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THIS AGREEMENT made and effective this == ] day of __/ gy i ( 2013, by
and between:

The City of Tompkinsville, a political subdivision of the State of
Kentucky, with its principal address as 206 North Magnolia Street,
Tompkinsville, Monroe County, Kentucky 42167 (hereinafter
“CITY™)

and

RussMar Logistics, LLC, with its principal address at 2377 Irvine
Road, Richmond. Madison County. Kentucky, (hereinafier
“RUSSMAR™).

WHEREAS, the CITY owns and provides for the operation of the public works systems which
includes: the CITY"s sewer collection system, lift stations and siphons, potable water storage
and distribution system, natural gas distribution system, and water and gas meter reading, all as
more particularly described in Appendix B (hereinafter collectively the “Project™); and

WHEREAS, CITY and RUSSMAR desire to enter into an agreement, the contractual
relationship between the parties, in accordance with terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set
forth. CITY and RUSSMAR agree as follows:

i. General

i Definitions of words and phrases used in this Agreement and the attachments are
contained in Appendix A.

1.2 All land, buildings, facilities, easements, licenses, rights-of-way, equipment and
vehicles presently or hereinafter acquired or owned by CITY shall remain the
exclusive property of CITY unless specifically provided for otherwise in this
Agreement.

1.3 This Agreement shall be governed by and interpreted in accordance with the laws
of the State of Kentucky.

1.4 This Agreement shall be binding upon the successors and assigns of each of the
parties. RUSSMAR shall not assign, sublet or transfer all or any portion of this
Agreement without the prior written consent of the CITY.



All notices shall be in writing and transmitted to the party’s address stated above.
All notices shall be deemed effectively:

a. when delivered, if delivered personally or by courier mail services, i.e.,
Federal Express or DHL: :

b. when delivered when such notice has been deposited in the United States
mail postage prepaid, if mailed certified or registered U.S. mail, return receipt
requested; or

c. when received by the party for which notice is intended if given in any
other manner.

This Agreement, including Appendices, is the entire Agreement between the
parties. This Agreement may be modified only by written agreement signed by
both parties. Wherever used, the terms “RUSSMAR™ and “CITY™ shall include
the respective officers, agents, directors, elected or appointed officials and
employees and, where appropriate. subcontractors. Only the Commission of the
CITY has the authority to modify this Agreement upon a vote at a public meeting.

If any term, provision, covenant or condition of this Agreement is held by a court
of competent jurisdiction to be invalid, void or unenforceable, the remainder of
the provisions shall remain in full force and effect and shall in no way be affected,
impaired or invalidated.

It is understood that the relationship of RUSSMAR to CITY is that of
independent contractor. The services provided under this Agreement are of a
professional nature and shall be performed in accordance with good and accepted
industry practices for contract operators similarly situated. However, such
services should not be confused with engineering services and nothing herein is
intended to imply that RUSSMAR is to supply professional engineering services
to CITY unless specifically stated in this Agreement to the contrary.

Nothing herein is intended by the parties to amend, modify or otherwise change
any legal obligation owed by one party to the other which has heretofore matured
or vested under the Existing Contract Documents.

Nothing in this Agreement shall be construed to create in any third party or in
favor of any third party any right(s), license(s). or privilege(s).

Each party shall designate in writing an employee or other representative of the
designating party who shall have full authority to render decisions promptly and
furnish information expeditiously to the other party when necessary.
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RUSSMAR’s Services — General
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2.7

RUSSMAR will staff the Project with employees who have met appropriate
licensing and certification requirement of the State of Kentucky.

RUSSMAR will pravide ongoing training and education for appropriate personnel
in all necessary areas of modern public works, water and/or wastewater process
control, maintenance, safety and supervisory skills.

Within thirty (30) days after RUSSMAR begins service under this Agreement.
RUSSMAR will provide a physical inventory of CITY s vehicles and equipment
in use at the Project and a general statement as to the condition of each vehicle or
piece of equipment.

RUSSMAR shall operate, maintain and/or monitor the Project on a 24-hour per
day, seven day per week schedule.

Visits may be made at any reasonable time by CITY's officers and employees.
CITY shall at all times have keys to the Project. All visitors to the Project shall
comply with RUSSMAR’s operating and safety procedures.

