall pay 
the Contractor a connection fee, The total amount payable shall be $500,000. 

(R) PROJECT COST: Approximately 36,000 feet at an approximate cost of $30,00 
per foot, fbr a total estimated cost of $780,000.00. Pump station required at 
bottom of 1417 Hill $120,000.00. Total estimated cost of project is $900,000.00 

(C) Ownership, Operation, Maintenance and Repair of New Facilities. 
Notwithstanding the payment by the Government of a connection charge, the 
facilities to be supplied by the Contractor under this contract shall remain the 
property of the Contractor and shall, at all times during the life of this contract, be 



operated, maintained, and repaired by the Contractor at its expelise. All taxes and 
other charges in conuection therewith, together with all liability arising out of the 
construction, operations, znaintenance, or repair of such facilities, shall be file 
obligation of the Contractor. 

(D) Termination Prior to Completion of Facilities. The Government reserves the right 
to termillate this cor~tract at any time prior to completion of the facilities provided 
for herein with respect to which the Government is to pay a connection charge. In 
the evelit the Governnlent exercises this right, the Cantractor shall be paid the 
.cost of any work accomplished, including direct and indirect costs reasonably 
allocable to the completed work prior to the time of termination by the 
Government, plus the cost of removal, less the salvage value. IF THE 
CONTRACTOR DOES'NOT SUBSTANTIALLY FULFILL THE MATERIAL 
FSQUIREmNTS OF THIS CONTRACT, TW, $500,000,00 WILL BE 
RETURNED TO THE GOVERNMENT. 
The parties acknowledge and agree that the constl~lction of facilities contemplated 
in this contract is contingent on Kentucky Turnpike Water District's (KTWD) 
receipt of additional funds from potential custon~ers who will receive water froill 
the facilities to be constructed. IF Kentucky Turnpike Water District fails to 

----receive adequate assurailce of the receipt of such funds before construction 
begins, KTWD shall pronlptly notify the Government. IF KTWD and the 
Government are unable to remedy the effects of the failure to receive such funds, 
the Government shall have the right to terminate the contract and demand return 
of the $500,000. 

(E) Termination Subsequent to Completion of Facilities. In the event the 
Government terminates this contract subsequent to completion of the facilities for 
which the Government is to pay a coiinection cllarge, the Contractor shall make 
application for standard utility easement for tlie service lines crossing Federal 
property, 

12. TERMS OF CONTRACT. TlGs contract shall continue in effect until written notice 
not less than 30 days in advance of the effective date of terrninatian. 

13, FAILURE TO DELIVER. The Kentucky T~~rnpike Water District will, at all times, 
operate and maintain its system in an efficient manner and will take such actions as 
may be necessary to furnish DBOS with quantities of water required to be furnished 
hereunder, Temporary or partial failure to deliver water shall be remedied with all 
possible dispatch. In the event of an extended shortage of water, or the supply of 
water available to the Wilcox Digitized Training Range at Ft. Knox is otherwise 
diminished over an extended period of time, the supply of water to the DBOS shall be 
reduced or diminished in the same ratio or proportion as the s~~pp ly  to the other 
customers of the Wilcox Digitized Training Range site is reduced or diminished. 



14. CONTRACT CLAUSES are incorporated and made a part hereof. 

i5. SERVICE under this contract will be charged under the camrnercial rate (1-1/2 to 4 
incl~ connection as stated in the tariffs). 

16. The parties agree and ach~owledge that state law may require the approval of the 
Kentucky Public Service Commission to collstruct the contelnplated facilities. 
Therefore, the parties agree and acknowledge that tlris contract is calltingent on 
Public Service Cormnission approval to the extent such approval is required under 
state law. 

IN WITNESS WEEREOF, the paxties hereto, acting under authority of their respec.tive 
governing bodies, have caused this Contract to be duly executed 011-the date signed by the 
Contracting Officer. 

UNITED STATES A M Y - -  - - - -  - ".. . - 

CORPS OF ENGINEERS 
BY:- See SF33 f o r  signature - 

Joseph L. Theobald 
Contracting Officer 



: 52.241-2  ORDER OF PRECEDENCE-UTILITIES (FEE 1995) 

In the event of any inconsistency between the terms of this contract 
(including the specifications) and any rate schedule, rider, or exhibit 
incorporated in this contract by reference or otherwise, or any of the 
Contractor's rules and regulations, the terms of this contract shall 
control. 

(End of clause) 

SCOPE AND DURATION OF CONTRACT (FEE 7995) 

(a) The cb'htractor agrees to furnish and the 
Government agrees to purchase Utility service in accordance with the 
applicable tariffcs), rules, and regulations as approved by the applicable 
governing regulatory body and as set forth in the contract. 
(b) It is expressly understood that neither the Contractor nor the 

Government is under any obligation to continue any service under the terms 
and conditions of this contract beyond the expiration date. 
(c) The Contractor shall provide the Government with one complete set of 

rates, terms, and conditions of service which are in effect as of the date 
of this contracr and any subsequently approved rates. 
(d) The Contractor shall be paid at the applicable rate(s) under the 

tariff and the Government shall be liable for the minimum monthly charge, 
if any, specified in this contract commencing with the period in which 
service is initially furnished and continuing for the terms of this 
contract, Any minimum monthly charge specified in this contract shall be 
equitably prorated for the periods in which comnencement and termination of 
this contract become effective. - - -  

(End of clause) 

CHANGE IN CLASS OF SERVICE ( F E B  1995) 

(a) In the event of a change in the class of service, such service shall 
be provided at the Contractorls lowest available rate schedule applicable 
to the class of service furnished. 
(b) Where the Contractor does not have on file with the regulatory body 

approved rate schedules applicable to services provided, no clause in this 
contract shall precLude the parties from negotiating a rate schedule 
applicable to the class of service furnished. 

(End of clause) 



' 52.241-5 CONTRACTOR'S FACILITIES (FEE 1995) 

(a) The Contractor, at its expense, unless otherwise provided for in this 
contract, shall furnish, install, operate, and maintain all facilities 
required to furnish service hereunder, and measure such service at the 
point of delivery specified in the Service Specifications. Title to all 
such facilities shall remain with the Contractor and the Contractor shall 
be responsible for Loss or damage to such facilities, except that the 
Government shall be responsible to the extent that loss or damage has been 
caused by the Governmentls negligent acts or omissions. 
(b) Notwithstanding any terms expressed in this clause, the Contractor 

shall obtain approval from the Contracting Officer prior to any equipment 
instal lation, construction, or removal. The Government hereby grants to 
the Contractor, free of any rental or similar charge, but subject to the. 
[imitations specified in this contract, a revocable permit or License to 
enter the service location for any proper purpose under this contract. 
This permit or License includes use of the site or sites agreed upon by the 
parties hereto for the installation, operation, maintenance, and repair of 
the facilities of the Contractor required to be Located upon Government 
premises. AIL applicable taxes and other charges in connection therewith, 
together with all Liability of the Contractor in construction, operation, 
maintenance and repair of such facilities, shall be the obligation of the 
contractor. 
(c) Authorized representatives of the Contractor will be allowed access 

to the facilities on Government premises at reasonable times to perform the 
obligations of the Contractor regarding such faci l i  ties. It is expressly 
understood that the Government may limit or restrict the right of access 
herein granted in any manner considered necessary (e.g., national security, 
public safety). 

(dl Unless otherwise specified in this contract, the Contractor shall, at 
its expense, remove such facilities and restore Government premises to 
their original condition as near as practicable within a reasonable time 
after the Government terminates this contract. In the event such 
termination of this contract is due to the fault of the Contractor, such 
facilities may be retained in place at the option of the Government for a 
reasonable time while the Government attempts to obtain service elsewhere 
comparable to that provided for hereunder. 

(End of clause) 

SERVICE PROVl SIONS (FEE 19951 

( a )  Measurement of service. ( 1 )  All service furnished by the Contractor 
shall be measured by sui tabl e metering equipment of standard manufacture, 
to be furnished, installed, maintained, repaired, calibrated, and read 
by the Contractor at its expense. When more than a single meter is 
installed at a service location, the reading thereof may be billed 
conjunctively, if appropriate. In the event any meter fails to register 
(or registers incorrectly) the service furnished, the parties sha l l agree 
upon th2 length of time 3f meter malfunction and the quantity of service 
delivered during such period of time. An appropriate adjustment shall 



b e  made t o  t h e  nex t  i n v o i c e  f o r  t he  purpose o f  c o r r e c t i n g  such er rors .  
However, any meter which r e g i s t e r s  n o t  more than **7599 percent  s low o r  
f a s t  s h a l t  b e  deemed co r rec t .  

( 2 )  The Cont rac tor  s h a l t  read a l l  meters a t  p e r i o d i c  i n t e r v a l s  of 
app rox ima te l y  30 days o r  in accordance w i t h  t h e  p o l i c y  of t h e  
cogn izant  r e g u l a t o r y  body o r  app l icab le  bylaws. A l l  b i l l i n g s  based on 
me te r  readings o f  Less than **7599 days s h a l t  be  p r o r a t e d  accord ing ly .  
(b) Meter t e s t .  (1 )  The Contractor,  a t  i t s  expense, s h a l l  p e r i o d i c a l l y  
i n s p e c t  and t e s t  Cont rac tor -  i n s t a l  l e d  meters a t  i n t e r v a l s  n o t  exceeding 
**7599 yearcs).  The Government has t h e  r i g h t  t o  have rep resen ta t i on  
d u r i n g  t h e  i nspec t i on  and t e s t .  

(2 )  A t  t h e  w r i t t e n  request o f  the  Cont rac t ing  O f f i ce r ,  t he  Cont rac tor  
s h a l l  make a d d i t i o n a l  t e s t s  o f  any o r  a l l  such meters i n  the  presence 
o f  Government representa t ives .  The cost  of such a d d i t i o n a l  t e s t s  s h a l l  
b e  borne by the  Government i f  t h e  percentage o f  e r r o r s  i s  found t o  be 
n o t  more than **7599 percent slow or  f as t .  

(3)  No meter s h a l l  be p1aced.m se rv i ce  o r  a l lowed t o  remain i n  se rv i ce  
which has an e r r o r  i n  r e g i s t r a t i o n  in  excess o f  **7599 percent  under 
norma l opera t i ng  cond i t ions .  
( c )  Change i n  volume or  charac ter .  Reasonable n o t i c e  s h a l l  be g i v e n  by  

t h e  con t rac t i ng '  O f f i c e r  t o  t he  Contractor rega rd ing  any m a t e r i a l  changes 
a n t i c i p a t e d  in  the  volume o r  c h a r a c t e r i s t i c s  o f  t h e  u t i l i t y  s e r v i c e  
requ i red  a t  each l oca t i on .  

(d) C o n t i n u i t y  o f  s e r v i c e  and consumption. The Cont rac tor  s h a l l  use 
reasonable d i l  igence t o  p rov ide  a regu la r  and u n i n t e r r u p t e d  supp ly  o f  
s e r v i c e  a t  each s e r v i c e  l oca t i on ,  but s h a l l  no t  be l i a b l e  f o r  damages, 
breach o f  c o n t r a c t  o r  otherwise, t o  t he  Government f o r  f a i  lure,  suspension, 
d iminut ion ,  o r  o ther  v a r i a t i o n s  o f  serv ice  occasioned by o r  i n  consequence 
of any cause beyond t h e  c o n t r o l  o f  the Contractor,  i n c l u d i n g  bu t  n o t  
l i m i t e d  t o  ac t s  o f  God o r  of t h e  p u b l i c  enemy, f i r e s ,  f loods,  earthquakes, 
o r  o ther  catastrophe, s t r i k e s ,  o r  f a i l u r e  o r  breakdown o f  t ransmiss ion o r  
o ther  f a c i l i t i e s .  I f  any such f a i l u r e ,  suspension, diminut ion,  o r  o ther  
v a r i a t i o n  o f  s e r v i c e  s h a l l  aggregate more than **7599 hour(s) d u r i n g  any 
b i  l l i n g  p e r i o d  hereunder, an equ i tab le  adjustment s h a l l  b e  made i n  t h e  
monthly b i l l i n g  s p e c i f i e d  i n  t h i s  cont rac t  ( i n c l u d i n g  the  minimum monthly 

charge). 
(End o f  c lause) 

CHANGE I N  RATES OR TERMS AND CONDITIONS OF SERVICE FOR REGULATED 

SERVICES ( F E B  1995) 

(a) ~ h i i  c lause app l i es  t o  t he  ex tent  serv ices  fu rn ished under t h i s  

cont rac t  a r e  sub jec t  t o  r e g u l a t i o n  by a r e g u l a t o r y  body. The con t rac to r  

agrees t o  g i v e  **7599 w r i t t e n  n o t i c e  of  ( 1 )  t he  f i l i n g  of an a p p l i c a t i o n  

f o r  change i n  r a t e s  o r  terms and cond i t ions  o f  se rv i ce  concu r ren t l y  with 
t h e  f i l i n g  o f  t he  a p p l i c a t i o n  and ( 2 )  any changes pending w i th  t h e  

regu la to ry  body as o f  t h e  date  o f  contract  award. Such n o t i c e  s h a l l  f u l l y  
descr ibe t h e  proposed change. I f ,  dur ing  t h e  te rm o f  t h i s  cont rac t ,  t he  

r e g u l a t o r y  body having j u r i s d i c t i o n  approves any changes, t he  con t rac to r  

s h a l l  forward t o  t he  Cont rac t ing  O f f i c e r  a copy o f  such changes w i t h i n  15 
days a f t e r  t he  e f f e c t i v e  date  thereof.  The Contractor agrees t o  cont inue 

fu rn i sh ing  se rv i ce  under t h i s  cont rac t  i n  accordance w i t h  t he  amended 

t a r i f f ,  and the  Government agrees t o  pay f o r  such serv ice  a t  the h igher  o r  

Lower races as o f  the  da te  when such ra tes  a re  made e f f e c t i v e .  

( b )  The Contractor agrees t h a t  throughout the  l i f e  o f  t h i s  con t rac t  t he  



appLicab le  pub l i shed  and unpubl ished r a t e  schedule(s) s h a l l  n o t  b e  i n  

excess o f  t h e  lowest cos t  pub l i shed  and unpub l ished r a t e  schedule(s) 
a v a i l a b l e  t o  any o the r  customers o f  t h e  same c l a s s  under s i m i l a r  cond i t i ons  
of u s e  and serv ice .  

( c )  In the  event t h a t  t h e  r e g u l a t o r y  body promulgates any r e g u l a t i o n  
: concern ing ma t te rs  o ther  t han  r a t e s  which a f f e c t s  t h i s  cont rac t ,  t h e  

Cont rac tor  s h a l l  i m e d i a t e t y  p rov ide  a  copy t o  t h e  Cont rac t ing  O f f i c e r .  
The Government s h a l t  no t  be  bound t o  accept any new r e g u l a t i o n  i n c o n s i s t e n t  
w i t h  Federal  Laws o r  regu la t ions .  

( d l  Any changes t o  r a t e s  o r  terms and cond i t i ons  o f  se rv i ce  s h a l l  be made 
a  p a r t  o f  t h i s  con t rac t  b y  t h e  isstlance o f  a  c o n t r a c t  m o d i f i c a t i o n  un less  
o therwise s p e c i f i e d  in t h e  con t rac t .  The e f f e c t i v e  da te  o f  t h e  change 
s h a l l  b e  t h e  e f f e c t i v e  da te  b y  t he  r e g u l a t o r y  body. Any f a c t o r s  n o t  
governed by t h e  regukatory  body w i l l  have an e f f e c t i v e  date  as agreed t o  by  
the p a r t i e s .  

(End o f  c lause)  

CHANGE' I N  RATES OR TERMS AND CONDITIONS OF SERVICE FOR UNREGULATED 
SERVICES CFEB 1995) 

(a) T h i s  ctause app l ies  t o  t h e  ex ten t  t h a t  se rv i ces  f u rn i shed  hereunder 
are no t  sub jec t  t o  r e g u l a t i o n  by a  r e g u l a t o r y  body. 

( b )  A f t e r  **7599, e i t h e r  p a r t y  may request  a  change i n  r a t e s  o r  terms and 
cond i t i ons  o f  se rv i ce ,  unless otherwise p rov ided  i n  t h i s  con t rac t .  Both 
p a r t i e s  agree t o  enter  in  nego t i a t i ons  concerning such changes upon r e c e i p t  
of a  w r i t t e n  request d e t a i l i n g  the  proposed changes and s p e c i f y i n g  the 
reasons f o r  t h e  proposed changes. 

( c )  The e f f e c t i v e  date  o f  any change s h a l l  be as agreed t o  by  t h e  
p a r t i e s .  The Cont rac tor  agrees t h a t  throughout t h e  L i f e  o f  t h i s  c o n t r a c t  
the  ra tes  so nego t i a ted  w i l l  n o t  b e  in  excess o f  pubLished and unpubl ished 
ra tes  charged t o  any o ther  customer o f  t he  same c lass  under s i m i l a r  terms 
and cond i t i ons  o f  use and serv ice .  

(d) The f a i t u r e  o f  t h e  p a r t i e s  t o  agree upon any change a f t e r  a  
reasonable pe r i od  o f  t ime s h a l l  be a  d i s p u t e  under t he  Disputes c lause o f  
t h  i s  c o n t r a c t  . 

(e) Any changes t o  rates,  terms, o r  cond i t i ons  as a  r e s u l t  o f  such 
nego t i a t i ons  s h a l l  he made a  p a r t  o f  t h i s  c o n t r a c t  by t h e  issuance o f  a  
cont rac t  mod i f i ca t i on .  

(End o f  c lause) 

CONNECTION CHARGE (FEB 1995) 

( a )  Charge. I n  cons ide ra t i on  o f  t h e  Cont rac tor  f u r n i s h i n g  and i n s t a l  l i n g  
a t  i r s  expense the new connect ion f a c i  li t i e s  descr ibed herein, t h e  

Government s h a l l  pay t h e  Contractor a  connect ion charge. The payment s h a l l  
be  i n  t h e  form of progress payments, advance payments o r  as a  lump sum, as 
agreed t o  by t he  p a r t i e s  and as pe rm i t t ed  by  appCicabLe law. The t o t a l  

amount payable s h a l l  be e i t h e r  the  es t imated cost  o f  $*"599 l e s s  t h e  

agreed t o  salvage va lue o f  $**7599, o r  t he  a c t u a l  cos t  Less the  salvage 
value, whichever i s  less.  As a  c o n d i t i o n  precedent t o  f i n a l  payment, t h e  

cont rac tor  s h a l l  execute a retease o f  any c la ims aga ins t  the  Government 

a r i s i n g  under o r  by t h e  v i r t u e  o f  such i n s t a l l a t i o n .  

(b) Ownership, operat ion,  maintenance and r e p a i r  o f  new f a c i l i t i e s  t o  be 



provided. The f a c i l i t i e s  t o  be supplied by the  Contractor under t h i s  
c lause ,  notwithstanding the  payment by the Government of a connection 
charge, s h a l l  be and remain t h e  property of t h e  Contractor and s h a l l ,  a t  
a i l  times during the l i f e  of t h i s  contract o r  any renewals thereof, be 
operated, maintained, and repaired by the contractor  a t  its expense. ~ l l  
t axes  and other  charges i n  connection therewith, together with a l l  
t i a b i l i t y  a r i s i n g  out of the construction, operations, maintenance, o r  
repa i r  of such f a c i l i t i e s ,  shal l  be the  obl igat ion of the Contractor. 
(c) Credits.  (11 The Contractor agrees t o  allow the Government, on 
each monthly b i l l  f o r  service furnished under t h i s  contract t o  t h e  
s e r v i c e  location, a c red i t  of **7599 percent of the amount of each such 
bi 11 a s  rendered un t i l  the accumulation of c red i t s  shal L equal t h e  
amount of such connection charge, provided t h a t  the Contractor may 
a t  any time allow a c red i t  up t o  100 percent of the amount of each 
such bi 11. 

( 2 )  In t h e  event the contractor, before any termination of this 
cont rac t  but a f t e r  compLetion pf the  faci l i  t i e s  provided for  in t h i s  
c lause,  serves any customer other than t h e  Government (regardless of 
whether the  Government i s  being served simultaneously, intermit tent ly,  
o r  not a t  a l l )  by means of these f a c i l i t i e s ,  t h e  Contractor sha l l  
promptly no t i fy  the Government i n  writing. Unless otherwise agreed 
by the  p a r t i e s  i n  writing a t  t h a t  time, t h e  Contractor shal l  promptly 
accelerate  the credi ts  provided f o r  under subparagraph ( c ) ( l )  of t h i s  
clause, up t o  100 percent of each monthly b i l l  un t i l  there i s  
refunded t h e  amount that  r e f l e c t s  the Government's connection costs  

- f o r  that portion of the f a c i l i t i e s  used in serving others. - -- 

(3) In t h e  event the Contractor terminates t h i s  contract, or 
defau l t s  i n  performance, prior t o  f u l l  c r e d i t  of any connection 
charge paid by the Government, the Contractor sha l l  pay to the 
Government an amount equal t o  t h e  uncredited balance of the 
connection charge as  of the date of the termination or default.  
(d) Termination before compketion of faci  1 i t i e s .  The Government reserves 

the right t o  terminate t h i s  contract a t  any time before completion of the 
f a c i l i t i e s  with respect t o  which the Government i s  t o  pay a connection 
charge. I n  the  event the Government exercises t h i s  r igh t ,  the Contractor 
shal l  be paid the cost of any work accomplished, including d i rec t  and 
indirect cos t s  reasonably allocable t o  the completed work prior t o  the time 
of termination by the Government, plus the cost  of removal, Less the 
salvage value. 

(e)  Termination a f t e r  completion of f a c i l i t i e s .  In the event the 
Government terminates t h i s  contract a f t e r  completion of the  f a c i l i t i e s  with 
respect t o  which the Government has paid a connection charge, but before 
t h e  credi t ing in  f u l l  by the Contractor of any connection charge in  
accordance with the terms of t h i s  contract,  the Contractor shal l  have the 
following options: 

(1) To r e t a i n  in  place f o r  **7599 months a f t e r  the  notice of 
termination by the Government such faci l i t i e s  on condition tha t - -  

(i) I f ,  during such **7599 month period, the  Contractor serves 
any other customer by means of such f a c i l i t i e s ,  the Contractor 
sha l l ,  i n  l ieu of allowing c red i t s ,  pay the Goverment during 
such period installments in l ike  amount, manner, and extent as the  
credi t  provided for  under paragraph ( c )  of t h i s  clause before 
such termination; and 

( i i )  Immediately a f t e r  such **7599 month period the Contractor 
shall promptly pay i n  f u l l  t o  the Government the uncredited balance 
of the connection charge. 



(2 )  To remove such f a c i l i t i e s  a t  t h e  Cont rac tor 's  own expense w i t h i n  
**7599 months a f t e r  t h e  e f f e c t i v e  date  o f  t he  t e r m i n a t i o n  by t h e  
Government. I f  t h e  Cont rac tor  e l e c t s  t o  remove such f a c i l i t i e s ,  t he  
Government s h a l l  t h e n  have the  op t i on  o f  purchasing such f a c i  l i t i e s  
a t  t h e  agreed salvage va lue  s e t  f o r t h  herein;  and prov ided f u r t h e r ,  
t h a t  t h e  Cont rac tor  sha l l ,  a t  t h e  d i r e c t i o n  o f  t h e  Government, leave 
i n  p lace  such f a c i  li t i e s  Located on Government p r o p e r t y  which t h e  
Government e l e c t s  t o  purchase a t  the  agreed salvage value. 

(End o f  ctause) 



' 52.233-1 DISPUTES (DEC 1998) 

(a )  This contract is subject to the Contra"ct Disputes Act of 1978, as 
amended (41 U.S.C. 601-613). 

(b) Except as provided in the Act, all disputes arising under or relating 
to this contract shall be resolved under this clause. 
(c) tlClaim," as used in this clause, means a written demand or written 

assertion by one of the contracting parties seeking, ss a matter of right, 
the payment of money in a sum certain, the adjustment or interpretation of 
contract terms, or other relief arising under or relating to this contract. 
A claim arising under a contract, unlike a claim relating to that contract, 
is a claim that can be resolved ucder a contract clause that provides for 
the relief sought by the claimant. However, a written demand or written 
assert ion by the Contractor seeking the payment of money exceeding $100,000 
is not 8 claim under the Act unti l certified as required by s~ibparagraph 
( d ) ( 2 )  of this clause. A voucher, invoice, or other routine request for 
payment that is not in dispute when submitted is not a claim under the Act. 
The submission may be converted to a claim under the Act, by complying with 
the submission and certification requirements of this clause, if it is 
disputed either as to Liability or amount or is not acted upon in a 
reasonabte time. 

(d l (? )  A claim by the Contractor shall be made in writing and, unless 
otherwise stated in this contract, submitted within 6 years after accrual 
of the claim to the Contracting Officer for a written decision. A claim by 
the Government against the Contractor shall be subject to a written 
decision by the Contracting Officer. 

(2) (  i) The Contractor shat 1 provide the certification 
specified in paragraph ( d ) ( Z ) ( i  ii) of this clause when submitting 
any claim exceeding $100,000. 

(ii) The certification requirement does not apply to issues in 
controversy that have not been submitted as all or part of a claim. ' 

(iii) The certification shall state as follows: 
"1 certify that the claim is made in good faith; that the supporting 
data are accurate and complete to the best of my knowledge and belief; 
that the amount requested accurately reflects the contract adjustment 
for which the Contractor believes the Government is liable; and that I 
am duty authorized to certify the claim on behalf of the Contractor." 
(3) The certification may be executed by any person duly authorized to 

bind the Contractor with respect to the claim. 
(e) For Contractor claims of k100,000 or Less, the Contracting Officer 

must, i f  requested in writing by the Contractor, render a decision within 
60 days of the request, For Contractor-certified claims over $100,000, the 
contracting Officer must, within 60 days, decide the claim or notify the 
contractor of the date by which the decision wilt be made. 

( f )  The Contracting Officerls decision shall be final unless the 
contractor appeais or files a suit as provided in the Act, 

(g )  t i  the claim by the Contractor is submitted to the Contracting 
officer or a claim by the Government is presented to the Contractor, the 
parties, by mutual consent, may agree to use alternative dispute 
resolution ( A D R ) .  If the Contractor refuses an offer for ADR, the 
contractor shall inform the Contracting Officer, in writing, of the 



r .  

contractor's specific reasons for rejecting the offer. 
( h )  The Government shall pay interest on the amount found due and unpaid 

from (1) the date that the Contracting officer receives the claim 
(certified, if required); or (2) the date that payment otherwise would be 
due, if that date is later, until the date of payment. With regard to 

! claims having defective certifications, as defined in (FAR) 48 CFR 33.201, 

interest shall be paid from the date that the Contracting Officer initially 
receives the claim. Simple interest on claims shall be paid at the rate, 
fixed by the Secretary of the Treasury as provided in the Act, which is 
applicable to the period during uhich the Contracting Officer receives the 
claim and then at the rate applicable for each 6-month period as fixed by 
the Treasury Secretary during the pendency of the claim. 
(i) The Contractor shall proceed diligently with performance of this 

contract, pending final resolution of any request for relief, claim, 
appeal, or action arising under the contract, end comply with any decision 
of the Contracting Officer. 

(End-of clause) 
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SECTION I 
CONTRACT CLAUSES 

1.1 ,52.252-2 CLAUSES INCORPORATED BY REFERENCE (FEP 1998) 

T h i s  c o n t r a c t  incorpora tes  one o r  more c lauses by reference, w i t h  t h e  
same f o r c e  and e f f e c t  as i f  t hey  were g i ven  i n  f u l l  t e x t .  Upon request, 
t he  Con t rac t i ng  O f f i c e r  w i l l  make t h e i r  f u l l  t e x t  ava i l ab le ,  A lso ,  t h e  
f u l l  t e x t  o f  a c lause may be accessed e l e c t r o n i c a l l y  a t  these addresses: 

http://www.arnet.gov/far 
h t t p : / / f a r s i t e . h i l  l . a f .m i l  
http://www.dtic.mi l / d f a r s  

. "- 
(End o f  clause) 

1.2 52.202-1 DEFINITIONS (OCT 1995) 

(a)  "Head o f  t h e  agency" (a l so  c a l l e d  'Iagency head") o r  ' ISecretary" means 
the Secre tary  ( o r  At to rney General, Admin is t ra tor ,  Governor, Chairperson, 
or o ther  c h i e f  o f f i c i a t ,  as appropr ia te)  o f  t h e  agency, i n c l u d i n g  any 
deputy o r  a s s i s t a n t  c h i e f  o f f i c i a l  o f  t he  agency; and t h e  term "author ized 

--representat iveI t  means any person, persons, o r  board (o ther  than t h e  
con t rac t i ng  O f f i c e r )  au thor ized t o  a c t  f o r  t h e  head o f  t h e  agency o r  
secre tary .  