RUSSMAR will implement and maintain an employee safety program in
compliance with applicable laws, rules and regulations and make
recommendations to CITY regarding the need, if any. for CITY to rehabilitate,
expand or modify the Project to comply with governmental safety regulations
applicable to RUSSMAR’s operations hereunder and federal regulations
promulgated pursuant to the Americans with Disability Act (“ADA™). Nothing
herein shall be construed to place upon RUSSMAR a duty to find and report
violations of either the safety laws or the ADA at the Facility to any federal or
state agency.

RUSSMAR may modify the process and/or facilities to achieve the objectives of
this Agreement, provided, however, no modification shall be without CITY’s
prior written approval if the complete modification Cost shall be in excess of Two
Thousand ($2.000.00) Dollars.

In an emergency affecting the safety of persons or property, RUSSMAR may act
without written authorization of a Change of Scope, at RUSSMAR’s discretion, to
prevent threatened damage, injury or loss. CITY shall compensate RUSSMAR
for any such emergency work notwithstanding the lack of a written authorization.
Such compensation shall include RUSSMAR’s non-labor direct Cost for the
emergency work. Nothing contained in this Section shall impose upon
RUSSMAR a duty to perform any emergency work absent a modification of the
Scope of Work approved by the CITY and failure to perform any such emergency
work shall not impose upon RUSSMAR any liability for errors and omissions.
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As required by law, permit or court order, RUSSMAR will prepare all necessary
reports related to performance of the Public Works System and submit them to
CITY for signature and transmittal to appropriate authorities. RUSSMAR will
assist the CITY with the timely application for all necessary environmental
permits and extensions of environmental permits for the operation of the Public
Works system including the Water and Sewer System.

RUSSMAR will provide laboratory testing and sampling presently required by
plant performance portions of the NPDES permit, the Clean Water Act, the Safe
Drinking Water Act. and/or any federal. state or local rules and regulations,
statutes or ordinances, permit or license requirements or judicial and regulatory
orders and decrees, including, but not limited to, required testing and sampling for
the gas system, sanitation collection and storm water management. Any changes
in testing requirements by regulatory agencies in the above systems will result in
a scope change.

RUSSMAR will provide for the collection and hauling of screenings, grit. sludge
and scum to the Recycling Center located in the Industrial Park which is owned
by CITY. It shall be the sole right and responsibility of CITY to designate,
approve or select landfill facilities 0 be used by RUSSMAR for CITY s waste
materials. All waste and/or by-product collected, treated and/or generated during
RUSSMAR’s performance of services is and shall remain the sole and exclusive
property of CITY. All manifests or other documentation required for disposal of
sludge shall be signed by or in the name of the CITY.

Upon request of CITY or as it shall deem necessary, RUSSMAR will provide a
listing of recommended capital improvements required for the Project.
RUSSMAR will not be relieved of its responsibility to perform if the
recommendations are not implemented: provided. however, the failure to meet
effluent requirements (or other damage or injury) resulting from the failure to
make recommended capital improvements necessary to meet federal, state or local
laws. rules or regulations for the safety of persons in or about the facilities and to
meet ADA requirements shall not be optional for the CITY. If approved, the
CITY will make arrangements for the design and construction of said
improvements.

Services that are the subject of this Agreement are budgeted as 1.520 actual
straight time man-hours per payroll period (consisting of a two (2) successive
week period). Overtime hours in excess of those budgeted caused by abnormal
excessive natural events, including but not limited to an act of God. excessive
snowfall, tornado or flood, shall be billed to the CITY on a monthly basis with
mark-up including additional taxes, fees or insurance resulting from the extra
money paid, i.e., FICA, unemployment insurance, workers compensation. An
“actual straight time man-hour™ shall mean an actual hour of labor by one person
unburdened by vacation, holiday or other leave allowance.



2.17

Subject to the availability of funds in the Maintenance and Repair Limit,
RUSSMAR shall maintain and repair only the motor vehicles and equipment
solely used in support of the Project (whether owned by CITY or RUSSMARY).

RUSSMAR shall maintain all records and documents required specifically herein
and such other documents concerning the operation of the CITY s Public Works
Department such that they may be inspected by the CITY upon reasonable notice.
RUSSMAR is responsible for the maintenance of underground utility
infrastructure including the meter reading, leak repairs, new service installation
and small line extensions of the water, gas and sewer system as well as ensuring
the CITY remains in compliance with any and all state and federal regulatory
agencies. RUSSMAR. does not, however. have any responsibility for the
maintenance, upkeep or operation for the CITY s sewer or water treatment plants.

RUSSMAR assumes all responsibility to provide labor for the operation of the
underground utility infrastructure excluding the sewer and water treatment plants
set out in 2.16. RUSSMAR, at their sole discretion, reserves the right to retain
existing employees or replace with other qualified employees.

RUSSMAR Scope of Services — Wastewater Collection System, Water Distribution
System, Natural Gas Distribution System

3.1

[o9)
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This Article shall apply 1o RUSSMAR’s maintenance and repair services for the
CITY s wastewater collection system, drinking water distribution system, natural
cas distribution system. storm water drains and system. streets, roadway,
sidewalks, signs, city parks, athletic fields, landscaping program. designated street
lighting, parking structure and Public Works office and baseyard.

The scope of RUSSMAR's services for the management, maintenance and repair
of the collection system, the water distribution system and the natural gas
distribution system are set forth in Appendices __ and ___. Said Appendices
additionally describe the battery limits of the respective systems.

The scope of RUSSMAR’s service for the field service division shall be as
designated in Appendix
Caosts (other than labor) associated with the services described in this Article shall
be charged to the Maintenance and Repair Limit.

RUSSMAR Scope ~ Meter Reading (Water & Gas)

4.1

This Article shall apply to RUSSMAR’s meter reading operations services for the
water and gas meters described in Appendix
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42 At least once each calendar month (12 times per calendar year), RUSSMAR shall
collect from each residential and commercial consumer of water and/or gas, the
usage of water or gas (as reported by the meter) during the period since the last
reading of the meter. This information shall be reported in a timely manner to the
CITY for billing purposes in a form as shall from time to time be approved by the
CITY.

CITY’S Duties

5.1 The CITY shall fund all necessary Capital Expenditures. Priority shall be given
to safety and the ADA related expenses described in Section 2.11. Any loss,
damage. or injury resulting from CITY’s failure to provide capital improvements
and/or funds in excess of the Maintenance and Repair Limit when reasonably
requested by RUSSMAR, shall be the sole liability of CITY.

52  The CITY shall keep in force all Project warranties, guarantees, easements and
licenses that have been granted to CITY and are not transferred to RUSSMAR
under this Agreement.

53  The CITY shall pay all sales, excise, ad valorem, property, franchise,

occupational and disposal taxes, or other taxes associated with the Project other
than taxes imposed upon RUSSMAR’s net income and/or payroll taxes for
RUSSMAR employees, as set forth in Section 2.8, taxes imposed on RUSSMAR
owned equipment and/or sales taxes on items purchased by RUSSMAR for the
project.

5.4 The CITY shall provide RUSSMAR, within a reasonable time after request and
on an “as available™ basis, with the temporary use of any piece of CITY s heavy
equipment that is available so that RUSSMAR may discharge its obligations
under this Agreement in the most cost-effective manner.

5.5  CITY shall provide all registrations and licenses for CITY s vehicles used in
connection with the Project.
5.6  CITY shall provide for RUSSMAR's exclusive use of all vehicles and equipment

presently in full time use at the Project and any replacement if necessary. Upon
execution of this Agreement RUSSMAR shall within thirty (30} days conduct an
inventory of said vehicles and equipment and provide the CITY with a copy.
CITY shall provide for and make available the shop and storage facilities now
being utilized by the public works system at no cost to RUSSMAR.

5.7  CITY shall provide the Project with appropriate security personnel and/or devices
to protect against any losses resulting from the theft, damage, or unauthorized use
of property owned by CITY and shall accept liability for such losses.



5.8 The CITY shall pay all costs for water, sewer user fees, natural gas deodorizers
and natural gas for the Project.

5.9  The CITY shall provide for RUSSMAR access to all easements, right-of-ways,
and access to discharge RUSSMAR’s obligation under this Agreement.