(b) Commercial component means any component t h a t  i s  a c o m e r c i a l  i tem. 
( c )  C o ~ ~ n e r c i a l  i t e m  means-- 

(1) Any item, o ther  than r e a l  p roper ty ,  t h a t  i s  o f  a type cus tomar i l y  
used f o r  nongovernmental purposes and t h a t - -  

( 7 )  Has been sold, leased, or  Licensed t o  t h e  general  pub l i c ;  o r  
(ii) Has been o f f e r e d  f o r  sale,  lease, o r  License t o  t h e  general---- - 

pub l i c ;  
(2) -Any i tem-that-evolV6d from' an i t e m  descr ibed i n  paragraph ( c ) ( l ) - o f - -  

t h i s  c lause through advances i n  technology o r  performance and t h a t  is n o t  
yet a v a i l a b l e  i n  t h e  cormerc ia l  marketplace, b u t  w i l l  be  a v a i l a b l e  i n  t h e  
c o m e r c i a l  marketplace i n  t ime t o  s a t i s f y  t he  d e l i v e r y  requirements under 
a Government s o l i c i t a t i o n ;  
(3) Any i t e m  t h a t  would s a t i s f y  a c r i t e r i o n  expressed i n  paragraphs 

( c ) ( l )  o r  (c)(?.) o f  t h i s  clause, bu t  f o r - -  
( i )  Mod i f i ca t i ons  o f  a type cus tomar i l y  a v a i l a b l e  i n  t h e  

c o m e r c i a l  marketplace; o r  
(ii) Minor mod i f i ca t i ons  o f  a type n o t  cus tomar i l y  a v a i l a b l e  i n  t h e  

c o m e r c i a l  marketplace made t o  meet Federal  Government requirements. 
IlMinor1l mod i f i ca t i ons  means mod i f i ca t i ons  t h a t  do n o t  s i g n i f i c a n t l y  

a t  t e r  t he  nongovernmental f u n c t i o n  o r  e s s e n t i a l  phys i ca l  



c h a r a c t e r i s t i c s  o f  an i t em o r  component, o r  change the  purpose of a 
process. Factors t o  be considered i n  determin ing whether a 
m o d i f i c a t i o n  i s  minor i nc lude  the va lue  and s i z e  of t h e  m o d i f i c a t i o n  
and the  comparative va lue and s i ze  of t h e  f i n a l  product.  D o l l a r  va lues 
and percentages may be used as guideposts, b u t  a r e  no t  conc lus i ve  
evidence t h a t  a m o d i f i c a t i o n  is minor; 
( 4 )  Any combination of i tems meeting t h e  requirements o f  paragraphs 

( c ) ( l ) ,  (2) ,  (31, or ( 5 )  o f  t h i s  c lause t h a t  a r e  o f  a type c u s t o m a r i l y  
combined and s o l d  i n  combinat ion t o  t h e  genera l  pub l i c ;  

(5)  I n s t a l  l a t i o n  serv ices ,  maintenance services,  r e p a i r  serv ices ,  
t r a i n i n g  services,  and o ther  serv ices  if such se rv i ces  a re  p rocu red  f o r  
suppor t  of  an i t em r e f e r r e d  t o  i n  paragraphs ( c ) ( l ) ,  ( Z ) ,  (3) ,  o r  (4) o f  
t h i s  clause, and i f  t h e  source o f  such se rv i ces - -  

(i) Of fe rs  such serv ices  t o  the  general  p u b l i c  and t h e  Federal  
Government contemporaneously and under s i m i l a r  terms and cond i t ions ;  
and 
(ii) Of fe rs  t o  use t h e  same work fo rce  f o r  p r o v i d i n g  the  Federal  

Government w i t h  such serv ices  es t h e  source uses f o r  p r o v i d i n g  such 
. - . -.- .- - se rv i ces  t o  t he  general  publ ic;  . - 

( 6 )  Services o f  a t ype  o f f e r e d  and s o l d  c o m p e t i t i v e l y  i n  s u b s t a n t i a l  
quan t i t i es  i n  t he  c o m e r c i a l  marketplace based on es tab l i shed  c a t a l o g  o r  
market p r i c e s  f o r  s p e c i f i c  tasks p e r f  ormed under s tandard  c o m e r c i a l  
terms and cond i t ions .  Th is  does not i nc lude  se rv i ces  t h a t  a r e  s o l d  based 
on h o u r l y  ra tes  w i thout  an es tab l ished ca ta log  o r  market p r i c e  f o r  a 
s p e c i f i c  serv ice  performed; 

(7) Any item, combinat ion o f  items, or  s e r v i c e  r e f e r r e d  t o  i n  
subparagraphs ( c ) ( l )  through (c)(b),  no tw i ths tand ing the  f a c t  t h a t  t h e  
item, combination o f  items, o r  se rv i ce  i s  t r a n s f e r r e d  between o r  among 
separate d i v i s i ons ,  subs id iar ies ,  o r  a f f i l i a t e s  of a Contractor;  o r  

( 8 )  A nondevelopmental item, i f  t h e  p rocu r i ng  agency determines the  
i tern was developed e x c l u s i v e l y  a t  p r i v a t e  expense and s o l d  i n  
substantiaL quan t i t i es ,  on a compet i t i ve  bas is ,  t o  m u l t i p l e  S t a t e  
and l o c a l  Governments. 
(d) Component means any i tem supp l ied  t o  t h e  Federal Government as p a r t  

of an end i t em or o f  another component. 

(e) Nondevel opmental i tem meahs- - 
(1) Any p rev ious l y  developed i t em of supp ly  used e x c l u s i v e l y  f o r  

governmental purposes b y  a Federal agency, a s t a t e  o r  l o c a l  government, 
or a f o r e i g n  government w i t h  which t h e  U n i t e d  Sta tes  has a mutual  defense 

cooperation agreement; 

( 2 )  Any i tem descr ibed i n  paragraph ( e ) ( l )  o f  t h i s  d e f i n i t i o n  t h a t  



requires only minor modification or modifications of a type customari ly 
available in the commercial marketplace in order to meet the requirements 
of the procuring department or agency; or 
(3) Any item of suppCy being produced that does not meet the 

requirements of paragraph (e)(l) or (e)(2) solely because the item is not 
yet in use. 
(f) "Contracting Officerf1 means a person with the authority to enter 

into, administer, and/or terminate contracts and make related 
determinations and findings. The term includes .certain authorized 
representatives of the contracting Officer acting within the limits of 
their authority as delegated by the Contracting Officer. 
(g) Except as otherwise provided in this contract, the term 

Ilsubcontracts~~ includes, but i s  not Limited to, purchase orders and 
changes and modifications to purchase orders under this contract. 

(End of  clause) 

1.3 - .52.203-3 - -GRATUITIES (APR 1984) 

(a)  The right of the Contractor to proceed may be terminated by written 
notice if, after notice and hearing, the agency head or a designee 
determines that the Contractor, its agent, or another representative-- 

(1) Offered or gave a gratuity (e.g., an entertainment or gift) to an 
officer, official, or employee of the Government; and 

(2)  Intended, by the gratuity, to obtain a contract or favorable 
treatment under a contract. - 
(b) The facts supporting this determination may be reviewed by any 

court having Lawful jurisdiction. - - . - --- -- - -  " . . "  " . " -  

(c) If this contract is terminated under paragraph (a) above, the 
Government is entitled-. 

( I )  To pursue the same remedies as in a breach of the contract; and 
(2) In addition to any other damages provided by law, to exemplary 

damages of not less than 3 nor more than 10 times the cost incurred by 
the Contractor in giving gratuities to the persori concerned, as 
determined by the agency head or a designee. (This subparagraph (c)(2) 
is applicable only if this contract uses money appropriated to the 
Department of Defense.) 
(d) The rights and remedies of the Government provided in this ciause 

shall not be exclusive and are in addition to any other rights and 
remedies provided by law or under this contract. 



(End of clause) 
(R 7-104.16 1952 MAR1 

1.4 52.203-5 COVENANT AGAINST CONTINGENT FEES (APR 1984) 

(a) The Contractor warrants that no person or agency has been employed 
or retained to solicit or obtain this contract upon an agreement or 
understanding for a contingent fee, except a bona fide employee or agency. 
For breach or violation of this warranty, the Government shalL have the 
right to annul this contract without Liability or, in its discretion, to 
deduct from the cohtract price or consideration, or otherwise recover, the 
full amount of the contingent fee. 
(b) I1Bona f ide agency,! as used in this clause, means an established 

corrmercial or selling agency, maintained by a contractor for the purpose 
of securing business, that neither exerts nor proposes to exert improper 
influence to solicit or obtain Government contracts nor holds itself out 
as being able to obtain any Government contract or contracts through 
improper influence. 
IlBona fide employee,lt as used in this clause, means a person, employed by 

a contractor and subject to the Contractorls supervision and control as to 
time, place, and manner of performance, who neither exerts nor proposes 
to exert improper influence to solicit or obtain Government contracts nor 
holds out as being able to obtain any Government contract or contracts 
through improper influence. 
tlcontingent fee," as used in this clause, means any comission, 

percentage, brokerage, or other fee that is contingent upon the success 
that a person or concern has-in securing a Government contract. 
liImproper influence," as used in this clause, means any influence that 

induces or tends to induce a Government employee or officer to give 
consideration or to act regarding a Government contract on any basis other 
than the merits of the matter. 

(End of clause) 
(R 7-103.20 1958 JAN) 

(R 1-1.503) 
(R 1-7.702-18) 

1 . 5  52.203-6 RESTRICTIONS ON SUBCONTRACTOR SALES TO THE GOVERNMENT (JUL 1995) 



(a) Except as provided in  (b) below, the Contractor sha l l  n o t  enter i n t o  
any agreement wi th  an actual or prospective subcontractor, nor otherwise 
act  i n  any manner, which has o r  may have the  e f f e c t  o f  r e s t r i c t i n g  sales by 
such subcontractors d i r e c t l y  t o  the Government o f  any item o r  process 
( inc lud ing  computer software) made or furnished by  the  subcontractor under 
t h i s  contract  or under any fo l low-on product ion contract.  

(b) The p r o h i b i t i o n  in (a) above does no t  preclude the Contractor from 
asser t ing  r i g h t s  t h a t  are otherwise euthorized b y  law or regulat ion.  

(c )  The Contractor agrees t o  ij-,corporate the substance of t h i s  clause, 

inc lud ing t h i s  paragraph [c), i n  a l l  subcontracts under t h i s  contract which 
exceed 81 00,000. 

(End of clause) 

1.6 52.203-7 ANTI  -KICKBACK PROCEDURES (JUL 1995) . 
-- (a) De f in i t i ons .  _ _ .  - _ . -  . - 

~li l ickback," as used i n  t h i s  clause, means any money, fee, comiss ion,  
c r e d i t ,  g i f t ,  g ra tu i t y ,  t h i n g  o f  value, o r  compensation o f  any k ind  which 
i s  provided, d i r e c t l y  or ind i rec t l y ,  t o  any prime Contractor, prime 
contractor employee, subcontractor, or subcontractor employee f o r  the 
purpose o f  improperly obtaining or rewarding favorable treatment i n  
connection w i th  a prime contract  or i n  connection w i t h  a subcontract 
re la t ing t o  a prime contract. 

IIpersonlt1 as used i n  t h i s  clause, means a corporation, partnership, 
business associat ion of any kind, t rust ,  j o in t -s tock  company, or 
i ndi v i  dua 1. . -  - .-- ..-- __I- _ _ 

llprime contract," as used i n  t h i s  clause, means a contract o r  
contractual act ion entered i n t o  by the Uni ted States for the purpose of 
obtaining supplies, materials,  equipment, o r  services of any kind. 

liprime Contractorl1 as used i n  t h i s  clause, means a person who 
has entered i n t o  a prime contract with the Uni ted States. 

"prime Contractor employee,il as used i n  t h i s  ctause, means any o f f i c e r ,  

partner, employee, or agent o f  a prime Contractor. 
~ lsubcon t rac t ,~~  as used i n  t h i s  clause, means a contract or contractual  

action entered i n t o  by a prime Contractor o r  subcontractor f o r  the 
purpose of obtaining supplies, materials, equipment, or services o f  any 

kind under a prirne contract. 
~lsubcontractor,~' as used i n  t h i s  clause, (1) means any person, other 



than the prime Contractor, who offers to furnish or furnishes any 
supplies, materials, equipment, or services of any kind under a prime 
contract or a subcontract entered into in connection with such prime 
contract, and (21 includes any person who offers to furnish or furnishes 
general supplies to the prime Contractor or a higher tier subcontractor. 
asubcontractor empLoyeeIu as used in this clause, means any officer, 

partner, employee, or agent of a subcontractor. 
(b) The Anti-Kickback Act of 1986 (41 U.S.C. 51-58] (the Act), prohibits 

any person from-- 
(1) Providing or attempting to provide or offering to provide any 

kickback; 
(2) Soliciting, accepting, or attempting to accept any kickback; or 
(3) Including, directly or indirectly, the amount of any kickback in 

the contract price charged by a prime Contractor to the United States or 
in the contract price charged by a subcontractor to a prime Contractor or 
higher tier subcontractor. 
(c)(l) The Contractor shall have in place and follow reasonable 

procedures designed to prevent and detect possible violations described in 
paragraph (bl of this clause in its own operations and direct business 
relationships. 

( 2 )  When the Contractor has reasonable grounds to believe that a 
violation described in paragraph (b) of this clause may have occurred, 
the Contractor shall promptly report in writing the possible violation. 
such reports shall be made to the inspector general of the contracting 
agency, the head of the contracting agency if the agency does not have an 
inspector general, or the Department of Justice. 

(3) The Contractor shall cooperate fully with any Federal agency 
investigating a possible violation described in paragraph (b) of this 
clause; - . . 
(4) The Contracting Officer may (i) offset the amount of the kickback 

against any monies owed by the United states under the prime contract 
andlor (i i) direct that the Prime Contractor withhold from sums owed a 
subcontractor under the prime contract the amount of the kickback. The 
contracting Officer may order that monies withheld under subdivision 
(c)(4)(ii) of this clause be paid over t o  the Government unless the 
~overnment has already offset those monies undsr subdivision [c)t4)( i) of 
this clause. In either case, the Prime Contrattor s h a l l  notify the 
contracting Officer when the monies are withheld. 

(5) The Contractor agrees to incorporate the substance of this clause, 
including subparagraph (cI(5) but excepting subparagraph (c)(l), in 
a1 l subcontracts Under this contract which exceed $100,000. 



(End o f  c lause) 

I .7 52.204-4 PRINTING/COPYING DOUBLE-SIDED ON RECYCLED PAPER (JUN 'I9961 

(a )  I n  ,accordance w i t h  Execut ive  Order 12873, dated October 20, 1993, as 
amended b y  Execut ive  Order 12995, dated March 25, 1996, t h e  
o f fe ror /Cont rac tor  i s  encouraged t o  submit paper documents, such a s  o f f e r s ,  
( e t t e r s ,  o r  repor ts ,  t h a t  a re  pr jg ted/cop ied doubLe-sided on r e c y c l e d  
paper t h a t  has a t  Least 20 percent  postconsumer ma te r i a l .  

(b) The 20 percent standard app l ies  t o  high-speed cop ie r  paper, o f f s e t  
paper, forms bond, computer p r i n t o u t  paper, carbon less  paper, f i i e  foLders, 
wh i te  woven envelopes, and o the r  uncoated p r i n t e d  and w r i t i n g  paper,  such 
as w r i t i n g  and o f f  i c e  paper, book paper, c o t t o n  f i b e r  paper, and cove r  

stock. An a l t e r n a t i v e  t o  meet ing the  20 pe rcen t  postconsumer m a t e r i a l  
standard i s  50 percent recovered ma te r i a l  content  o f  c e r t a i n  i n d u s t r i a l  
by-products.  

(End o f  c lause) 

1.8 52.215-2 AUDIT AND RECORDS--NEGOTIATION (AUG 1996) 

(a) As used i n  t h i s  clause, records inc ludes books, documents, account i n9  
procedures and prac t ices ,  and o the r  data, r ega rd less  o f  t ype  and rega rd less  
of  whether such i tems a re  i n  w r i t t e n  form, i n  t h e  fo rm o f  computer data,- o r  
i n  any o t h e r  form. 

(b) Examinat ion o f  costs.  I f  t h i s  i s  a cost-reimbursement, i ncen t i ve ,  
t ime-and-mater ia ls,  labor-hour,  o r  p r i c e  redeterminab le  cont rac t ,  o r  any 
combinat ion o f  these, t he  Cont rac tor  s h a l l  m a i n t a i n  and t h e  Con t rac t i ng  
o f f i ce r ,  o r  an author ized representa t ive  o f  t h e  Cont rac t ing  O f f i c e r ,  s h a l l  
have the r i g h t  t o  examine and a u d i t  a l l  records  and o the r  evidence 
s u f f i c i e n t  t o  r e f l e c t  p r o p e r l y  a l l  costs c la imed t o  have been i n c u r r e d  o r  
a n t i c i p a t e d  t o  be i ncu r red  d i r e c t i y  o r  i n d i r e c t l y  i n  performance o f  t h i s  

cont rac t .  This r i g h t  o f  examinat ion shaIL i n c l u d e  i nspec t i on  a t  a l l  

reasonable times o f  t h e  Cont rac tor 's  p lants ,  o r  p a r t s  o f  them, engaged i n  

the  cont rac t .  
(c) Cost o r  p r i c i n g  data. I f  t h e  Contractor has been r e q u i r e d  t o  submit 

cost  o r  p r i c i n g  data  i n  connect ion w i t h  any p r i c i n g  a c t i o n  r e l a t i n g  t o  t h i s  

cont rac t ,  t h e  Contract  in9  O f f i c e r ,  or an au tho r i zed  rep resen ta t i ve  o f  t he  



c o n t r a c t i n g  O f f i c e r ,  i n  order t o  eva luate  t h e  accuracy, completeness, and 
cur rency o f  t he  cos t  o r  p r i c i n g  data, s h a l l  have t h e  r i g h t  t o  examine and 
a u d i t  a1 1 o f  t h e  Cont rac tor 's  records, i n c l u d i n g  computations and 

proJect ions ,  r e l a t e d  t o - -  
[I ) The proposa l  f o r  the  cont rac t ,  subcontract ,  o r  mod i f i ca t i on ;  
(2) The discussions conducted on t h e  proposa l (s ) ,  i n c l u d i n g  those 

r e l a t e d  t o  negot ia t ing ;  
(3) P r i c i n g  o f  t he  cont rac t ,  subcontract ,  o r  modi f ica t ion ;  o r  
(4) Performance o f  t h e  cont rac t ,  subcont rac t  o r  mod i f i ca t i on .  

(d)  Comptro l le r  General - - (  1 ) The Comptrol l e r  General o f  t h e  U n i t e d  
s ta tes ,  o r  an author ized representa t ive ,  s h a l l  have access t o  and t h e  r i g h t  
t o  examine any ? f  t h e  Contractor 's d i r e c t l y  p e r t i n e n t  records i n v o l v i n g  
t ransac t i ons  r e l a t e d  t o  t h i s  con t rac t  o r  a subcont rac t  hereunder. 

(2) Th is  paragraph may no t  be const rued t o  r e q u i r e  t he  Con t rac to r  o r  
subcont rac tor  t o  c rea te  o r  ma in ta in  any reco rd  t h a t  t he  Cont rac tor  o r  
subcont rac tor  does not main ta in  i n  t h e  o r d i n a r y  course o f  bus iness o r  
pursuant t o  a p r o v i s i o n  o f  law. 
(e)  Reports. I f  t h e  Contractor i s  r e q u i r e d  t o  f u r n i s h  cost, funding, o r  

performance repor ts ,  the Cont rac t ing  O f f i c e r  o r  an author ized 
rep resen ta t i ve  o f  t he  Cont rac t ing  O f f i c e r  s h a l l  have the r i g h t  t o  examine 
and a u d i t  t h e  suppor t ing  records and ma te r i a l s ,  f o r  t h e  purpose o f  
eva lua t i ng  (1) t he  e f fec t iveness o f  t he  Cont rac tor 's  p o l i c i e s  and 
procedures t o  produce data  compat ib le w i t h  t h e  ob jec t i ves  o f  these r e p o r t s  
and ( 2 )  t h e  data  repor ted.  

( f )  A v a i l a b i l i t y .  The Contractor s h a l l  make a v a i l a b l e  a t  i t s  o f f i c e  a t  
a1 1 reasonable t imes the  records, ma te r i a l s ,  and o t h e r  evidence desc r i bed  
i n  paragraphs (a),  (61, (c), (dl ;  and Ce) of t h i s  c lause, f o r  examination; - 

aud i t ,  o r  reproduct ion,  u n t i t  3 years a f t e r  f i n a l  payment under t h i s  
con t rac t  o r  f o r  any sho r te r  p e r i o d  s p e c i f i e d  in Subpart 4.7, Con t rac to r  
Records Retent ion,  o f  t h e  Federal A c q u i s i t i o n  Regu la t ion  (FAR), o r  f o r  any 
Longer p e r i o d  requ i red  b y  s t a t u t e  o r  b y  o t h e r  c lauses o f  t h i s  con t rac t .  
In a d d i t i o n - -  

(1) I f  t h i s  con t rac t  i s  completely o r  p a r t i a l l y  terminated, t h e  records  
r e l a t i n g  t o  t h e  work terminated s h a l l  be made a v a i l a b l e  f o r  3 years  a f t e r  
any r e s u l t i n g  f i n a l  t e rm ina t i on  sett lement;  and 

( 2 )  Records r e l a t i n g  t o  appeals under t h e  D isputes  c lause o r  t o  

L i t i g a t i o n  o r  t he  sett lement o f  c la ims a r i s i n g  under or  r e l a t i n g  t o  t h i s  
con t rac t  s h a l l  be  made ava i l ab le  u n t i  1 such appeals, l i t i g a t i o n ,  o r  

claims a r e  f i n a l l y  resolved. 
(g )  The Contractor s h a l l  i n s e r t  a c lause con ta in ing  a l l  t he  terms o f  t h i s  

clause, i nc lud ing  t h i s  paragraph (a], i n  a l l  subcontracts under t h i s  



contract that exceed the simptified acquisition threshold, and-- 
(1) That are cost-reimbursement, incentive, time-and-materials, 

I. abor-hour, or price-redeterminable type or any combination of these; 
(2) For which cost or pricing data are required; or 
(3) That require the subcontractor to furnish reports as discussed in 

paragraph (el of this clause. 
The clause may be altered only as necessary to identify properly the 

contract ing parties and the Contracting Officer under. the Government prime 
contract. 

. - 
(End of clause) 

1.9 52.222-3 CONVICT LABOR (AUG 1996) 

The Contractor agrees not to employ in the performance o f  this contract 
any person undergoing a sentence of imprisonment which has been imposed by 
any court of a State, the District of Columbia, the Cormonwealth of Puerto 
R i  co, the Virgin Is(ands, Guam, American Samoa, the Commonwealth of the 
Northern Mariana Islands, or the Trust Territory of the Pacific Islands. 
This limitation, however, shall not prohibit the employment by the 
contractor in the performance of this contract of persons on parole or 
probation to work at paid employment during the term of their sentence or 
persons who have been pardoned or who have served their terms. Nor shall 
it prohibit the employment by the Contractor in the performance of this 
contract of persons confined for violation of the laws of any of the 
States, the District of Columbia, the Comnonwealth of Puerto Rico, the 
Vi rgin Islands, Guam,- American Samoa, the CormonweaL th of the Northern . -- --  
Mariana Islands, or the Trust Territory of the Pacific Islands who are 
authorized to work at paid employment in the cornunity under the laws of 
such jurisdiction, if-- 

(a)(l) The worker is paid or is in an approved work training program on 
a voluntary basis; 
(2) Representatives of local union central bodies or similar Labor 

union organizations have been consulted; 
(3) such paid employment will not result in the displacement of 

employed workers, or be applied in skills, crafts, or trades in which 
there is a surplus of available gainful Labor in the Locality, or impair 
existing contracts for services; and 
(4) The rates of pay and other conditions of employment will not be 



l e s s  than those p a i d  or provided fo r  work o f  a s i m i l a r  nature in  the 
L o c a l i t y  i n  which the  work i s  being performed; and 
(b) The At torney General of the United States has c e r t i f i e d  t h a t  the 

work-release laws o r  regulat ions of the  j u r i s d i c t i o n  involved are i n  
conformity w i  t h  the  requirements o f  Executive Order 11755, as amended by  
Executive orders 12608 and 12943. 

(End of  clause) 

. . -  
1 .1O 52.222-4 CONTRACT WORK HOURS AND SAFETY STANDARDS ACT--OVERTIME COMPENSATION 

(JUL 1995) 

(a) Overtime requirements. No Contractor o r  subcontractor contract ing 
for  any p a r t  o f  the contract work which may requ i re  o r  involve the  
emptoyment o f  Laborers o r  mechanics (see Federal Acqu is i t i on  Regulation 
(FAR) 22.300) s h a l l  requi re o r  permit any such Laborers o r  mechanics i n  any 
workweek i n  which the ind iv idual  i s  employed on such work to  work i n  excess 
of 40 hours i n  such workweek unless such laborer o r  mechanic receives 
compensation a t  a r a t e  no t  less than 1 1/2 times the basic r a t e  o f  pay f o r  
a l l  hours worked i n  excess of 40 hours i n  such workweek. 

(b) Vio lat ion;  L i a b i l i t y  f o r  unpaid wages; l i qu ida ted  damages. In the 
event o f  any v i o l a t i o n  o f  the provisions set  f o r t h  in paragraph (a) o f  
t h i s  clause, the Contractor and any subcontractor responsible the re fo r  
s h a l l  be L iab le f o r  the  unpaid wages. I n  addit ion, such Contractor and 
subcontractor s h a l l  be Liable t o  the United s ta tes  ( i n  the case o f  work 
done under contract  fo r  the D i s t r i c t  o f  Columbia o r  a t e r r i t o r y ,  t o  such 
D i s t r i c t  o r  t o  such t e r r i t o r y ) ,  f o r  Liquidated damages. Such l i qu ida ted  
damages s h a l l  be computed wi th  respect t o  each ind iv idua l  Laborer o r  -- - - 
mechanic employed i n  v i o l a t i o n  of the provisions set  f o r t h  i n  paragraph (a) 
of t h i s  clause in the sum of $10 f o r  each calendar day on which such 
ind iv idual  was required o r  permitted t o  work i n  excess o f  the standard 
workweek o f  40 hours without payment o f  the overtime wages requi red by 
provisions set f o r t h  i n  paragraph [a) of t h i s  clause. 

( c )  Withholding f o r  unpaid wages and Liquidated damages. The Contract ing 

Off icer s h a l l  upon h i s  o r  her own act ion or upon w r i t t e n  request o f  an 

authorized representat ive of the Department o f  Labor withhold or cause t o  

be withheld, from any moneys payable on account o f  work performed b y  the 
contractor or subcontractor under any such contract  or any other Federal 

contract wi th  the same Prime Contractor, or any other Federal ly-assisred 

contract subject t o  the Contract Work Hours and Safety Standards Act which 



is held by the same Prime Contractor, such sums as may be determined to be 
necessary to satisfy any Liabi li ties of such Contractor or subcontractor 
for unpaid wages and liquidated damages as provided in the provisions set 
forth in paragraph (b) of this clause. 

(d) Payrolls and basic records. ( 1 )  The Contractor or subcontractor 
shall maintain payrolls and basic payroll records during the course of 
contract work and shall preserve them for a period of 3 years from the 
completion of the contract for all laborers and mechanics working on the 
contract. Such records shall contain the name end address of each such 
employee, social security number!-correct classifications, hourly rates of 
wages paid, daily and weekly number of hours worked, deductions made, and 
actual wages paid. Nothing in this paragraph shall require the duplication 
of records required to be maintained for canstructfon uork by Department of 
Labor regulations at 29 CFR 5.5(a)(3) implementing the Davis-Bacon Act. 

(2) The records to be maintained under paragraph (d)(l) of this clause 
shall be made available by the Contractor or subcontractor for 
inspecti on, copying, or transcription by authorized representatives of 
the Contracting Officer or the Department of Labor. The contractor or 
subcontractor shall permit such representatives to interview employees 
during working hours on the job. 
(e) Subcontracts. The Contractor or subcontractor shall insert in any 

subcontracts exceeding $100,000, the provisions set forth in paragraphs (a) 
through (e) of this clause and also a clause requiring the subcontractors 
to include these provisions in any Lower tier subcontracts'. The Prime 
contractor sha 1 l be responsible for compliance by any subcontractor or 
lower tier subcontractor with the provisions set forth in paragraphs (a) 
through (e)  o f  this clause." . - 

---.- . - - -  --(End of "clause). .. . . . .. --_--- ---. - 

(a) Segregated faci 1 ities, as used in this clause, means any 
waiting rooms, work areas, rest rooms and wash rooms, restaurants 
and other eating areas, time clocks, locker rooms and other storage 
or dressing areas, parking lots, drinking fountains, recreation or 
entertainment areas, transportation, and housing facilities provided 
fur emptoyi~s, that are segregated by explicit directive or are in 
fact segregated on the basis of race, color, religion, sex, or 



nationaL origin because of written or oral policies or employee 
custom. The term does not include separate or single-user rest rooms 
or necessary dressing or sleeping areas provided to assure privacy 
between the sexes. 
(6) The Contractor agrees that it does not and will not maintain 

or provide for its employees any segregated facilities at any of its 
establishments, and that it does not and wi l l not permit its 
employees to perform their services at any Location under its 
contra[ where segregated faci l i  ties are maintained. The Contractor 
agrees that a breach of this clause .. - is a violation of the Equal 
opportunity clause in this contract. 