5.10 The CITY shall be responsible for the billing and collection of all utilities
serviced by RUSSMAR.

5.11  The CITY shall provide an office inside City Hall for the use of RUSSMAR.

£, 3300 4

COMPENSATION 4z, 237,00 §

6.1 RUSSMAR’s compensation under this Agreement shall consist of a Monthly
Management Fee of $42:838067 This fee represents the labor and management
fee only. The CITY shall pay all other costs under RUSSMAR advisement.

6.2  RUSSMAR shall charge rate of cost plus ten percent (10%) for outside services

when needed (i.e., steel welder, Td Williamsen tapping equipment and directional
boring machine.

PAYMENT OF COMPENSATION

7.1 One-half (1/2) of the Monthly Management Fee shall be due and payable on the
first (1*) day of each month and one-half (1/2) shall be paid on the fifteenth (1 5
day of each month for each month the services are provided.

7.2 All other compensation to RUSSMAR is due upon receipt of RUSSMAR’s
invoice and payable within thirty (30) days.

7.3 Any additional overtime hours in excess of those budgeted that are payable
pursuant to Section 9.2,

SCOPE OF CHANGES

8.1 A Change in Scope of services shall occur when and as RUSSMAR's costs of

providing services under this Agreement change as a result of:

8.1.1 any change in Project operations, personnel qualifications or staffing or
other cost which is mandated or otherwise required, by a change in law,
rule or regulation or an action or forbearance of any governmental body
having jurisdiction to order, dictate or require such change:

8.1.2 increases or decreases of ten percent (10%) in the user base:



8.1.3 increases or decreases of not less than ten percent (10%) in the influent
flow or loadings as demonstrated by a twelve (12) month floating average
effective date of this Agreement (baseline flow and loading information is
located in Appendix

8.1.4 increases or decreases in rates or other related charges (including taxes)
imposed upon RUSSMAR by a utility provider (see Section 10.3 below)
or taxing authority-excluding taxes based on RUSSMAR s net income;

8.1.5 CITY’ s request of RUSSMAR and RUSSMAR’s consent to provide
additional services.

For Changes in Scope described in Sections 8.1.1 through, and including, 8.1.3,
the Annual Fee shall be increased (or decreased) by an amount equal to
RUSSMAR s additional {reduced) Cost associated with the Change in Scope plus
ten percent (10%) Modifications of the Annual Fee as a result of conditions
described in Section 8.1.3 shall be retroactive to the beginning of the twelve (12)
month comparison period.

For Change in Scope described in Section 8.1.4, the Annual Fee shall be increased
(or decreased) by an amount equal to RUSSMAR’s additional (reduced) Cost
associated with the Change in Scope.

CITY and RUSSMAR shall negotiate any increase or decrease in RUSSMAR's
Annual Fee for Changes in Scope based on Section 8.1.5.

INDEMNITY, LIABILITY AND INSURANCE

9.1

RUSSMAR agrees to indemnify, defend and hold CITY harmless from any
liability, claims, demands, losses, damages and expenses, including reasonable
attorney’s fees, court cost, and expert witness fees, for damages to property of the
CITY. RUSSMAR, or third parties, or bodily injury (including death) of any
person, including third parties, which may arise from RUSSMAR's sole
negligence or willful misconduct under this Agreement.

CITY agrees to indemnify, defend and hold RUSSMAR harmless from any
liability, claims, demands, losses, damages and expenses, including reasonable
attorney’s fees, court cost, and expert witness fees, for damages to property of the
CITY, RUSSMAR or third parties, or bodily injury (including death) of any
person including third parties, which may arise from CITY s sole negligence or
willful misconduct under this Agreement.

CITY shall be liable for those fines or civil penalties imposed by any regulatory
or enforcement agencies on CITY and/or RUSSMAR that are directly related to
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9.4

9.6

the ownership of the Project and shall indemnify and hold RUSSMAR harmless
from the payment of any such fines and/or penalties.

Nothing in this Article or any other section, paragraph or article of this Agreement
shall be construed to subject either party to liability or indirect, punitive or
consequential damages and none shall be awarded by any tribunal against a party
hereto in favor of a party hereto.

Indemnity agreements provided for in this Agreement shall survive the
termination of this Agreement.

RUSSMAR shall obtain and maintain insurance coverage of a type and in the
amount of One Million ($1.000.000.00) Dollars. RUSSMAR shall name the
CITY as an insured. RUSSMAR shall provide the other party with the
satisfactory proof of insurance.