( c )  The Contractor shall include this clause in every 
subcontract end purchase order that is subject to the Equal opport~~nity 
clause of this contract. 

(End of clause) 

1 .I2 52.222-26 EQUAL OPPORTUNITY (FEE 1999) . 

(a) I f ,  during any 12-month period (including the 12 months preceding 
the award of this contract), the Contractor has been or is awarded 
nonexempt Federal contracts andlor subcontracts that have an aggregate 
value in excess of S10,000, the Contractor shall comply with subparagraphs 
( b ) ( l )  through (11) of this clause. Upon request, the Contractor shall 
provide information necessary to determine the applicabi li ty of this 
clause. 
(b) During performance of this contract, the Contractor agrees 

as folLows: ..--" 
(1) The Contractor shal i not discriminate against any employee 

or applicant for employment because of race, color, religion, sex, 
or national origin. However, it shall not be a viotation of this 
clause for the Contractor to extend a publicly announced preference 
in employment to Indians living on or near an Indian reservation, in 
connection with employment opportunities on or near an Indian 
reservation, as permitted by 41 CFR 60-1.5. 
(2) The Contractor shall take affirmative action to ensure that 

applicants are employed, and that employees are treated during 
employment, without regard to their race, color, religion, sex, or 
narional origin. This shall include, but not be Limited to, (i) 
employment, (ii) upgrading, (i i i) demotion, (iv) transfer, (v )  



r e c r u i t m e n t  o r  rec r r i i  tment adve r t i s i ng ,  ( v i )  Layoff  o r  t e rm ina t i on ,  

( v i i )  r a t e s  o f  pay o r  o the r  forms o f  compensation, and ( v i i i )  s e l e c t i o n  
f o r  t r a i n i n g ,  i n c l u d i n g  apprent iceship.  

(3) The Cont rac tor  s h a l l  pos t  i n  conspicuous places a v a i l a b l e  t o  
employees and app l i can ts  f o r  employment t h e  n o t i c e s  t o  b e  p r o v i d e d  
by t h e  c o n t r a c t i n g  O f f i c e r  t h a t  e x p l a i n  t h i s  clause. 

( 4 )  The Cont rac tor  s h a l l ,  i n  a l l  s o l i c i t a t i o n s  o r  advert isements f o r  
employees p laced b y  o r  on beha l f  o f  t h e  Cont rac tor ,  s t a t e  t h a t  a l l  
q u a l i f i e d  app l i can ts  w i  L l  r ece i ve  cons ide ra t i on  f o r  employment w i t hou t  
r e g a r d  t o  race, co lo r ,  r e l i g i q ~ ,  sex, o r  n a t i o n a l  o r i g i n .  

( 5 )  The Cont rac tor  s h a l l  send, t o  each Labor un ion  or  r e p r e s e n t a t i v e  
of  workers w i t h  which i t  has a c o l l e c t i v e  ba rga in ing  agreement o r  o the r  
c o n t r a c t  o r  understanding, t h e  n o t i c e  t o  b e  p rov fded  by t h e  Contract in;  
o f f i c e r  adv i s i ng  t h e  l abo r  un ion  o r  workers' r ep resen ta t i ve  o f  t h e  
c o n t r a c t o r ' s  commitments under t h i s  clause, and pos t  copies o f  t h e  
n o t i c e  i n  conspicuous p laces a v a i l a b l e  t o  employees and a p p l i c a n t s  f o r  
employment. 

(6) The Contractor s h a i l  comply w i t h  Execu t i ve  Order 11246, as 
amended, and the  ru les ,  regu la t ions ,  and o rde rs  o f  the  Secre tary  of 

Labor. 
(7) The Cont rac tor  s h a l l  f u r n i s h  t o  the  c o n t r a c t i n g  agency a l l  

i n fo rma t i on  requ i red  by  Execut ive  Order 11246, as amended, and by 
t h e  ru les ,  r egu la t i ons ,  and orders o f  t he  Secre tary  of Labor. The 
c o n t r a c t o r  s h a l l  a l s o  f i l e  Standard Form 100 (EEO-I), o r  any 
successor form, as p resc r i bed  i n  41 CFR p a r t  60-1. Unless t h e  
c o n t r a c t o r  has f i l e d  w i t h i n  t he  12 months preceding the date  o f  
c o n t r a c t  award, t h e  Cont rac tor  s h a l l ,  w i t h i n  30 days a f t e r  c o n t r a c t  
award, app ly  t o  e i t h e r  t h e  reg iona l  O f f i c e  o f  Federal  Cont rac t  
~ o m p l  iance Programs (OFCCP) o r  t h e  Local o f f  i c e  o f  t h e  Equal 
Employment Oppor tun i ty  Comiss ion  f o r  the  necessary forms. 

(8) The Contrac.tor s h a l l  pe rm i t  access t o  i t s  premises, d u r i n g  
normal business hours, by  t h e  con t rac t i ng  agency or  the  OFCCP f o r  
t h e  purpose o f  conduct ing o n - s i t e  compliance eva luat ions  and 
complaint  i nves t i ga t i ons .  The Contractor s h a l l  permi t  t h e  Government 
t o  inspect  and copy any books, accounts, r eco rds  ( i n c l u d i n g  
computerized records),  and o ther  ma te r i a i  t h a t  may be r e l e v a n t  t o  

t h e  ma t te r  under i n v e s t i g a t i o n  and p e r t i n e n t  t o  compliance w i t h  

Execut ive Order 11246, as amended, and r u l e s  and r e g r ~ l a t i o n s  t h a t  

implement t he  Execut ive  Order. 

( 9 )  I f  the OFCCP determines t h a t  t he  Con t rac to r  i s  no t  i n  compliance 

w i t h  t h i s  clause o r  any ru le ,  regulat ion,  o r  o rder  o f  t h e  Secre tary  o f  



Labor, this contract may be canceled, terminated, or suspended in whole 
or in part and the Contractor may be declared ineligible for further 
Government contracts, under the procedures authorized in Executive order 
11246, as amended. In addition, sanctions may be imposed and remedies 
invoked against the Contractor as provided in Executive order 11246, as 
amended; in the rules, regulations, and orders of the Secretary o f  
Labor; or as otherwise provided by Law. 

(10) The Contractor shalt include the terms and conditions of 
subparagraphs (b)(I) through (111 of this clause in every subcontract or 
purchase order that is not exempted by the rules, regulations, or orders 
of the Secretary of Labor issued under Executive Order 11246, as 
amended, so that these terms and conditions will be binding upon each 
subcontractor or vendor. 

(11) The. Contractor shall take such action with respect to any 
subcontract or purchase order as the contracting officer may direct as a 
means of enforcing these terms and conditions, including sanctions for 
noncompl iance; provided, that if the Contractor becomes involved in, or 
is threatened with, litigation with a subcontractor or vendor as a 
result of any direction, the Contractor may request the United States to 
enter into the litigation to protect the interests of the United States. 
(c) Notwithstanding any other clause in this contract, disputes relative 

t o  this clause w i  1 l be governed by the procedures in 41 CFR 60-1 . I .  
(End of clause1 

1 1 52.232-23 ASSIGNMENT OF CLAIMS (JAN 1986) 

(a) The Contractor, under the Assignment of Claims Act, as amended, 31 
U.S.C. 3727, 41 U.S.C. 15 (hereafter referred to .as itthe Act"), may assign 
its rights to be paid amounts due or to become due as 6 result of the 
performance of this contract to a bank, trust company, or other financing 
institution, including any Federal lending agency. The assignee under such 
an assignment may thereafter further assign or reassign its right under the 
original assignment to any type of financing institution described in the 
preceding sentence. 

(b) Any assignment or reassignment authorized under the Act and this 
ciause shall cover alt unpaid amounts payable under this contract, and 
shal l not be made to more than one party, except that an assignment or 
reassignment may be made to one party as agent or trustee for two or more 

participating in the financing of this contract. 



(c) The Contractor shail not furnish or disclose to any assignee under 
this contract any classified document (including this contract) or 
information related to work under this contract until the Contracting 
officer authorizes such action in writing. 

(End of clause) 

1 . ? 4  52.232-33 PAYMENT BY ELECTRONIC FUNDS TRANSFER--CENTRAL CONTRACTOR REGISTRATION 
(MAY 1999) 
(Reference 32.lj?0(a)O 

I . I 5  52.233-1 DISPUTES (DEC 1998) 

(a) This contract is subJect to the Contract Disputes Act of 1978, as 
amended (41 U.S.C. 601-613). 
(b) Except as provided in the Act, all disputes arising under or relating 

to this contract shall be resolved under this clause. 
(c) nClaim,a as used in this clause, means a written demand or written 

assertion by one of the contracting parties seeking, as e matter of right, 
the payment of money in a sum certain, the adjustment or interpretation of 
contract terms, or other relief arising under or relating to this contract. 
A claim arising under a contract, unlike a claim relating to that contract, 
i s  a claim that can be resolved under a contract clause that provides for 
the relief sought by the claimant. However, a written demand or written 
assertion by the Contractor seeking the payment of money exceeding $100,000 
is not a claim under rhe Act unti 1 certified as required by subparagraph 
(d)(2) of this clause. A voucher, invoice, or other routine request for 
payment that is not in dispute when submitted is not ..a claim under the Act.- .- 

The submission may be converted to a claim under the Act, by complying with 
th~: submission and certification requirements of this clause, if it is 
disputed either as to liability or amount or is not acted upon in a 
reasonable time. 

(d) ( l )  A claim by the Contractor shall be made in writing and, unless 
otherwise stated in this contract, submitted within 6 years after accruaI 
of the claim to the Contracting Officer for a written decision. A claim by 
the Government against the Contractor shall be subject to a written 
decision by the Contracting Officer. 

(2)(i) The Contractor sha l  l provide the certification 
specified in paragraph (d)(Z)(i i i) of this clause when submitting 
any ciaim exceeding 5100,000. 



(ii 1 The c e r t i f i c a t i o n  requirement does n o t  app ly  t o  issues i n  
con t rove rsy  t h a t  have n o t  been submit ted as a l l  o r  p a r t  o f  a c la im.  
(iii) The c e r t i f i c a t i o n  s h a l l  s t a t e  as f o l l ows :  

"1 c e r t i f y  t h a t  t h e  c l a i m  i s  made i n  good f a i t h ;  t h a t  t h e  suppo r t i ng  
data  a re  accura te  and complete t o  t h e  bes t  o f  my knowledge and b e l i e f ;  
t h a t  t h e  amount requested accu ra te l y  r e f l e c t s  t h e  con t rac t  adjustment 
f o r  which t h e  Cont rac tor  be l i eves  t h e  Government i s  l i a b l e ;  and t h a t  I 
am d u t y  au tho r i zed  t o  c e r t i f y  t h e  c l a i m  on beha l f  of t h e  Contractor." 
(3) The c e r t i f i c a t i o n  may b e  executed b y  any person d u l y  au tho r i zed  t o  

b i n d  t h e  Cont rac tor  w i t h  respect  t o  t h e  c la im. 
(e) For Cont rac tor  c la ims o f  $1'00,000 or  less,  t h e  Cont rac t ing  O f f i c e r  

must, i f  requested i n  w r i t i n g  b y  t h e  cont rac tor ,  render a d e c i s i o n  w i t h i n  
60 days o f  the  request.  For C o n t r a c t o r - c e r r i i i e d  c la ims over !31GO,OGO, t h e  
c o n t r a c t i n g  O f f i c e r  must, w i t h i n  60 days, dec ide t h e  c Ia im o r  n o t i f y  t h e  
c o n t r a c t o r  o f  t h e  d a t e  b y  which t h e  dec i s i on  w i  11 be made. 

( f )  The Cont rac t ing  O f f i c e r ' s  dec i s i on  s h a l l  be f i n a l  un less  t h e  
Cont rac tor  appeals o r  f i les  a s u i t  as prov ided i n  t h e  Act. 

[ g )  I f  t h e  c l a i m  by the  Cont rac tor  i s  submit ted t o  the  Con t rac t i ng  
o f f i c e r  o r  a c l a i m  by t h e  Government i s  presented t o  the  Cont rac tor ,  t h e  
pa r t i es ,  b y  mutual consent, may agree t o  use a l t e r n a t i v e  d i s p u t e  
r e s o l u t i o n  ( A D R ) .  I f  the  Con t rac to r  refuses an o f f e r  f o r  ADR, t h e  
Cont rac tor  s h a l l  i n fo rm the  Con t rac t i ng  O f f i ce r ,  i n  w r i t i n g ,  o f  t h e  
cont rac tor ls  s p e c i f i c  reasons For  r e j e c t i n g  t h e  o f f e r .  

( h )  The Government s h a l l  pay  i n t e r e s t  on the  amount found due and unpa id  
from (1)  t h e  da te  t h a t  t h e  Cont rac t ing  O f f i c e r  rece ives  t h e  c l a i m  
( c e r t i f i e d ,  i f  required);  o r  ( 2 )  t h e  date  t h a t  payment o therwise would be 
due, i f  t h a t  da te  i s  l a t e r ,  u n t i l  t he  date of payment. With rega rd  t o  

c la ims hav ing d e f e c t i v e  c e r t i f i c a t i o n s ,  as de f i ned  in (FAR) 48 CFR 33,201, 
i n t e r e s t  s h a l l  be p a i d  f rom t h e  date  t h a t  t h e  Cont rac t ing  O f f i c e r - i n i t i a l l y -  .- . 
receives t h e  c la im.  Simple i n t e r e s t  on c la ims s h a l l  be p a i d  a t  t h e  ra te ,  
f i x e d  by t h e  Secre tary  o f  t he  Treasury as p rov ided  i n  the  Act, which i s  
app l i cab le  t o  the  p e r i o d  d u r i n g  which the  Con t rac t i ng  O f f i c e r  rece i ves  the  
c la im  and then a t  t h e  r a t e  app l i cab le  f o r  each 6-month pe r i od  as f i x e d  by 
t h e  Treasury Secre tary  du r i ng  the  pendency o f  t he  c la im. 
(i) The Contractor s h a l l  proceed d i l i g e n t l y  w i t h  performance o f  t h i s  

contract ,  pending f i n a l  r e s o l u t i o n  of any request f o r  r e l i e f ,  c la im, 

appeal, o r  a c t i o n  a r i s i n g  under t he  cont rac t ,  and comply w i t h  any d e c i s i o n  
of the Cont rac t ing  O f f i c e r .  