TERM, TERMINATION AND DEFAULT

10.1

10.2

10.3

10.4

The initial term of this Agreement shall commence on May 1. 2013 and shall
continue thereafter for an initial term of ninety (90) days. Thereafter, the CITY
shall have the sole option to elect to renew this Agreement for successive terms of
thirty (30) days by giving written notice no less than thirty (30) days prior to
expiration of the original term or the first renewal term.

During the initial ninety (90) days of this Agreement, either party may terminate
this Agreement only for a material breach of the Agreement by the other party;
only after giving written notice of breach; and. except in case of a breach by
CITY for non-payment of RUSSMAR’s invoices, in which case termination may
be immediate by RUSSMAR. only after allowing the other party thirty (30) days
to cure or commence taking reasonable steps to cure the breach and provide
adequate proof of such steps.

Upon notice of termination by CITY, RUSSMAR shall assist CITY in assuming
operation of the Project. If additional Cost is incurred by RUSSMAR at request
of CITY, CITY shall pay RUSSMAR such Cost within thirty (30) days of invoice
receipt.

Upon termination of this Agreement, RUSSMAR shall provide CITY with the
same quantity of chemicals on hand when RUSSMAR began services under the
Existing Contract Documents.

Upon termination of this Agreement and all renewals and extensions of it,
RUSSMAR will return the Project to CITY in the same condition as it was upon
the effective date of this Agreement, ordinary wear and tear excepted. Equipment
and other personal property purchased by RUSSMAR for use in the operation or



11.

10.6

maintenance of the Project shall remain the property of RUSSMAR upon
termination of this Agreement unless the property was directly paid for by CITY
or CITY specifically reimbursed RUSSMAR for the cost incurred to purchase the
property or this Agreement provides to the contrary.

In the event that this Agreement is terminated for any reason prior to the
expiration of the initial term, the CITY shall pay to RUSSMAR a mutually agreed
termination fee based upon the remaining unamortized balance of capital
improvement cost incurred pursuant to Section |.5.

DISPUTES AND FORCE MAJEURE

.
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In the event activities by employee groups or unions cause a disruption in
RUSSMAR’s ability to perform at the Project, CITY, with RUSSMAR’s
assistance or RUSSMAR at its own options, may seek appropriate injunctive
court orders. During any such disruption, RUSSMAR shall operate the facilities
on a best-efforts basis until any such disruptions cease.

Neither party shall be liable for its failure to perform its obligations under this
Agreement if such failure is due to any Unforeseen Circumstances beyond its
reasonable control or force majeure. However, this Section may not be used by
either party to avoid. delay or otherwise affect any payments due to the other

party.

If a claim or a dispute arises between the parties under this Agreement or the
performances of any obligations set forth herein, the parties agree to endeavor in
good faith to resolve such claim or dispute equitably through negotiation. If such
negotiation fails, either party may request non-binding mediation to resolve such
claim or dispute, under the rules of the American Arbitration Association, before
having recourse to the courts. The non-requesting party may decline such request
in its sole discretion. Notwithstanding the foregoing, prior to or during
negotiation or non-binding mediation, either party may initiate a legal proceeding
to resolve any claim or dispute arising under this Agreement or the performance
of any obligations set forth herein.



Both parties indicate their approval of this Agreement by their signature below, and each party
warrants that all corporate or governmental action necessary to bind the parties to the terms of
this Agreement has been and will be taken.

CITY OF TOMPKINSV ILLE/ RUSSMAR LOGISTICS, LLC.

& e %k =
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/ J ] Title: //,JCC )0/5'5;0@%%

Title:

Date: Date: “///‘3 //5
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APPENDIX A
DEFINITIONS

“Adequant Nutrients” means plant influent nitrogen, phosphorus and iron contents
proportional to BODs, in the ration of five (5) parts nitrogen, one (1) part phosphorus.
and one-half (0.5) part iron for each one hundred (100) parts BODs.

“Annual Fee™ means a predetermined. fixed sum for RUSSMAR's services. The Annual
Fee includes Cost and Profit.