(End o f  c lause) 



I . I6 52.233-2 SERVICE OF PROTEST (AUG 1996) 

(a) Protes ts ,  as de f i ned  i n  sec t i on  33.101 of t h e  Federal A c q u i s i t i o n  
~ e g u l a t i o n ,  t h a t  a r e  f i l e d  d i r e c t l y  with an agency, and copies o f  any 
p r o t e s t s  t h a t  a r e  f i l e d  w i t h  t h e  General Account ing O f f i ce  ( G A O ) ,  s h a l l  be  

served on t h e  Con t rac t i ng  o f f i c e r  (addressed as f o l l o w s )  by o b t a i n i n g  
w r i t t e n  and dated acknowledgment o f  r e c e i p t  f rom 

(b) The copy o f  any p r o t e s t  shat l be rece i ved  i n  t h e  o f f i c e  des ignated 
above w i t h i n  one day o f  f i l i n g  a ' p ro tes t  w i t h  t h e  GAO. 

(End of  p r o v i s i o n )  

I . I 7  52.233-3 PROTEST AFTER AWARD (AUG 1996) 

( a )  Upon r e c e i p t  o f  a n o t i c e  o f  p r o t e s t  (as  de f i ned  i n  FAR 33.701) o r  a 
- de te rm ina t i on  t h a t  a p r o t e s t  i s  L i k e l y  (see FAR 33.102(d)), t h e  Con t rac t i ng  

o f f i c e r  may, b y  w r i t t e n  order t o  t h e  Contractor,  d i r e c t  t he  Cont rac tor  t o  
s t o p  performance of t he  work c a l l e d  f o r  by t h i s  cont rac t .  The order  s h a l t  
be s p e c i f i c a l l y  i d e n t i f i e d  as a stop-work o rde r  issued under t h i s  c lause. 
Upon r e c e i p t  o f  t h e  order, t he  Contractor s h a l l  i m e d i a t e l y  comply w i t h  i t s  
terms and t a k e  a l l  reasonable steps t o  minimize t h e  incurrence o f  c o s t s  
a l l ocab te  t o  t h e  work covered by t h e  order d u r i n g  t h e  pe r i od  o f  work 

stoppage. Upon r e c e i p t  o f  the  f i n a l  d e c i s i o n  in  t h e  pro tes t ,  t h e  
con t rac t i ng  O f f i c e r  s h a l l  e i t h e r - -  

(I) Cancel t he  stop-work order; o r  
( 2 )  Terminate t h e  work covered by.,-the o rde r  as prov ided in t h e  De fau l t , -  . 

o r  the  Terminat ion  f o r  Convenience o f  the  Government, c lause o f  t h i s  
cont rac t .  

(b) I f  a stop-work o rde r  issued under t h i s  c lause i s  canceled e i t h e r  
before o r  a f t e r  a f i n a l  dec i s i on  i n  the p ro tes t ,  t h e  Contractor s h a l l  
resume work. The Cont rac t ing  O f f i c e r  s h a l l  make an equ i t ab le  adjustment i n  

t h e  d e l i v e r y  schedule o r  cont rac t  p r ice ,  o r  both, and the con t rac t  s h a l l  be  

modi f ied ,  i n  w r i t i n g ,  accord ing ly ,  i f - -  
(I) The stop-work order r e s u l t s  i n  an increase i n  the  t ime r e q u i r e d  

for,  o r  i n  t h e  Cont rac tor 's  cost  p rope r l y  a l l o c a b l e  to, the  performance 

of any p a r t  o f  t h i s  cont rac t ;  and 

(2 )  The Cont rac tor  asser ts  i t s  r i g h t  t o  an adjustment w i r h i n  30 days 

a f t e r  t h e  end of the per iod  of work stoppage; provided, t h a t  i f  the  



c o n t r a c t i n g  O f f i c e r  decides t h e  f a c t s  j u s t i f y  t h e  ac t ion ,  t h e  Con t rac t i ng  
o f f i c e r  may rece i ve  and a c t  upon a proposal  a t  any t ime  be fo re  f i n a l  
payment under t h i s  cont rac t .  
(c) I f  a s top-work  order  i s  n o t  canceled and t h e  work covered b y  t he  

o rde r  i s  te rminated f o r  t he  convenience of t he  Government, t he  Cont rac t ing  
o f f i c e r  s h a l l  a l l ow  reasonable cos ts  r e s u l t i n g  f rom t h e  stop-work order  i n  
a r r i v i n g  a t  t h e  terrninat i o n  se t  t lement. 

( d )  I f  a stop-work order  i s  n o t  canceled and t h e  work covered by  t he  
o rde r  i s  te rminated f o r  de fau l t ,  t h e  Cont rac t ing  O f f i c e r  s h a l l  a l low, b y  
e q u i t a b l e  adjustment or  otherwise, . ., reasonable cos t s  r e s u l t i n g  f r om the  
stop-work order. 

( e )  The Goverhmentls r i g h t s  t o  te rminate  t h i s  con t rac t  a t  any t i m e  a re  

no t  a f f e c t e d  b y  a c t i o n  taken under t h i s  clause. 
( f )  I f ,  as t h e  r e s u l t  o f  t h e  Cont rac tor 's  i n t e n t i o n a l  o r  n e g l i g e n t  

misstatement, misrepresentat ion,  o r  m i s c e r t i f i c a t i o n ,  a p r o t e s t  r e l a t e d  t o  
t h i s  con t rac t  i s  sustained, and t h e  Government pays costs,  as p rov ided  in  
FAR 33.102(b)(2) o r  33.104(h)(I), t h e  Government may requ i re  t h e  Con t rac to r  
t o  reimburse t h e  Government t h e  amount o f  such costs .  I n  a d d i t i o n  t o  any 

- - -  o t h e r  remedy ava i l ab le ,  and pursuant  t o  t he  requirements o f  Subpart  32.6, 
the  Government may c o l l e c t  t h i s  debt  b y  o f f s e t t i n g  t h e  amount aga ins t  any 
payment due t h e  Contractor under any con t rac t  between t h e  Cont rac tor  and 
the Government. 

(End of c lause) 

1 . I8  52.244-6 SUBCONTRACTS FOR COMMERCIAL ITEMS AND COMMERCIAL COMPONENTS (OCT 1998) 

( a )  D e f i n i t i o n .  - - .-- -- - . - - - - - . " - -  - .  . 
l fComerc ia l  item," as used i n  t h i s  clause, has t h e  meaning conta ined i n  

t he  c lause a t  52.202-1, D e f i n i t i o n s .  

IISubcontract," as used i n  t h i s  clause, i nc ludes  a t r a n s f e r  o f  
comerc ia1  i tems between d i v i s i o n s ,  subs id iar ies ,  o r  a f f i l i a t e s  o f  t h e  

con t rac to r  o r  subcontractor a t  any t i e r .  

[b )  To t h e  maximum ex ten t  p rac t i cab le ,  t he  Cont rac tor  s h a l l  i nco rpo ra te ,  
and requ i re  i t s  subcontractors a t  a l l  t i e r s  t o  incorpora te ,  corrmercial 
items o r  nondevelopmental i tems as components of  i tems t o  be s u p p l i e d  under 

this cont rac t .  

(c )  Notwithstanding any o ther  c lause o f  t h i s  cont rac t ,  the COhtractOr is 
not  requ i red t o  inc lude any FAR p r o v i s i o n  o r  c lause, o ther  than those 
( i s t e d  below t o  the  ex ten t  they  a r e  app l i cab le  and as may be r e q u i r e d  t o  



es tab l i sh  the reasonabteness o f  pr ices under Par t  15, i n  a subcontract e t  
any t i e r  f o r  comerc ia1 items or commercial components: 

('I) 52.222-26, Equal Opportunity (E.O. 11246); 
( 2 )  52.222-35, A f  f i rmative Action f o r  Disabled Veterans and Veterans 

of the Vietnam Era (38 U.S.C. 4212(e)); 
(3) 52.222-36, Af f i rmat i ve  Action f o r  Workers w i th  o i s a b i i i t i e s  

(29 U.S.C.793); and 
(4) 52,247-64, Preference f o r  Pr i va te ly  Owned U.S. - F  lagged Comerciat 

vessels (46 U.S.C. 1241 1 ( f l ow down not  requi red f o r  subcontracts awarded 
beginning May 1, 1996). 
(d )  The Contractor s h a t l  include the terms of t h i s  clause, inc lud ing t h i s  

paragraph ( d l ,  i n  subcontracts awarded under t h i s  contract. 
(End of clause) 

END OF SECTION I 



EMERGENCY WATER SUPPIX AGREEMENT 

cJI This AGREEMENT, made as of the JB ' day of September, 1999, by and between 

LOUISVILLE WATER COMPANY, 
a Kentucky corporation governed by the 
Board of Water Works pursuant to 
KRS 96.230 through 96.3 10 

550 S. Third Street 
Louisville, KY 40202 

and 

GOSHEN TJTILZTIES, n\rC., 
a Kentucky corporation, regulated 
under the provisions of Chapter 278 of the 
Kentucky Revised Statutes 

P. 0. Box 36 
Goshen, KY 40026 

RECITALS 

1. Goshen Utilities, Inc. (GUI) contacted the Louisville Water Company (LWC) on September 7, 1999 
concerning the feasibility of I,WC providing an ccermergen~y metered supp!y" from LWC's 
distribution system in Hillcrest Subdivision, Fire Hydrant Attachment # 604500. 

2.  GUT has experienced high water demands as a result of 1999 summer drought conditions, and it has 
implemented water use restrictions to conserve water until the water demand returns to normal levels 
or an emergency supply can be obtained. 

3. LWC submitted a Water Supply Proposal to GUI on November 4, 1999 that contemplates water 
service to be provided in three phases to GUI. At this time GTJI is reviewing this proposal and will 
consider entering into this contract within the next 12 to 18 months. 

4. The area to be served by the "emergency supply" will be Paramount Estates, Nevel Meade 
subdivision, and Covered Bridge subdivision, identified as Phase I in the Water Supply Proposal. 
This area includes approximately 250 homes with an average demand of 150,000 gallons per day. 

5 .  LWC has a limited supply of water of up to 250 gallons per minute available for emergency use in 
the Hillcrest subdivision. 

WITNESSETH: 

In consideration of the following premises, the parties agree as follows: 

A. LWC will provide a temporary "emergency metered supply" from its distribution system in Hillcrest 
subdivision at Fire Hydrant Attachment # 604500. The hydrant and meter assembly wilI be provided 
by LWC and will consist of a ;-inch meter, checlc valve, and gate valve. 



B. The water rate used for sale of water through the emergency metered supply will be the standard 
wholesale rate of $1.16 per 1000 gallons plus an elevated area surcharge of $0.19 per 1000 gallons. 
There is no minimum monthly consumption requirement for the term of this agreement. Water usage 
will be determined by an initial meter reading on the day the supply is placed in service and an 
ending reading the day the emergency supply is terminated. Goshen Utilities will be bilIed for total 
consumption on the meter and the bill must be paid within 30 days of the invoice date. 

C. The maximum flow provided will be 250 gallons per minute at 30 psi minimum pressure. This 
maximum flow is subject to availability of supply at the emergency supply meter, only after other 
demand within the LWC service area in the Hillcrest subdivision is supplied. 

D. In the event of a supply emergency in the LWC distribution system, this emergency supply to GUI 
can be terminated without LWC notice to GUI, and, upon any such termination by LWC, LWC's 
obligations under this Agreement shall be suspended until notice provided by LWC, 

E. GUI will provide all the necessary above ground piping and connections to the LWC meter assembly 
and supply line for the GUI distribution system. 

F. GUI will obtain any necessary easements for the above ground temporary piping. 

G. GUT will be responsible for maintenance of the above ground temporary piping, including leak 
repairs, line breaks or property damage. 

H. GUI assumes all risks associated with the arrangement for supplying water to GUI on an emergency 
basis, and GUI further indemnifies and holds harmless LWC, its officers, employees, and agents from 
and against any claims, damages, loss or expense caused in whole or in part by any act or omission of 
GUI or anyone directly or indirectly employed by GUI or anyone for whose acts GUI may be liable, 
whether or not the claims, damages, loss or expense may be, in part, attributable to or shown ta be 
caused by LWC. 

I. GUI will be responsible for all water quality regulatory requirements within the GLJI distribution 
system. 

J. GIJI will permit no cross connection wherein LWC treated water is mixed with water from other 
sources. GI11 warrants that LWC treated water will be separated by atmospheric gap, LWC-approved 
backflow prevention devices, or other LWC-approved method to prevent any such interconnection. 

K. GUI will obtain all necessary approvals for this arrangement for emergency supply of LWC water, as 
required by the Kentucky Division of Water, Kentucky Public Service Commission, North Oldham 
County Fire District and any other authority. 

L. GUT will notify customers of this emergency supply and will issue all appropriate water advisories. 

M. This agreement will terminate on November 1, 1999. It can be extended by mutual agreement for up 
to 30 more days, weather permitting. 



IN TESTIMONY WHEREOF witness the signatures of their parties by their duly authorized oficers 
as of the day and year first above written. 

LOUISVILLE WATER COW,ANY 

Attest: 

-==PA. kcc- 

GOSHEN UTILITIES, PNC. 

-- -- 
Lloyd Eades, President 

Attest: 



WATER SUPPLY AGREEME'HT 

This AGREEMENT, made as of the /3' day of oc</dba-r , 1999, by and between 

LOUISVILLE WATER COMPANY, 
a Kentucky corporation governed by the 
Board of Water Works pursuant to 
KRS 96.230 through 96.3 10 
550 S. Third Street 
Louisville, KY 40202 

and 

GOSHEN UTILITIES, INC ., 
a Kentucky corporation, regulated 
under the provisions of Chapter 278 of the 
Kentuclcy Revised Statutes 
P. 0. Box 36 
Goshen, ICY 40026 

RECITALS 

A. Goshen Utilities, Inc., hereinafter "GUY, a for-profit K.entizcky corporation, is authorized to and is 
engaged in the furnishing of potable water to the residents, businesses, industries and others located in an area of 
9ldham County, Kentucky, furnishing water service to the properties it serves. 

B. Louisville Water Company, hereinafter "LWC", owns and operates a water treatment and distribution 
system serving Jefferson County and surrounding counties, having a capacity capable of meeting GUI's present 
and anticipated future needs within the limitations set forth below. 

C. GUI wishes to purchase for the purpose of resale to its customers, and LWC is willing to sell to GUT, 
treated water for delivery at a point in the area of U. S. Highway 42, where it intersects with Mayo a n d ~ o c k k  
Lanes (the "Initial Point of Delivery") on the terms and conditions stated below. 