“Capital Expenditures™ means any expenditures for (1) the purchase of new equipment or
facility items that cost more than Two Thousand ($2,000.00) Dollars; or (2) major repairs
which significantly extend equipment or facility services life and cost more than Two
Thousand ($2,000.00) Dollars; or (3) expenditures that are planned, non-routine and
budgeted by CITY.

“Cost™ means all Direct Cost and Indirect Cost determined on an accrual basis in
accordance with generally accepted accounting principles.

“Direct Cost” means the actual cost incurred for the direct benefit of the Project
including, but not limited to, expenditures for project management and labor, employee
benefits, chemicals, lab supplies, repairs, repair parts, maintenance parts, safety supplies,
gasoline, oil, equipment rental, legal and professional services, quality assurance, travel,
office supplies, other supplies, uniforms, telephone, postage, utilities, tools, memberships
and training supplies.

“Repairs” means those non-routine/non-repetitive activities required for operational
continuity, safety and performance generally due to failure or to avert a failure of the
equipment, sewer. vehicles or facilities or some component thereof.

“Unforeseen Circumstances™ shall mean any event or condition which has an effect on
the rights or obligations of the parties under this Agreement, or upon the Project, which is
beyond the reasonable control of the party relying thereon and constitutes a justification
for a delay in or non-performance of action required by the Agreement, including but not
limited to (i) an act of God, landslide, lightning, earthquake, tornado. fire, explosion,
flood, failure to possess sufficient property rights, acts of the public enemy, war,
blockade, sabotage, insurrection, riot or civil disturbance; (i) preliminary or final order
of any local state or federal court, administrative agency or governmental body of
competent jurisdiction; (iii) any change in law. regulation, rule, requirement,
interpretation or statute adopted, promulgated, issued or otherwise specifically modified
or changed by any local, Federal and State governmental body: (iv) labor disputes,
strikes, work slowdowns or work stoppages by employees of RUSSMAR; and (v) loss of
or inability to obtain service from a utility necessary to furnish power for the operation
and maintenance of the Project.
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APPENDIX B

WASTEWATER COLLECTION SYSTEM
Seope of Service

Within the capabilities of the existing system, manage, operate and maintain the CITY
owned facilities so that wastewater collection services are provided throughout the
CITY s service area.

RUSSMAR will continue a service call-out program to repair immediate problems; and
conduct inspection and effect planned preventative and corrective maintenance of the
facilities.

RUSSMAR will provide as-built information, digital photos and GPS location data as
alterations and/or renovations are performed by Contractor, for the CITY’s use in
updating the utilities master plan files and to incorporate same in the CITY's
comprehensive GIS mapping system.

RUSSMAR will install/construct connections to the CITY’s utility system. or be on-site
and inspect connections made by qualified firms as authorized by the CITY to ensure
long-lived quality workmanship is accepted into the CITY s system.

Contractor will use smoke testing and other methods to systematically determine sources
of inflow and infiltration into the CITY s sewage collection system, recording and
reporting same to the customer/occupant and to the City Manager.
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APPENDIX C

DRINKING WATER DISTRIBUTION SYSTEM
Scope of Services

Within the capabilities of the existing system, operate and maintain the CITY owned
facilities so that water is provided to the CITY, its residents, and the wholesale users who
have contracted with the CITY for water.

Continue a serviceman call-out program to correct immediate problems; continue to
inspect and effect planned preventive and corrective maintenance, in accordance with
standard maintenance programs now in use.

RUSSMAR will continue the preventative and corrective maintenance program in effect
on the system, its mains and the pump stations, to protect the CITY s capital resources.

RUSSMAR will provide “as built” information including digital photos and GPS/GIS
mapping as modifications and/or renovations are performed by RUSSMAR for
information contained in the CITY s utility master plan files.

RUSSMAR will install taps on the CITY utility system, or closely survey the connections
made by qualified firms, to ensure the continued safe drinking water quality and long-
lived facility improvements.

Consult with the Fire Department as regards conditions and location of existing and new
hydrants.
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APPENDIX D

NATURAL GAS DISTRIBUTION SYSTEM
Scope of Service

Within the capabilities of the existing system, operate and maintain the CITY owned
facilities so that gas is provided to the CITY’s residents as well as CITY customers
outside the CITY limits.

Continue to perform recurring daily operations & preventive and corrective maintenance
on a programmed basis, utilizing the locally developed O&M plans developed during the
initial phase of the contract and approved by the Kentucky Public Service Commission.

Continue the serviceman call-out program to correct immediate problems.

Continue to host the Commonwealth of Kentucky’s Public Service Commission visits
and inspections of the system from a safety compliance standpoint and effect any
remedial actions needed to ensure a safe utility operation.

RUSSMAR will provide “as built” information GPS/GIS and Photos as modifications
and/or renovations are performed by RUSSMAR, for the CITY’s use in updating utility
master plan files.

RUSSMAR will install taps on the CITY utility system, or closely survey the connections
made by qualified firms, to ensure the continued safety of the populace and long-lived
facility improvements.

RUSSMAR will read the gas vendor and customer meters at approximately the same day
each month to ensure proper vendor invoicing and customer billing and the information
will be provided to the CITY for billing.

Contractor will continue with active participation in all KGA gas programs to assure that
personnel has up to date information on all programs and remain fully qualified to
perform service.



APPENDIXE

CUSTOMER SERVICES AND ADMINISTRATION/MANAGEMENT SCOPE
Seope of Services

Customer Services

| RUSSMAR will continue to provide the CITY with accurate meter reading functions,
enabling the CITY to bill its customers on a monthly basis. At the time of contract
renewal, the

Water Gas
2,735 1,394

£

RUSSMAR employees will continue to deliver the cut-off notices to the premises of
delinquent accounts, to effect the cut-off/lock-out of water or gas service during the
normal work day.

Meter read-in and turn-on of gas and/or water for new service/restored service will
likewise be affected during normal working hours, no later than the next working day
after authorization notice from the CITY.

(S

4. RUSSMAR will provide a central point of contact for the CITY's residents to phone in
for any type of trouble or service requests related to the Project’s services. This central
point will be open during the normal work day, and though afier-hours requests are called
into the Police Dispatcher, the documented results of requests will be retained by the
Customer Service desk.

(94
h

This division will be the focal point of utilities financial operations between the CITY
and RUSSMAR and will maintain/update all utility and service account numbers with the
CITY Finance Office on a continuous basis.

Administration/Manacement Services

These costs over ten percent (10%) of the monthly budget targets will be billed to the CITY for
reimbursement on a monthly basis, with the information provided to account for the additional
maintenance/repair cost.



APPENDIX F
ANNUAL FEE ADJUSTMENT FORMULA

AAF = AF (1+0)

Where

AAF = Adjusted Annual Fee

AF = Annual Fee specified in Section 6.1

C = Consumer Price Index for All Urban Consumers (U.S. Average) as published by

the U.S. Department of Labor, Bureau of Labor Statistics in the CPI Detailed
Report for the month three (3) months prior to RUSSMAR beginning service
under this Restated Agreement.

Esxample of the annual fee adjustment formula:

Where

AF = $1.000,000

c = 2.9%

AFF = $1.000.000 (1 + 2.0%)

= $1,000.000 (I +0.029)

= $1,029,000



APPENDIX G

INSURANCE COVERAGE

RUSSMAR SHALL MAINTAIN:

1. Statutory workers compensation for all of RUSSMAR’s employees at the Project as
required by the State of Kentucky.

|3

Comprehensive general liability insurance. insuring RUSSMAR’s negligence, in an
amount not less than $1,000,000 combined single limits for bodily injury and/or property
damage.

CITY SHALL MAINTAIN:

1. Statutory workers compensation for all of CITY s employees associated with the Project
as required by the State of Kentucky.

2. Property damage insurance for all property including vehicles owned by CITY and
operated by RUSSMAR under this Agreement. Any property, including vehicles, not
properly or fully insured shall be the financial responsibility of the CITY.

RUSSMAR will provide at least thirty (30) days’ notice of the cancellation of any policy it is
required to maintain under this Agreement. RUSSMAR may self-insure reasonable deductible
amounts under the policies it is required to maintain to the extent permitted by law but only if
such action does not invalidate the property insurance of CITY, RUSSMAR and the CITY, on
behalf of themselves and their insurers, waive their rights of subrogation with respect to losses
occurring to property of the parties. The CITY shall be included as an Additional Insured, but
solely with respect to claims arising out of the negligence, in whole or impart, of RUSSMAR
arising under this Agreement.