D. The parties further wish to agree on possible filture points of delivery should GUI desire to increase 
its purchase and resale of LWC water. 

WTNES SETH: 

In consideration of the premises contained hereinbelow the parties agree as follows: 

1. Delivery, Quality and Quantity of Water to be Supplied. LWC agrees to install within the next six 
months a 12-inch water main a distance of approximately 700 feet from its existing main north ofFarmview 
Parkway alang 1I.S. Highway 42 to the Initial Point of Delivery and to make available to GUI during the term of 
this Agreement, and any renewals or extensions thereof, treated water meeting applicable water quality standards 
of the Kentucky Cabinet of Natural Resources and Environmental Protection at a flow rate not to exceed five 
hundred gallons per minute (500 GPM). Attached is a drawing, designated EXITIBIT A, showing the area that 

21 intends to serve from the Initial Point of Delivery designated as "Goshen Service Area Phase I". GUI agrees 
to purchase a minimum amount of water according to the following: 20,000,000 gallons for the first 12 months 



following the start of the Agreement, 25,000,000 gallons for the second 12 months following tile start of the 
r~reement, and 30,000,000 gallons each year thereafter following the start of the Agreement. 

2. Pressure - at Initial Point of -- Delivery. LWC's water pressure at the Initial Point of Delivery will be 
greater than or equal to 30 pounds per square inch ("psi"). If a greater pressure than that available at the Initial 
Point of Delivery is required by GUI, the cost of providing such greater pressure shall be borne by GUI. 
Emergency failures of pressure or supply due to main breaks, power failure, flood, fires and use of water to fight 
fires, labor unrest, earthquake, tornado or other extraordinary circumstances shall excuse LWC for any violation 
of this or the previous paragraph for such reasonable period of time as may be necessary to resolve the situation. 

3. Metering Arrangements. LWC agrees to install at the Initial Point of Delivery a fnllr-inch master 
meter, including meter vault, for properly measuring the quantity of water delivered to GlJI and to test such 
metering equipment when requested by GUI, but not more-frequently than once every twelve (12) months. A 
meter registering not more than two percent (2%) above or below the test result shall be deemed to be accurate. 
A reading of any meter disclosed by tests to be inaccurate (in excess of 2%) shall be corrected for the six months 
previous to such test in accordance with the percentage of inaccuracy found by such tests. If any meter fails to 
register for any period, the amount of water furnished during such period shall be deemed to be the amount of 
water delivered in the corresponding period immediately prior to the failure, unless LWC and GUI agree 
otherwise. A designated agent of GUI shall have access to the meter at reasonable times for the purpose of 
verifying its readings. 

4. Access Charges. GUT agrees to pay LWC for the master meter, meter vault, back flow prevention 
assembly and installation costs, relating thereto, at the Initial Point of Delivery, such costs not to exceed 
$10,000.00, and to pay LWC's System Development Charge in the amount of $17,500.00 (based upon installation 
.f a four-inch meter connection), both due and payable upon billing, but no earlier than the time of the initial 

delivery of water service. GUT agrees to install, or reimburse LWC for installation and materials costs, 
approximately 150 feet of 12-inch water main from the master meter acrossLocke Lane to the existing GlJI 8- 
inch water main located near the intersection of U.S. Highway 42 and Locke Lane. 

5 .  Rates and Payment. Thereafter, GUI agrees to pay to LWC for water delivered under this Supply 
Agreement in accordance with the rates adopted by the Board of Water Works from time to time, for wholesale 
customers similarly situated, it being understood that said rate includes an Elevated Service Area charge. The 
applicable existing rates for GUI may be found in LWC's rate schedule for 1999, a copy of the applicable page(s) 
being attached hereto as EXHIBIT B. LWC shall bill GfJI on a monthly basis with payment to be due to LWC 
within fifteen days of the postmarlc of the biII to GUI. 

6.  Phase I1 Options. LWC further agrees to make available to GUI in the future an additional water 
connection to be used by GUI to provide service to properties located in the area denoted as Phase I1 on 
EXHIBIT A (as well as properties ii the Phase I area). This water connection is to be supplied through a master 
meter to be located in the vicinity of  Kentucky Highway 329 (Covered Bridge Road) where it intersects with 
Nevel Meade Road and to deliver water at a flow rate not to exceed five hundred gallons per minute (500 GPM). 
GUI understands that a water storage facility will be needed to serve Phase I and Phase I1 (existing Goshen 
Elementary School Storage Tank or a new storage tank), and that LWC will not be capable of delivering water 
service to the Kentucky Highway 329 and Nevel Meade Road master meter unt.il a planned main extension in 
Highway 329 is constructed. 

7. Phase 111 Option. In addition, LWC agrees to make available to GUI a third connection for use by 
SUI to provide water service at a flow rate not to exceed 500 gallons per minute (500 GPM) to the Phase I11 area 
  own on EXHIRIT A, the point of delivery to be at or near Rose Wycombe Way and Rose Island Road. Phase 

111 requires storage from the Goshen Elementary School Storage Tank or the Harmony Landing Storage Tank. 



8. Lapse of Options. The options made available above, if not exercised by GIJI by firm written 
Sommitment within five years of the date of this Agreement, shall expire unless extended by mutual written 
agreement. 

9. Phases IT and 111 Charges, Rates. GUI agrees to pay the costs of the master meter, meter housing and 
installation thereof for Phase I1 and Phase IIl service and to pay LWC1s System Development Charge, relating 
thereto, and to be responsible for any main extension to bring its system to such master meters. Thereafter, GUT. 
agrees to pay for the water delivered in accordance with provisions set forth in paragraph 5, above. 

10. GUI Warranties. GUI warrants and covenants that: --- 
(a) It will not sell water provided under this Agreement to any person or entity acquiring same 

for the purpose of resale without the written consent of L,WC which consent will not be unreasonably withheld. 
At the time of this Agreement, L,WC acknowledges that GUI provides water for resale to Mr. FredKaufinan, a 
water harder located in Oldham County. 

(b) As long as this Supply Agreement is in effect, it will not sell water to customers taking 
service within the geographical boundaries of Jefferson County, Kentucky. 

(c) Its demand for water provided at the Initial Point of Delivery shall not exceed the rate of five 
hundred gallons per minute (500 GPM) at any time, and such water will be used only to serve existing and new 
customers of GUI geographically situated in the Phase I area shown on EXI-IIRIT A. 

(d) In no event will GUI provide LWC treated water to any person(s) or entity using same for the 
purpose of resale without LWC's prior written consent. 

(e) It will permit no cross connection wherein LWC treated water is mixed with water from other 
sources, water being provided under this Supply Agreement to be separated by atmospheric gap or LWC- 
approved backflow prevention devices to prevent any such interconnection. LWC acknowledges that GUT will 
continue to operate production facilities to serve Phase I1 and Phase 111, and GUI is solely responsible for 
separation of the area(s) supplied by LWC from the area(s) s~.tpplied by GUI, through the closing of distributian 
valves. 

(f) It will not assign or transfer any of its rights and obligations under this Agreement to any 
third party or, sell any part of its system served by this contract to a third party withoutLWC1s express written 
consent which consent shall not unreasonably be withheld. 

1 1. LWC Warranties. LWC warrants and covenants as follows: -- 

(a) It will reserve during the term of this Agreement the water treatment capacity in its system 
needed to fulfill its obligations hereunder. 

(b) That should an event occur within its system that will result in interruption of service to GUI 
under this Agreement that it will communicate to GUI the situation as soon as such information becomes 
available and will restore GUI to full service as soon as reasonably possible. 

12. Duration of Agreement. This Agreement starts from the date it is executed and shall expire fnrtv 
(40) years fi-nm such date, such duration being subject to termination rights of the parties hereinafter set forth. 
,WC1s obiigarlon to deliver water to GUI and GUI's obligation to accept same shall begin immediately upon 

completion of installation by LWC of a 12-inch main to and the master meter at the Initial Point of Delivery. 



13. Termination Rights. 

(a) This Supply Agreement may be terminated by GUI prior to its expiration upon six months 
advance written notice in the event of any of the following occurrences: 

(i) Failure of LWC to meet water delivery requirements as stated herein above, subject to 
interruptions permitted hereinabove. 

(ii) A continuing failure of LWC to meet water quality requirements of the Kentucky Cabinet 
for Natural Resources and Environmental Protection. 

(b) This Agreement may be terminated by LWC prior to expiration upon six months advance 
written notice in the event of any of the following occurrences: 

(i) Failure of GUI to pay within 30 days of the due date for monthly services. 

(ii) Continuing violation by GUI, following receipt of written notice from LWC, of GUT'S 
exceeding the five hundred (500) gallons per minute demand limitation set forth hereinabove for Phase I services. 

(iii)Revocation of GUI's authority to operate a water distribution system by one or more 
governxnental authorities having: jurisdiction thereof. 

(iv) Failure by GUI at any time after thirty-six (36) months of water service hereunder has 
elapsed to average purchasing a minimum of 30,000,000 gallons ofLWC's water during any 12 month period. 
Reference paragraph 1. 

(v) Breach of any of the other warranties, covenants or duties of GUI, set forth hereinabove, 
provided, however, LWC cannot exercise such termination right until it has given GIJI thirty (30) days to correct 
such breach, said thirty (20) days to run from receipt of written notice of the breach from LWC. 

(c) Either party may terminate this Agreement in the event Kentucky Public Service commission 
imposes conditions upon the relationship found to be unacceptable by the terminating party. 
Termination of this Supply Agreement shall not operate to relieve GUI of any financial obligations to LWC 
theretofore arising. 

(d) In the event the Public Service Commission does not approve an increase in the rates for 
water charged by LWC to GUT under this Agreement, then LWC shall have the right to terminate this Agreement 
upon twelve (12) months written notice to GUI. 

(e) In the event the Public Service Commission does not approve an increase in the rates for 
water charged by LWC to GUI under this Agreement to be passed along to the water customers of GU1 in its 
tariff for water rates, then GUI shall have the right terminate this Agreement upon twelve (12) months written 
notice to LWC. 

14. Miscellaneous. It is understood and agreed by and between the parties as follows: 

(a) In the event of an extended shortage of water, or the overall supply of water available to 
LWC is otherwise diminished over an extended period of time, the water service to GUI shall be reduced or 
diminished in the same ratio or proportion as the water service to LWC's other customers (other than health 



service related customers), is reduced or diminished. 

(b) Any modification of this Agreement shall be effective only when reduced to writing and 
signed by both parties. 

(c) LWC agrees to file this Agreement and its tariff information with and as required by the 
Public Service Commission of Kentucky. GUI shall obtain any other approvals required for the purchase and sale 
of water contemplated by this Agreement, LWC ageeing to cooperate with respect to gaining such approvals, at 
GUI's request. This Agreement is contingent upon receiving all necessary approvals from the Public Service 
Commission of Kentucky. 

(d) In the event GUI's demand far water under this Agreement at any time exceeds the 
limitations set forth herein, any failure by LWC to object or notify GUI of such violation shall not be deemed a 
waiver and shall not affect the right of LWC to enforce such limitations at any time. 

15. Notices. Unless otherwise advised in writing to the other party, all notices to LWC shall be sent to: 

Louisville Water Company 
550 S. Third Street 
Louisville, KY 40202 
Attention: Vice President and Chief Engineer 

All notices to GUI shall be sent to: 

Goshen Utilities, Inc. 
P. 0. Box 36 
Goshen, KY 40026 

IN TESTIMONY WI-IEREOF witness the signatures of their parties by their duly authorized offers as of 
the day and year first above written. 

LOUISVILLE WATER COMBANY GOSHEN UTIITIES, TNC. 

BY 
Lloyd Eades, President 

GOSHENZlc data dboiley 
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MEMORANDUM" OF UNDERSTANDING 

This Memorandum of Understanding is made this 
2000, by and between 

LOUISVILLE WATER COMPANY, 
a municipally owned corporation 
governed by the Board of Water Works 
pursuant to KRS 96.230 through 96.310 
550 S, Third Street 
Louisville, KY 40202 

and 
CITY OF TAYLORSVILLE, 
a city of the sixth class of the Commonwealth 
of Kentucky 
P. 0. Box 279 
Taylorsville, KY 40071 ("Taylorsville") 

WHEREAS, LWC supplies water to Taylorsville pursuant to a Water Purchase 
Agreement, dated October 21, 1987 and amended on March 26, 1990, and a Main 
Extension and Water Supply Agreement, dated January 8, 1998 (collectively, 
uAgreements"), the earlier Agreement relating to service from LWC to Taylorsville 
delivered at the intersection of Bardstown Road (U.S. 31E) and the Jefferson 
County/Bullitt County boundary, and the latter Agreement relating to service from LWC 
to Taylorsville delivered at the intersection of Highway 155 and the Jefferson 
countyJSpencer County line; 

WHEREAS, Taylorsville has been serving various customers in Jefferson County, at the 
request of those customers because customers were unable to obtain water service 
from any other source, with most of those customers having been furnished water by 
Taylorsville prior to Taylorsville obtaining water from LWC, 

WHEREAS, Taylorsville and LWC wish to enter into a Memorandum of Understanding 
addressing Taylorsville's providing service to those customers (said service described 
more fully below and at Exhibits A and 8, which exhibits are incorporated into this 
Memorandum by reference) and to address future service in that area; 

NOW, THEREFORE, In this Memorandum of Understanding, LWC consents to 
Taylorsvilie's providing the following water services, at the locations shown in Exhibits A 
and 0, with the conditions and limits set out below: - 

A. LWC consents to Taylorsville's service to approximately 15 custbmers (16 
parcels) abutting Taylorsville's 3-inch water main and geographically located 
along Highway 155 in Jefferson County, Kentucky, as illustrated in Exhibit A 
to this Memorandum of Understanding. 

B. LWC consents to Taylorsville's service to approximately 52 customers (65 
parcels) abutting Taylorsviile's 3-inch and 2-inch water mains, and 



geographically located along Dawson Hill Road in Jefferson County, 
Kentucky, a s  illustrated in Exhibit B to this Memorandum of Understanding, 

C. All other terms of the parties' Water Purchase Agreement, a s  amended, and 
Main Extension and Water Supply Agreement remain in effect and fully 
enforceable, with the exceptions of the situations described at Exhibits A"and 
B to this Memorandum of Understanding. 

D. Taylorsville acknowledges, understands and agrees that it remains solely 
responsible for its water services in Jefferson County, said responsibility 
including, but not limited to, full compliance with all applicable federal, state 
and local laws, ordinances and regulations a s  well as repairs and 
maintenance. Taylorsville further acknowledges that its water seyices  in 
Jefferson County are provided from 3-inch and 2-inch extensions, a s  
indicated in Exhibits A and 8 to this Meyorandurn of Understgntling. 

E. LVVC may allow additional services to properties abutting t h e  mains shown in 
Exhibits A and B of this Memorandum of Understanding, upon Taylorsville's 
prior, written request to LWC for such services, provided that LWC also 
approves any main extensions required for such additional service. 

F. Taylorsville acknowledges, understands and re-affirms the provisions of the 
Agreements (specifically, paragraph 6(b) of the Water Purchase Agreement 
a s  Amended, and paragraph 8(b) of the Main Extension and Water Supply 
Agreement), prohibiting Taylorsville's sale of water to retail customers within 
Jefferson County, absent the prior written consent of LWC. 

WITNESS the signatures of the parties to this Memorandum of Understanding a s  
of the day and year first above written. 

c in  OF TAYLORSVILLE LOUISVILLE WATER COMPANY 



Highway i, ...15 Properties 

Page I of -I 

MAILING ADDRESS 
5701 TAYLORSVILLE LAKE 
17509 TAYLORSVILLE RD 
5801 TAYLORSVILLE LAKE 
5813 TAYLORSVILLE LAKE RD 
5813 TAYLORSVILLE LAKE 
5817 TAYLORSVILLE LAKE 
3024 DARTMOUTH AVE 
17900 BRADBE RD 
17900 BRADBE RD 

C IN ISTI ZIP 
FISHERVILLE KY 40023 
FISHERVILLE 1 KY 1 40023 

NAME 
JEFF W PHILLIPS 
MITCHELL L &WILMA S HILL 
W M  W & MABEL I GARDNER 
JACK T & JANET L BREWER 
JACKT & JANET L BREWER 
WAYNE C & DEBORAH J STNERS 
CLARENCE L & THEKL HOUSE 
JOSEPH T & TERESA L ZELLER 
JOSEPH T & TERESA L ZELLER 

PROPERTY ADDRESS 
5701 TAYLORSVILLE LAKE RD 
5707 TAYLORSVILLE LAKE RD 
5801 TAYLORSVILLE LAKE RD 
5809 TAYLORSVlLLE LAKE RD 
5813 TAYLORSViLLE LAKE RD 
5817 TAYLORSVILLE LAKE RD 
5901 TAYLORSVILLE LAKE RD 
17900 BRADBE RD 
5800 TAYLORSVlLLE LAKE RD 

40023 
40023 
40023 
40023 

FISHERVILLE / KY 

HAROLD D & BETTY DARNELL 
WR~DD 8 B m  DARNELL 
HAROLD D & BRTY DARNELL 
NATHAN TERRY LINDSEY JR 
NATHAN TERRY LINDSEY JR 
BRIAN P & ALLYSAN S COMSTOCK 
MARK D & MARY J KULP 

LOT 
0044 
0013 
0023 
0024 
0025 
0026 

' 0006 
0029 
0034 

NUMBER 
1 
2 
3 
4 
5 
6 
7 
8 
9 

FlSHERVlLLE 
FISHERVILLE 
FISHERVILLE 

5816 TAYLORSVfLLE LAKE RD 
I7800 DEERTRACE LN 
17810 DEERTRACE LN 
17816 DEERTRACE LN 
17820 DEERTRACE LN 
17840 DEERTRACE LN 
17860 DEERTRACE LN 

BLOCK 
0055 
0055 
0055 
0055 
0055 
0055 
0055 
0055 
0055 

KY 
KY 
KY 

LOUISVILLE 1 KY 40205 

5816 TAYLORSVILLE LAKE 
17800 DEERTRACE LN 
ROUTE I 
17820 DEERTRACE LN 
17820 DEERTRACE LN 
17840 DEER TERRACE LN 
17860 DEERTRACE LN 

0012 
0027 
0045 
0057 
0058 

I 0  
I I 
12 

FISHERVILLE 
FISHERVILLE 
FISHERVILLE 
FlSHERVlLLE 
FISHERVILLE 
FISHERVILLE 
FISHERVILLE 

KY 1 40023 0055 
0055 
0055 

40023 
40023 

FISHERVILLE 
FlSHERVlLLE 

KY 
KY 
KY 
KY 
KY 
KY 

KY 
KY 

40023 
40023 
40023 
40023 
40023 
40023 

15 0055 ] 0049 

13 ' 0055 

16 1 0055 ( 0051 

14 0055 







Dawson.Hill ~ 0 a d  Properties 

Page 2 of 2 

ST 
KY 
KY 
KY 
KY 

CITY 
JEFFERSONTOWN 
JEFFERSONTOWN 
JEFFERSONTOWN 
JEFFERSONTOWN 

LOUISVILLE 
JEFFERSONTOWN 

ZIP 
40299 
40299 
40299 
40299 

MAILING ADDRESS 
9401 DAWSON HILL RD 
9305 DAWSON HILL RD 
9305 DAWsON HILL RD 
9021 DAWSON HILL RD 

7904 DOBSON RD 
9308 DAWSON HILL RD 

NAME 
NICHOLAS &JEANIE HOUSER 
DENNIS M &JUDITH L RAY 

MUMBER 
38 
39 

KY 
KY 
KY 
KY 
KY 

9602 DAWSON HILL RD 

BLOCK 
0063 
0063 

LOT IPROPERW ADDRESS 
01 15 (9401 DAWSON HILL RD 

9602 DAWSON HILL RD 
9610 DAWSON HILL RD 
96249708 DAWSON HILL 

40291 
40299 
,40299 
40299 
40299 

01 18 
0121 
0050 
0122 
0123 

48 
49 
50 
51 
52 

9310 DAWSON HILL RD i JEFFERSONTOWN 

40 

41 
P 

42 

0051 

ROGER &TEBWE BROWN 
ELDON W SR & MARY BROWN 
ROGER & CAROLYN MUSGROVE 

9310 DAWSON HILL RD 
9526 DAWSON HILL RD 
9530-9608 DAWSON HILL ---- 

0097 
0058 
0094 

0063 
0063 
0063 
0063 
0063 

45 
46 
47 

9506-26 DAWSON HILL RD 
9530-9608 DAWSON HILL RD 

JEFFERSONTOWN 

0063 
0063 

9305 DAWSON HILL RD - 
0054 
0129 

0025 

LORETTA K WHITE 
JAMES WM Ill & JANE B HUME 
JAMES WM 111 & JANE B HUME 

0063 
0063 
0063 

53 
54 
55 
56 
57 
58 
P 

59 
60 
61 
62 
63 
64 

1 65 

JEFFERSONTOWN 
JEFFERSONTOWN 

- 
43 1 0063 

0063 
0063 
0063 
0063 
0063 
0063 
0063 
0063 -- 
0063 
0063 
0063 
0063 

KY 
9610 DAWSON HILL RD 
9708 DAWSON HILL RD 
. 1409 ARLING AVE 
9706 DAWSON HILL RD 
9798 DAWSON HILL RD 

9704 DAWSON HILL RD 
9706 DAWSON HILL RD 

9305 DAWSON HILL RD 
YO&! ~ & ~ S @ E $ H ~ U L  

9300 DAWSON HILL RD 

40299 
KY 
KY 
IW 
KY 
KY 

JEFFERSONTOWN 
JEFFERSONTOWN 
LOUISVILLE 
JEFFERSONTOWN 
JEFFERSONTOWN 

RODNEY A-& DEBORAH C HALL 
DALE W PERRY 
PETER A & VICKIE B ZABOROWSKI 
OTIS S & DOROTHY JENKINS 
DAVID M & SHIRLEY JOKOBY 
E3RL D & DIANA COLLINS 
JAMES E & ESTHER M DAVENPORT 
TIMOTHY WAYNE BRO\NN &TINA GAIL CURRY 

0131 
0026 
0114 
0041 
0046 
0044 

'DENNIS 
RICHARD E & TINA PARKER 
No Information available 
JAMES G FERGUSON JR 

9308 DAWSON HILL RD 0098 44 

40299 
40299 
40215 
40299 
40299 

9802 DAWSON HILL RD 
9806 DAWSON HILL RD 
9808 DAWSON HILL RD 
9810 DAWSON HILL RD 
9812 DAWSON HILL RD 

DONALD M & LYNNE OLSSON / 0063 ' 

40299 
40299 

9802 DAWSON HILL RD 
9806 DAWSON HILL RD 

0043 
0048 
0055 
0080 
0081 
0079 

JEFFERSONTOWN 

9808 DAWSON HILL RD 
9810 DAWSON HILL ROAD 
9814 DAWSON HILL RD 

9814 DAWSON HILL RD !TIMOTHY WAYNE BROWN &TINA GAIL CURRY 

KY 

9816 DAWSON HILL RD 
DAWSON HILL RD 
10000 DAWSON HILL RD 
10002 DAWSON HILL RD 
10004 DAWSON HILL RD 

JEFFERSONTOWN I KY, 
JEFFERSONTOWN 
JEFFERSONTOWN 
JEFFERSONTOWN 

ALLEN P BASKEilT TRUSTEE 
ALLEN P B A S K W  TRUSTEE 
JOHN PATRICK & DONNA LEE CHURCH 
SHARON L WEBB 
RON & LYNN ASKIN 
No information available 

KY 
KY 
KY 

,9814 DAWSON HILL RD 'JEFFERSONTOWN 

40299 
40299 
40299 

KY 
KY 
KY 
KY 
1 0 '  
KY 

503 DAWSON HILL RD 
503 DAWSON HILL RD 
10000 DAWSON HILL RD 
10002 DAWSON HILL RD 
10004 DAWSON HILL RD 

40299 
40299 
40299 
40299 
40299 
40299 

JEFFERSONTOWN 
JEFFERSONTOWN 
JEFFERSONTOWN 
JEFFERSONTOWN 
JEFFERSONTOWN 



DAWSON HILL ROAD AREA 

Existing water main owned 
by the City of Taylorsville 
Parcels served by 
the City of Taylorsville s 

1000 0 ,000 Feet lpfl 
-" - l^#..L 1 ~:d&U2UC' (,.. , "-.-W .- 



Old Heady I .,dd Properties 

Page 1 of I 

ST 
KY 
KY 

C I N  
JEFFERSONTOWN 
JEFFERSONTOWN 
JEFFERSONTOWN 
JEFFERSONTOWN 
JEFFERSONTOWN 

ZIP ' 
40299 
40299 

MAILING ADDRESS 
8615 OLD HEADY RD 
8701 OLD HEADY RD 
8700 OLD HEADY RD 
8600 OLD HEADY RD 
8316 OLD HEADY RD 

KY, 40299 
1w.i 40299 
KYI 40299 

NAME 
MICHAEL A & SUZANNE BUTLER 
CHAS G EISENBACK JR 8 JANET HOLT 
RAYMOND L 8 IRMA DUNAWAY --- 
JAMES A & EDITH DENNIS 
ADAM J ATZIMGER 

' 

LOT IPROPERTY ADDRESS 
0101 18615 OLD HEADY RD 
0080 18701 OLD HEADY RD 
0015 '8700 OLD HEADY RD 
0054 
0056 

NUMBER I BLOCK 

I 1 0060 
2 / 0060 
3 ' 0060 

8600 OLD HEADY RD 
8316 OLD HEADY RD 

P 

4 
5 
0060) 

0060 
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CENTRAL ASSOGlATEQ ENGINEERS, INC. 
ENGINEERING * SURVEYING . PLANNING 

446 EAST HIGH STREET * LEXINGTON, KENTUCKY 40507-1930 
Mailing Address: P.O. Box 21 70 Lexington, Kentucky 40588-21 70 

. Telephone (606) 231-9831 * Fax (606) 233-0046 

December 22, 1999 

MY. Gregory C. Heitzmann, P .E. 
~ice'president - Chief Engineer 
5 50 South Third Street 
Louisville, Kentucky 40202 

RE: Feasibility Study 
City of Taylorsville Waterlines in Jefferson County 
CAE#: 05-98320 

Dear Sir: 

This study includes the development of options for the Louisville Water Company as it relates to the 
ability to provide service and fire protection for the 67 existing customers currently served by the City 
of Taylorsville in Jefferson County. 

The first option would be the City of Taylorsville retains the existing customers and provides service to 
future customers along Dawson Hill Road and KY 155. The only limitation is that the main purveyor of 
potable wafer is only a 3" line in both previously mentioned areas. Currently, no service and or pressure 
problems exist but due to the anticipated continued growth in the area a larger line will need to he 
considered in the future. After a hydraulic analysis was performed, even with the addition of a new 6" 
Taylorsville main to these areas, the customers will not have adequate fire protection from Taylorsville 
line. 

The second option would be that the Louisville Water Company acquires the existing customers and 
provides service to hture customers along Dawson W Road'and KY 155. It is estimated that the 
combined total of construction of water lines on Dawson Hili Road and S.R. 155 in 1956 was 
approximately $40,000. If those same Sines were constructed today the estimated cost would be 
approximately $5 5,000. (See exhibit 1). The estimated depredated book value of the original water line 
investments would be approximately $27,000 today. (See exhibit 2). 

The third option would be that the Louisville Water Company acquires the 52 customers in the Dawson 
W area and leave 15 customers along KY 155 with the City of Taylorsville. Since the 16" ductile iron 
main was laid along KY 155 in Jefferson County to the Spencer County line, the 15 existing customers 
along KY 155 will be within 500 feet of adequate lire protection provided by the new main. Even 

. though a 3" line selves them, they would have adequate fire protection from the new Louisville Water 
Company 16" main. The total annual revenue for the 15 customers along KY 155 is approximately 

E-mail address: CA&@CA Eeng.com 
~:\WOU\CIVIL\O598320\5ND%WcS~22299.00C 



$3,720. (See exhibit 3B). The total annual revenue for the 52 customers in the Dawson Hill area is 
approximately $4,345. (See exhibit 3A). 

The total annual revenue after expenses for the 67 customers is approximately $7500. (See exhibit 3). 

A detailed inap of the existing water lines in Jefferson County is included in exhibit 4. 

Sincerely, 

Joseph F. Sisler, P.E., P.L.S. 
Vice President 

J'FSkab 

Enclosures 





CITY' OF TAYLORSVILLE 
LOUISVILLE WATER CO. STUDY 
CAE# 98320 
DATE: 51611 999 

PURCHASE PRICE (1986) = $40,221.00 
YEAR DEPRECIATION 

1 $1,005.53 

BOOK VALUE ( I  999) = [ $27.149.181 

NOTE: BOOK VALUE WAS DETERMINED USING THE STRAIGHT LINE DEPRECIATION. 
THE ESTIMATED ECONOMIC LIFE OF THE WATER LINE IS 40 YEARS. 
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